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CALLING NOTICE FOR

ANNUAL GENERAL MEETING

Notice is hereby given of the 2021 Annual General Meeting of PGS ASA (“PGS” or the “Company”) to
be hosted virtually on the Lumi AGM solution on

21 April 2021, at 15:00 (Norwegian time)

Due to restriction and advice from Norwegian authorities in relation to COVID-19, the
Company’s Board has determined that the Annual General Meeting will be held virtually
and be available online via Lumi AGM. All shareholders will be able to participate in the
meeting, vote and ask questions from smart phones, pads, lap-tops or stationary
computers. For further information regarding the virtual participation, please see the end
of this document and the guideline made available as Appendix X to the Calling Notice.

IMPORTANT NOTICE:

The Appendices to this Calling Notice are not enclosed to the paper version of the Calling Notice, but
are made available on www.pgs.com.

The Company’s Board of Directors has decided to call the Annual General Meeting to vote on the
matters described below.

The Chairperson of the Board of Directors will open the Annual General Meeting and, according to the
Articles of Association § 9, the Chairperson shall also chair the Annual General Meeting.

ITEM 1

ITEM 2

ITEM 3

APPROVAL OF THE CALLING NOTICE AND AGENDA
ELECTION OF PERSON TO COUNTERSIGN THE MINUTES

It is proposed that a person be elected among those present at the General Meeting
to countersign the Minutes.

APPROVAL OF THE DIRECTORS’ REPORT AND FINANCIAL STATEMENTS OF PGS ASA
AND THE GROUP FOR 2020

The Board of Directors’ Report and the Financial Statements of PGS ASA and the group
for 2020 are presented as Appendix | to the Calling Notice.

Proposed resolution:

The General Meeting approves the Board of Directors’ Report and the Financial
Statements of PGS ASA and the group for 2020.
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ITEM 4

ITEM 5

ITEM 5.1

ITEM 5.2

ITEM 5.3

ITEMS5.4

APPROVAL OF THE AUDITOR’S FEE FOR 2020

The Auditor’s fees for 2020 for PGS ASA are NOK 4.8 million. This does not include fees
related to the audits of the Company’s subsidiaries, the audit of the Company’s
Consolidated Financial Statements or other professional services rendered.

Proposed resolution:

The General Meeting approves the Auditor’s fees for 2020.

ELECTION OF BOARD OF DIRECTORS

The proposals for candidates to the Board of Directors are based on recommendations
in the report from the Nomination Committee, see Appendix Il to the Calling Notice
and the Articles of Association § 6 a). The proposed service period for the Board of
Directors is until the next annual general meeting in 2022.

Walter Qvam (Chairperson)

Proposed resolution:

Walter Qvam shall be re-elected as Chairperson to the Board of Directors for a new
service period commencing on the date hereof and ending on the 2022 annual
general meeting.

Anne Grethe Dalane

Proposed resolution:

Anne Grethe Dalane shall be re-elected to the Board of Directors for a new service
period commencing on the date hereof and ending on the 2022 annual general
meeting.

Richard Herbert

Proposed resolution:

Richard Herbert shall be re-elected to the Board of Directors for a new service period
commencing on the date hereof and ending on the 2022 annual general meeting.

Marianne Kah
Proposed resolution:

Marianne Kah shall be re-elected to the Board of Directors for a new service period
commencing on the date hereof and ending on the 2022 annual general meeting.
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ITEM 5.5

ITEM 6

ITEM 6.1

ITEM 6.2

ITEM 6.3

ITEM 6.4

Trond Brandsrud
Proposed resolution:

Trond Brandsrud shall be re-elected to the Board of Directors for a new service period
commencing on the date hereof and ending on the 2022 annual general meeting.

NOMINATION COMMITTEE — ELECTION OF MEMBERS

The proposals for candidates to the Nomination Committee are based on the
recommendations in the report from the Nomination Committee, see Appendix Il to
the Calling Notice and the Articles of Association § 6 b). The service period for the
Nomination Committee members is according to the Nomination Committee Mandate
and Charter two years, unless a shorter period has been decided by the general
meeting. The proposal is to resolve a shorter service period lasting until the next
annual general meeting in 2022.

Harald Norvik (Chairperson)

Proposed resolution:

Harald Norvik shall be re-elected as Chairperson of the Nomination Committee for a
new service period commencing on the date hereof and ending on the 2022 annual
general meeting.

Terje Valebjgrg

Proposed resolution:

Terje Valebjgrg shall be re-elected as a member of the Nomination Committee for a
new service period commencing on the date hereof and ending on the 2022 annual
general meeting.

Alexandra Herger

Proposed resolution:

Alexandra Herger shall be re-elected as a member of the Nomination Committee for a
new service period commencing on the date hereof and ending on the 2022 annual
general meeting.

Ole Jakob Hundstad

Proposed resolution:

Ole Jakob Hundstad shall be re-elected as a member of the Nomination Committee for

a new service period commencing on the date hereof and ending on the 2022 annual
general meeting.
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ITEM 7

Iltem 7.1

Item 7.2

Item 7.3

APPROVAL OF THE BOARD MEMBERS’ AND NOMINATION COMMITTEE MEMBERS’
FEES

Motion to approve Board members’ and Nomination Committee members’ fees for
the period 22 April 2020 to the annual general meeting 2021

Pursuant to the Articles of Association, § 6 c), the Nomination Committee presents to
the General Meeting a motion to approve the remuneration to the members of the
Board of Directors and the members of the Nomination Committee for the period from
and including 22 April 2020 to the annual general meeting 2021, see Appendix Ill to
the Calling Notice.

The fees for the members of the Board of Directors and the Nomination Committee
members are calculated on basis of the principles approved by the annual general
meeting 2020, cf. Appendix IV to the Calling Notice.

Proposed resolution:

The General Meeting approves the fee to each member of the Board of Directors and
each member of the Nomination Committee for the period from and including 22 April
2020 to the annual general meeting 2021.

Motion to approve the principles for the Board members’ fees for the period 21 April
2021 to the annual general meeting 2022

In accordance with the Articles of Association, § 6 c), the Nomination Committee
presents to the General Meeting a motion to approve the principles for the Board
members’ fees for the period from and including 21 April 2021 to the annual general
meeting 2022, see Appendix V to the Calling Notice.

Proposed resolution:

The General Meeting approves the principles for the Board members’ fees for the
period from and including 21 April 2021 to the annual general meeting 2022.

Motion to approve the principles for the Nomination Committee member fees for
the period 21 April 2021 to the annual general meeting 2022

In accordance with the Articles of Association, § 6 c), the Nomination Committee
presents to the General Meeting a motion to approve the principles for the
Nomination Committee members’ fees for the period from and including 21 April 2021
to the annual general meeting 2022, see Appendix V to the Calling Notice.

Proposed resolution:

The General Meeting approves the principles for the Nomination Committee members’

fees for the period from and including 21 April 2021 to the annual general meeting
2022.
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ITEM 8

AUTHORIZATION TO ACQUIRE TREASURY SHARES

The General Meeting of the Company has on an annual basis authorised the Board of
Directors to acquire treasury shares. The Board of Directors proposes to renew this
authorization.

