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OFFERING CIRCULAR

~ STATOIL

Den norske stats oljeselskap a.s

(Incorporated in the Kingdom of Norway with limited liability)

U.S.$100,000,000
61/ per cent. Notes due 2023

Issue price: 100 per cent.

Interest on the Notes is payable semi-annually in arrear on 21st June and 21st December in each
year commencing on 21st June, 1994. Payments on the Notes will be made without deduction for or on
account of taxes of the Kingdom of Norway to the extent described under “Terms and Conditions of
the Notes—Taxation”.

The Notes mature on 21st December, 2023 at their principal amount together with accrued
interest. The Notes are subject to redemption in whole, at their principal amount, together with accrued
interest, at the option of the Issuer at any time in the event of certain changes affecting taxes of the
Kingdom of Norway.

Application has been made to list the Notes on the Luxembourg Stock Exchange.

Notes in bearer form are being offered outside the United States and will initially be represented
by a Temporary Global Note, without interest coupons, which will be deposited with a common
depositary for Morgan Guaranty Trust Company of New York, Brussels office, as operator of the
Euroclear System (“EBuroclear””) and CEDEL S.A. (“CEDEL”) on or about 21st December, 1993 (the
“Closing Date”). The Temporary Global Note will be exchangeable on or after the day 40 days after
the Closing Date for definitive Notes in bearer form in the denomination of U.S.3$1,000,000 each with
coupons attached upon certification as to non-U.S. beneficial ownership thereof or otherwise as required
by U.S. Treasury regulations. Notes in registered form will be offered within the United States and will
be in definitive form only in the denomination of U.S.$1,000,000 without interest coupons attached.

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
AND MAY NOT BE OFFERED, SOLD OR DELIVERED WITHIN THE UNITED STATES OR
TO U.S. PERSONS (AS SUCH TERMS ARE DEFINED UNDER THE SECURITIES ACT)
EXCEPT TO QUALIFIED INSTITUTIONAL BUYERS (AS DEFINED IN RULE 144A UNDER
THE SECURITIES ACT) IN RELIANCE ON THE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT PROVIDED BY RULE 144A OR TO OTHER
INSTITUTIONAL “ACCREDITED INVESTORS” (AS DEFINED IN RULE 501(a) (1), (2), (3)
OR (7) UNDER THE SECURITIES ACT). EACH PURCHASER OF NOTES HEREUNDER,
WHO IS IN THE UNITED STATES OR WHO IS A U.S. PERSON OR WHO IS PURCHASING
FOR THE ACCOUNT OR BENEFIT OF A U.S. PERSON, IN MAKING ITS PURCHASE WILL
BE DEEMED TO HAVE MADE CERTAIN ACKNOWLEDGEMENTS, REPRESENTATIONS
AND AGREEMENTS AS SET FORTH UNDER “PURCHASER REPRESENTATIONS AND
TRANSFER RESTRICTIONS — PURCHASER REPRESENTATIONS” AND SUCH NOTES SO
PURCHASED ARE TRANSFERABLE ONLY AS SET FORTH UNDER “PURCHASER
REPRESENTATIONS AND TRANSFER RESTRICTIONS — TRANSFER RESTRICTIONS”.

AIG FINANCIAL SECURITIES (U.K.) LIMITED
20th December, 1993


http://www.oblible.com

http://www.oblible.com

Den norske stats oljeselskap a.s (the “Issuer”, “Statoil” or the “Company’’) confirms
that this document contains all information with respect to the Issuer, to the Issuer and its
subsidiaries (the “Group”) and to the U.S.$100,000,000 6% per cent. Notes due 2023 (the
“Notes’”) which i is material in the context of the i issue and offering of the Notes, the statements
contained in it relatmg to ‘the Issuer and the Group are in every material particular true and
accurate and not mlsleadlng, the opinions and intentions expressed in this document with
regard to the Issuer and the Group are honestly held, have been reached after considering all
relevant circumstances and are based on reasonable assumptions, there are no other facts in
relation to the Issuer, the Group or the Notes the omission of which would make this
document as a whole or any statement contained herein misleading and all reasonable
enquiries have been made by the Issuer to ascertain such facts and to verify the accuracy of
all such information and statements.

