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NOT FOR GENERAL

LISTING PARTICULARS DISTRIBUTION IN THE UNITED STATES

Norske Skog

Norske Skog AS
€290,000,000 11.75% Senior Secured Notes due 2019

Norske Skog Holding AS

€159,017,000 8.00% Senior Notes due 2021
US$60,649,000 8.00% Senior Notes due 2023

Paper Funding S.A., a public limited liability company (société anonyme) organized and existing under the laws of Luxembourg (the ‘ Temporary Notes Issuer” or “Paper Funding”),
issued (the “Offering”) €290,000,000 in aggregate principal amount of 11.75% Senior Secured Notes due 2019 (the “Temporary Notes”) on February 9, 2015, (the “Temporary Notes
Issue Date”). The share capital of the Temporary Notes Issuer is owned by a Dutch foundation (stichting). As further explained below, the Temporary Notes were exchanged for Senior
Secured Notes (as defined herein) on February 24, 2015, and do not exist anymore.

On the date on which the Proposed Exchange Offers (as defined herein) and Proposed Consent Solicitations (as defined herein) were consummated (the “Escrow Release Date” or
the “Issue Date”), the Temporary Notes have been exchanged (the “Exchange”) for an equal aggregate principal amount of 11.75% Senior Secured Notes due 2019 (the “Senior
Secured Notes”) issued by Norske Skog AS, a private limited company organized under the laws of Norway (the “Senior Secured Notes Issuer” and together with the Exchange
Notes Issuer (as defined herein), the “Issuer”) and an indirect wholly-owned subsidiary of Norske Skogindustrier ASA (the “Parent”). The Senior Secured Notes Issuer exchanged
€290,000,000, aggregate principal amount of Temporary Notes for Senior Secured Notes. The principal amount of Senior Secured Notes (the “Exchanged Amount”) issued and
exchanged for Temporary Notes on the Escrow Release Date was equal to €290,000,000.

Concurrently with the closing of the Offering of the Temporary Notes, and upon consummation of the Proposed Exchange Offers and Proposed Consent Solicitations the Issuer
deposited pre-funded interest on the portion of the Temporary Notes that exceeds the Minimum Principal Amount through the Escrow Longstop Date (as defined below) (the “Pre-
Funded Amount”) and the Initial Purchasers (as defined below) deposited the gross proceeds of the Offering (together with the Pre-Funded Amount, the “Escrow Funds”) into an
escrow account held in the name of the Temporary Notes Issuer (the “Escrow Account”) pursuant to the terms of an escrow agreement (the “Escrow Agreement”) dated as of the
Temporary Notes Issue Date among the Temporary Notes Issuer, the Parent, the Senior Secured Notes Issuer, Citibank N.A., London Branch, as trustee (the “Trustee”) and as escrow
agent (the “Escrow Agent”) and Citibank, N.A., London Branch, as security agent (the “Temporary Notes Security Agent”). The release of the Escrow Funds (the “Escrow
Release”) was subject to the delivery of an officer’s certificate of the Senior Secured Notes Issuer and the Temporary Notes Issuer to the Escrow Agent certifying, among other things,
that the Proposed Exchange Offers and Proposed Consent Solicitations has been consummated substantially concurrently with the Escrow Release and certifying that the aggregate
principal amount of Senior Secured Notes exchanged for Temporary Notes was not greater than the Permitted Amount (as defined herein).

Concurrently with the Offering, Norske Skog Holding AS (the “Exchange Notes Issuer”), the direct parent company of the Senior Secured Notes Issuer (and, together with the Parent
and Norske Treindustrier AS, the “Parent Guarantors”), offered the eligible holders of each series of the Parent’s Existing Notes to exchange (the “Proposed Exchange Offers”) any
and all of each series of outstanding Existing Notes for newly-issued Euro-denominated senior notes due 2021 (the “Exchange Notes due 2021”) and US dollar-denominated senior
notes due 2023 (the “Exchange Notes due 2023”) and, together with the Exchange Notes due 2021, the “Exchange Notes”, and, collectively with the Senior Secured Notes, the
“Notes”, unless the context requires otherwise) of the Exchange Notes Issuer and, if applicable to such series, cash, pursuant to the terms of the Proposed Exchange Offers. On the
Issue Date, the Exchange Notes Issuer issued (159,017,000 8.00% Exchange Notes due 2021 and US$60,649,000 8.00% Exchange Notes due 2023. The Exchange Notes Issuer also
solicited consents (the “Proposed Consent Solicitations”) from the eligible holders of each series of Existing Notes to amend important provisions of the outstanding Existing Notes
pursuant to the terms of the Proposed Consent Solicitations.

The Senior Secured Notes bear interest at a rate of 11.75% and will mature on December 15, 2019. The Senior Secured Notes Issuer will pay interest on the Notes semi-annually on
each of June 15 and December 15, commencing on June 15, 2015. The Senior Secured Notes Issuer may redeem all or a portion of the Notes prior to February 15, 2017 at a
redemption price equal to 100% of the principal amount of the Senior Secured Notes redeemed plus accrued and unpaid interest and additional amounts, if any, to the redemption date
and a “make-whole” premium, as described in these listing particulars. The Senior Secured Notes may be redeemed at any time on or after February 15, 2017 at the redemption prices
set forth in these listing particulars. At any time prior to February 15, 2017, the Senior Secured Notes Issuer may also redeem up to 35% of the aggregate principal amount of the Senior
Secured Notes at a redemption price equal to 111.75% plus accrued and unpaid interest and additional amounts, if any, provided that at least 65% of the aggregate principal amount of
the Senior Secured Notes remain outstanding, with the net proceeds of one or more specified equity offerings. Additionally, the Senior Secured Notes Issuer may redeem all of the
Senior Secured Notes upon the occurrence of certain changes in applicable tax law at a redemption price equal to 100% of the principal amount of such Senior Secured Notes, plus
accrued and unpaid interest and additional amounts, if any. If a change of control occurs, each holder of the Senior Secured Notes may require the Senior Secured Notes Issuer to
repurchase all or a portion of its Senior Secured Notes at 101% of their principal amount plus accrued and unpaid interest and additional amounts, if any.