The purpose of such share repurchase authority is to allow for adjustments to the
Company’s capital structure. Further, in the opinion of the Board of Directors, treasury
shares will give the Company flexibility in terms of satisfying employee share incentive
plans and to fund possible acquisitions and other possible corporate transactions by
the Company.

Proposed resolution:

(i)

(i)

(iif)

(iv)

(v)

(vi)

The Board of Directors is authorized to acquire shares in the Company on
behalf of the Company.

The shares are to be acquired at market terms in a regulated market where
the shares are traded.

The shares may be disposed of either to meet obligations under employee
incentive schemes, as part of consideration payable for acquisitions made by
the Company, as part of consideration for any mergers, demergers or
acquisitions involving the Company, by way of cancellation of the shares in
part or full, to raise funds for specific investments, for the purpose of paying
down loans (including convertible loans), or in order to strengthen the
Company'’s capital base. The Board is free to choose the method of disposal
considered expedient for such purposes.

The maximum face value of the shares which the Company may acquire
pursuant to this authorization is in total NOK 116,162,098. Under no
circumstances can the Company acquire shares leading to an aggregate
number of treasury shares exceeding 10% of the total number of shares. The
minimum amount which may be paid for each share acquired pursuant to this
power of attorney is NOK 3, and the maximum amount is NOK 150.

This authorization is valid from registration in the Norwegian Register of
Business Enterprises and expires on 30 June 2022.

The authorization to acquire treasury shares granted on 22 April 2020 is

revoked with effect from the time the above authorization in this item 8
becomes effective.
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ITEM9

Item 9.1

Item 9.2

ITEM 10

STATEMENT FROM THE BOARD REGARDING POLICY FOR DETERMINATION OF - AND
REPORT ON - REMUNERATION TO SENIOR EXECUTIVES

Motion to approve the Policy for remuneration to senior executives of the Company

In accordance with section 6-16a of the Public Companies Act, the Board of Directors
has established a policy for determining remuneration to senior executives in the
Company. The statement is presented in Appendix VI to the Calling Notice for the
approval by the General Meeting.

Proposed resolution:

The General Meeting approves the policy for determining remuneration to senior
executives pursuant to section 6-16a of the Public Companies Act.

Motion to approve the Report on remuneration to senior executives of the
Company

In accordance with section 6-16b of the Public Companies Act, the Board of Directors
has prepared a report on remuneration to senior executives in the Company paid in
the previous fiscal year. The report is presented in Appendix VIl to the Calling Notice
for the advisory vote by the General Meeting.

Proposed resolution:

The General Meeting approves the report on remuneration to senior executives
pursuant to section 6-16b of the Public Companies Act.

APPROVAL OF LONG TERM INCENTIVE PLAN FOR EMPLOYEES

The Board of Directors proposes to the General Meeting to approve a long term
incentive plan (“LTI Plan”) for employees effective from 21 April 2021. No award will
be made from the 2021 LTI Plan after 21 April 2024. The proposed 2021 LTI Plan is
based on the LTI Plan approved at the 2020 AGM, where the Company may only grant
performance related restricted stock units (“PRSUs”) to employees. However, the
2021 LTI Plan contains some noticeable changes compared with the 2020 LTI Plan:

The Board of Directors has for the 2021 LTI Plan proposed a pool of 6,000,000 PRSUs
as set forth in the plan document contained in Appendix VIl to the Calling Notice (the
“Pool”). The Pool is calculated to provide an adequate award of PRSUs to the CEO and
Senior Executives. PRSUs will be awarded to the CEO and Senior Executives based on
a percentage range of their base salary. This percentage range is lower than the
compensation mid-point for the Company’s compensation peer group, which the
Board finds appropriate given the recent weak share price development.

The PRSUs awarded to CEO and Senior Executives under the 2021 LTI Plan will be
conditioned upon a minimum two-year lock-in period from vesting, which takes place
three years after award. The total PRSU awards under all outstanding LTI Plans and the
equivalent maximum potential share settlement thereunder will not at any time
exceed 5% of the Company’s share capital. The Board is of the opinion that this
structure is aligning the interests of the shareholders with those of the CEO and Senior
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Executives. This also enables achievement of the target compensation mix set
between fixed and variable components as outlined in Appendix VI to the Calling
Notice.

Any awarded PRSUs will, subject to the participant’s continued employment with the
Company (or a subsidiary), be settled three years after grant subject to the below
additional conditions:

Settlement of 75% of the awarded PRSUs are subject to the Company achieving a Total
Shareholder Return (“TSR”) from award to settlement above the lower quartile
measured against the average TSR of relevant companies included in a comparator
group (the “LTI Plan Comparator Group”). For Company TSR performance above the
lower quartile of the companies in the LTI Plan Comparator Group, this part of the
PRSUs will settle in accordance with this chart:

TSR Performance
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Percentages of awarded PRSUs that will vest as a function of PGS’ TSR performance measured against the LTI Comparator
Group on the vertical axis. Examples of TSR performance against the LTI Comparator Group on the horizontal axis.

Settlement of 25% of the awarded PRSUs are subject to the Company achieving a goal
(defined as a range) on Return on Capital Employed (“ROCE”) for the period covering
the full financial years 2022 and 2023. ROCE is defined as Segment EBIT (without
exclusion of gains or losses from sale of assets, impairments or other charges) divided
by average Net Capital Employed (where Net Capital Employed is the sum of
shareholders’ equity and net interest bearing debt). The performance will be based on
the arithmetic average of the actual ROCE for the years 2022 and 2023. The
performance range is between 10% and 15%, where for a ROCE of 10% or less, none
of the PRSUs subject to this KPI will settle, while a ROCE of 15% or above will result in
100% settlement of the PRSUs subject to this KPI. Achievements are linear from 0% to
100% settlement of the ROCE PRSUs within the performance range.

For a more detailed description of settlement of PRSUs, see the full 2021 LTI Plan
document included in Appendix VIl to the Calling Notice.
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ITEM 11

Upon settlement, the participant will receive a number of shares in the Company
which equals the number of PRSUs awarded and settled. PRSUs that do not settle will
be terminated. Delivery of shares will take place from the Company’s pool of treasury
shares or, if an insufficient number of treasury shares exists, by cash payment of an
equivalent value. Therefore, there will be no dilutive effect for the Company’s
shareholders.

Pursuant to the proposed 2021 LTI Plan, the Board shall propose the maximum
number of PRSUs available for grant. The Board proposes that the maximum number
of PRSUs to be granted under the 2021 LTI Plan is equal to the Pool described above.
Consequently, the maximum number of shares to be delivered to participants will not
exceed the Pool. No participant in the 2021 LTI Plan (including the CEQ) may receive
more than 7 % of the Pool.

In the Board’s opinion, the 2021 LTI Plan whereby PRSUs settle to the extent the
Company over time delivers TSR compared to the LTI Plan Comparator Group and
meets the goals on ROCE, aligns the compensation of key employees with the long
term interests of the Company and its shareholders. Also, in addition to incentivize
performance and increase of shareholder value, this program will help attract and
retain talent.

