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To the shareholders of GREEN REEFERS ASA

Notice of Annual General Meeting of Shareholders

Notice is hereby given that the Annual General Meeting of Shareholders of Green Reefers ASA will be held on

Tuesday 19th May, 2009 at 17:00  at the company's offices at Ulsmågveien 7, Midtun, Bergen, Norway.

The Board of Directors has appointed Arnhild Dyrhaug Odfjell to open the Annual General Meeting.

Agenda:

1)
Registration of participating shareholders.

2)
Opening of the Annual General Meeting.

3)
Election of the Chairman of the meeting and a shareholder to sign the minutes together with the Chairman.

4)
Approval of the notice and the agenda.

5)

Adoption of the parent company's and the consolidated profit and loss accounts and balance sheet for 2008 and the covering of loss as per the approved balance sheet.

6) Remuneration to the Board of Directors, the Nominating Committee and the Auditors.
7) Election of auditor
8) The Board of Director’s statement on salary and other benefits to the management and the advisory vote of the Annual General Meeting
9) The Board of Directors' proposal to authorise the board to increase the share capital. (see proposal below)
10) The Board of Directors' proposal to authorise the board to acquire treasury shares (see proposal below)
11) Election of members of the Board of Directors.

Subsequent to the Annual General Meeting, there will be a presentation of the company's activities.
The company's annual report, additional information and proposal for resolutions regarding topic no 8, 9, 10 and 11 are enclosed this notice and available on the company's home page www.greenreefers.com.
The company's share capital consists of 253 505 389 shares with a nominal value of NOK 1.00 per share. All shares have equal voting rights.
Shareholders may attend the Annual General Meeting either in person or by proxy. Shareholders attending the Annual General Meeting either in person or by proxy are kindly requested to return one of the forms below by 1200 a.m. on the 19th of May 2009.
Bergen, 04th of May 2009
The Board of Directors

This English translation is made for information purposes only. The Norwegian notice of the meeting apply and will be the official and formally correct version.
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Green Reefers ASA – Annual General Meeting 19th May 2009
Proxy

The undersigned, owner of



..................... shares

in Green Reefers ASA hereby authorises *
 

       













(Name)





(Address)

to attend and to vote on my/our behalf at the Annual General Meeting on 19th May, 2009.

*  The proxy may be issued to the Chairman of the Board, Mrs Arnhild Dyrhaug Odfjell
 (fax +47 55 27 14 00).





_______________________________________

(Date)


(Signature)




(Please repeat the signature and address in block type)

SYMBOL 34 \f "Wingdings"-------------------------------------------------------------------------------------------------------------

Notice of presence at the Annual General Meeting of Green Reefers ASA on 19th May 2009.

The undersigned, owner of



..................... shares

intend to attend the Annual General Meeting

(Date)


(Signature)
_________________________________________________________


(Please repeat the signature and address in block type)


Agenda topic no 6. Remuneration
The Nomination committee propose that the remuneration to the board members should be: 

to the chairman:

NOK 200.000,-

to the other members:

NOK 100.000,-
The committee decided to recommend that the remuneration to the members of the nominating committee should be: 

to the chairman:

NOK 25.000,-

to the other members: 

NOK 12.500,-
Agenda topic no 8:  THE BOARD OF DIRECTORS STATEMENT ON SALARY AND OTHER BENEFITS TO THE MANAGEMENT AND THE ADVISORY VOTE OF THE ANNUAL GENERAL MEETING.
The object of this declaration is to state the main guidelines for the Company’s policy of salary and other benefits to members of the management, in reference to the Public Limited Companies Act section 6-16 a.

The management shall be offered competitive terms of employment so as to ensure continuity of management, and to enable the Company to recruit qualified personnel.

The remuneration should be composed so that it promotes the creation of values in the Company. Bonus schemes must be linked to individual or collective performance criteria. The remuneration should not be of such a kind or such an amount that it may impair the company’s reputation.

The remuneration may consist of basic salary and other supplementary benefits, hereunder payment in kind, bonus, termination payments and pension- and insurance schemes. Basic salary is normally the main component of the remuneration.

The company does not have any share option schemes or other schemes as mentioned in the Public Limited Companies Act section 6-16 a subsection 1 no. 3.
There are no specific limits for the different categories of benefits or for the total remuneration towards the management.
Agenda topic no 9:  BOARD OF DIRECTORS' AUTHORITZATION TO INCREASE THE SHARE CAPITAL
To be able to further strengthen the company's equity, in connection with possible new investments, and to possess the flexibility to act quickly if and when an opportunity presents itself, the General Meeting is requested to authorise the Board of Directors, in accordance with the Public Limited Companies Act §10-14, to cause an increase of the share capital with up to NOK 125 000 000 by issuing up to 125 000 000 new shares each of par value NOK 1,- at a price decided upon by the Board of Directors. Such capital increase has no lower limit.  This authority shall be valid until the next general meeting.

The Annual General Meeting is suggested to adopt the following resolution:

The Board of Directors is authorised as per the Public Limited Companies Act §10-14 to increase the share capital by issuing new shares.  The share capital may be increased by a total of NOK 125.000.000.  Subscription terms and price to be decided by the Board of Directors.
The authority to be allowed for in three alternatives, as follows:

i.
The shares are issued by a public offering, the present shareholders retaining their pre-emptive rights to subscribe shares as per the Public Limited Companies Act §10-14.


ii.
The shares are issued as a private place​ment to one, or a small number of investors, one or several times, implying that the present shareholders renounce their pre-emptive rights to subscribe as per the Public Limited Companies Act §10-14. The renouncement of the pre-emptive right will only be utilized when placements are made to investors of special interest to the Company or to conclude rapid placements. The share capital increases may also include and be against contribution by way of non-financial assets.

iii.
The shares are issued in connection with a merger, whereby Green Reefers ASA is the surviving company.  In this case the present shareholders renounce their pre-emptive rights to subscribe as per the Public Limited Companies Act §10-14. The share capital increases may also include and be against contribution by way of non-financial assets. 


The Board of Directors is authorised to select one or more of the above alternatives, whichever, in the Board of Directors' exclusive opinion, offers the better result for the Company. This authorisation shall remain valid until the Annual General Meeting 2010.  The authority may be used several times within this period within the limits of the authority .Upon issuing this authorisation, all formerly issued authorisations are deemed expired.
Agenda topic no 10:  BOARD OF DIRECTORS' AUTHORITZATION TO ACQUIRE TREASURY SHARES
To ensure availability of different instruments to optimise the Company's capital structure the Board of Directors proposes that the Annual General Meeting authorises the Board to buy own shares (treasury shares) by adopting the following resolution:

"The Board of Directors is authorised to buy treasury shares with a nominal value up to NOK 25.000.000. The price per share shall be no less than NOK 0,10  and no more than NOK 2,00. The manner by which the shares are acquired and disposed of shall be at the discretion of the Board of Directors. This authorisation shall remain valid until the next Annual General Meeting."
Agenda topic no 10:  ELECTION OF BOARD MEMBERS

The Chairman Mrs. Arnhild Dyrhaug Odfjell and board member Mr. Kristian Eidesvik are up for election. The recommendation from the Nomination Committee is to re-elect both members for two more years.
Members of the Nomination Committee are Harald Eikesdal (chairman), Kristian Eidesvik, Marnix van Overklift and Stein Pettersen.

