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TTGS-NOPEC Geophysical Company ASA 

MINUTES OF ORDINARY GENERAL MEETING 

2012 

The Ordinary General Meeting of TGS-NOPEC 

Geophysical Company ASA took place on 5 June 

2012 at Shippingklubben, Haakon VII's gate 1, Oslo 

at 17 hrs. 

The Chairman o f the Board of Directors, Hank 

Hamilton, opened the meeting, ref. the Norwegian 

Public Limited Liability Companies Act Section 5-

12(1), and registered the shareholders present in 

person or by proxy, in accordance with the list 

attached ref. the Norwegian Public Limited Liability 

Companies Act Section 5-13. 

34,771,962 of in total 103,474,624 votes and 

shares, representing 33.60 % o f the share capital, 

were present. 

The list of attending shareholders is enclosed hereto 

in Annex 1. The voting results for each respective 

item on the agenda are enclosed hereto in Annex 2. 

The meeting proceeded to the agenda: 

1 ELECTION OF CHAIRMAN 

Arne Didrik Kjornaes was elected to chair the 

meeting and Christina Stray was elected to sign the 

minutes o f t he General Meeting together with the 

Chairman. 

Approved, cf. the voting results enclosed hereto in 

Annex 2. 

2 APPROVAL OF THE NOTICE AND THE 

AGENDA 

The Chairman asked if there were any objections to 

the notice or the agenda. No objections were made 

and the notice and the agenda were approved, cf. 

the voting results enclosed hereto in Annex 2. The 

Chairman declared the meeting as lawfully opened. 

TGS-NOPEC Geophysical Company ASA 

GENERALFORSAMLINGSPROTOKOLL ORDIN/ER 

GENERALFORSAMLING 2012 

Ordinaer generalforsamling i TGS-NOPEC Geophysical 

Company ASA ble avholdt den 5. juni 2012 i 

Shippingklubben, Haakon VII's gate 1 i Oslo kl. 

17.00. 

Styrets leder. Hank Hamilton, apnet motet, j fr. 

allmennaksjelovens § 5-12 (1) , og foretok 

fortegnelse over aksjeeiere som motte enten selv 

eller ved fullmektig, j fr. allmennaksjelovens § 5-13, i 

samsvar med vedlagte fortegnelse over motende 

aksjeeiere. 

34 771 962 av i alt 103 474 624 aksjer og stemmer, 

tilsvarende 33,60 % av aksjekapitalen, var 

representert. 

Listen over motende aksjonaerer er inntatt i Vedlegg 

1. Stemmeresultatene for hvert enkelt punkt pa 

agendaen er inntatt i Vedlegg 2. 

Man gikk sa over til a behandle dagsorden: 

1 VALG AV MOTELEDER 

Advokat Arne Didrik Kjornaes ble valgt til moteleder 

og Christina Stray ble valgt til a signere 

generalforsamUngsprotokoUen sammen med 

motelederen. 

Vedtatt, jf. stemmerettsresultatet inntatt i Vedlegg 

2. 

2 G O D K J E N N E L S E A V I N N K A L L I N G 

O G D A G S O R D E N 

Moteleder spurte om det var innvendinger til 

innkalling eller dagsorden for motet. Da det ikke var 

innvendinger, ble innkalling og dagsorden ansett 

godkjent, jf. stemmerettsresultatet inntatt i Vedlegg 

2. Moteleder erklaerte generalforsamlingen som lovlig 

satt. 

(HQ 



3 APPROVAL OF THE ANNUAL ACCOUNTS 

AND ANNUAL REPORT, INCLUDING THE 

BOARD'S PROPOSAL TO DISTRIBUTE 

DIVIDEND 

The CFO explained the 2011 results and the 

background for the Board's proposal to distribute 

dividend. 

The auditor presented a statement of opinion on the 

Company's financial statements. 

The Chairman o f the Board presented the Company's 

dividend policy statement and the Board's proposal 

to distribute dividend. 

The annual report and the annual accounts for 2011 

for the parent company and the group were 

approved, cf. the voting results enclosed hereto in 

Annex 2. 

The Board's proposal to distribute dividend of NOK 6 

per share was approved, cf. the voting results 

enclosed hereto in Annex 2. 

4 APPROVAL OF THE AUDITOR'S FEE 

The Chairman explained that the Board of Directors 

has proposed a fee of USD 233,000 to the auditors 

as audit fee for the Company. This does not include 

fees related to the audits o f t he Company's 

subsidiaries or other professional services rendered. 

Note 4 to the Parent Company Financial Statements 

and Note 7 to the Group's Consolidated Financial 

Statements provide further details. 

The proposal was approved, cf. the voting results 

enclosed hereto in Annex 2. 

5 ELECTION OF DIRECTORS 

The Chairman asked the Chairman o f the Nomination 

Committee to explain the Nomination Committee's 

proposal for the following persons to be elected to 

the Board of Directors and to serve as Directors until 

the Ordinary General Meeting in 2013. The 

Nomination Committee invited the shareholders to 

vote for each candidate as follows: 

Henrv H. Hamilton I I I . Chairman (re-election) 

The board member was elected, cf. the voting results 

enclosed hereto in Annex 2. 

~ 3 ~ G O D K J E N N E L S E A V A R S R E G N S K A P E T 

O G A R S B E R E T N I N G E N , O G S T Y R E T S 

F O R S L A G O M A U T D E L E U T B Y T T E 

Selskapets finansdirektor redegjorde for 2011-

resultatet og for bakgrunnen for styrets forslag om a 

betale utbytte for 2011. 

Revisor presenterte revisorberetningen vedrorende 

Selskapets regnskap. 

Styrets leder presenterte Selskapets utbyttepolitikk 

og styrets forslag om a dele ut utbytte for 2011. 

Arsregnskapet og arsberetningen for 2011 for 

morselskapet og konsernet ble godkjent, jf. 

stemmerettsresultatet inntatt i Vedlegg 2. 

Styrets forslag om a betale utbytte pa NOK 6 per 

aksje ble vedtatt, jf. stemmerettsresultatet inntatt i 

Vedlegg 2. 

4 G O D K J E N N E L S E A V G O D T G J O R E L S E T I L 

R E V I S O R 

Moteleder redegjorde for styrets forslag om honorar 

til revisor pa USD 233 000 for revisjon av Selskapet. 

Dette inkluderer ikke honorar for revisjon av 

Selskapets datterselskaper eller andre tjenester. 

Note 4 til morselskapets arsregnskap og Note 7 til 

konsernregnskapet inneholder ytterligere 

informasjon. 

Forslaget ble vedtatt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

5 V A L G A V S T Y R E 

Moteleder gav ordet til valgkomiteens formann som 

redegjorde for valgkomiteens forslag ti l valg av 

folgende styremedlemmer for perioden frem til 

ordinaer generalforsamling 2013. Valgkomiteen 

inviterte aksjeeierne til a stemme over hver 

kandidat: 

Henry H. Hamilton I I I , stvreformann fqienvalq) 

Medlemmet ble valgt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

(kQ, 



Dr. Colette Lewiner, Independent Director (re­

election) 

The board member was elected, cf. the voting results 

enclosed hereto in Annex 2. 

Elisabeth Harstad. Independent Director (re­

election) 

The board member was elected, cf. the voting results 

enclosed hereto in Annex 2. 

Mark Leonard. Independent Director Cre-election) 

The board member was elected, cf. the voting results 

enclosed hereto in Annex 2. 

Benqt Lie Hansen, Independent Director (re­

election) 

The board member was elected, cf. the voting results 

enclosed hereto in Annex 2. 

Vicki Messer, Independent Director (re-election) 

The board member was elected, cf. the voting results 

enclosed hereto in Annex 2. 