The complete terms and conditions of the 2021 LTI Plan are seen in the plan document
outlined in Appendix VIII to the Calling Notice.

On 11 June 2021, a total of 1,577,350 PRSUs awarded under the 2018 LTI Plan will
either settle or forfeit. On 23 August 2021, 13,800 Restricted Stock Units awarded
under the 2016 LTI Plan will settle. Following approval of the proposed 2021 LTI Plan
and settlement of the mentioned LTI Plans, the outstanding PRSUs awarded to
employees (including the entire 2021-Pool) will be 10,543,450. Assuming full award
and settlement, this amounts to approximately 2.7 % of the Company’s total current
outstanding share capital (as per 22 March 2021).

The General Meeting is requested to approve the 2021 LTI Plan.
Proposed resolution:
The General Meeting approves the 2021 Long Term Incentive Plan.

MOTION TO AUTHORIZE THE COMPANY’S BOARD OF DIRECTORS TO INCREASE THE
SHARE CAPITAL

The General Meeting of the Company has on an annual basis authorized the Board of
Directors to issue new shares. The Board of Directors proposes to renew the
authorization granted in 2020.

The Board of Directors is of the opinion that the limited general authorization is
necessary to provide flexibility in terms of potential acquisitions and other corporate
transactions and settlements thereof, and therefore, is in the best interest of the
Company. It is further proposed to authorize the Board of Directors to waive existing
shareholders’ preferential rights in order to allow the possibility for new shareholders
subscribing shares.
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Further, the Board of Directors has proposed to restrict the general authorization in
item 11 so that the number of shares to be issued under this authorization and the
authorizationin item 12 to issue convertible loans in the aggregate cannot exceed 10%
of the Company’s share capital.

Proposed resolution:

The General Meeting hereby approves the following authorization:

(i)

(i)

(iif)

(iv)

(v)

(vi)

(vii)

The Board of Directors is authorized to increase the Company’s share capital
by a total amount of NOK 116,162,098 through one or more subscriptions. The
authorization is, however, restricted so that the number of shares to be issued
under this authorization and the authorization to issue convertible bonds set
out in item 12 of the minutes from the Annual General Meeting held 21 April
2021 in the aggregate cannot exceed 10% of the Company’s share capital at
the time of the resolution to issue shares. The Board of Directors is further
authorized to determine the price and terms of such offerings and
subscriptions, including but not limited to, whether in the Norwegian and/or
the international markets, whether private or public and whether or not
underwritten.

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

The authorization shall be utilised in connection with potential acquisitions of
companies or businesses within the oil and energy sector, including the oil
service sector, settlement of obligations (including convertible loans), funding
of material investments, debt repurchases or to raise funds in order to
strengthen the Company’s capital base.

The Board of Directors is further authorized to set aside the preferential rights
pursuant to Section 10-4 of the Public Limited Companies Act. The rationale
behind each such resolution must be given by the Board, and must be based
on this being in the interest of the Company due to strategic benefits or need
for capital contributions.

The authorization includes a resolution to merge, c.f. the Public Limited
Companies Act Section 13-5.

The authorization shall be effective from the date it is registered in the
Norwegian Register of Business Enterprises and shall be valid until 30 June
2022.

The general authorization to issue new shares that was granted on the General

Meeting 22 April 2020 is revoked with effect from the time the above
authorization in this item 11 becomes effective.
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MOTION TO AUTHORIZE THE COMPANY’S BOARD OF DIRECTORS TO ISSUE
CONVERTIBLE LOANS

The General Meeting of the Company has previously granted the Board of Directors
the authority to issue convertible loans. The Board of Directors is continually
considering how to further develop the Company in accordance with its identified
strategy. Identifying and setting up the right financial structure is vital in this respect.
In order to continue to provide the Board of Directors with sufficient flexibility to be
able to put in place a cost efficient and flexible financial structure, it is desirable that
the Board of Directors is granted a new power of attorney authorizing the Board of
Directors to agree and enter into convertible loans. It is further proposed to authorize
the Board of Directors to waive existing shareholders’ preferential rights in order to
allow the possibility for new investors subscribing the loan. The Board has, however,
proposed to restrict the authorization so that that the number of shares to be issued
pursuant to convertible loans under this authorization and the authorization in item
11 toissue shares, in the aggregate cannot exceed 10% of the Company’s share capital.

Proposed resolution:
The General Meeting hereby approves the following authorization:

(i) The Company may raise new convertible loans up to or at a total amount of
NOK 3,500,000,000 (or the equivalent in other currencies). The Board of
Directors are authorised to negotiate and enter into convertible loan
agreements within the limits and in accordance with the terms of this
authorisation.

(ii) The share capital of the Company may be increased by a total of NOK
116,162,098 as a result of the loans referred to in sub item (i) above being
converted into equity. The authorization is, however, restricted so that the
number of shares to be issued under this authorization and the general
authorization to issue shares as set out in item 11 of the minutes from the
Annual General Meeting held 21 April 2021 in the aggregate cannot exceed
10% of the Company’s share capital at the time of the resolution to issue
convertible bonds.

(iii) The shareholders’ preferential rights to subscribe the loans may be set aside.
The rationale behind each such resolution must be given by the Board, and
must be based on this being in the interest of the Company due to strategic
benefits or need for capital contributions.

(iv) The authorization to issue new convertible loans shall be effective from the
date it is registered in the Norwegian Register of Business Enterprises and shall
be valid until 30 June 2022. The authorization to increase the share capital in
accordance with sub item (ii) above shall be valid as long as required to meet
the Company’s obligations under the loan agreements.

(v) The authorization to issue convertible loans granted on 22 April 2020 is revoked

with effect from the time the above authorization in this item 12 becomes
effective.
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ITEM 13 INDEMNIFICATION OF BOARD OF DIRECTORS AND PRESIDENT & CEO

It has been the practice of the Company that the Annual General Meeting passes a
resolution providing an indemnification for the Board members and the President &
CEO relating to liability and claims made against them arising out of their service for
the Company. At the Extraordinary General Meeting of the Company held 13
December 2006, the general indemnification agreement for the Board of Directors was
approved.

Proposed resolution:

The General Meeting accepts indemnification for the Board members and the President
& CEO for the period from and including 22 April 2020 to 21 April 2021.

ITEM 14 CORPORATE GOVERNANCE STATEMENT

The corporate governance statement of the Company is a separate item on the agenda
for the Annual General Meeting. The statement is also referred to in the 2020 Board
of Directors’ Report and included in the annual report setting out the Financial
Statements and attached separately hereto as Appendix IX to the Calling Notice.

This separate item is a non-voting item as the corporate governance statement is
subject to discussions only and not to separate approval by the shareholders.