The Exchange Notes due 2021 bear interest at a rate of 8.00% and will mature on February 24, 2021. The Exchange Notes due 2023 bear interest at a rate of 8.00% and will mature on
February 24, 2023. The Exchanges Notes Issuer will pay interest on each series of the Exchange Notes semi-annually on each of February 24, and August 24, commencing on
August 24, 2015. Subject to the limitations set forth in “Description of the Senior Secured Notes—Optional Redemption”, the Exchange Notes Issuer may redeem all or a portion of the
Exchange Notes prior to February 24, 2018 at a redemption price equal to 100%, plus accrued and unpaid interest and additional amounts, if any, to the redemption date and the
applicable “make-whole” premium, as described in these listing particulars. Subject to the limitations set forth in ““Description of the Senior Secured Notes—Optional Redemption”, the
Exchange Notes may be redeemed at any time on or after February 24, 2018, in each case, at the redemption prices set forth in these listing particulars. Additionally, the Exchange
Notes Issuer may redeem all of any series of the Exchange Notes upon the occurrence of certain changes in applicable tax law at a redemption price equal to 100% of the principal
amount of such series of Exchange Notes, plus accrued and unpaid interest and additional amounts, if any. If a change of control occurs, each Holder of the Exchange Notes may
require the Exchange Notes Issuer to repurchase all or a portion of its Exchange Notes at 101% of their principal amount plus accrued and unpaid interest and additional amounts, if
any.

The Senior Secured Notes are senior obligations of the Senior Secured Notes Issuer. The Senior Secured Notes are guaranteed (the “Guarantees” and, each, a “Guarantee”) on a
senior secured basis by the Parent Guarantors and by certain of the Issuer’s subsidiaries (the “Subsidiary Guarantors” and, together with the Parent Guarantors, the “Guarantors”).
The Senior Secured Notes are secured by the capital stock of the Guarantors (other than the Parent) and certain other subsidiaries of the Parent and by certain other assets of the
Senior Secured Notes Issuer and the Guarantors. See “Description of the Senior Secured Notes—Security”.

The Exchange Notes are general obligations of the Issuer and are guaranteed by the Parent Guarantors and the Subsidiary Guarantors on a senior basis by the Parent Guarantors and
on a senior subordinated basis by the Subsidiary Guarantors under the indenture dated as of the Issue Date (the “Exchange Notes Indenture”) between, among others, the Issuers,
the Guarantors and the Trustee. The Notes and the Guarantees will be unsecured.

The Senior Secured Notes are general obligations of the Issuer and are senior in right of payment to all existing and future indebtedness of the Senior Secured Notes Issuer that is
subordinated in right of payment to the Senior Secured Notes, are pari passu in right of payment with all existing and future indebtedness of the Senior Secured Notes Issuer that is not
subordinated in right of payment to the Senior Secured Notes, are unconditionally guaranteed by the Guarantors, are effectively senior to all the existing and future indebtedness of the
Senior Secured Notes Issuer that is unsecured or secured by liens junior to the liens securing the Senior Secured Notes, are effectively subordinated to all existing and future
indebtedness of the Senior Secured Notes Issuer that is secured by property and assets that do not secure the Senior Secured Notes, to the extent of the value of the property and
assets securing such indebtedness, and are effectively subordinated to all obligations of the subsidiaries of the Issuer that do not guarantee the Senior Secured Notes.

Application has been made to list the Notes on the Official List of the Luxembourg Stock Exchange and to admit the Notes to trading on the Euro MTF market of the Luxembourg Stock
Exchange (the “Euro MTF Market”). The Euro MTF Market is not a regulated market within the meaning of the provisions of Directive 2004/39/EC. These Listing Particulars constitute a
prospectus for purposes of Luxembourg law on prospectuses for securities dated July 10, 2005, as amended.

The delivery of the Notes was made to investors in book-entry form, through Euroclear SA/NV (“Euroclear”), Clearstream Banking, société anonyme (“Clearstream”), or the
Depository Trust Company (“DTC”) in each case on the Escrow Release Date.

Investing in the Notes involves risks. See “Risk Factors” beginning on page 27.

The Notes and the Guarantees have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”), or the securities
laws of any other jurisdiction. Accordingly, the Notes and the Guarantees are being offered and sold inside the United States only to qualified institutional buyers (“QIBs”) in
accordance with Rule 144A under the Securities Act (“Rule 144A”) and outside the United States in offshore transactions in accordance with Regulation S under the
Securities Act (“Regulation S”). Prospective purchasers that are QIBs are hereby notified that the Initial Purchasers may be relying on the exemption from the provisions of
Section 5 of the Securities Act provided by Rule 144A. See “Transfer Restrictions” and “Plan of Distribution” for additional information about eligible offerees and transfer
restrictions.

Issue price of the Senior Secured Notes: 97.500% plus accrued interest, if any, from the Escrow Release Date.
Issue price of the Exchange Notes: 100.000% plus accrued interest, if any, from the Escrow Release Date.

Joint Global Coordinators and Joint Bookrunners

Goldman Sachs International Citigroup

The date of these listing particulars is July 14, 2015.
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IMPORTANT INFORMATION ABOUT THESE LISTING PARTICULARS

IN CONNECTION WITH THIS OFFERING, GOLDMAN SACHS INTERNATIONAL (THE “STABILIZING
MANAGER”) (OR PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGER) MAY
OVER-ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET
PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL.
HOWEVER, THERE IS NO ASSURANCE THAT THE STABILIZING MANAGER (OR PERSONS ACTING
ON BEHALF OF A STABILIZING MANAGER) WILL UNDERTAKE STABILIZATION ACTION. ANY
STABILIZATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC
DISCLOSURE OF THE FINAL TERMS OF THE OFFER OF THE NOTES IS MADE AND, IF BEGUN, MAY
BE ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE
ISSUE DATE OF THE NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE NOTES.

We are providing these listing particulars only to prospective purchasers of the Notes and the
Guarantees.