(S APPROVAL OF DIRECTORS' FEE FOR 
THE PERIOD 6 JUNE 2012 TO THE 
ORDINARY GENERAL MEETING IN 2013 

The Chairman asked the Chairman o f the Nomination 

Committee to explain the Committee's proposal for 

fees to the Directors. 

The Nomination Committee has proposed that the 

Chairman shall receive in total USD 215,000 to be 

paid bi-annually until the Ordinary General Meeting 

in 2013. 

The Nomination Committee has further proposed 

that each of the Directors, other than the Chairman, 

shall receive in total NOK 295,000 to be paid bi-

annually until the Ordinary General Meeting in 2013. 

In addition, each o f t he Directors other than the 

Chairman shall receive 1,600 restricted shares in the 

Company on 6 June 2012. No consideration shall be 

paid for the restricted shares, but the Directors 

cannot sell any of these shares before 6 June 

2014. One Director is not permitted (by own 

employer) to own shares in other companies. The 

Dr. Colette Lewiner. uavhenqiq stvremedlem 

(qienvalq) 

Medlemmet ble valgt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

Elisabeth Harstad. uavhenqiq stvremedlem 

(qienvalq) 

Medlemmet ble valgt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

Mark Leonard, uavhenqiq styremedlem (qjenvalq) 

Medlemmet ble valgt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

Benqt Lie Hansen, uavhenqiq stvremedlem 

(qienvalq) 

Medlemmet ble valgt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

Vicki Messer, uavhenqiq styremedlem (qienvalq) 

Medlemmet ble valgt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

6 GODTGJORELSE T I L STYREMEDLEMMER 
FOR PERIODEN 6. JUNI 2012 T I L 
ORDIN/ER GENERALFORSAMLING 2013 

Moteleder ba valgkomiteens formann redegjore for 

Valgkomiteens forslag om godtgjorelse til styret. 

Valgkomiteens formann redegjorde for forslaget om 

at styrets formann skal motta honorar pa i alt USD 

215 000 fordelt pa to utbetalinger fram til ordinaer 

generalforsamling i 2013. 

Valgkomiteen har foreslatt at hvert av styrets 

medlemmer (med unntak av styrets leder) skal 

motta NOK 295 000 fordelt pa to utbetalinger frem 

til ordinaer generalforsamling 2013. I tillegg skal 

hvert av styrets medlemmer (unntatt styrets leder) 

motta 1 600 aksjer med salgsrestriksjoner den 6. 

juni 2012. Det skal ikke betales vederlag for aksjene, 

men styremedlemmene kan ikke selge aksjene for 6. 

juni 2014. Ett styremedlem kan pga krav fra egen 

arbeidsgiver ikke eie aksjer i andre selskaper. 

Valgkomiteen har foreslatt at dette styremedlemmet 



Nomination Committee has proposed that this 

Director shall receive cash in lieu o f the restricted 

shares in an amount equal to the amount the other 

Directors will be able to sell their restricted shares 

for at the closing share price on the first day that a 

sale is permitted. 

The proposal was approved, cf. the voting results 

enclosed hereto in Annex 2. 

7 APPROVAL OF COMPENSATION TO THE 

MEMBERS OF THE NOMINATION 

COMMITTEE FOR THE PERIOD 9 JUNE 

2011 TO 6 JUNE 2012 

The Chairman asked the Chairman o f the Nomination 

Committee to explain the proposal that the fee to the 

members o f the Nomination Committee shall be NOK 

7,500 per meeting to each member to compensate 

for t ime spent for the works of the Committee. In 

addition, it has been proposed that the Chairman of 

the Nomination Committee shall be paid NOK 80,000 

to compensate for the additional work the 

chairmanship entails. 

The proposal was approved, cf. the voting results 

enclosed hereto in Annex 2. 

0 ELECTION OF A MEMBER TO THE 

NOMINATION COMMITTEE 

The Chairman asked the Chairman o f the Nomination 

Committee to explain the Nomination Committee's 

proposal that the following new member shall be 

elected to a two-year term from 6 June 2012 

including the remaining one year of Jarl Ulvin's term: 

Ole Soeberg. member (new') 

The member was elected, cf. the voting results 

enclosed hereto in Annex 2. 

9 STATEMENT ON CORPORATE 

GOVERNANCE IN ACCORDANCE WITH 

SECTION 3-3B OF THE NORWEGIAN 

ACCOUNTING ACT 

The Chairman o f t he Board explained the main 

contents of the statement on Corporate Governance 

made in accordance with Section 3-3b of the 

Norwegian Accounting Act, cf. Section 5-6 (4) o f the 

Norwegian Public Limited Liability Companies Act. 

The statement is included in the Company's Annual 

skal motta et kontantvederlag i stedet for aksjer 

tilsvarende den pris for aksjene de andre 

styremedlemmene oppnar den f0rste dagen 

salgsbegrensningen er opphevet og aksjene kan 

selges. 

Forslaget ble vedtatt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

7 GODTGJORELSE T I L VALGKOMITEEN 

FOR PERIODEN 9. JUNI 2011 T I L 6. 

J U N I 2 0 1 2 

Moteleder ba valgkomiteens formann redegjore for 

valgkomiteens forslag om godtgjorelse til hvert 

medlem pa NOK 7 500 pr. mote for a dekke arbeid 

for komiteen. I tilegg er det foreslatt at 

valgkomiteens formann mottar NOK 80 000 for det 

tilleggsarbeidet som formannsvervet medforer. 

Forslaget ble vedtatt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

8 VALG AV ETT MEDLEM T I L 

VALGKOMITEEN 

Moteleder ba valgkomiteens formann redegjore for 

valgkomiteens forslag om at folgende person velges 

som nytt medlem av valgkomiteen for en periode pa 

to ar fra 6. juni 2012, herunder den resterende del 

av Jarl Ulvins tjenesteperiode: 

Ole Soeberq, komitemedlem fnyvalg') 

Medlemmet ble valgt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

9 REDEGJORELSE FOR 

FORETAKSSTYRING ETTER 

REGNSKAPSLOVEN § 3-3B 

Styrets leder redegjorde for hovedinnholdet i 

redegjorelsen for virksomhetsansvar som er avgitt i 

henhold til regnskapsloven § 3-3b, jf. 

allmennaksjeloven § 5-6 (4). Redegjorelsen er 

inntatt i arsregnskapet og i kapittelet Corporate 

Governance i arsberetningen for 2011, som har blitt 



Accounts and in the Corporate Governance chapter 

in the Company's Annual Report for 2011, which 

have been made available to the shareholders on the 

Company's website. 

The statement was taken into consideration. 

10 RENEWAL OF AUTHORITY TO ACQUIRE 

THE COMPANY'S SHARES 

The Chairman o f the Board explained that on the 

basis that the authority given to the Board of 

Directors last year to purchase up to 10% of the 

shares in the Company will expire on 6 June 2012, 

the Board of Directors has proposed that the 

shareholders resolve to replace it with a new 

authority to expire 6 June 2013. 

The Board of Directors has proposed that the 

General Meeting grants the Board of Directors a new 

authority to acquire the Company's own shares for 

an aggregate par value of NOK 4,000,000, provided 

that the holding o f the Company's shares at no time 

shall exceed 10% o f the Company's share capital. 

The limit for the aggregate par value is proposed on 

the background that the Board of Directors shall 

have the possibility to acquire own shares several 

t imes provided the necessary amount of already 

purchased shares are sold. 

The Board of Directors has proposed the following 

resolution: 

1 The Board of Directors of the Company is 

hereby authorized to acquire, on behalf of the 

Company, the Company's own shares for an 

aggregate pare value ofNOK 4,000,000, 

provided that the total amount of own shares 

at no time exceeds 10% ofthe Company's 

share capital. 