This Offering Circular does not constitute an offer of, or an invitation by or on behalf
of the Issuer or AIG-FS (as defined in “Subscription and Sale” below) to subscribe or
purchase, any of the Notes. The distribution of this Offering Circular and the offering of the
Notes in certain jurisdictions may be restricted by law. Persons into whose possession this
Offering Circular comes are required by the Issuer and AIG-FS to inform themselves about
and to observe any such restrictions.

No person is authorised to give any information or to make any representation not
contained in this Offering Circular and any information or representation not so contained
must not be relied upon as having been authorised by or on behalf of the Issuer or the
Manager. The delivery of this Offering Circular at any time does not imply that the
information contained in it is correct as at any time subsequent to its date.

AIG-FS may sell all or part of the Notes in privately negotiated transactions with
affiliates of AIG-FS.

In this Offering Circular, unless otherwise specified or the context otherwise requires,
references to “dollars”, “U.S. dollars” and “U.S.$” are to United States dollars and references
to “NOK” are to Norwegian Kroner. Unless otherwise specified, NOK amounts have been
converted into U.S. dollars at the rate of NOK 7.4420 =U.S.§1.00 being the spot rate of
exchange on 16th December, 1993. References to “billions” are to thousands of millions.

IN CONNECTION WITH THIS ISSUE, AIG-FS MAY OVER-ALLOT OR
EFFECT TRANSACTIONS WHICH STABILISE OR MAINTAIN THE MARKET
PRICE OF THE NOTES AT A LEVEL WHICH MIGHT NOT OTHERWISE PREVAIL.
SUCH STABILISING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

AVAILABLE INFORMATION

The Issuer has voluntarily submitted to Rule 12g3-2(b) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”) and to file with the Securities and Exchange
Commission (the “Commission”) information required thereunder. Reports and other
information concerning the Issuer can be inspected and copied at the public reference facilities
maintained by the Commission at Room 1024, 450 Fifth Street, N.W., Washington, D.C.
20549, and at the Commission’s Regional Offices at 75 Park Place, New York, New York
10007, and Northwestern Atrium Center, 500 West Madison, Suite 1400, Chicago, Illinois
60661-2511. Copies of such material can be obtained upon written request addressed to the
Commission, Public Reference Section, 450 Fifth Street, N.W., Washington, D.C. 20549, at
prescribed rates.

The most recently available audited annual consolidated financial statements of the
Issuer and the unaudited consolidated financial statements of the Issuer for the nine month
period ended 30th September, 1993 shall be deemed to be incorporated herein by reference.
Copies of such documents will be available free of charge from the office of the Listing Agent,
each Paying Agent and the Fiscal Agent set out at the end of this Offering Circular.
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TERMS AND CONDITIONS OF THE NOTES

The issue of the U.S.$100,000,000 6'4 per cent. Notes Due 2023 (the ‘“Notes”) was
authorised by a resolution of the Board of Directors of the Company passed on 23rd June,
1993. The Notes will be issued pursuant to an agency agreement (the “Principal Agency
Agreement”) dated 7th July, 1988 between the Company and Bankers Trust Company and a
supplemental agency agreement expected to be dated 21st December, 1993 between the
Company, Bankers Trust Company, London as Fiscal Agent, Bankers Trust Company, New
York as Registrar and Transfer Agent and the paying agents named therein (together with
the Fiscal Agent the “Paying Agents”) and the Transfer Agents named therein (the
“Supplemental Agency Agreement” and together with the Principal Agency Agreement the
“Agency Agreement’). Copies of the Agency Agreement will be available for inspection at
the specified offices of the Fiscal Agent, the Registrar and the Transfer Agents or of any
successor of the Fiscal Agent, the Registrar or the Transfer Agents from time to time
appointed under the Agency Agreement and at the specified office of each of the Paying Agents
for the time being (see ‘“Payments” below). The holders of the Notes (the “Noteholders”) and
the coupons appertaining to the Notes in bearer form (the ‘“Couponholders”) will be deemed
to have notice of all the provisions of the Agency Agreement. Certain statements under this
heading are summaries of, and are subject to, the detailed provisions of the Agency Agreement
and the Notes.