These listing particulars have been prepared by us solely for use in connection with the Offering. These
listing particulars do not constitute an offer to any other person or to the public generally to subscribe for
or otherwise acquire any Notes or the Guarantees. Each prospective investor, by accepting delivery of
these listing particulars, agrees to the foregoing.

You are responsible for making your own examination of us and our business and your own assessment
of the merits and risks of investing in the Notes and the Guarantees. You may contact us if you need any
additional information. By purchasing the Notes or the Guarantees, you will be deemed to have
acknowledged that:

*  You have reviewed these listing particulars;
* you have had an opportunity to request any additional information that you need from us; and

* Goldman Sachs International and Citigroup Global Markets Limited, as initial purchasers (the
“Initial Purchasers”) are not responsible for, and are not making any representation to you
concerning, our future performance or the accuracy or completeness of these listing particulars.

In addition, none of us, the Initial Purchasers or any of our or their respective representatives is making
any representation to you regarding the legality of an investment in the Notes or the Guarantees, and we
are not providing you with any legal, business, tax or other advice in these listing particulars. You should
consult with your own advisors as needed to assist you in making your investment decision and to
advise you on whether you are legally permitted to purchase the Notes or the Guarantees.

These listing particulars do not constitute an offer to sell or an invitation to subscribe for or purchase any
of the Notes or the Guarantees in any jurisdiction in which such offer or invitation is not authorized or to
any person to whom it is unlawful to make such an offer or invitation. You must comply with all laws that
apply to you in any place in which you buy, offer or sell any Notes or Guarantees or possess these listing
particulars. You must also obtain any consents or approvals that you need in order to purchase any
Notes or Guarantees. We and the Initial Purchasers are not responsible for your compliance with these
legal requirements.

We are offering the Notes and the Guarantees in reliance on exemptions from the registration
requirements of the Securities Act. These exemptions apply to offers and sales of securities that do not
involve a public offering. The Notes and the Guarantees have not been recommended by any U.S.
federal, state or any non-U.S. securities authorities, nor have any such authorities determined that these
listing particulars is accurate or complete. Any representation to the contrary is a criminal offense in
certain countries.

The Notes and the Guarantees are subject to restrictions on resale and transfer as described under
“Transfer Restrictions” and “Plan of Distribution.” By purchasing any Notes or Guarantees, you will be
deemed to have made certain acknowledgments, representations and agreements as described in
those sections of these listing particulars. You may be required to bear the financial risks of investing in
the Notes or the Guarantees for an indefinite period of time.

Neither the delivery of these listing particulars at any time after the date of publication nor any
subsequent commitment to purchase the Notes or the Guarantees shall, under any circumstances,
create an implication that there has been no change in the information set forth in these listing particulars
or in our business since the date of these listing particulars.
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The Initial Purchasers make no representation or warranty, express or implied, as to the accuracy or
completeness of the information contained in these listing particulars. Nothing contained in these listing
particulars is, or shall be relied upon as, a promise or representation by the Initial Purchasers as to the
past or future. To the fullest extent permitted by law, the Initial Purchasers do not accept any
responsibility for the contents of these listing particulars or for any other statement made or purported to
be made by the Issuer or any Guarantor in connection with the Offering. The Initial Purchasers
accordingly disclaim all and any liability whether arising in tort or contract or otherwise which they might
otherwise have in respect of these listing particulars or any such statement. The Initial Purchasers do not
undertake to review the financial condition or affairs of the Issuer or any Guarantor during the life of the
Notes and the Guarantees or to advise any investor or potential investor in the Notes or the Guarantees
of any information coming to the attention of the Initial Purchasers.

We reserve the right to withdraw the Offering pursuant to these listing particulars at any time. We are
making the Offering subject to the terms described in these listing particulars and the purchase
agreement relating to the Notes (the “Purchase Agreement”). We and the Initial Purchasers may, for
any reason, reject any offer to purchase the Notes or the Guarantees in whole or in part, sell less than the
entire principal amount of the Notes or the Guarantees offered hereby or allocate to any purchaser less
than all of the Notes or the Guarantees for which it has subscribed.

The information set forth in relation to sections of these listing particulars describing clearing and
settlement arrangements, including the section entitled “Book-Entry, Delivery and Form”, is subject to
change in or reinterpretation of the rules, regulations and procedures of Euroclear, Clearstream or DTC
currently in effect. While we accept responsibility for accurately summarizing the information concerning
Euroclear and Clearstream, we accept no further responsibility in respect of such information.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE
HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES
ANNOTATED 1988, AS AMENDED (“RSA 421-B”) WITH THE STATE OF NEW HAMPSHIRE NOR
THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE
STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT
MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION
IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE
HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR
GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE,
OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT, ANY
REPRESENTATION INCONSISTENT WITH THE PROVISION OF THIS PARAGRAPH.

NOTICE TO U.S. INVESTORS

The Offering is being made in the United States in reliance upon an exemption from registration under
the Securities Act for an offer and sale of the Notes and the Guarantees which does not involve a public
offering. In making your purchase, you will be deemed to have made certain acknowledgments,
representations and agreements. See ‘‘Transfer Restrictions.” These listing particulars are being
provided (1) to a limited number of United States investors that the Issuer and the Guarantors reasonably
believe to be QIBs under Rule 144A for informational use solely in connection with their consideration of
the purchase of the Notes and (2) to investors outside the United States in connection with offshore
transactions complying with Rule 903 or Rule 904 of Regulation S. The Notes and the Guarantees
described in these listing particulars have not been registered with, recommended by or approved by
the U.S. Securities and Exchange Commission (the “SEC”), any state securities commission in the
United States or any other securities commission or regulatory authority, nor has the SEC, any state
securities commission in the United States or any such securities commission or authority passed upon
the accuracy or adequacy of these listing particulars. Any representation to the contrary is a criminal
offense.