* k %

At the Company’s Annual General Meeting, each share has one vote. As of 22 March 2021, there are a
total of 387,206,996 shares. This number of shares may however increase prior to the Annual General
Meeting due to conversion of bonds to shares. An owner with shares registered through a custodian
has voting rights equivalent to the number of shares covered by the custodian arrangement, provided
that the owner of the shares shall within two working days before the Annual General Meeting provide
the Company with his or her name and address together with a confirmation from the custodian to
the effect that he or she is the beneficial owner of the shares held in custody.

The online remote participation is being organised by DNB Bank Issuer Services and its subcontractor
Lumi. By attending the online extraordinary general meeting, shareholders will be able to listen to a
live audiocast of the meeting, see the presentation, submit questions relating to the items on the
agenda and cast their votes in the real time poll of the annual general meeting. Registration is not
required to participate online, but shareholders must be logged in before the meeting starts. If you
are not logged in before the general meeting starts, you will not be able to attend. Log in starts an
hour before. See separate guide on how shareholders can participate electronically, cf. Appendix X to
the Calling Notice. In order to attend the virtual general meeting, shareholders need access to the
Lumi AGM solution by either (i) downloading the Lumi AGM app from Apple Appstore or Google Play
Store by searching for "Lumi AGM", or (ii) visit the Lumi AGM website at:
https://web.lumiagm.com/?fromUrl=181704142

When the shareholder have either downloaded the Lumi AGM app or opened the website, the
shareholder must enter the "Meeting ID" 181-704-142 and click "Join". All shareholders registered in
the VPS are assigned their own unique reference and PIN code for use in the AGM and the Lumi AGM
app, available to each shareholder through VPS Investor Services. Access VPS Investor Services, select
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Corporate Actions, General Meeting. Click on the ISIN and you can see your reference number (Ref.nr.)
and PIN code.

All shareholders who cannot find their own unique reference and PIN code through VPS Investor
Service, may contact DNB Investor Services on +47 23 26 80 20, or send an e-mail to genf@dnb.no.
All VPS registered shareholders may access VPS Investor Services through https://www.vps.no/pub/
or internet bank. Contact your VPS account operator if you do not have access. Shareholders who have
not selected electronic corporate messages in investor Services will also receive their reference
number and PIN code by post (on the ballots) together with the notice from the Company.

Shareholders that are prevented from participating in the virtual general meeting may be represented
by proxy and may vote in advance. Granting of proxy may be registered through the Company’s
website www.pgs.com or through VPS Investor Services or by e-mail to genf@dnb.no, or by regular
mail to DNB Bank ASA, Registrars Department, P.O. Box 1600 Centrum, 0021 Oslo, Norway. Proxies
with voting instructions cannot be submitted electronically and must be sent to genf@dnb.no (scanned
form) or by regular mail to DNB Bank ASA, Registrars’ Department, P.O. Box 1600 Centrum, 0021 Oslo,
Norway. Voting in advance may only be executed electronically, through the logging on to VPS Investor
Services, by selecting Corporate Actions, General Meeting, or by following this link:
https://investor.vps.no/gm/logOn.htm?token=31543e72fe6f7e5a8ed3006536ab701dc02f270b&valid
T0=1621602000000&0ppdragsld=20210316VPLOKIUO or by accessing the Company's webpage
www.pgs.com. All shareholders must identify themselves by their own unique reference and PIN code.
Shareholders who are not able to register electronically may also send an e-mail to genf@dnb.no or
by mail as referenced in the proxy and voting in advance forms. The deadline for advance voting and
registration of proxy is 20 April 2021 at 12:00 hrs CET.

Oslo, 23 March 2021

i1

I'.1I| ‘
Al )il

Walter Qvam
Chairperson
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List of Appendices to this Calling Notice that are made available on www.pgs.com:

e Appendix | — Board of Directors’ Report and Financial Statements

o Appendix Il = Nomination Committee Report

e Appendix lll - Board members’ and Nomination Committee members’ fees for
the period 22 April 2020 to the Annual General Meeting 2021

o Appendix IV — Principles for Board members’ and Nomination Committee
members’ fees for the period 22 April 2020 up to the Annual General Meeting
in 2021

o Appendix V — Principles for Board member and Nomination Committee’s fees
for the period from 21 April 2021 up to the annual general meeting 2022

e Appendix VI — Board of Directors’ Policy on remuneration to the Company’s
CEO and Senior Executives

e Appendix VIl — Board of Directors’ Report on remuneration to the Company’s
CEO and Senior Executives

o Appendix VIl — 2021 Long Term Incentive Plan

e Appendix IX — Corporate Governance Report

e Appendix X — AGM Online Guide
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Ref no: PIN code:

Notice of Ordinary/Annual General Meeting

Meeting in PGS ASA will be held on 21 April 2021 at
15:00 CET. Virtual.

The shareholder is registered with the following amount of shares at summons: and vote for the number of shares owned per
20 April 2021.

IMPORTANT MESSAGE:
In accordance with Norwegian temporary legislation exempting companies from physical meeting requirements to reduce Covid-19 risk, the
Extraordinary General Meeting will be held as a digital meeting only, with no physical attendance for shareholders.

Please log in at https:/web.lumiagm.com/181704142

You must identify yourself using the reference number and PIN code from VPS that you will find in investor services (Corporate Actions —
General Meeting — click ISIN) or sent you by post (for non-electronic actors) Shareholders can also get their reference number and PIN code
by contacting DNB Bank Verdipapirservice by phone +47 23 26 80 20 or by e-mail genf@dnb.no.

On the company’s web page www.pgs.com you will find an online guide describing more in detail how you as a shareholder can participate
in the Virtual meeting.

Deadline for registration of attendance, advance votes, proxy or instructions: 20 April 2021 at 12:00 CET.

Advance votes
Advance votes may only be executed electronically, through the Company’s website www.pgs.com (use ref and pin code above) or through VPS
Investor Services (where you are identified and do not need Ref.nr.and PIN Code). Chose Corporate Actions - General Meeting, click on ISIN.

Notice of attendance

Shareholders are only allowed to participate online due to the Covid-19 situation. See separate guide on how shareholders can participate virtual.
Registration is not required to participate online, but shareholders must be logged in before the meeting starts. If you are not logged in before the
general meeting starts, you will not be able to attend. Log in starts an hour before.

Please note that shareholders who do not wish to participate online or vote in advance have the opportunity to authorize another person.
Information on how this can be done follows:

Proxy without voting instructions for Ordinary/Annual General Meeting of PGS ASA.
If you are unable to attend the meeting, you may grant proxy to another individual.

Ref no: PIN code:

Proxy should be registered through the Company’s website www.pgs.com or through VPS Investor Services.
For granting proxy through the Company’s website, the abovementioned reference number and pin code must be stated.
In VPS Investor Services chose Corporate Actions - General Meeting, click on ISIN

If you are not able to register this electronically, you may send by E-mail to genf@dnb.no, or by regular Mail to DNB Bank ASA, Registrars
Department, P.O.Box 1600 Centrum, 0021 Oslo, Norway. If the shareholder is a Company, the Company’s Certificate of Registration must be
attached to the proxy.