Form, Denomination and Title

(a) Notes in bearer form will be offered outside the United States and will initially be
represented by a Temporary Global Note, without coupons, which will be deposited on behalf
of the subscribers of the Notes with a common depositary (the “Common Depositary”’) for
CEDEL S.A. (“CEDEL”) and Morgan Guaranty Trust Company of New York, Brussels
office, as operator of the Euroclear System (‘“Euroclear”) on or about 21st December, 1993.
Upon deposit of the Temporary Global Note with the Common Depositary, CEDEL and
Euroclear will credit each subscriber with a principal amount of the Notes equal to the
principal amount thereof for which it has subscribed and paid. The Temporary Global Note
will be exchangeable 40 days after the Closing Date for definitive Notes, in bearer form
(“Bearer Notes”) in the denomination of U.S.$1,000,000 each with coupons for interest
attached (“Coupons”), against certification as to non-U.S. beneficial ownership thereof. Notes
in registered form (‘“Registered Notes’”) will be offered within the United States and will be in
definitive form only in amounts of U.S.$1,000,000 or integral multiples thereof (“authorised
denominations”) without Coupons attached.

(b) Title to the Bearer Notes and Coupons passes by delivery. Title to the Registered
Notes passes by registration in the register which the Issuer shall procure to be kept by the
Registrar. The holder of any Bearer Note or Coupon will {(except as otherwise required by
law) be treated as its absolute owner for all purposes (whether or not it is overdue and
regardless of any notice of ownership, trust or any interest in it, any writing on it, or its theft
or loss) and no person will be liable for so treating the holder.

(c) Subject as provided in paragraph (e) below, Bearer Notes may be exchanged for
the same aggregate principal amount of Registered Notes of authorised denominations at the
request in writing of the Noteholder and upon surrender of the Bearer Note(s) to be exchanged
(together with all unmatured Coupons relating thereto) to the specified office of the Registrar
or of any Transfer Agent. Where, however, a Bearer Note is surrendered for exchange after
the Record Date (as defined in ‘“Payments” below) for any payment of interest, the Coupon
in respect of that payment of interest need not be surrendered with it. Registered Notes may
not be exchanged for Bearer Notes. A Registered Note may be transferred in whole or in part
in an authorised denomination upon the surrender of the Registered Note to be transferred,
together with the form of transfer endorsed on it duly completed and executed, at the specified
office of the Registrar. In the case of a transfer of part only of a Registered Note a new
Registered Note in respect of the balance not transferred will be issued to the transferor. Each
new Note to be issued upon an exchange of Notes or a transfer of Registered Notes will, within
three business days of receipt of such request for exchange or form of transfer, be mailed at
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the risk of the holder entitled to the Note to such address as may be specified in such request
or form of transfer.

(d) Exchange of Notes on registration or transfer will be effected without charge by
or on behalf of the Issuer or the Registrar, but upon payment or the giving of such indemnity
as the Registrar may require in respect of any tax or other governmental charges which may
be imposed in relation to it.

(e) No Noteholder may require the transfer of a Registered Note to be registered or a
Bearer Note to be exchanged for a Registered Note during the period of 30 days ending on
the due date for any payment of principal on that Note. A Bearer Note called for redemption
may, however, be exchanged for a Registered Note which is simultaneously surrendered not
later than the relevant Record Date.

(f) Bearer Notes and Coupons will carry a statement to the effect that any United
States person holding such obligation will be subject to limitations under the United States
income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the
United States Internal Revenue Code of 1986.