2 The lowest price to be paid per share shall be 

NOK 0.25 and the highest price to be paid per 

share shall be the price as quoted on the stock 

exchange at the time of the acquisition plus 

5%. 

3 Acquisition and sale of the Company's own 

shares can take place in the manner which the 

Board of Directors considers to be in the 

Company's best interest, but not through 

subscription of new shares. 

gjort tilgjengelig for aksjeeierne pa Selskapets 

internettsider. 

Redegjorelsen ble tatt til etterretning. 

10 FORNYELSE AV FULLMAKT T I L ERVERV 

AV EGNE AKSJER I SELSKAPET 

Styrets leder forklarte at fuUmakten som ble gitt til 

styret i f jor om a kjope opptil 10 % av aksjene i 

Selskapet er blitt benyttet og utioper 6. juni 2012, 

og at styret derfor har foreslatt at 

generalforsamlingen fornyer fuUmakten til a gjelde 

frem til 6. juni 2013. 

Styret har foreslatt at generalforsamlingen fornyer 

styrets fullmakt til a erverve Selskapets egne aksjer 

for samlet palydende verdi NOK 4 000 000 forutsatt 

at Selskapets beholding av egne aksjer ikke pa noe 

tidspunkt skal overstige 10 % av Selskapets 

aksjekapital. Grensen pa samlet palydende verdi 

foreslas slik at styret skal ha mulighet til a erverve 

egne aksjer flere ganger forutsatt at nodvendig 

antall allerede kjopte aksjer er solgt. 

Styret har foreslatt folgende vedtak: 

Styret gis fullmakt til, p3 vegne av 

Selskapet, 3 erverve Selskapets egne aksjer 

for samlet pSiydende verdi NOK 4 000 000 

forutsatt at den samlede verdien av 

beholding av egne aksjer ikke p3 noe 

tidspunkt overstiger 10 % av Selskapets 

aksjekapital. 

Laveste pris som skal betales for hver aksje 

er NOK 0,25 og hoyeste pris skal vsere lik 

prisen p3 aksjen notert pi Oslo Bors p3 

tidspunktet for ervervet pluss 5 %. 

Erverv og salg av Selskapets egne aksjer 

kan gjennomfores p3 en slik m3te som 

styret finner er i overensstemmelse med 

Selskapets beste interesse, men ikke ved 

tegning av nye aksjer. 



4 This authority shall be valid for 12 months 

from the resolution by the General Meeting 

and until 6 June 2013. 

The proposal was approved, cf. the voting results 

enclosed hereto in Annex 2. 

11 REDUCTION OF SHARE CAPITAL BY 
CANCELLATION OF TREASURY SHARES 
AND AMENDMENT OF THE A R T I C L E S 
SECTION 5 

The Chairman o f t he Board explained that the Board 

of Directors has pursuant to the authority granted by 

last year's Ordinary General Meeting purchased own 

shares during the course of 2011 and 2012. The 

Company currently holds 1,732,250 treasury shares. 

In order to secure stock options granted under its 

2008 and 2011 Stock Option Plans, the Company 

needs to hold 931,200 treasury shares. The 

Company also plans to hold 600,000 treasury shares 

to secure stock options to be proposed under the 

proposed 2012 Stock Option Plan, see item 13. In 

addition the Company will use 6,400 treasury shares 

to pay the director's fees, see item 6. 

The Board of Directors has therefore proposed that 

the Company shall cancel all the treasury shares that 

the Company holds at the date of the General 

Meeting (less the 1,537,600 treasury shares required 

to satisfy the obligations above) and that the share 

capital shall be reduced accordingly. The reduction of 

the share capital does not involve payments from the 

Company since the treasury shares will be cancelled. 

The auditor confirmed that there will be sufficient 

restricted equity left in the Company after the 

reduction of capital. 

Based on the above the Board of Directors has 

proposed that the shareholders make the following 

resolution: 

"7776 share capital shall be reduced by 194,650 

shares multiplied with the value of each share NOK 

0.25 by cancellation of 194,650 treasury shares held 

by the Company at this date. 

The share capital shall be reduced by NOK 48,662.5 

4 Denne fuUmakten skal vaere gyldig i 12 

mineder fra generalforsamlingens vedtak, til 

6. juni 2013 

Forslaget ble vedtatt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

11 KAPITALNEDSETTELSE VED SLETTING 
AV EGNE AKSJER OG ENDRING AV 
VEDTEKTENE § 5 

Styrets leder forklarte at basert pa fuUmakten gitt i 

ordinaer generalforsamling i f jor har styret ervervet 

egne aksjer i 2011 og i 2012. Selskapet har i dag en 

beholdning pa 1 732 250 egne aksjer. 

For a sikre oppfyllelsen av tildelte aksjeopsjoner 

under aksjeopsjonsprogrammene for 2008 og 2011, 

ma Selskapet ha en beholdning pa 931 200 egne 

aksjer. Selskapet planlegger ogsa a holde en 

beholdning pa 600 000 egne aksjer for a sikre 

aksjeopsjoner som foreslas i 

aksjeopsjonsprogrammet for 2012, se sak 13. I 

tillegg skal Selskapet bruke 6 400 egne aksjer til 

godtgjorelse til styremedlemmer, se sak 6. 

Styret har derfor foreslatt at Selskapet skal slette 

antall egne aksjer som Selskapet eier pa dagen for 

generalforsamlingen, minus 1 537 600 egne aksjer 

som Selskapet ma beholde for a oppfylle 

forpliktelsene ovenfor, og at Selskapets aksjekapital 

reduseres i samsvar med dette. Kapitalnedsettelsen 

medforer ingen utbetaling fra Selskapet siden egne 

aksjer slettes. 

Selskapets revisor gav en bekreftelse pa at det etter 

kapitalnedsettelsen vil vaere full dekning for 

selskapets bundne egenkapital. 

Styret har basert pa ovenstaende foreslatt at 

generalforsamlingen treffer folgende beslutning: 

"Selskapets aksjekapital skal reduseres med 194 650 

aksjer multiplisert med pilydende av hver aksje NOK 

0,25. Kapitalnedsettelsen gjennomfores ved sletting 

av 194 650 egne aksjer Selskapet eier denne dato. 

Aksjekapitalen reduseres derved med NOK 48 662,5 



to NOK 25,821,243.5 divided on 103,284,974 stiares 

of NOK 0.25 each and the articles section 5 shall be 

changed accordingly." 

The change o f the articles shall take effect from the 

point in time when the capital reduction becomes 

effective upon registration in the Norwegian 

Company Registry. 

The proposal was approved, cf. the voting results 

enclosed hereto in Annex 2. 

12 THE BOARD OF DIRECTORS' 
DECLARATION RELEVANT TO THE 
GUIDEL INES FOR DETERMINATION OF 
COMPENSATION TO EXECUTIVE 
PERSONNEL 

The Chairman explained that the shareholders shall 

cast an advisory vote on the Board of Directors' 

declaration relevant to the guidelines for 

determination of compensation to executive 

personnel, cf. the Norwegian Public Limited Liability 

Companies Act Section 6-16a, cf. Section 5-6 (3). 

The Chairman then asked the Chairman of the Board 

of Directors to explain the declaration as set out in 

item 12 o f t he Corporate Governance chapter o f the 

Company's 2011 Annual Report. 

The guidelines were approved, cf. the voting results 

enclosed hereto in Annex 2. 

13 APPROVAL OF STOCK OPTION PLAN 

The Chairman o f the Board explained the proposal 

from the Board of Directors that the shareholders 

approve a stock option plan for 2012; see the 

Norwegian Public Limited Liability Companies Act 

Section 5-6 (2) no (3), cf. Section 6-16 a) first 

paragraph third sentence no. 3. 

In previous years the General Meeting has approved 

stock option plans secured either by free standing 

warrants or treasury shares. 