NOTICE TO INVESTORS IN THE UNITED KINGDOM

These listing particulars are for distribution only to, and is only directed at, persons who (i) are outside
the United Kingdom, (ii) have professional experience in matters relating to investments falling within



Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended, (the “Financial Promotion Order”), (iii) are persons falling within Article 49(2)(a) to (d) (high
net worth companies, unincorporated associations, etc.) of the Financial Promotion Order or (iv) are
persons to whom an invitation or inducement to engage in investment activity (within the meaning of
section 21 of the Financial Services and Markets Act 2000 (the “FSMA”)) in connection with the issue or
sale of any Notes may otherwise lawfully be communicated (all such persons together being referred to
as “relevant persons”). These listing particulars is directed only at relevant persons and must not be
acted on or relied on by persons who are not relevant persons. Any investment or investment activity to
which these listing particulars relates is available only to relevant persons and will be engaged in only
with relevant persons. The Notes are being offered solely to “qualified investors” as defined in the
Prospectus Directive (as defined below) and accordingly the offer of Notes is not subject to the
obligation to publish a prospectus within the meaning of the Prospectus Directive. Any person who is not
a relevant person should not act or rely on these listing particulars or any of its contents.

NOTICE TO INVESTORS IN THE GRAND DUCHY OF LUXEMBOURG

These listing particulars have not been approved by and will not be submitted for approval to the
Luxembourg Financial Services Authority (Commission de Surveillance du Secteur Financier) (the
“CSSF”) for purposes of public offering or sale in the Grand Duchy of Luxembourg. Accordingly, the
Notes may not be offered or sold to the public in the Grand Duchy of Luxembourg, directly or indirectly,
and neither these listing particulars nor any other offering circular, prospectus, form of application,
advertisement or other material related to such offer may be distributed, or otherwise be made available
in or from, or published in, the Grand Duchy of Luxembourg except if a prospectus has been duly
approved by the CSSF in accordance with the law of 10 July 2005, on prospectuses for securities, as
amended (the “Prospectus Law”) or the offer benefits from an exemption to or constitutes a transaction
otherwise not subject to the requirement to publish a prospectus for the purpose of the Prospectus Law.

NOTICE TO INVESTORS IN NORWAY

These listing particulars have not been and will not be registered with the Financial Supervisory Authority
of Norway. Accordingly, these listing particulars may not be made available, nor may Notes otherwise be
marketed or offered for sale, in Norway other than in circumstances that are exempted from the
prospectus requirements under the Norwegian Securities Trading Act (2007) chapter 7.

NOTICE TO INVESTORS IN AUSTRALIA

No prospectus or other disclosure document (as defined in the Corporations Act 2001 of Australia (the
“Australian Corporations Act”)) in relation to the Notes has been or will be lodged with the Australian
Securities and Investments Commission (“ASIC”). Notes may not (directly or indirectly) be offered for
issue or sale, nor may applications for the issue, subscription or purchase of the Notes be invited, in, to
or from Australia (including an offer or invitation which is received by a person in Australia) and no
offering memorandum, advertisement or other offering material relating to the Notes may be distributed
or published in Australia unless (i) the aggregate consideration payable by each offeree or invitee is at
least AU$500,000 (or its equivalent in other currencies, disregarding moneys lent by the offeror or its
associates) or the offer or invitation otherwise does not require disclosure to investors in accordance
with Parts 6D.2 or 7.9 of the Australian Corporations Act, (i) the offer or invitation does not constitute an
offer to a “retail client” as defined under and for the purposes of Section 761G of the Australian
Corporations Act, (iii) such action complies with all applicable laws, regulations and directives and
(iv) such action does not require any document to be lodged with ASIC.

Credit ratings in respect of the Notes or the Issuer are for distribution to persons who are not a “retail
client” within the meaning of section 761G of the Australian Corporations Act and are also sophisticated
investors, professional investors or other investors in respect of whom disclosure is not required under
Part 6D.2 or 7.9 of the Australian Corporations Act and in all cases in such circumstances as may be
permitted by applicable laws in any jurisdiction in which an investor may be located. Anyone who is not
such a person is not entitled to receive these listing particulars and anyone who receives these listing
particulars must not distribute it to any person who is not entitled to receive it.



NOTICE TO INVESTORS IN SWITZERLAND

These listing particulars do not constitute a public offering prospectus as that term is understood
pursuant to Article 652a of the Swiss Code of Obligations. We have not applied for a listing of the Notes
on the SWX Swiss Exchange and consequently the information presented in these listing particulars
does not necessarily comply with the information standards set out in the relevant listing rules. The
Notes may not be publicly offered or sold in Switzerland. The Notes may be offered or sold only to a
selected number of individual investors in Switzerland, under circumstances which will not result in the
Notes being a public offering within the meaning of Article 652a of the Swiss Code of Obligations. Each
copy of these listing particulars is addressed to a specifically named recipient and shall not be passed to
a third party.

NOTICE TO INVESTORS IN THE EUROPEAN ECONOMIC AREA

These listing particulars have been prepared on the basis that all offers of Notes will be made pursuant to
an exemption under the Prospectus Directive, as amended, as implemented in member states of the
European Economic Area (the “EEA”), from the requirement to produce a prospectus for offers of the
Notes. Accordingly, any person making or intending to make any offer within the EEA of the Notes which
are subject of the Offering must only do so in circumstances in which no obligation arises for the Issuer,
the Guarantors or the Initial Purchasers to produce a prospectus for such offer. None of the Issuer, the
Guarantors or the Initial Purchasers have authorized, nor do they authorize, the making of any offer of the
Notes through any financial intermediary, other than offers made by the Initial Purchasers, which
constitute the final placement of the Notes contemplated in these listing particulars. The expression
“Prospectus Directive” means Directive 2003/71/EC of the European Parliament and of the Council of
November 4, 2003 on the prospectus to be published when securities are offered to the public or
admitted to trading and amending Directive 2001/34/EC and the amendments thereto (including the
2010 PD Amending Directive, in the case of Early Implementing Member States (as defined below)), and
includes any relevant implementing measure in the Relevant Member State (as defined below). The
expression “2010 PD Amending Directive”” means Directive 2010/73/EU of the European Parliament
and of the Council of November 24, 2010 amending Directives 2003/71/EC on the prospectus to be
published when securities are offered to the public or admitted to trading and 2004/109/EC on the
harmonization of transparency requirements in relation to information about issuers whose securities
are admitted to trading on a regulated market.