Status

The Notes and Coupons will be direct, unconditional and (subject to the provisions of
“Negative Pledge” below) unsecured obligations of the Company and will rank (save as
aforesaid) pari passu with all other unsecured and unsubordinated obligations of the Company
other than obligations having statutory priority.

Negative Pledge

So long as any of the Notes remains outstanding (as defined in the Agency Agreement)
the Company will procure that no indebtedness for borrowed money now or hereafter existing
of the Company and no guarantee or indemnity by the Company of any such indebtedness of
any person will be secured by any Lien upon, or with respect to, the whole or any part of the
present or future undertaking, assets or revenues (including uncalled capital) of the Company
or any other person, unless the Company shall, simultaneously with, or prior to, the creation
of such Lien take any and all action necessary to procure that all amounts payable by it under
the Notes and the Coupons are secured equally and rateably with such Lien or that such other
Lien is provided as shall be approved by Extraordinary Resolution (as defined in the Agency
Agreement) of the Noteholders.

Notwithstanding the provisions of the foregoing paragraph, the Company may create,
assume, incur or suffer to be created, assumed or incurred or to exist any Project Lien, or any
Lien securing Internal Indebtedness, in either case not in existence on the date hereof, without
complying with the provisions of the immediately preceding paragraph provided that, after
giving effect thereto, unless authorized by an Extraordinary Resolution of the holders of the
Notes, the sum of the aggregate principal amount of all outstanding indebtedness secured by
all such Project Liens and other Liens at the time in effect would not exceed 25% of Total
Shareholder’s Equity, based on the consolidated assets and liabilities of the Company and its
Subsidiaries, as shown by the Company’s then most recent available financial statements but
excluding for this purpose any goodwill or other assets of a type deemed intangible in
accordance with Norwegian generally accepted accounting principles. '

As used in the foregoing paragraphs the following terms shall have the following
meanings:—

(1) “Internal Indebtedness” means any indebtedness for borrowed money or the
deferred purchase price of property of the Company other than indebtedness
which is payable (a) by its terms, or at the option of the holder thereof, in a
currency or currencies other than the lawful currency of the Kingdom of Norway,
(b) in the lawful currency of the Kingdom of Norway, but the amount of which is
determined by reference to a currency or currencies other than the lawful currency

4



of the Kingdom of Norway, or (c) to a person resident or having its head office or
principal place of business outside the Kingdom of Norway.

(ii) “Lien” means any mortgage, lien, pledge, charge, security interest or other
encumbrance.

(iii) “Project Lien” means a Lien on the property and assets, proceeds from operations
and products of any natural resource project not under construction or in
existence on the Closing Date granted to secure indebtedness in connection with
the development of such project, the terms of which indebtedness do not give to
the holder thereof any recourse on account of interest, premium, if any, or
principal against the Company or any Subsidiary other than recourse against the
property and assets, proceeds from operations and products of such project.

Interest

The Notes will bear interest from 21st December, 1993 at a rate of 6%2 per cent. per
annum, payable semi-annually in arrear on 21st June and 21st December commencing on 21st
June, 1994. The Notes will cease to bear interest from the due date for redemption unless,
upon due presentation, payment of the principal is improperly withheld. When interest is
required to be calculated for a period of less than one year, it will be calculated on the basis of
a 360 day year consisting of 12 months of 30 days each.

Redemption by the Company

(a) Unless previously redeemed or purchased and cancelled, the Notes will be
redeemed at their principal amount on 21st December, 2023.