From stock option plans in previous years there are 

currently outstanding 1,253,700 stock options that 

have been granted but not yet exercised. 

The proposed 2012 plan is limited to 600,000 

til NOK 25 821 243,5 fordelt p3 103 284 974 aksjer 

a NOK 0,25 og vedtektenes § 5 endres i samsvar 

med dette." 

Vedtektsendringen trer i kraft fra tidspunkt for 

registreringen av kapitalnedsettelsen i Bronnoysund. 

Forslaget ble vedtatt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

12 STYRETS ERKL/ER ING VEDR0RENDE 
RETNINGSLINJER FOR FASTSETTELSE 
AV GODTGJORELSE T I L LEDENDE 
ANSATTE 

Moteleder forklarte at aksjeeierne skal avgi en 

radgivende avstemming over styrets erklaering 

vedrorende retningslinjer for fastsettelse av 

godtgjorelse til ledende ansatte, jf. 

allmennaksjeloven § 6-16a, jf. § 5-6 (3). Moteleder 

ba deretter styrets leder om a redegjore for 

erklaeringen inntatt i del 12 i kapittelet om Corporate 

Governance i arsrapporten for 2011. 

Retningslinjene ble vedtatt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

13 GODKJENNELSE AV 

AKSJEOPSJONSPROGRAM 

Stryets leder redegjorde for styrets forslag om at 

generalforsamlingen godkjenner et 

aksjeopsjonsprogram for 2012, se 

allmennaksjelovens § 5-6 (2) nr (3) , j f r . § 6-16 a) 

forste ledd tredje punktum nr. 3. 

Tidligere ar har generalforsamlingen godkjent 

aksjeopsjonsprogram sikret ved frittstaende 

tegningsretter eller ved overforing av aksjer fra 

Selskapets beholdning av egne aksjer. 

For tiden er det i alt 1 253 700 aksjeopsjoner/ 

frittstaende tegningsretter utestaende som har blitt 

tildelt og tegnet under tidligere opsjonsprogram, 

men som ikke har blitt utovet enda. 

Den foreslatte planen for 2012 er begrenset til 

ikl 



options and is to be administered by the Board of 

Directors and the (Managing Director. Stock options 

will be granted to key employees. The number of 

stock options will be resolved by the Board of 

Directors, the strike price will be the closing price 

quoted on the Oslo Stock Exchange the day before 

grant date and the grant period will last until end of 

June 2013. The stock options can be exercised over 

a period of 5 years so that Vi of the options can be 

exercised on the third anniversary after grant date, 

and all or remaining options on the fourth 

anniversary after grant date; all to be exercised 

before 5 June 2017, and will expire thereafter. 

The Board of Directors has proposed that the stock 

options granted shall be secured by the Board 

committing to transfer of shares from the Company's 

pool of treasury shares as and when the stock 

options are exercised and paid for in accordance with 

the Stock Option Plan 2012. 

The Board of Directors has proposed that the 

General Meeting approves the 2012 Stock Option 

Plan. 

The proposal was approved, cf. the voting results 

enclosed hereto in Annex 2. 

1 4 A U T H O R I T Y T O I N C R E A S E T H E S H A R E 

C A P I T A L 

The Chairman o f the Board explained that in order to 

provide the Board of Directors with the necessary 

possibility and flexibility to conduct share capital 

increases by way of share issue promptly, the Board 

of Directors has proposed that the General Meeting 

grants the Board of Directors an authorization to 

carry out share capital increases. 

The Board of Directors has proposed that the 

General Meeting grants the Board of Directors with 

the authorization to increase the share capital by 

way of share issue. 

The Board of Directors has proposed that the 

authorization may be used for issuing shares as 

consideration shares in acquisition of businesses 

within the Company's purpose. This is a continuance 

o f t he authorization that was granted by the General 

Meeting at the Company's Ordinary General Meeting 

in 2011. 

600 000 opsjoner og skal administreres av styret og 

daglig leder. Opsjoner vil bli tildelt nokkelansatte, 

antall opsjoner og fordeling av opsjoner besluttes av 

styret, innlosningsprisen skal vaere lik sluttprisen 

notert pa Oslo Bors dagen for tildelingen og 

tildelingsperioden varer inntil utlopet av juni 2013. 

Aksjeopsjonene skal kunne utoves over en periode 

pa fem ar; slik at Vi av opsjonene kan utoves pa 

dagen 3 ar etter at opsjonene ble tildelt, og samtiige 

opsjoner kan utoves 4 ar etter tildelingsdagen og slik 

at samtiige opsjoner ma utoves innen 5. juni 2017 

og loper ut etter denne dato. 

Styret har foreslatt at aksjeopsjoner som tildeles 

skal sikres ved at styret forplikter Selskapet til a 

overdra egne aksjer fra Selskapets beholdning av 

egne aksjer ved utovelse og oppgjor av 

opsjonsavtaler i henhold til aksjeopsjonsprogrammet 

2012. 

Styret har foreslatt at generalforsamlingen 

godkjenner aksjeopsjonsprogrammet for 2012. 

Forslaget ble vedtatt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

1 4 F U L L M A K T T I L A O K E A K S J E K A P I T A L E N 

Styrets leder redegjorde for at for a gi styret den 

nodvendige mulighet og fleksibilitet til a iverksette 

aksjekapitalforhoyelser raskt, har styret foreslatt at 

generalforsamlingen gir styret fullmakt ti l a 

gjennomfore aksjekapitalforhoyelser. 

Styret har foreslatt at generalforsamlingen gir styret 

fullmakt til a forhoye aksjekapitalen ved nytegning 

av aksjer. 

Styret har foreslatt at fullmakten kan benyttes ved 

utstedelse av aksjer som vederlagsaksjer innen 

Selskapets formal. Dette er en videreforing av den 

fullmakt som ble gitt til styret pa den ordinaere 

generalforsamling i 2011. 



In order to accommodate the purpose o f t he 

authorization, the Board of Directors has proposed 

that the shareholders' pre-emptive rights may be set 

aside, and further that the authorization shall include 

the right to issue shares in connection with mergers 

and acquisitions. 

For a ivareta formalet med ful lmakten, har styret 

foreslatt at aksjeeiemes fortrinnsrett skal kunne 

fravikes, og videre at fullmakten inkluderer rett til a 

utstede aksjer til bruk som vederlag ved fusjoner og 

oppkjop. 

The Board of Directors has proposed the following 

resolution: 

Styret har foreslatt folgende beslutning: 

(i) The Board of Directors is hereby, with 

reference to the Pubiic Limited LiabUity 

Companies Act Section 10-14, given authority 

to, in one or more rounds, increase the share 

capitai ofthe Company with NOK 2,586,865.5 

by issuance of up to 10,347,462 new shares, 

each at the par value of NOK 0.25. 

0) Styret gis fullmakt i henhold til 

allmennaksjelovens § 10-14 til, en eller flere 

ganger, 3 0ke aksjekapitalen i Selskapet med 

NOK 2 586 865,5 ved 3 utstede 10 347 462 

nye aksjer, hver p3lydende NOK 0,25. 

(ii) The authorization may be used for issuing 

shares as consideration shares in acquisition of 

businesses within the Company's purpose. 

(ii) Fullmakten kan benyttes ved utstedelse av 

aksjer som vederlagsaksjer ved erverv av 

virksomhet innen Selskapets form3l. 

(iii) This authority shall be valid until the Ordinary 

General Meeting in 2013, but no later than 

until 30 June 2013. 

(iii) Fullmakten skal gjelde til ordinaer 

generalforsamling i 2013, likevel senest til 

30. juni 2013. 

(iv) The Board of Directors may resolve that the 

shareholders shall not have their pre-emption 

rights to subscribe for the new shares as 

stipulated in the Public Limited Liability 

Companies Act Section 10-14. 