The undersigned:
hereby grants (if you do not state the name of the proxy holder, the proxy will be given to the Chair of the Board of Directors)

O the Chair of the Board of Directors (or a person authorised by him or her), or

O

(Name of proxy holder in capital letters)

proxy to attend and vote for my/our shares at the Ordinary/Annual General Meeting of PGS ASA on 21 April 2021.

Place Date Shareholder’s signature (only for granting proxy)



B

Proxy with voting instructions for Ordinary/Annual General Meeting in PGS ASA.

If you are unable to attend the meeting in person, you may use this proxy form to give voting instructions to Chair of the Board of Directors or the
person authorised by him or her. (Alternatively, you may vote electronically in advance, see separate section above.) Instruction to other than Chair of
the Board should be agreed directly with the proxy holder.

Proxies with voting instructions can only be registered by DNB, and must be sent to genf@dnb.no (scanned form) or by regular Mail to DNB Bank
ASA, Registrars’ Department, P.O.Box 1600 Centrum, 0021 Oslo, Norway. The form must be received by DNB Bank ASA, Registrars’ Department no
later than 20 April 2021 at noon CET If the shareholder is a Company, the Company’s Certificate of Registration must be attached to the proxy.

Proxies with voting instructions must be dated and signed in order to be valid.

The undersigned: Ref no:

thereby grants the Chair of the Board of Directors (or the person authorised by him or her) proxy to attend and vote for my/our shares at the
Ordinary/Annual General Meeting of PGS ASA on 21 April 2021.

The votes shall be exercised in accordance to the instructions below. If the sections for voting are left blank, this will be counted as an instruction to
vote in accordance with the Board’s and Nomination Committee’s recommendations. However, if any motions are made from the attendees in addition
to or in replacement of the proposals in the Notice, the proxy holder may vote at his or her discretion. If there is any doubt as to how the instructions
should be understood, the proxy holder may abstain from voting.

Agenda Annual General Meeting 2021 For Against  Abstention
1. APPROVAL OF THE CALLING NOTICE AND AGENDA [m| O O
2. ELECTION OF PERSON TO COUNTERSIGN THE MINUTES O O O
3. APPROVAL OF THE DIRECTORS’ REPORT AND FINANCIAL STATEMENTS OF PGS ASA AND THE ] O O
GROUP FOR 2020
4. APPROVAL OF THE AUDITOR’S FEE FOR 2020 O O O
5. ELECTION OF BOARD OF DIRECTORS
5.1. Walter Qvam (Chairperson) O O O
5.2. Anne Grethe Dalane O O O
5.3. Richard Herbert O O O
5.4. Marianne Kah O O O
5.5. Trond Brandsrud O O O
6. NOMINATION COMMITTEE — ELECTION OF MEMBERS
6.1. Harald Norvik (Chairperson) O O O
6.2. Terje Valebjorg O O O
6.3. Alexandra Herger O O O
6.4 Ole Jakob Hundstad O O O
7. APPROVAL OF THE BOARD MEMBERS’ AND NOMINATION COMMITTEE MEMBERS’ FEES
7.1. Motion to approve Board members’ and Nomination Committee members’ fees for the period m} O m}
22 April 2020 to the annual general meeting 2021
7.2. Motion to approve the principles for the Board members’ fees for the period 21 April 2021 to m| O [}
the annual general meeting 2022
7.3. Motion to approve the principles for the Nomination Committee members’ fees for the period m| O [}
21 April 2021 to the annual general meeting 2022
8. AUTHORIZATION TO ACQUIRE TREASURY SHARES [m] O O
9. STATEMENT FROM THE BOARD REGARDING POLICY FOR DETERMINATION OF - AND REPORT ON -
REMUNERATION TO SENIOR EXECUTIVES
9.1 Motion to approve the Policy for remuneration to senior executives of the Company m| O [}
9.2 Motion to approve the Report on remuneration to senior executives of the Company m| O O
10. APPROVAL OF LONG TERM INCENTIVE PLAN FOR EMPLOYEES [m] O O
11. MOTION TO AUTHORIZE THE COMPANY’S BOARD OF DIRECTORS TO INCREASE THE SHARE O O O
CAPITAL
12. MOTION TO AUTHORIZE THE COMPANY’S BOARD OF DIRECTORS TO ISSUE CONVERTIBLE LOANS o o
13. INDEMNIFICATION OF BOARD OF DIRECTORS AND PRESIDENT&CEO
14. CORPORATE GOVERNANCE STATEMENT
Place Date Shareholder’s signature (Only for granting proxy with voting instructions)
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Nomination Committee Report to the 2021 AGM

Introduction

The Nomination Committee (the “Committee”) in PGS ASA (“PGS” or the “Company”) was
established at the Annual General Meeting (“AGM”) on 8 June 2005. The current Committee
consists of Harald Norvik (Chairperson), Terje Valebjgrg, Alexandra Herger and Ole Jakob
Hundstad. None of the members of the Committee are employees of PGS or members of the
PGS Board of Directors (the “Board”).

The Committee held three meetings in 2020.

The main duties of the Committee are to propose nominees for election at the AGM as
members and chairperson to the Board and the Committee itself, and to propose the fees to be
paid to the members of the Board and the Committee.

The duties of the Committee are further regulated in the Nomination Committee Mandate and
Charter. The current Charter is available on www.pgs.com.

The Board and Committee also once a year invites the shareholders to join in on a dialogue on
corporate governance and corporate responsibility matters. The invitation has during the recent
years, and also in 2020, been posted on www.pgs.com and any shareholder may initiate
communication with the Company on these matters.

Nominees to the Board of Directors

The Committee has in preparation of its work on proposing nominees for election as members
and chairperson to the Board interviewed existing members of the Board as well as the
President & CEO. For the 2021 AGM, the Committee emphasizes the importance of PGS’ need
for a balance of experience and expertise among the members to the Board, which will provide
knowledge of the strategic, international, financial, technological and management issues which
face PGS and its’ management.

PGS currently meets the requirements for both male and female directors and residency laid out
in the Public Limited Companies Act Sections 6-11 a (1) and 6-11(1). The same will apply if the
Board proposed by the Committee is adopted by the AGM.

The proposal is, for a term of one year beginning on the 2021 AGM and ending on the 2022
AGM, to re-elect Mr. Walter Qvam as Chairperson (appointed as Director in 2013), and the
Directors Ms. Anne Grethe Dalane (appointed as Director in 2013), Mr. Richard Herbert
(appointed as Director in 2017), Ms. Marianne Kah (appointed as Director in 2018), and Mr.
Trond Brandsrud (appointed as Director in 2019). Information about the Directors’ participation
in Board meetings can be found in the Corporate Governance Report, cf. Appendix IX to the
Calling Notice.


http://www.pgs.com/
http://www.pgs.com/
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The Committee considers the proposed re-electives, to be independent from the Company’s
management, major business relations, and major shareholders (owning shares in the Company
of more than 10%).

The Committee is of the opinion that the proposed Board will have the competence necessary
to establish an Audit Committee in accordance with competency requirements of the
Norwegian Public Limited Companies Act § 6-42.