In relation to each member state of the EEA which has implemented the Prospectus Directive (each, a
“Relevant Member State”), including each Relevant Member State that has implemented the 2010 PD
Amending Directive (each an “Early Implementing Member State”), with effect from and including the
date on which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant
Implementation Date”), no offer has been made and no offer will be made of the Notes to the public in
that Relevant Member State prior to the publication of a prospectus in relation to the Notes that has been
approved by the competent authority in that Relevant Member State or, where appropriate, approved in
another Relevant Member State and notified to the competent authority in that Relevant Member State,
all in accordance with the Prospectus Directive, except that, with effect from and including the Relevant
Implementation Date, the Notes may be offered in that Relevant Member State at any time to:

(@) “qualified investors” as defined in the Prospectus Directive, including:

(i) (in the case of Relevant Member States other than Early Implementing Member States), legal
entities that are authorized or regulated to operate in the financial markets or, if not so
authorized or regulated, whose corporate purpose is solely to invest in securities, or any legal
entity that has two or more of (i) an average of at least 250 employees during the last financial
year; (ii) a total balance sheet of more than €43 million; and (iii) an annual turnover of more than
€50 million as shown in its last annual or consolidated accounts; or

(i) (in the case of Early Implementing Member States), persons or entities who or that are
described in points (1) to (4) of Section | of Annex Il to Directive 2004/39/EC of the European
Parliament and of the Council of April 21, 2004 on Markets in Financial Instruments (“Directive
2004/39/EC”’), and those who are treated on request as professional clients in accordance with
Annex Il to Directive 2004/39/EC, or recognized as eligible counterparties in accordance with
Article 24 of Directive 2004/39/EC unless they have requested that they be treated as
non-professional clients; or



(b) fewer than 100 or, in the case of Early Implementing Member States, 150, natural or legal persons
(other than “qualified investors” as defined in the Prospectus Directive) in any Relevant Member
State subject to obtaining the prior consent of the Issuer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no
such offer of Notes shall result in a requirement for the publication by the Issuer or the Initial
Purchasers of a prospectus pursuant to Article 3 of the Prospectus Directive. For the purposes of
this provision, the expression “offer of Notes to the public” in relation to any Notes in any Relevant
Member State means the communication in any form and by any means of sufficient information on
the terms of the Offering and the Notes to be offered so as to enable an investor to decide to
purchase or subscribe for the Notes, as such expression may be varied in the Relevant Member
State by any measure implementing the Prospectus Directive in that Relevant Member State.

Each subscriber for or purchaser of the Notes in the Offering located within a Relevant Member State will
be deemed to have represented, acknowledged and agreed that it is a “qualified investor” within the
meaning of Article 2(1)(e) of the Prospectus Directive. The Issuer, the Guarantors, the Initial Purchasers,
our legal advisors and others will rely upon the truth and accuracy of the foregoing representation,
acknowledgement and agreement. Notwithstanding the above, a person who is not a qualified investor
and who has notified the Initial Purchasers of such fact in writing may, with the consent of the Initial
Purchasers, be permitted to subscribe for or purchase the Notes in the Offering.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

These listing particulars contain forward-looking statements within the meaning of the United States
Private Securities Litigation Reform Act of 1995 and the securities laws of other jurisdictions. In some
cases, these forward-looking statements can be identified by the use of forward-looking terminology,
including the words “believes,” “estimates,” “aims,” “targets,” “anticipates,” “expects,” “intends,”
“plans,” “continues,” “ongoing,” “potential,” “product,” “projects,” “guidance,” “seeks,” “may,”
“will,” “could,” “would,” “should” or, in each case, their negative, or other variations or comparable
terminology or by discussions of strategies, plans, objectives, targets, goals, future events or intentions.
These forward-looking statements include matters that are not historical facts. They appear in a number
of places throughout these listing particulars and include statements regarding our intentions, beliefs or
current expectations concerning, among other things, our results of operations, financial condition,
liquidity, prospects, competition in areas of our business, outlook and growth prospects, strategies and
the industry in which we operate. Examples of such forward-looking statements include, but are not
limited to, statements concerning:
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* expectations as to our future profitability and ability to generate sufficient cash flow to meet our
liquidity needs;

* the consummation and completion of the Proposed Exchange Offers and the Proposed Consent
Solicitations;

* expectations as to the impact of the economy on our business, financial condition and results of
operations;

* expectations as to the sustainability of the publication print industry in general and of newsprint in
particular;

* the likelihood of future consolidation within our industry and the impact on capacity and paper
prices that such consolidation may have;

* the outcome of our strategy to advance industry consolidation through acquisitions and/or strategic
partnerships and alliances;

* the outcome of our operational changes and cost saving initiatives;
* actions of our competitors and the expected consequences thereof;

e expectations as to increases in operating revenue, market share and certain expenses, including
interest expense, in respect of certain of our operations, and estimations of the factors that will
cause such expected increases;

* the level of demand for publication paper;

* price levels and trends in prices for our products;



* the value of our long-term energy contracts and our ability to sell energy;
* exchange rate fluctuations;

*  expectations regarding the price and availability of various energy sources and the raw materials,
such as wood and recovered paper, used in our manufacturing processes;

e operational risks and our production capacity globally and at particular mills;

* our financial condition and prospects, our access to liquidity, the sufficiency of our working capital
and the sufficiency of our existing credit facilities; and

e our expected growth.