(iv) Styret kan beslutte at aksjeeierne ikke skal 

ha fortrinnsrett dl tegning av nye aksjer i 

samsvar med allmennaksjelovens § 10-14. 

(v) This authority will include capital increase by 

issuance of new shares both against payment 

in cash and against payment in kind. 

(V) Denne fullmakten omfatter utstedelse av 

aksjer mot kontantinnskudd s3 vel som 

tingsinnskudd. 

(vi) This authorization can be used in connection 

with a merger in accordance with the Public 

Limited Liability Companies Act Section 13-5. 

(vi) Fullmakten kan anvendes i forbindelse med 

fusjon i henhold til allmennaksjelovens 

§ 13-5. 

(vii) The Board of Directors is authorized to alter 

the Articles of Association implied by the share 

capital increase(s). 

(vii) Styret kan foreta de vedtektsendringer som 

kapitalforh0yelsen(e) gj0r p3krevet. 

(viii) This resolution shall be registered in the 

Company Registry. 

(viii) Beslutningen skal registreres i 

Foretaksregisteret. 

The proposal was approved, cf. the voting results 

enclosed hereto in Annex 2. 

Forslaget ble vedtatt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 



1 5 A M E N D M E N T S O F T H E A R T I C L E S O F 

A S S O C I A T I O N - R E G I S T R A T I O N D A T E 

F O R T R A N S F E R O F S H A R E O W N E R S H I P 

The Chairman o f the Board explained that the Board 

of Directors has proposed to amend the Company's 

articles of association in order to make use of the 

possibilities that the Norwegian Public Limited 

Liability Companies Act warrants as regards 

registration date for transfer of share ownership. 

The Board of Directors has proposed that the 

General Meeting makes the following resolution: 

A section 8 is added to the Company's articles of 

association as follows: 

"The right to attend and vote at the shareholders' 

meedng may only be exercised when the transfer of 

ownership otshares has been entered in the register 

of shareholders five working days prior to the 

shareholders' meedng (date of registration)." 

The proposal was approved, cf. the voting results 

enclosed hereto in Annex 2. 

1 6 A M E N D M E N T S O F T H E A R T I C L E S O F 

A S S O C I A T I O N - V O T I N G I N W R I T I N G 

P R I O R T O T H E G E N E R A L M E E T I N G 

The Chairman o f the Board explained that the Board 

of Directors has proposed to amend the Company's 

articles of association in order to make use of the 

possibilities that the Norwegian Public Limited 

Liability Companies Act warrants as regards notice 

period for and voting at General Meetings. 

The Board of Directors has proposed that the 

General Meeting makes the following resolution: 

A fourth paragraph is added to Section 7 of the 

Company's articles of association as follows: 

"The board of directors may resolve that the 

shareholders may, within a limited dme period prior 

to the shareholders' meedng, deliver their votes in 

wridng, which shall include the use of electronic 

means. The right to vote in writing prior to the 

shareholders' meeting is conditioned upon that an 

adequately secure method to authenticate the 

sender exists. The board of directors may lay down 

guidelines for advance vodng in wridng. The notice 

1 5 E N D R I N G A V S E L S K A P E T S V E D T E K T E R 

- R E G I S T R E R I N G S D A T O F O R 

E I E R S K I F T E A V A K S J E R 

Styrets leder redegjorde for at styret har foreslatt at 

det gjores visse endringer i Selskapets vedtekter for 

a kunne benytte de muligheter allmennaksjeloven 

apner for vedrorende registreringsdato for eierskifte 

av aksjer. 

Styret har foreslatt at generalforsamlingen treffer 

folgende beslutning: 

Vedtektene dlfpyes en § 8 som lyder som f0lger: 

"Retten til 3 delta og stemme p3 generalforsamling 

kan bare utoves n3r erverv av aksjer er innfort i 

aksjeeierregisteret den femte virkedagen for 

generalforsamlingen (registreringsdato)." 

Forslaget ble vedtatt, jf. stemmerettsresultatet 

inntatt 1 Vedlegg 2. 

1 6 E N D R I N G A V S E L S K A P E T S V E D T E K T E R 

- F O R H A N D S S T E M M I N G 

styrets leder redegjorde for at styret har foreslatt at 

det gjores visse endringer i Selskapets vedtekter for 

a kunne benytte de muligheter allmennaksjeloven 

apner for vedrorende innkallingsfrist til og 

stemmegivning pa generalforsamling. 

Styret har foreslatt at generalforsamlingen treffer 

folgende beslutning: 

Det inntas et nytt fjerde ledd i vedtektenes § 7 som 

lyder som folger: 

"Styret kan beslutte at aksjeeiere kan avgi skrifdig 

forh3ndsstemme, herunder ved bruk av elektronisk 

kommunikasjon, i en periode for generalforsamlingen 

i saker som skal behandles p3 generalforsamlinger i 

selskapet. Adgangen dl 3 avgi forh3ndsstemme er 

bednget av at det foreligger betryggende metode for 

autentisering av avsenderen. Styret kan fastsette 

nasrmere retningslinjer for forh3ndsstemmer. Det 

skal fremg3 av innkallingen til generalforsamlingen 

% 0 



to the shareholders' meeting shall provide 

information about whether the shareholders may 

vote in advance in writing, and about the guidelines 

that apply to such vodng." 

The proposal was approved, cf. the voting results 

enclosed hereto in Annex 2. 

1 7 R E D U C T I O N O F N O T I C E P E R I O D F O R 

S U M M O N S T O E X T R A O R D I N A R Y 

G E N E R A L M E E T I N G S 

The Chairman o f t he Board explained that in light of 

the proposed amendments to the Company's articles 

of association, the Board of Directors has proposed 

that the General Meeting makes the following 

resolution: 

"Notice ofa shareholders' meedng to be held within 

the next ordinary shareholders' meedng in 2013, 

shall be sent no later than two weeks prior to the 

date of the meedng, provided that the shareholders 

may vote by way of electronic means." 

The proposal was approved, cf. the voting results 

enclosed hereto in Annex 2. 

1 8 M I S C 

The Chairman asked if there were any other issues 

to be treated at this ordinary meeting. No other 

proposals or issues were raised and the meeting was 

adjourned. 

om det er gitt adgang til skrifdig stemmegivning for 

generalforsamUngen, og hvilke retningslinjer som 

eventuelt er fastsatt for slik stemmegivning." 

Forslaget ble vedtatt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

1 7 N E D S E T T E L S E A V 

I N N K A L L E L S E S F R I S T E N F O R A 

I N N K A L L E T I L E K S T R A O R D I N / E R 

G E N E R A L F O R S A M L I N G 

Styrets leder redegjorde for at pa bakgrunn av de 

foreslatte vedtektsendringer har styret foreslatt at 

generalforsamlingen treffer folgende beslutning: 

"InnkaiUng til generalforsamling som skal avholdes 

for neste ordinaere generalforsamling i 2013, skal 

vaere sendt senest to uker for motet skal avholdes, 

forutsatt at aksjeeierne kan stemme p3 

generalforsamlingen elektronisk." 

Forslaget ble vedtatt, jf. stemmerettsresultatet 

inntatt i Vedlegg 2. 