Details of the existing - and proposed - Director’s experience and expertise can be found on
https://www.pgs.com/about-us/board-and-executive-team/board-of-directors/.

The Committee has put considerable effort in assessing the needs of the Board. The Committee
believes that both the existing and proposed Board — taking into consideration both
shareholder-elected and employee-elected Directors — will provide the necessary industry
knowledge, technical competence and corporate experience needed for PGS’ corporate
governance.

Nominees for the Nomination Committee

The Committee has carefully considered whether to propose new members to the Committee
on the 2021 AGM. In this work, the Committee has specifically evaluated PGS’ need for a
Committee which has knowledge of the strategic, international, financial, technological and
management issues which face PGS in order to identify qualified and suitable nominees to the
Board. The Committee also emphasize the importance of both male and female members and
both Norwegian and international members to the Committee.

The proposal is, for a term of one year beginning on the 2021 AGM and ending on the 2022

AGM, to re-elect Mr. Harald Norvik (appointed as Chairperson in 2017) as Chairperson, and to
re-elect Mr. Terje Valebjgrg (appointed as member in 2016), Ms. Alexandra Herger (appointed
as member in 2019) and Mr. Ole Jakob Hundstad (appointed as member in 2019) as members.

The Committee considers the proposed re-electives, to be independent from the Company’s
management, major business relations and major shareholders (owning shares in the Company
of more than 10%) however noting that Mr. Hundstad is employed with the Government
Pension Fund Norway (Folketrygdfondet) who owns and votes for shares in the Company but
less than 10%.

Details of existing - and proposed - Committee members experience and expertise can be found
on https://www.pgs.com/about-us/corporate-governance/nomination-committee/.

Remuneration of the Board of Directors

The Committee has reviewed remuneration practice for both shareholder- and employee-
elected Directors in both international and Norwegian peer companies in order to establish a
recommendation to the AGM. The Committee has also taken into account the results of the
latest Board Remuneration Survey issued by the Norwegian Institute of Directors. Based on this,
the Committee proposes to keep the principles and levels for remuneration to the shareholder-
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and employee-elected Directors for the period 2021 AGM-2022 AGM at the same level as it was
approved by the AGM for the period 2020 AGM-2021 AGM.

The remuneration scheme for the shareholder- and employee-elected Directors thus proposed
for the period 2021 AGM-2022 AGM is presented in Appendix V to the Calling Notice.

The remuneration payable to the Directors for the previous period 2020 AGM-2021 AGM is set
forth in Appendix Il to the Calling Notice. This remuneration is calculated in accordance with the
principles for Director remuneration that were adopted by the 2020 AGM, see Appendix IV to
the Calling Notice.

According to the Norwegian Code of Practice for Corporate Governance, the Directors should be
requested to own shares in the Company. The Committee recommended at the 2018 AGM that
the shareholder elected Directors over a three-year (2018-2021) period themselves acquire
shares in the Company in an amount at least equal to 25% of the proposed annual fixed board
member fee. The Committee notes that all current shareholder-elected Directors that were able
to acquire shares, has followed the recommendation that applied for the previous three-year
period. To this end, the Committee proposes on the 2021 AGM to renew the recommendation
that the shareholder-elected Board members shall acquire shares over a new three-year period
from the 2021 AGM-2024 AGM on the same terms as for the previous three-year period (2018
AGM-2021 AGM). Whilst noting that Directors may be prevented from acquiring shares due to
other roles and positions, the Committee will take into account Director shareholding in the
Company when proposing Directors for re-election.

Remuneration of the Nomination Committee members

The Committee has reviewed remuneration practice for nomination committee members in
both international and Norwegian peer companies in order to establish a recommendation to
the 2021 AGM, and has also taken into account the results of the most recent Board
Remuneration Survey issued by the Norwegian Institute of Directors. Based on this, the
Committee proposes to keep the principles and levels for remuneration to the Committee
members for the period 2021 AGM-2022 AGM at the same level as it was approved by the AGM
for the period 2020 AGM-2021 AGM.

The principles for and levels of Committee member fees for the period 2021 AGM-2022 AGM
proposed by the Committee are seen in Appendix V to the Calling Notice.

The fees payable to the Committee members for the period 2020 AGM-2021 AGM are set forth
in Appendix Ill to the Calling Notice. These numbers are calculated on basis of the principles for
remuneration that were adopted by the 2020 AGM, see Appendix IV to the Calling Notice.

k k Xk

Shareholders who wish to propose new Board members or new members of the Nomination
Committee may do so by submitting a candidate’s name to PGS’ investor relations staff via the
Company’s website: www.pgs.com by following the link, “Nominate a Board Member.” The
deadline for submissions each year is January 31. Alternatively, candidates can be proposed by
letter to PGS attn. General Counsel or via email to: ir@pgs.com.


http://www.pgs.com/
mailto:ir@pgs.com

Qvam, Walter
Dalane, Anne Grethe
Herbert, Richard
Kah, Marianne
Trond Brandsrud

Anette Valbg
Hege Renshus
Grunde Rgnholt

Norvik, Harald
Valebjorg, Terje
Herger, Alexandra

Hundstad, Ole Jakob

Chairperson + Chairperson Remuneration Committee
Director + Chairperson Audit Committee

Director + Member Audit Committee

Director + Member Audit Committee

Director + Member Remuneration Committee

Director + Member Audit Committee
Director + Member Audit Committee
Director + Member Remuneration Committee

Chairperson Nomination Committee

Member Nomination Committee
Member Nomination Committee

Member Nomination Committee

2. Appendix lll - Fees non-executive BOD Members-NC Members 2020-2021-FINAL

FEES FOR BOARD MEMBERS and NOMINATION COMMITTEE MEMBERS

usb
uUsSD
uUsb
uUsSD
uUsb

NOK
NOK
NOK

NOK

usb

uUsbD

uUsb

uUSD

22 April 2020 - 21 April 2021

Appendix llI
2Q 2020 3Q 2020 4Q 2020 1Q 2021 TOTAL
27,750 27,750 27,750 27,750 111,000
18,500 18,500 18,500 18,500 74,000
17,250 17,250 17,250 17,250 69,000
17,250 17,250 17,250 17,250 69,000
16,875 16,875 16,875 16,875 67,500
97,625 97,625 97,625 97,625 390,500
25,000 25,000 25,000 25,000 100,000
25,000 25,000 25,000 25,000 100,000
25,000 25,000 25,000 25,000 100,000
75,000 75,000 75,000 75,000 300,000
2Q 2020 30Q 2020 4Q 2020 1Q 2021 TOTAL

2,625 2,625 2,625 2,625 10,500

2,000 2,000 2,000 2,000 8,000

2,000 2,000 2,000 2,000 8,000

2,000 2,000 2,000 2,000 8,000

8,625 8,625 8,625 8,625 34,500
1of2

3/22/2021
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PRINCIPLES FOR SHAREHOLDER ELECTED BOARD MEMBERS’ FEES
For the period from 22 April 2020 to the annual general meeting 2021

Board Audit Remuneration Travel Time Allowance for each
Member Committee Committee meeting
Fee Fee Fee
All Members $60,000 $9,000 $7,500 - Intercontinental travel:
$4,500
- Regional travel (e.g. within US
or Europe): $3,000
- Travel within same
nation/state (e.g. within
Norway or Texas): $500
- Travel within same city: $0
Committee Additional Additional
Chairperson $5,000 $3,500
Board $100,000 As for other members
Chairperson

Further, any costs incurred by the shareholder elected Board Members in relation to their participation as a
member of the Board or any of the committees, will be reimbursed by the Company. All fees and costs will be
paid on a quarterly basis in arrears.