By their nature, forward-looking statements involve risks and uncertainties because they relate to events
and depend on circumstances that may or may not occur in the future. We caution you that forward-
looking statements are not guarantees of future performance and that our actual results of operations,
financial condition and liquidity and the development of the industry in which we operate may differ
materially from those made in or suggested by the forward-looking statements contained in these listing
particulars. In addition, even if our results of operations, financial condition and liquidity, and the
development of the industry in which we operate, are consistent with the forward-looking statements
contained in these listing particulars, those results or developments may not be indicative of results or
developments in subsequent periods. Important factors that could cause those material differences
include:

* the outcome of the Proposed Exchange Offers and the Proposed Consent Solicitations;
* the impact of changes in accounting standards, including IFRS;

* the outcome, cost and impact of certain legal and administrative proceedings and investigations
and the sufficiency of our available defenses and responses;

* the cost and availability of our raw materials, including energy, wood, recovered paper and
chemical pulp;

e adverse trends in the global economy and related impact on the advertising industry;
* trends in the publication paper industry and domestic, regional and international market conditions;
e future prices and demand for our products;

* the effects of competition, including our competitors’ responses to continuing overcapacity in the
newsprint and magazine paper industries or to other industry trends;

* publication paper industry consolidation;
* the effects of acquisitions, alliances and/or strategic partnerships;

* inflation and fluctuations in the exchange rate between the Norwegian kroner and the currencies of
paper-exporting countries and the countries in which we operate or sell our products;

* the effects of and compliance with environmental laws and regulations and the impact of any
environmental liabilities and expenditures;

* changes in the political or economic conditions in the countries in which we operate or sell our
products;

* future changes in environmental and health and safety laws and regulations and estimations as to
the materiality of any related costs;

e weather conditions or catastrophic damage;

* the occurrence of industrial accidents at our mills;

e rising postal costs;

* the availability of third party transportation providers;
* the availability and cost of insurance;

e labor disputes or work stoppages;
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* technological changes; and
* the assumptions underlying any such forward-looking statements.

The foregoing factors and others described under “Risk Factors” should not be construed as
exhaustive. Due to such uncertainties and risks, investors are cautioned not to place undue reliance on
these forward-looking statements, which speak only as of the date of these listing particulars. We urge
you to read the sections of these listing particulars entitled “Risk Factors”, “Management’s Discussion
and Analysis of Financial Condition and Results of Operations”, “Industry and Market Overview” and
“Business” for a more detailed discussion of the factors that could affect our future performance and the
industry in which we operate. In light of these risks, uncertainties and assumptions, the forward-looking
events described in these listing particulars may not occur. Moreover, we operate in a very competitive
and rapidly changing environment. We may face new risks from time to time, and it is not possible for us
to predict all such risks; nor can we assess the impact of all such risks on our business or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those
contained in any forward-looking statement. Given these risks and uncertainties, you should not place
undue reliance on forward-looking statements as a prediction of actual results.

The forward-looking statements are based on plans, estimates and projections as they are currently
available to our management. We undertake no obligation, and do not expect, to publicly update or
publicly revise any forward-looking statement, whether as a result of new information, future events or
otherwise. Although we believe that the expectations reflected in such forward-looking statements are
reasonable, we can give no assurance that such expectations will prove to be correct. All subsequent
written and oral forward-looking statements attributable to us or to persons acting on our behalf are
expressly qualified in their entirety by the cautionary statements referred to above and contained
elsewhere in these listing particulars.
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CERTAIN DEFINITIONS
In these listing particulars:
“AUS$” or “Australian dollars” means the lawful currency of Australia;
“Board” or “Board of Directors” means the Board of Directors of the Parent;

“Escrow Account”’ means the segregated escrow account into which the Pre-Funded Amount and the
gross proceeds of the Offering of the Temporary Notes were deposited pursuant to the Escrow
Agreement;

“Escrow Agent” means Citibank, N.A., London Branch;

“Escrow Agreement” means the the escrow agreement by and among the Temporary Notes Issuer, the
Senior Secured Notes Issuer, the Parent, the Trustee, the Temporary Notes Security Agent and the
Escrow Agent, dated the Temporary Notes Issue Date, in respect of the Escrow Account;

“Escrow Account Charge” means the pledge over the Escrow Account to be pledged in favor of the
Trustee for the benefit of the holders of the Temporary Notes on the Temporary Notes Issue Date;

“Escrow Longstop Date” means March 31, 2015;

“Escrow Release Date” means February 24, 2015, the date on which the proceeds from the Offering of
the Temporary Notes were released from escrow to the Temporary Notes Issuer, which was the same day
on which such proceeds were used to acquire the Senior Secured Notes and effect the Exchange;

“EURIBOR” means the European Interbank Offered Rate;

“Euro”, “EUR”, “euro” or “€” means the currency of the participating member states in the third stage
of the Economic and Monetary Union of the Treaty establishing the European Economic Community;

“Excess Notes”” means Temporary Notes in excess of the Exchanged Amount;

“Exchange” means the mandatory exchange of an aggregate principal amount of Temporary Notes for
an equal aggregate principal amount of Senior Secured Notes;

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended;
“Exchange Notes” means the Exchange Notes due 2021 and the Exchange Notes due 2023;

“Exchange Notes Issuer’ means Norske Skog Holding AS, a limited company organized under the
laws of Norway;

“Exchanged Amount” means the principal amount of Senior Secured Notes issued and exchanged for
Temporary Notes on the Escrow Release Date equal to €290,000,000;

“Existing Notes”” means collectively, the Parent’s outstanding senior notes as more fully described in
“Description of Other Indebtedness”;

“Group”, “we”, “us” or “our’ means the Parent and its consolidated subsidiaries, taken as a whole;
“Guarantors” means the Parent Guarantors and the Subsidiary Guarantors;
“Issue Date” means the date of issuance of the Senior Secured Notes;

“Issuer” means Norske Skog AS, a limited company organized under the laws of Norway and Norske
Skog Holding AS, a limited company organized under the laws of Norway;

“IFRS” means the International Financial Reporting Standard, as adopted by the European Union;

“Intercreditor Agreement” means the intercreditor agreement entered into on or about the Issue Date
between, inter alios, the Issuer, the Guarantors, the Trustee and the Security Agent;

“NOK”, “krone” or “kroner’ means the lawful currency of the Kingdom of Norway;
“Offering” means the issuance of the Notes;

“Parent” means Norske Skogindustrier ASA on an unconsolidated basis, unless the context otherwise
requires;

“Parent Guarantors” means the Parent, Norske Treindustrier AS (and, also, with respect to the Senior
Secured Notes Issuer, Norske Skog Holding AS);
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“Paying Agent” means Citibank, N.A., London Branch;