1 8 A N N E T 

Moteleder spurte om det var annet som var onsket 

behandlet pa generalforsamlingen. Intet annet ble 

tatt opp til behandling og generalforsamlingen ble 

erklaert avsluttet. 
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Totalt representert 

IS IN: NO00030788Q0 TGS NOPEC GEOPHYSICAL COMPANY ASA 

Generalforsamlingsdato: 05.06.2012 17.00 

Dagens dato: 05.06.2012 

A n t a l l s t e m m e b e r e t t i g e d e p e r s o n e r r e p r e s e n t e r t / o p p m o t t : 8 

Antall a k s j e r % kapital 

Total aksjer 103 474 624 

- selskapets egne aksjer 1 732 250 

Totalt stemmeberett iget aksjer 101 742 374 

Representert ved egne aksjer 11 433 648 11,24 % 

S u m Egne a k s j e r 11 433 648 11,24 % 

Representert ved ful lmakt 5 322 376 5,23 % 

Representert ved stemmeinstruks 18 015 938 17,71 % 

S u m ful lmakter 23 338 314 22 ,94 % 

Totalt representer t s temmeberet t iget 34 771 9 6 2 34 ,18 % 

Totalt representer t av AK 34 771 962 33 ,60 % 

Kontoforer for selskapet: 

DNB Bank ASA 

For selskapet: 

TGS NOPEC GEOPHYSICAL COMPANY ASA 

DNB Bank ASA 
Verdipapirservice 

GRETHbNhb 

05.06.2012 
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Protoko l l fo r g e n e r a l f o r s a m l i n g T G S N O P E C G E O P H Y S I C A L C O M P A N Y A S A 

ISIN: NOQ003Q78800 TGS NOPEC GEOPHYSICAL COMPANY ASA 

Generalforsamlingsdato: 05.06.2012 17.00 

Dagens dato: 05.06.2012 

Aksjeklasse For Mot Avgitte AvstSr Ikke avgitt Stemmeberettigede 

representerte aksjer 

Sak 1 Election of a chairman and a person to sign the minutes together with 

Ordinser 34 771 962 0 34 771 962 0 0 34 771 962 

% avgitte stemmer 100,00 % 0,00 % 0,00 % 0,00 % 

% representert AK 100,00 % 0,00 % 100,00 % 0,00 % 

Totalt 34 771 962 0 34 771 962 0 0 34 771 962 

Sak 2 Approval of the notice and of the agenda 

Ordinasr 34 771 962 0 34 771 962 0 0 34 771 962 

% avgitte stemmer 100,00 % 0,00 % 0,00 % 0,00 % 

% representert AK 100,00 % 0,00 % 100,00 % 0,00 % 

Totalt 34 771 962 0 34 771 962 0 0 34 771 962 

Sak 3 Approval of account/annual report/dividend 

Ordinaer 34 745 576 26 386 34 771 962 0 0 34 771 962 

% avgitte stemmer 99,92 % 0,08 % 0,00 % 0,00 % 

% representert AK 99,92 % 0,08 % 100,00 % 0,00 % 

Totalt 34 745 576 26 386 34 771 962 0 0 34 771 962 

Sak 3.a the annual accounts and annual report for 2011 

Ordinasr 34 745 576 26 386 34 771 962 0 0 34 771 962 

% avgitte stemmer 99,92 % 0,08 % 0,00 % 0,00 % 

% representert AK 99,92 % 0,08 % 100,00 % 0,00 % 

Totalt 34 745 576 26 386 34 771 962 fJ 0 34 771 962 

Sak 3.b the board's proposal on dividend 

Ordinaer 34 770 847 1 115 34 771 962 0 0 34 771 962 

% avgitte stemmer 100,00 % 0,00 % 0,00 % 0,00 % 

% representert AK 100,00 % 0,00 % 100,00 % 0,00 % 

Totalt 34 770 847 1 115 34 771 962 0 0 34 771 962 

Sak 4 Approval of auditor's fee 

Ordinaer 34 480 256 211 706 34 691 962 80 000 0 34 771 962 

% avgitte stemmer 99,39 % 0,61 % 0,00 % 0,00 % 

% representert AK 99 ,16% 0 , 6 1 % 99,77 % 0 ,23% 

Totalt 34 480 256 211 706 34 691 962 80 000 0 34 771 962 

Sak 5 Election of the board 

Ordinaer 34 172 505 599 457 34 771 962 0 0 34 771 962 

% avgitte stemmer 98,28 % 1,72 % 0,00 % 0,00 % 

% representert AK 98,28 % 1,72 % 100,00 % 0,00 % 

Totalt 34 172 505 599 457 34 771 962 0 0 34 771 962 

Sak S.a Henry H. Hamilton I I I - chairman 

Ordinaer 34 334 541 437 421 34 771 962 0 0 34 771 962 

% avgitte stemmer 98,74 % 1,26 % 0,00 % 0,00 % 

% representert AK 98,74 % 1,26 % 100,00 % 0,00 % 

Totalt 34 334 541 437 421 34 771 962 0 0 34 771 962 

Sak S.b Dr. Colette Lewiner - board member 

Ordinser 34 584 655 187 307 34 771 962 0 0 34 771 962 

% avgitte stemmer 99,46 % 0,54 % 0,00 % 0,00 % 

% representert AK 99,46 % 0,54 % 100,00 % 0,00 % 

05.06.2012 
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Aksjeklasse For Mot Avgitte AvstSr Ikke avgitt Stemmeberettigede 