PRINCIPLES FOR EMPLOYEE ELECTED BOARD MEMBERS'’ FEES
For the period from 22 April 2020 to the annual general meeting 2021

Board Audit Remuneration Travel Time Allowance for each
Member Committee Committee meeting
Fee Fee Fee

All Members NOK 100,000 N/A N/A N/A

The employee elected Board Members shall otherwise be subject to applicable Company policy for

compensation, including policy on compensation to employees of travel related costs. All fees will be paid on a
monthly basis in arrears.

PRINCIPLES FOR THE NOMINATION COMMITTEE MEMBERS’ FEES
For the period 22 April 2020 to the annual general meeting 2021

Nomination Travel Time Allowance for each meeting
Committee Fee
All Members $8,000 - Intercontinental travel: $4,500
- Regional travel (e.g. within US or Europe): $3,000
- Travel within same nation/state (e.g. within Norway or
Texas): $500
- Travel within same city: $0
Chairperson Additional
$2,500

Further, any costs incurred by the Nomination Committee Members in relation to their participation as a
member of the Nomination Committee, will be reimbursed by the Company. All fees and costs will be paid on a

quarterly basis in arrears.
%k %k
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PRINCIPLES FOR SHAREHOLDER ELECTED BOARD MEMBERS’ FEES
For the period from 21 April 2021 to the annual general meeting 2022

Board Audit Remuneration Travel Time Allowance for each
Member Committee Committee meeting
Fee Fee Fee
All Members $60,000 $9,000 $7,500 - Intercontinental travel:
$4,500
- Regional travel (e.g. within US
or Europe): $3,000
- Travel within same
nation/state (e.g. within
Norway or Texas): $500
- Travel within same city: $0
Committee Additional Additional
Chairperson $5,000 $3,500
Board $100,000 As for other members
Chairperson

Further, any costs incurred by the shareholder elected Board Members in relation to their participation as a
member of the Board or any of the committees, will be reimbursed by the Company. All fees and costs will be
paid on a quarterly basis in arrears.

PRINCIPLES FOR EMPLOYEE ELECTED BOARD MEMBERS'’ FEES
For the period from 21 April 2021 to the annual general meeting 2022

Board Audit Remuneration Travel Time Allowance for each
Member Committee Committee meeting
Fee Fee Fee

All Members NOK 100,000 N/A N/A N/A

The employee elected Board Members shall otherwise be subject to applicable Company policy for

compensation, including policy on compensation to employees of travel related costs. All fees will be paid on a
monthly basis in arrears.

PRINCIPLES FOR THE NOMINATION COMMITTEE MEMBERS’ FEES
For the period 21 April 2021 to the annual general meeting 2022

Nomination Travel Time Allowance for each meeting
Committee Fee
All Members $8,000 - Intercontinental travel: $4,500
- Regional travel (e.g. within US or Europe): $3,000
- Travel within same nation/state (e.g. within Norway or
Texas): $500
- Travel within same city: $0
Chairperson Additional
$2,500

Further, any costs incurred by the Nomination Committee Members in relation to their participation as a
member of the Nomination Committee, will be reimbursed by the Company. All fees and costs will be paid on a

quarterly basis in arrears.
%k %k
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Board of Directors’ Policy on Remuneration to the Company’s CEO and Senior
Executives

In accordance with §6-16a of the Norwegian Public Limited Liability Companies Act, PGS ASA (“PGS” or
“the Company”) and its Board of Directors (the “Board”) has for our President & CEO (the “CEQ”) and
the executive officers (the “Senior Executives”) established a Policy related to determination of salary
and other benefits (the “Policy”). The Policy is outlined below, and will be presented to the shareholders
for approval at the upcoming Annual General Meeting (“AGM”) to apply for a four year policy period
from the 2021 AGM, or until the general meeting resolving changes to the Policy if earlier.

1. Introduction

PGS is an international company operating in the global geophysical industry. Our operations are
conducted world-wide. This means that our talent pool is and needs to be diverse and international. The
total compensation package for our CEO and Senior Executives will therefore need to be based on the
norms in both the Norwegian labor market and the global talent market that we compete within. Whilst
responding to the Company’s financial ability, both the level of total compensation and the structure of
the compensation package for our CEO and Senior Executives is designed to incentivize enhanced
performance, achieve PGS’ strategy and long-term interests, and ensure common goals and interest
between the shareholders and the CEO/Senior Executives. The Policy is also designed to attract and
retain highly qualified leaders with diverse backgrounds and experience. All of the above will require the
use of several different instruments and components, as explained below.

2. Overview of Total Compensation for the CEO and Senior Executives

The current remuneration package for our CEO and Senior Executives includes fixed elements and
variable elements. The fixed elements consist of a base salary and other benefits such as car allowance,
phone, internet and similar. The fixed elements also include a defined contribution pension scheme and
an individual pension scheme. The variable elements consist of Short Term Incentive Plans (“STI Plans”)
which is our annual bonus scheme, and Long Term Incentive Plans (“LTI Plans”) which are composed of
Performance Restricted Stock Units (“PRSUs”).

PGS has with the help of an external advisor identified a specific peer group of comparable companies
across relevant markets. The advisor has collected and combined information related to total
compensation level and structure amongst these companies. As of December 31, 2020, the peer group
consisted of 15 companies from Norway and Europe. These companies are of comparable size and have
international operations in the oil & gas and oil services sectors. The peer group is subject to regular
review. The Board and its Remuneration and Corporate Governance Committee (“Remco”) uses this
information, among other tools, to benchmark and decide on an appropriate total compensation
structure for the CEO and Senior Executives.

Remco and the Board evaluate the remuneration of the CEO and Senior Executives regularly. As part of
its meeting schedule, Remco annually reviews the total compensation level and the mix between fixed
and variable compensation. As part of this review, the mix between long-and short-term incentives, and
the mix between corporate financial goals and personal performance goals are evaluated. At the
beginning of each calendar year the corporate financial goals and its targets and ranges are reviewed
and approved by Remco and the Board. PGS has routines for detecting and preventing conflicts of
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interests, and thereby ensuring a balanced determination of compensation of the CEO and Senior
Executives.

