To the Corporate Assembly of Orkla

ELECTION / FEES
The Nomination Committee has discussed the following matters at several meetings. The Committee has contacted the 20 largest shareholders regarding their views in connection with the upcoming election, and has had talks with representatives of several shareholders. Information on how shareholders can communicate their views to the Nomination Committee has been available on the company website.

The Nomination Committee has drawn up a set of assessment criteria which, in its opinion, should be reflected in the overall composition of the Board of Directors (see appendix).
On this basis, the Nomination Committee submits the following unanimous recommendation:

1. 
Members of the Board of Directors 


All the shareholder-elected members and deputy members of the Board are up for election in spring 2008:


Kjell Almskog


(elected in 2006 for two years)  (member 2000)
Bjørg Ven


(elected in 2006 for two years)  (member 2006)


Lennart Jeansson 

(elected in 2006 for two years)  (member 2006)
Stein Erik Hagen

(elected in 2007 for one year) (member 2004)
Svein S. Jacobsen

(elected in 2007 for one year) (member 2000)
Åse Aulie Michelet

(elected in 2007 for one year) (member 2001)
Birgitta Stymne Göransson
(elected in 2007 for one year) (member 2005)

Furthermore, Peter Ruzicka was elected in 2007 as regularly attending deputy member for one year. 
 
The Nomination Committee recommends that the following members be re-elected:

Stein Erik Hagen


Svein S. Jacobsen


Åse Aulie Michelet


Bjørg Ven





Lennart Jeansson

The Nomination Committee further recommends that the following persons be elected as new members:

Peter Ruzicka
Kristin Skogen Lund


The CVs of Peter Ruzicka and Kristin Skogen Lund are enclosed herewith.


Article 4, third paragraph, of Orkla’s Articles of Association states that shareholder-elected members and any deputy members of the Board of Directors shall be elected for a period of up to two years at a time. In 2007, the Corporate Assembly’s shareholder-elected members decided to introduce a system whereby shareholder-elected members and deputy members of the Board of Directors are elected annually. It is therefore proposed that the period of office be set at one year for all members and deputy members.

No new deputy member is proposed.

2.
Chairman and Deputy Chairman of the Board of Directors 

In 2006 Stein Erik Hagen was elected as Chairman of the Board for a period of two years, and in 2007 Svein S. Jacobsen was elected as Deputy Chairman for one year. 

The Nomination Committee, with the approval of Sverre Olsen as the employee representative, recommends that Stein Erik Hagen be re-elected as Chairman of the Board and Svein S. Jacobsen as Deputy Chairman of the Board. The Committee proposes that their period of office be set at one year. 
3.
Fees

In 2007 the Corporate Assembly approved the following fees for the Board of Directors, the Audit Committee and the Compensation Committee: 

Board of Directors
· Board member


NOK 300,000 per year

· Deputy Chairman of the Board
NOK 400,000 per year

· Chairman of the Board

NOK 520,000 per year


· Observer 



NOK 115,000 per year

· Deputy member


NOK 20,000 per meeting 

Audit Committee and Compensation Committee
· Member



NOK 75,000 per year

· Committee Chairman


NOK 100,000 per year. 

In 2007 the Nomination Committee was asked to consider adjusting the fee rates every year rather than every three years as has previously been the practice. Unless special circumstances warrant otherwise, the Nomination Committee therefore aims to adjust the fees every year in line with the general wage increase in Norway.

 
The Nomination Committee, with the approval of Sverre Olsen as the employee representative, proposes to adjust the fees by approximately 5%, and recommends the following fee rates with effect from 1 June 2008: 

Board of Directors

· Board member


NOK 315,000 per year

· Deputy Chairman of the Board
NOK 420,000 per year

· Chairman of the Board

NOK 545,000 per year


· Observer 



NOK 120,000 per year

· Deputy member


NOK 21,000 per meeting 

Audit Committee and Compensation Committee
· Member



NOK 78,000 per year

· Committee Chairman


NOK 105,000 per year. 

Oslo, 13 May 2008
___________________

________________


________________
Knut Brundtland


Elisabeth Grieg


Idar Kreutzer

___________________

________________


________________
Leiv Askvig



Olaug Svarva


   
Sverre Olsen 
(items 2 and 3)
Orkla ASA - Attachment to the recommendation of the Nomination Committee:

The Nomination Committee is of the opinion that the overall composition of the Board of Directors of Orkla ASA should among others reflect the following criteria:

· International experience

· Insight into the industries in which Orkla operates

· Broad social experience

· Experience of management and Board service in large companies

· Background in technology-driven industrial activities and IT

· Strong personal and professional qualifications, high integrity

· Good relationship builders and communicators, ability to work as a team

· Ability to make decisions

· Some Board members of a nationality other than Norwegian

In its assessment, the Nomination Committee attaches considerable importance to maintaining continuity in the Board of Directors but also to ensuring a certain continuous renewal of the Board. It is important to have a strong, active Board, while ensuring that tasks are divided appropriately and effectively between the Board and the company’s administration.
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