representerte aksjer 

Totalt 34 584 655 187 307 34 771 962 & 0 34 771 962 

Sak 5.C Elisabeth Harstad - board member 

Ordinaer 34 771 962 0 34 771 962 0 0 34 771 962 

% avgitte stemmer 100,00 % 0,00 % 0,00 % 0,00 % 

% representert AK 100,00 % 0,00 % 100,00 % 0,00 % 

Totalt 34 771 962 0 34 771 962 0 0 34 771 962 

Sak 5.d Mark Leonard - board member 

Ordinaer 34 771 962 0 34 771 962 0 0 34 771 962 

% avgitte stemmer 100,00 % 0,00 % 0,00 % 0,00 % 

% representert AK 100,00 % 0,00 % 100,00 % 0,00 % 

Totalt 34 771 962 0 34 771 962 0 0 34 771 962 

Sak 5.e Bengt Lie Hansen - board member 

Ordinaer 34 746 691 25 271 34 771 962 0 0 34 771 962 

% avgitte stemmer 99,93 % 0,07 % 0,00 % 0,00 % 

% representert AK 99,93 % 0,07 % 100,00 % 0,00 % 

Totalt 34 746 691 25 271 34 771 962 0 0 34 771 962 

Sak 5.f Vicki Messer - board member 

Ordinaer 34 746 691 25 271 34 771 962 0 0 34 771 962 

% avgitte stemmer 99,93 % 0,07 % 0,00 % 0,00 % 

% representert AK 99,93 % 0,07 % 100,00 % 0,00 % 

Totalt 34 746 691 25 271 34 771 962 0 0 34 771 962 

Sak 6 Approval of directors' fee 

Ordinsr 34 627 901 144 061 34 771 962 0 0 34 771 962 

% avgitte stemmer 99,59 % 0,41 % 0,00 % 0,00 % 

% representert AK 99,59 % 0,41 % 100,00 % 0,00 % 

Totalt 34 627 901 144 061 34 771 962 0 0 34 771 962 

Sak 7 Approval of compensation to the members ofthe nomination committee 

Ordineer 30 175 335 973 800 31 149 135 3 622 827 0 34 771 962 

% avgitte stemmer 96,87 % 3,13 % 0,00 % 0,00 % 

% representert AK 86,78 % 2,80 % 89,58 % 10,42 % 

Totalt 30 175 335 973 800 31 149 135 3 622 827 & 34 771 962 

Sak 8 Election of Ole Soeberg as member of the nomination committee 

Ordineer 34 771 962 0 34 771 962 0 0 34 771 962 

% avgitte stemmer 100,00 % 0,00 % 0,00 % 0,00 % 

% representert AK 100,00 % 0,00 % 100,00 % 0,00 % 

Totalt 34 771 962 0 34 771 962 0 0 34 771 962 

Sak 10 Renewal of authority to acquire the company's shares 

Ordinaer 28 361 256 4 993 191 33 354 447 1 417 515 0 34 771 962 

% avgitte stemmer 85,03 % 14,97 % 0,00 % 0,00 % 

% representert AK 81,56 % 14,36 % 95,92 % 4,08 % 

Totalt 28 361 256 4 993 191 33 354 447 1 417 515 0 34 771 962 

Sak 11 Reduction of share capital by cancellation of treasury shares and amen 

Ordineer 34 666 691 105 271 34 771 962 0 0 34 771 962 

% avgitte stemmer 99,70 % 0,30 % 0,00 % 0,00 % 

% representert AK 99,70 % 0,30 % 100,00 % 0,00 % 

Totalt 34 666 691 105 271 34 771 962 0 0 34 771 962 

Sak 12 Advisory vote on the board's guidelines on compensation to the executi 

Ordineer 23 493 417 11 278 545 34 771 962 0 0 34 771 962 

% avgitte stemmer 67,56 % 32,44 % 0,00 % 0,00 % 

% representert AK 67,56 % 32,44 % 100,00 % 0,00 % 

Totalt 23 493 417 11 278 545 34 771 962 0 0 34 771 962 

05.06.2012 
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Aksjeklasse For Mot Avgitte AvstSr Ikke avgitt Stemmeberettigede 

representerte aksjer 

Sak 13 Approval of stock-option plan 2012 

Ordinaer 33 566 129 1 205 833 34 771 962 0 0 34 771 962 

% avgitte stemmer 96,53 % 3,47 % 0,00 % 0,00 % 

% representert AK 96,53 % 3 ,47% 100,00 % 0 ,00% 

Totalt 33 566 129 1 205 833 34 771 962 ( ) ® 34 771 962 

Sak 14 Authority to increase the share capital 

Ordinaer 33 604 084 1 167 878 34 771 962 0 0 34 771 962 

% avgitte stemmer 96,64 % 3,36 % 0,00 % 0,00 % 

% representert AK 96 ,64% 3 ,36% 100,00 % 0 ,00% 

Totalt 33 604 084 1 167 878 34 771 962 0 (!) 34 771 962 

Sak 15 Amendment of the articles of association - registration date for trans 

Ordinaer 34 771 862 0 34 771 862 100 0 34 771 962 

% avgitte stemmer 100,00 % 0,00 % 0,00 % 0,00 % 

% representert AK 100,00 % 0 ,00% 100,00 % 0 ,00% 

Totalt 34 771 862 0 34 771 862 100 0 34 771 962 

Sak 16 Amendment of the articles of association - voting in writing prior to 

Ordinaer 34 771 862 0 34 771 862 100 0 34 771 962 

% avgidie stemmer 100,00 % 0,00 % 0,00 % 0,00 % 

% representert AK 100,00 % 0,00 % 100,00 % 0,00 % 

Totalt 34 771 862 0 34 771 862 100 0 34 771 962 

Sak 17 Reduction of notice period for summons to extraordinary general meetin 

Ordinaer 23 482 182 11 289 780 34 771 962 0 0 34 771 962 

% avgitte stemmer 67,53 % 32,47 % 0,00 % 0,00 % 

% representert AK 67,53 % 32,47 % 100,00 % 0,00 % 

Totalt 23 482 182 11 289 780 34 771 962 0 0 34 771 962 

Kontof0rer for selskapet: For selskapet: 

A k s j e i n f o r m a s j o n 

Navn Totalt antall aksjer Palydende Aksjekapital Stemmerett 

Ordinaer 103 474 624 0,25 25 868 656,00 Ja 

S u m : 

§ 5 -17 Alminnel ig f le r ta l lskrav 
krever f lertal l av de avgi t te s temmer 

§ 5 -18 Vedtektsendr ing 
krever t i ls lutning fra minst to tredeler sa vel av de avgi t te s temmer 
som av den aksjekapital som er representert pa generalforsamlingen 

05.06.2012 
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Total Represented 

ISIN: NO0003078800 TGS NOPEC GEOPHYSICAL COMPANY ASA 

General meeting date: 05/06/2012 17.00 

Today: 05.06.2012 

Number of persons with voting rights represented /a t tended : 8 

Number of shares o/o S C 

Total shares 103,474,624 

—TotalRepreGsntedBehKodeEnum.COS-- 1,732,250 

Total shares with voting rights 101,742,374 

Represented by own shares 11,433,648 11.24 % 

Sum own shares 11,433,648 11.24 % 

Represented by proxy 5,322,376 5.23 % 

Represented by voting instruction 18,015,938 17.71 % 

Sum proxy shares 23,338,314 22.94 o / o 

Total represented with voting rights 34,771,962 34.18 

Total represented by share capital 34,771,962 33.60 o/o 

Registrar for the company: 

DNB Bank ASA 

N̂B Bank ASA 

Verdipapirservice 

GRETHE NES 

Signature company: 

TGS NOPEC GEOPHYSICAL COMPANY ASA 

05.06.2012 
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Protocol for general meeting TGS NOPEC GEOPHYSICAL COMPANY ASA 

ISIN: NO0003078800 TGS NOPEC GEOPHYSICAL COMPANY ASA 

General meeting date: 05/06/2012 17.00 

Today: 05.06.2012 

Shares class FOR Against Poll in Abstain Poll not registered Represented shares 

with voting rights 

Agenda item 1 Election of a chairman and a person to sign the minutes together with 

Ordinaer 34,771,962 0 34,771,962 0 0 34,771,962 

votes cast in % 100.00 % 0.00 % 0.00 % 0.00 % 

representation of sc in % 100.00 % 0 .00% 100.00 % 0 .00% 

Total 34,771,962 0 34,771,962 «]) & 34,771,962 

Agenda item 2 Approval of the notice and of the agenda 

Ordinaer 34,771,962 0 34,771,962 0 0 34,771,962 

votes cast in % 100.00 % 0.00 % 0.00 % 0.00 % 

representation of sc in % 100.00 % 0.00 % 100.00 % 0.00 % 

Total 34,771,962 0 34,771,962 J 0 34,771,962 

Agenda item 3 Approval of account/annual report/dividend 

Ordinaer 34,745,576 26,386 34,771,962 0 0 34,771,962 

votes cast in % 99.92 % 0.08 % 0.00 % 0.00 % 

representation of sc In % 99.92 % 0.08 % 100.00 % 0.00 % 

Total 34,745,576 26,386 34,771,962 0 ® 34,771,962 

Agenda item 3.a the annual accounts and annual report for 2011 

Ordinaer 34,745,576 26,386 34,771,962 0 0 34,771,962 

votes cast in % 99.92 % 0.08 % 0.00 % 0.00 % 

representation of sein % 99.92 % 0 .08% 100.00 % 0 .00% 

Total 34,745,576 26,386 34,771,962 0 0 34,771,962 

Agenda Item 3.b the board's proposal on dividend 

Ordinsr 34,770,847 1,115 34,771,962 0 0 34,771,962 

votes cast in % 100.00 % 0.00 % 0.00 % 0.00 % 

representation of sein % 100.00 % 0 .00% 100.00 % 0 .00% 

Total 34,770,847 1,115 34,771,962 0 0 34,771,962 

Agenda item 4 Approval of auditor's fee 

Ordinaer 34,480,256 211,706 34,691,962 80,000 0 34,771,962 

votes cast in % 99.39 % 0.61 % 0.00 % 0.00 % 

representation of SC in % 99 .16% 0 . 6 1 % 99.77 % 0 .23% 

Total 34,480,256 211,706 34,691,962 80,000 0 34,771,962 

Agenda item 5 Election of the board 

Ordiner 34,172,505 599,457 34,771,962 0 0 34,771,962 

votes cast in % 98.28 % 1.72 % 0.00 % 0.00 % 

representation of sc in % 98.28 % 1.72 % 100.00 % 0.00 % 

Total 34,172,505 599,457 34,771,962 0 0 34,771,962 

Agenda item 5.a Henry H. Hamilton I I I - chairman 

Ordiner 34,334,541 437,421 34,771,962 0 0 34,771,962 

votes cast in % 98.74 % 1.26 % 0.00 % 0.00 % 

representation of sc in % 98.74 % 1.26 % 100.00 % 0.00 % 

Total 34,334,541 437,421 34,771,962 0 0 34,771,962 

Agenda item 5.b Dr. Colette Lewiner - board member 

Ordinaer 34,584,655 187,307 34,771,962 0 0 34,771,962 

votes cast in % 99.46 % 0.54 % 0.00 % 0.00 % 

representation of sc in % 99.46 % 0.54 % 100.00 % 0.00 % 
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Total 34,584,655 187,307 34,771,962 0 0 34,771,962 