(b) The Notes may be redeemed at the option of the Company in whole, but not in
part, at any time, on giving not less than 30 nor more than 60 days’ notice in
accordance with “Notices” below (which notice shall be irrevocable), at the
principal amount thereof, together with interest accrued to the date fixed for
redemption, if (1) the Company has or will become obliged to pay additional
amounts as provided or referred to in “Taxation” below as a result of any change
in, or amendment to, the laws or regulations of the Kingdom of Norway or any
political subdivision or any authority thereof or therein having power to tax, or
any change in the application or official interpretation of such laws or regulations,
which change or amendment becomes effective on or after 20th December, 1993
and (2) such obligation cannot be avoided by the Company taking reasonable
measures available to it, provided that no such notice of redemption shall be given
earlier than 90 days prior to the earliest date on which the Company would be
obliged to pay such additional amounts were a payment in respect of the Notes
then due. Prior to the publication of any notice of redemption pursuant to this
paragraph, the Company shall deliver to the Fiscal Agent a certificate signed by
two Directors of the Company stating that the Company is entitled to effect such
redemption and setting forth a statement of facts showing that the conditions
precedent to the right of the Company so to redeem have occurred, and an opinion
of independent legal advisers of recognised standing to the effect that the Company
has or will become obliged to pay such additional amounts as a result of such
change or amendment.

Redemption at the option of Noteholders on a Put Event

If a Put Event occurs, the holder of each Note will have the option to require the
Company to redeem that Note on the Put Date at a price equal to the higher of 100 per cent.
of the principal amount of the Note being redeemed or the Make-whole Amount, the Make-
whole Amount being the present value of the future debt service (both principal and interest)
on the Notes, discounted at the then current yield on U.S. Treasury Securities of a maturity
comparable to the remaining term to maturity of the Notes plus 50 basis points, together with
interest accrued and payable thereon to the Put Date (unless, prior to the giving of such notice
by the Noteholder the Company gives notice under paragraph (b) of “Redemption” above).
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A ‘“Put Event” shall be deemed to have occurred at each time any of the following
occur:—

The Company issues share capital to any entity other than the Kingdom of Norway or
the Kingdom of Norway transfers any interest it has in any share capital of the
Company and as a result thereof or for any other reason the Kingdom of Norway:—

(i) directly holds or controls less than 51% of each class of the then issued and -
outstanding share capital of the Company; or

(ii) directly holds or controls less than 51% of the voting rights of each class of the
then issued and outstanding share capital of the Company; or

(iii) is directly entitled to receive less than 51% of any dividend declared by the
Company (whether any dividend is actually declared or not) in respect of any class
of the share capital thereof; or

(iv) is directly entitled to receive less than 51% of those assets of the Company which
would be available for distribution among the shareholders of the Company if
there were to be a winding up or dissolution of the Company,

or the Kingdom of Norway takes any action involving a restructuring or reorganisation
of the Company or its assets whether under existing law or newly enacted law the
economic effect of which is substantially similar to the effect of any of the events
described above.

To exercise the option to require redemption of a Note under this condition, the holder
of the Note must deliver such Note, on any day on which banks are open for business at the
specified office of the Paying Agent or Registrar to whom delivery is made, specifying the date
(the “Put Date”) on which the Noteholder shall be entitled to receive payment of the principal
amount of the Note with accrued interest thereon, such Put Date being not less than 7 days
nor more than thirteen calendar months following the date upon which the Note is so
delivered. Such Note shall be delivered in the case of a Bearer Note at the specified office of
any Paying Agent and in the case of a Registered Note at the specified office of the Registrar,
accompanied by a duly signed and completed notice of exercise in the form (for the time being
current) obtainable from the specified office of any Paying Agent or the Registrar as
appropriate (a “Put Notice”) and in which the holder may specify a bank account complying
with the requirements of ‘“Payments” below to which payment is to be made under this
condition. In the case of a Bearer Note the Note should be delivered together with all Coupons
appertaining thereto maturing after the Put Date failing which the Paying Agent will require
payment of an amount equal to the face value of any such missing Coupon. Any amount so
paid will be reimbursed in the manner provided in “Payments” below against presentation
and surrender of the relevant missing Coupon (or any replacement therefor issued pursuant
to “Replacement of Notes and Coupons” below) any time after such payment, but before the
expiry of the period of ten years from the Relevant Date, as defined in “Taxation” below, in
respect of that Coupon. The Paying Agent to which such Note and Put Notice are delivered
will in the case of a Bearer Note issue to the Noteholder concerned a non-transferable receipt
in respect of the Note so delivered (the “Receipt”). Payment in respect of any Note so
delivered will be made, if the holder duly specified in the Put Notice a bank account to which
payment is to be made, on the Put Date by transfer to that bank account and, in every other
case, where such Note is a Bearer Note payment will be made on or after the Put Date against
presentation and surrender or (as the case may be) endorsement of such Receipt at the
specified office of any Paying Agent and where such Note is a Registered Note payment will
be mailed to the holder (or the first-named of joint holders) of such Note at his address
appearing in the register maintained by the Registrar. A Put Notice, once given, shall be
irrevocable. For all relevant purposes of these conditions, receipts issued pursuant to this
condition shall be treated as if they were Notes. The Issuer shall redeem the relevant Notes
on the Put Date unless previously redeemed and cancelled. :