“Permitted Amount”’ means the maximum amount of secured indebtedness that the Parent and its
subsidiaries may issue under the Parent’s Existing Notes from time to time;

“pound” or “pounds sterling” means the lawful currency of the United Kingdom;

“Proposed Consent Solicitations” means the solicitation of consents to amend certain provisions of
the indenture and fiscal agency agreements governing the terms of the Existing Notes;

“Proposed Exchange Offers” means the offer by the Exchange Notes Issuer to holders of the Parent’s
Existing Notes to exchange such Existing Notes for certain combinations of cash consideration and
Exchange Notes, as further described under the caption “Summary—The Transactions—The Proposed
Exchange Offers” and “—The Proposed Consent Solicitations’;

“qualified investors” means persons who are “qualified investors” within the meaning of Article 2(1)(e)
of the Prospectus Directive;

“Registrar’ means Citibank, N.A., London Branch;
“Securities Act” means the United States Securities Act of 1933, as amended;
“Security Agent” means Citibank, N.A., London Branch;

“Senior Secured Notes Issuer’ means Norske Skog AS, a limited company organized under the laws
of Norway;

“Special Mandatory Redemption Date” means a date that is no later than the fifth business day after
notice of a Special Mandatory Redemption Event (as defined herein) is delivered (but in any case no later
than the fifth business day) after the Escrow Longstop Date;

“Subsidiary Guarantors” means Norske Skog Bruck GmbH, Norske Skog Golbey SAS, Norske Skog
Industries Australia Limited, Norske Skog (Australasia) Pty Limited, Norske Skog Paper Mills
(Australia) Limited, Norske Skog Saugbrugs AS, Norske Skog Skogn AS and Norske Skog
Tasman Limited (and, also, with respect to the Exchange Notes, Norske Skog AS);

“Temporary Notes Issuer” means Paper Funding;
“Temporary Notes Security Agent” means Citibank, N.A., London Branch;

“Transactions” means the Offering, the Proposed Exchange Offers and the Proposed Consent
Solicitations;

“Transfer Agent” means Citibank, N.A., London Branch;
“Trustee” means Citibank, N.A., London Branch;

“United Kingdom” or “UK” means the United Kingdom of Great Britain, Northern Ireland, Guernsey,
Jersey and the Isle of Man;

“United States” or “U.S.” means the United States of America, its territories and possessions, any State
of the United States of America, and the District of Columbia; and

“U.S.$”, “USD” or “U.S. dollars” means the lawful currency of the United States.

For definitions of industry-specific and other technical terminology, please see the section of these listing
particulars entitled “Glossary”.



INDUSTRY AND MARKET INFORMATION

IEINT]

The information contained in “Exchange Rates”, “Summary’’, “Management’s Discussion and Analysis
of Financial Condition and Results of Operations”, “Industry and Market Overview” and “Business”
includes extracts from information and data, including industry and market data and estimates from
publicly available resources and industry and market consultants. Although we believe such sources to
be reliable and we accept responsibility for the accurate extraction and reproduction of such information
and data, neither we nor the Initial Purchasers have independently verified the accuracy of such
information and data and neither we nor the Initial Purchasers accept further responsibility in respect

thereof.

In particular, information and data contained in these listing particulars relating to the publication paper
industry and certain economic measures have been extracted or derived from reports, presentations or
other sources produced by, among others, the Pulp and Paper Products Council (“PPPC”) and
Resource Information System, Inc. (“RISI”).

The accuracy of such information is subject to the availability and reliability of the data supporting such
information and neither the published information nor the underlying data has been independently
verified by us. In addition, the methodology of each of PPPC and RISI and of other industry sources for
collecting, analyzing and presenting information and data, and therefore the reported information, may
differ from that used by us to compile data relating to our operations and from the methodologies
employed by other industry consultants and participants. Each of PPPC and RISI and other industry
sources may use certain information and data that is not ‘accurate and may use certain assumptions in
the preparation of their reported information, and such assumptions could prove to be inaccurate.

No assurance can be given that the third party information used in these listing particulars reflects all
relevant events and transactions occurring in the relevant publication paper market. Neither PPPC nor
RISI has made any representation, express or implied, and neither has accepted any responsibility with
respect to, the accuracy or completeness of any of the information contained in these listing particulars.
Furthermore, certain data have been derived or extracted from our own internal estimates.



PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Financial Data

These listing particulars includes the audited consolidated financial information of the Parent as of and
for the years ended December 31, 2011, 2012, 2013 and 2014 (together, the “Audited Consolidated
Financial Statements”). These listing particulars also includes the unaudited condensed consolidated
financial information of the Parent as of and for the nine months ended September 30, 2014 (with
September 30, 2013 comparative financial information) (the “Unaudited Condensed Consolidated
Financial Statements” and, together with the Audited Consolidated Financial Statements, the
“Consolidated Financial Statements”). For purposes of these listing particulars, references to “our”
financial information or results of operations refer to the financial information or results of operations of
the Parent.

The Consolidated Financial Statements included in these listing particulars have been prepared in
accordance with International Financial Reporting Standards (“IFRS”) as adopted by the European
Union and are presented in Norwegian kroner. The Parent is the holding company of the Group and will
provide a senior Guarantee of the Notes. The Parent’s shares are listed on the Oslo Stock Exchange
under the ticker symbol “NSG”. Under the reporting covenant for the Notes, the Parent will be the
reporting entity for the Group. See “Description of the Senior Secured Notes—Certain Covenants—
Reports™.