Agenda item 5.c Elisabeth Harstad - board member 

Ordinaer 34,771,962 0 34,771,962 0 0 34,771,962 

votes cast in % 100.00 % 0.00 % 0.00 % 0.00 % 

representation of sc in % 100.00 % 0 .00% 100.00% 0 .00% 

Total 34,771,962 0 34,771,962 0 0 34,771,962 

Agenda item 5.d Mark Leonard - board member 

Ordinaer 34,771,962 0 34,771,962 0 0 34,771,962 

votes cast in % 100.00 % 0.00 % 0.00 % 0.00 % 

representation of sc in % 100.00 % 0 .00% 100.00 % 0 .00% 

Total 34,771,962 0 34,771,962 0 0 34,771,962 

Agenda item 5.e Bengt Lie Hansen - board member 

Ordinaer 34,746,691 25,271 34,771,962 0 0 34,771,962 

votes cast in % 99.93 % 0.07 % 0.00 % 0.00 % 

representation of sc in % 99.93 % 0.07 % 100.00 % 0.00 % 

Total 34,746,691 25,271 34,771,962 0 0 34,771,962 

Agenda item 5.f Vicki Messer - board member 

Ordinaer 34,746,691 25,271 34,771,962 0 0 34,771,962 

votes cast in % 99.93 % 0.07 % 0.00 % 0.00 % 

representation of sc in % 99.93 % 0.07 % 100.00 % 0.00 % 

Total 34,746,691 25,271 34,771,962 0 0 34,771,962 

Agenda item 6 Approval of directors' fee 

Ordinaer 34,627,901 144,061 34,771,962 0 0 34,771,962 

votes cast in % 99.59 % 0.41 % 0.00 % 0.00 % 

representation of sc in % 99.59 % 0 . 4 1 % 100.00 % 0 .00% 

Total 34,627,901 144,061 34,771,962 0 0 34,771,962 

Agenda item 7 Approval of compensation to the members ofthe nomination committee 

Ordinaer 30,175,335 973,800 31,149,135 3,622,827 0 34,771,962 

votes cast in % 96.87 % 3 .13% 0 .00% 0 .00% 

representation of sc in % 86 .78% 2 .80% 89.58 % 10 .42% 

Total 30,175,335 973,800 31,149,135 3,622,827 0 34,771,962 

Agenda item 8 Election of Ole Soeberg as member of the nomination committee 

Ordinaer 34,771,962 0 34,771,962 0 0 34,771,962 

votes cast in % 100.00 % 0.00 % 0.00 % 0.00 % 

representation of sc in % 100.00 % 0 .00% 100.00 % 0 .00% 

Total 34,771,962 0 34,771,962 0 0 34,771,962 

Agenda item 10 Renewal of authority to acquire the company's shares 

Ordinaer 28,361,256 4,993,191 33,354,447 1,417,515 0 34,771,962 

votes cast in % 85.03 % 14.97 % 0.00 % 0.00 % 

representation of sc in % 81.56 % 14.36 % 95.92 % 4.08 % 

Total 28,361,256 4,993,191 33,354,447 1,417,515 0 34,771,962 

Agenda item 11 Reduction of share capital by cancellation of treasury shares and amen 

Ordinaer 34,666,691 105,271 34,771,962 0 0 34,771,962 

votes cast in % 99.70 % 0.30 % 0.00 % 0.00 % 

representation of sc in % 99.70 % 0.30 % 100.00 % 0.00 % 

Total 34,666,691 105,271 34,771,962 0 0 34,771,962 

Agenda item 12 Advisory vote on the board's guidelines on compensation to the executi 

Ordinaer 23,493,417 11,278,545 34,771,962 0 0 34,771,962 

votes cast in % 67.56 % 32.44 % 0.00 % 0.00 % 

representation of sc in % 67.56 % 32.44 % 100.00 % 0.00 % 

Total 23,493,417 11,278,545 34,771,962 0 0 34,771,962 
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Agenda item 13 Approval of stock-option plan 2012 

Ordinaer 33,566,129 1,205,833 34,771,962 

votes cast in % 96.53 % 3.47 % 

representation of sc in % 96.53 % 3.47 % 100.00 % 

Total 33,566,129 1,205,833 34,771,962 

Agenda item 14 Authority to increase the share capital 

Ordinaer 33,604,084 1,167,878 34,771,962 

votes cast in % 96.64 % 3.36 % 

representation of sc in % 96 .64% 3 .36% 100.00 % 

Total 33,604,084 1,167,878 34,771,962 

0 

0.00 % 

0.00 % 

(11) 

0 

0.00 % 

0.00 % 

0 

0 

0.00 % 

0 

0.00 % 

Agenda item 15 Amendment of the articles of association - registration date for trans 

Ordinaer 34,771,862 0 34,771,862 100 0 

votes cast in % 100.00 % 0.00 % 0.00 % 0.00 % 

representation of sc in % 100.00 % 0 .00% 100.00 % 0 .00% 

Total 34,771,862 0 34,771,862 100 0 

Agenda item 16 Amendment of the articles of association - voting in writing prior to 

Ordinaer 34,771,862 0 34,771,862 100 0 

votes cast in % 100.00 % 0.00 % 0.00 % 0.00 % 

representation of sc in % 100.00 % 0 .00% 100.00 % 0 .00% 

Total 34,771,862 0 34,771,862 100 0 

Agenda item 17 Reduction of notice period for summons to extraordinary general meetin 

Ordiner 23,482,182 11,289,780 34,771,962 0 0 

votes cast in % 67.53 % 32.47 % 0.00 % 0.00 % 

representation of sc in % 67.53 % 32 .47% 100.00 % 0 .00% 

Total 23,482,182 11,289,780 34,771,962 0 0 

Represented shares 

with voting rights 

34,771,962 

34,771,962 

34,771,962 

34,771,962 

34,771,962 

34,771,962 

34,771,962 

34,771,962 

34,771,962 

34,771,962 

Registrar for the company: 

Verdipapirservice 

( —^ 

i GRETHE NES 

Signature company: 

TGS NOPEC GEOPHYSICAL COMPANY ASA 

fl 

S h a r e information 

Name Total number of shares Nominal value Share capital Voting rights 

Ordinaer 103,474,624 0.25 25,868,656.00 Yes 

S u m : 

§ 5 -17 Genera l ly major i ty requ i rement 
requires major i ty o f t h e given votes 

§ 5 -18 A m e n d m e n t to resolut ion 
Requires two- th i rds major i ty of the given votes 
like the issued share capital represented/at tended on the general meeting 

05.06.2012 


	AGM minutes 05.06.2012 - part I.I of III
	AGM minutes 05.06.2012 - part I.II of III
	AGM minutes 05.06.2012 - part II of III
	AGM minutes 05.06.2012 - part III of III