Promptly upon the Issuer becoming aware that a Put Event has occurred, the Issuer
shall give notice (a “Put Event Notice”) to the Noteholders in accordance with “Notices”
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below specifying the nature of the Put Event and the procedure for exercising the option
contained in this condition.

Payments

(a) Payments in respect of principal and interest will be made against presentation
and, subject as provided in paragraph (b) below, surrender (or, in the case of a partial payment,
endorsement) of Bearer Notes (in the case of principal) or, subject as provided below, Coupons
(in the case of interest), at the specified office of any of the Paying Agents subject to paragraph
(b) below by dollar cheque drawn on, or by transfer to a dollar account maintained by the
payee with, a bank in New York City. Payments of interest due in respect of any Bearer Notes
other than on presentation and surrender of matured Coupons shall, subject as provided in
paragraph (b) below, be made only against presentation and either surrender or endorsement
(as appropriate) of the relevant Bearer Note.

(b) Payments of interest in respect of Bearer Notes will be made against presentation
and surrender of Coupons at the specified office of any Paying Agent outside the United States
of America in the manner provided above. The Company may, however, appoint, and
payments of interest may be made at the specified office of, a Paying Agent in the United States
of America if (i) the Company shall have appointed Paying Agents outside the United States
of America with the reasonable expectation that such Paying Agents would be able to make
payment of the full amount of interest on the Notes in the manner provided above when due,
(i) payment of the full amount of such interest at all such offices is illegal or effectively
precluded by exchange controls or other similar restrictions and (iii) such payment is then
permitted under United States law. If a Note is presented for payment of principal at the
specified office of any Paying Agent in the United States of America in circumstances where
interest (if any is payable against presentation of the Note) is not to be paid there, the relevant
Paying Agent will annotate the Note with the record of the principal paid and return it to the
holder for the obtaining of interest elsewhere.

(c) Payments of principal in respect of Registered Notes will be made by U.S. dollar
cheque drawn on, or by transfer to a U.S. dollar account maintained by the payee with, a
bank in New York City against presentation and surrender of such Registered Notes at the
specified office of the Registrar. Interest on Registered Notes will be paid to the persons shown
on the register at the close of business on the fifteenth day before the due date for the payment
of interest (the ‘“Record Date”). Payments of interest on each Registered Note will be made
by U.S. dollar cheque drawn on a bank in New York City and mailed to the holder (or to the
first-named of joint holders) of such Note at his address appearing in the register maintained
by the Registrar. Upon application by the holder to the specified office of the Registrar not
less than 15 days before the due date for any payment of interest in respect of a Registered
Note, such payment may be made by transfer to a U.S. dollar account maintained by the payee
with a bank in New York City.

(d) All payments are subject in all cases to any applicable fiscal or other laws and
regulations, but without prejudice to the provisions of “Taxation” below. No commissions or
expenses shall be charged to the Noteholders or Couponholders in respect of such payments.