Taking into account the global industry PGS is operating in and the peer group information, the total
compensation of the CEO is designed to target a relative share for each component approximately as
follows: 40-50% as base salary, 30-40% as target bonus payment from the STI Plan, and 20-30% as target
settlement from the LTI Plan. For the Senior Executives, the target is approximately 50-60% as base
salary, 25-35% as bonus payment from the STI Plan, and 10-20% as settlement from the LTI Plan. These
are long-term targets, and the actual compensation and the split will depend on the Company’s financial
performance and other elements.

3. Fixed elements

Base salary for the CEO and Senior Executives is reviewed by Remco. Base salary is approved by the
Board with regards to that of the CEO, and by the CEO with regards to that of any Senior Executive.

In addition to base salary and other fixed benefits mentioned in Section 2 above, the CEO and - as of 31
December 2020 - one Senior Executive have an early retirement plan allowing for termination of
employment without cause when reaching the age of 62. Full early retirement benefits are defined as
60% of the last base salary in the year of retirement. The CEO is eligible for 85% of full benefits upon
retiring at the age of 62 and full benefits upon retiring at the age of 65. The other Senior Executive is
eligible for full benefits upon retiring at the age of 62. The early retirement benefits cease when the CEO
and the other Senior Executive reach the age of 67.

For termination of the CEOQ’s employment, a mutual notice period of 6 months applies. If the Company
terminates the CEQ’s employment, the CEO is entitled to a severance pay equivalent to a base salary
payment of 6 months. The Board may however agree to a longer period if this in the Board’s view is in
the Company’s best interest. The above also applies if the Company initiates a termination and the
parties agree that the employment shall be terminated.

For termination of the Senior Executives’ employment, a mutual notice period of either 3 or 6 months
apply. As of 31 December 2020, one Senior Executive is upon the Company’s termination of
employment entitled to a severance pay equivalent to 12 months base salary. The remaining Senior
Executives are not entitled to severance pay upon termination, unless otherwise approved by the CEO
as being in the Company’s best interest.

For the recruitment of a CEO or a Senior Executive, the Board and CEO respectively may grant an
appropriate sign-on bonus to such new hire if this is deemed to be necessary and in the best interest of
the Company.

4, Short Term Incentive Plans

Participation in the STI Plans and the minimum-, target- and maximum pay-out levels under such plans
are determined by the Company on an annual basis. Minimum-, target- and maximum pay-out levels are
annually reviewed and approved by Remco and the Board.

Bonus payments under the STI Plans to the CEO and Senior Executives will be based partly on the
Company and its subsidiaries achievement of one or more key performance indicators (“KPIs”), and
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partly on achievement of agreed goals in the individual’s personal performance contract. The personal
performance KPls are related to areas such as financial, strategic, operational-, organizational, people,
and ESG (environmental, social and governance). All personal KPIs will be linked to the Company’s
strategy, be measurable and predetermined, whilst taking into account external factors. Following the
recommendation from Remco, the Board will determine the company KPIs and their associated pay-out
levels normally during the fourth/first quarter each year to apply for the following/present financial
year. The KPls, their relative weighting, and the associated pay-out levels from each KPI will be tied to
the Company’s - at that time - most important targets.

As such, with a strategic focus over the last years of repaying debt, the financial KPIs used during the last
years have been Revenues less Gross Cash Cost and Cash Flow after Investing Activities. These KPls may
however change from year to year depending on the Company’s financial situation and its current key
strategic priorities. PGS is not in a position to publish forward looking financial targets and ranges for
such financial KPIs since the Company as a matter of policy does not guide on the financial figures that
can be derived from such targets and ranges. Therefore, any such targets and ranges will only be
disclosed retrospectively in the Report on the 2022 AGM and onwards.

Bonus payments under the STI Plans are for each year determined based on audited financial
statements (for financial KPIs) and how they meet with the KPIs set, as well as on personal performance
appraisals for the CEO and each Senior Executive on how they meet their personal performance goals.
The Board is entitled to take into consideration changes imposed by extraordinary external factors
beyond the reasonable control of the CEO or the executive team when assessing achievement of the
KPI’s under the STI Plan. Remco and the Board appraises the performance of the CEO, whereas the CEO
appraises the performance by the Senior Executives.

Annual bonus payments under the STl Plans are for the CEO and Senior Executives over time targeted to
be 85% and 57% of base salary respectively, whereas payments are capped to 150% and 100%
respectively. The Company reserves the right to withhold or delay any payments under STI Plans in
extraordinary circumstances, as decided by the Board. The Company also reserves the right to cancel STI
Plans without any payment to the CEO, Senior Executives or other participants prior to final
determination of achievements by the Board.

The CEO and Senior Executives will not be eligible for bonus payout under the STI Plans if they have
resigned, or given/been given a notice of termination before the payment date, unless otherwise
approved by the Board or CEO respectively as being in the Company’s best interests. An exception from
this is that the CEO or a Senior Executive retiring before the payment day will be eligible for a bonus
prorated for months of employment in the earnings year.

The STI Plans and their KPIs, weighting and associated pay out levels are designed to contribute to
meeting PGS’ businesses strategy and to promote the Company’s long-term interests whilst taking PGS’
financial ability into account. As noted above, the KPIs, their relative weighting, and the associated pay-
out levels from each KPI will be tied to the Company’s — at that time — most important targets.

Separately, for incentivization purposes, the Board may award a discretionary bonus to CEO and/or
Senior Executives in the event the Company is involved in major transactions that is deemed to protect
or generate shareholder value and be in the Company’s best long term interests. Such discretionary
bonus will be capped to 150% and 100% of base salary for the CEO and Senior Executives respectively.
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For the purpose of ensuring continued service to the Company, the Board and CEO may in extraordinary
circumstances and if deemed to be in the Company’s best interest approve the payment of a stay-on
bonus to the CEO and any Senior Executive respectively, both being subject to the same cap as a above.

5. Long Term Incentive Plans

The Company’s AGMs have for several years annually authorized LTI Plans in order to ensure continued
long-term incentives linked to the Company’s financial performance and relative share price
development. The Board will annually throughout the Policy period continue to propose an LTI Plan for
approval at the AGM, and will each year present the full details of the LTI Plan document.

Each LTI Plan will for all eligible employees consist solely of a pool of PRSUs that will be awarded to
eligible employees following the AGM approving such plan and a given deadline in the LTI Plan.
Settlement of the PRSUs will be conditioned upon the Company over a defined period from award
meeting certain goals and share price related targets under one or more Key Performance Indicators
(“KPIs”) set out in each LTI Plan. The KPIs, their relative weighting, and the associated pay out levels
from each KPI will be designed to protect the Company’s long term-interests and create value over time.
During the recent years, the KPIs in LTI Plans have been Total Shareholder Return (“TSR”) and Return On
Capital Employed (“ROCE”). TSR achievement have been measured against a comparator group of
companies while the ROCE has been an absolute financial target. These KPIs have been seen by the
Board to be adequate metrics to gauge the protection of long-term interests for the Company and
creation of shareholder value over time. The KPIs may however for each LTI Plan change depending on
the Company’s financial situation and its current key strategic priorities.

The total PRSU awards under all outstanding LTI Plans and the equivalent maximum potential share
settlement thereunder will not at any ti