(¢) Each Bearer Note presented for redemption other than on the Maturity Date
should be presented together with all unmatured Coupons appertaining thereto, failing which
the amount of any missing unmatured Coupons (or, in the case of payment of principal not
being made in full, that proportion of the aggregate amount of such missing unmatured
Coupons that the sum of principal so paid bears to the total principal amount due) will be
deducted from the sum due for payment. Any amount of principal so deducted will be paid in
the manner mentioned above against surrender of the relevant missing Coupon prior to the
expiry of five years from the date enfaced on such Coupon as its date of maturity or, if longer,
prior to the expiry of ten years next following the Relevant Date (as defined in ‘“Taxation™)
for the payment of such principal, whether or not such Coupon would otherwise have become
void pursuant to “Prescription” below.



() If any date for payment of principal of, or interest on, the Notes is not.a day on
which banks are open for business in the place of presentation, in New York City and in
London, the holder shall not be entitled to payment until the next following such day or to
any interest or other sum in respect of such postponed payment.

(g) The Company has initially appointed as paying agents and transfer agents the
banks set out below. The Company may at any time vary or terminate the appointment of any
paying agent or transfer agent and appoint additional or other paying agents or transfer agents,
provided that it will at all times maintain a paying agent in a European city which, so long as
the Notes are listed on the Luxembourg Stock Exchange (the “Exchange”), will be
Luxembourg and provided that it will, so long as the Notes are listed on the Exchange,
maintain a transfer agent in Luxembourg.

(h) Notice of any such termination of appointment and of any change in the office
through which any paying agent will act will be given in accordance with “Notices” below.

Purchases
The Company or any of its subsidiaries may at any time purchase Notes at any price.

Taxation

All payments of principal and interest shall be made free and clear of, and without
deduction for, or on account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed or levied by or on behalf of the Kingdom
of Norway or any authority therein or thereof having power to tax unless the withholding or
deduction of such taxes, duties, assessments or governmental charges is required by law. In
that event, the Company shall pay such additional amounts as may be necessary in order that
the net amounts received by the Noteholders and the Couponholders after such withholding
or deduction shall equal the respective amounts of principal and interest as would have been
received by them in respect of the Notes or, as the case may be, Coupons in the absence of
such withholding or deduction; except that no such additional amounts will be payable in
respect of any Note or Coupon presented for payment:—

(i) by or on behalf of a Noteholder or Couponholder who is liable for such taxes,
duties, assessments or governmental charges in respect of such Note or Coupon
by reason of his having some connection with the Kingdom of Norway, other than
the mere holding of his Note or Coupon; or

(i) more than 30 days after the Relevant Date except to the extent that a Noteholder
or Couponholder would have been entitled to payment of additional amounts if
he had presented his Note or Coupon for payment on the thirtieth day after the
Relevant Date.

“Relevant Date” means the date on which payment first becomes due, but if the full
amount of the money payable has not been received by the Fiscal Agent on or prior to such
due date, it means the date on which, the full amount of such money having been so received,
notice to that effect shall have been duly published in accordance with ‘“Notices” below.

In this Description of the Notes references to principal or interest shall be deemed also
to refer to additional amounts which may be payable as described above.

Prescription

The Notes will become void unless presented for payment within ten years and the
Coupons will become void unless presented for payment within five years from their respective
Relevant Dates.

Limitation on Merger, Consolidation or Disposition of Assets by the Company

The Company will not consolidate with, merge into, or sell, lease or otherwise dispose
of its properties or assets as an entirety or substantially as an entirety to, any person, unless:—
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(a) the successor formed by or resulting from such consolidation or merger shall be
the Company; or ‘

(b) the successor formed by or resulting from such consolidation or merger (if not the
Company) or the transferee to which such sale, lease or other disposition is made
shall be a solvent corporation organized under the laws of the Kingdom of Norway
which shall expressly assume in writing (by an instrument copies of which shall
be available for inspection by the 