The Senior Secured Notes Issuer was formed on November 18, 2014 and the Exchange Notes Issuer
was formed on November 5, 2014 for the purpose of facilitating this Offering, the Escrow Release, the
Proposed Exchange Offers and the Proposed Consent Solicitations (collectively, the “Transactions”).
The Exchange Notes Issuer is the direct subsidiary of Norske Treindustrier AS, which is the direct
subsidiary of the Parent. The Senior Secured Notes Issuer is the direct subsidiary of the Exchange Notes
Issuer. The Senior Secured Notes Issuer and the Exchange Notes Issuer will have no revenue-
generating or operating assets of their own, other than, in the case of the Exchange Notes Issuer, the
ownership of the shares of the Senior Secured Notes Issuer, and in the case of the Senior Secured Notes
Issuer, the ownership of the shares of its subsidiaries. We have not prepared, and do not present in these
listing particulars, consolidated or unconsolidated financial statements for the Senior Secured Notes
Issuer or the Exchange Notes Issuer. See “Summary—Summary Corporate Structure and Financing”.
The results of operations and financial condition of the Senior Secured Notes Issuer and of the Exchange
Notes Issuer may differ from the results of operations and the financial condition of the Parent, including
without limitation, due to the impact of results of certain operating subsidiaries of the Parent that are not
consolidated subsidiaries of the Senior Secured Notes Issuer or of the Exchange Notes Issuer.

Our unaudited consolidated statement of income data for the twelve months ended September 30, 2014
has been derived by adding our historical consolidated statement of income data for the financial year
ended December 31, 2013 and the nine months ended September 30, 2014 and subtracting our
historical consolidated statement of income data for the nine months ended September 30, 2013.

IFRS differs in certain respects from generally accepted accounting principles in the United States
(“U.S. GAAP”). The Parent has not prepared and does not currently intend to prepare its Consolidated
Financial Statements in, or reconcile them to, U.S. GAAP. Prospective investors should consult their own
professional advisers for an understanding of the differences between U.S. GAAP and IFRS.

The financial information included in these listing particulars is not intended to comply with the reporting
requirements of the SEC and will not be subject to review by the SEC.

Pro Forma Financial Information

We present in these listing particulars certain unaudited consolidated pro forma financial information as
at and for the twelve months ended September 30, 2014 on an as adjusted basis to give effect to the
Transactions, including the issuance of the Notes and the assumed application of the net proceeds in
the Proposed Exchange Offers. For a description of certain of the assumptions made with respect to the
application of the net proceeds of the Offering in the Proposed Exchange Offers, see “Summary—The
Transactions—The Proposed Exchange Offers” and “Use of Proceeds”. The unaudited pro forma
financial information set forth in these listing particulars is based on available information and certain
assumptions and estimates that we believe are reasonable and may differ from the actual adjusted
amounts.
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Our unaudited pro forma financial data presented herein has been prepared for informational purposes
only, and does not purport to represent what our actual financial position or consolidated interest
expense would have been had the Transactions occurred on (i) September 30, 2014, for the purposes of
the calculation of pro forma net interest-bearing liabilities and pro forma secured net interest-bearing
liabilities and (ii) October 1, 2013, for the purposes of the calculation of pro forma net finance costs, nor
does it purport to represent our consolidated interest expense or actual financial position at any future
date. Our historical results may not be indicative of our future results following the consummation of the
Transactions. The unaudited pro forma financial data presented in these listing particulars has not been
prepared in accordance with the requirements of Regulation S-X of the Securities Act or any generally
accepted accounting standards.

Rounding

Certain amounts that appear in these listing particulars, including financial data and operating data, have
been subject to rounding adjustments. Accordingly, figures shown as totals in certain tables may not be
an arithmetic aggregation of the figures that precede them and amounts expressed as percentages may
not total 100% when aggregated.

Non-IFRS and Other Financial Measures

In the income statement of our Consolidated Financial Statements, we present gross operating earnings
for the Group, and in our segment reporting, we assess the performance of our operating segments
based on a measure of gross operating earnings. Gross operating earnings excludes the effects of
expenditure not deemed to be part of regular operating activities. Gross operating earnings represents
operating earnings before depreciation, restructuring expenses, other gains and losses (such as gains
and losses from sales of non-current assets and changes in the fair value of certain energy contracts and
biological assets) and impairments. In the section of these listing particulars titled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations”, we discuss the operating
performance of the Group and our operating segments based on gross operating earnings, which
measure is presented in our Consolidated Financial Statements. In certain other sections of these listing
particulars, including “Summary” and “Summary Consolidated Financial and Other Data”, we use the
term “EBITDA”, as defined below, in lieu of the term gross operating earnings due to the familiarity of the
term EBITDA to prospective investors in the Notes. In these listing particulars, EBITDA is defined on the
same basis as gross operating earnings. For a reconciliation of EBITDA to profit/loss, see “Summary
Consolidated Financial and Other Data”.

These listing particulars present non-IFRS measures and ratios, including EBITDA, capital expenditures,
cash conversion, net secured interest-bearing liabilities, net interest-bearing debt, pro forma secured net
interest-bearing liabilities, pro forma net interest-bearing liabilities, pro forma finance costs and the
related leverage and coverage ratios calculated using such non-IFRS measures that are not required by,
or presented in accordance with, IFRS. We present non-IFRS measures because we believe that they
and similar measures are widely used by certain investors, securities analysts and other interested
parties as supplemental measures of performance and liquidity. The non-IFRS measures may not be
comparable to similarly titted measures of other companies, have limitations as analytical tools and
should not be considered in isolation or as a substitute for an analysis of our operating results as
reported under IFRS. Non-IFRS measures and ratios such as EBITDA, capital expenditures, cash
conversion, net interest-bearing debt, net secured interest-bearing liabilities, pro forma secured net
interest-bearing liabilities, pro forma net interest-bearing liabilities, pro forma financial costs and the
related leverage and coverage ratios are not measurements of our performance or liquidity under IFRS
or any other generally accepted accounting principles. Other companies in our industry may calculate
these measures differently and, consequently, our presentation may not be readily comparable to other
companies’ figures. In particular, you should not consider EBITDA or cash conversion as an alternative
to (a) operating earnings or profit/loss for the period (as determined in accordance with IFRS) as a
measure of our operating performance, (b) cash flows from operating, investing and financing activities
as a measure of our ability to meet our cash needs or (c) any other measures of performance under
generally accepted accounting principles. EBITDA, capital expenditures, cash conversion, net secured
interest-bearing liabilities, net interest-bearing debt, pro forma secured net interest-bearing liabilities, pro
forma net interest-bearing liabilities, pro forma finance costs, and the related leverage and coverage
ratios have limitations as analytical tools, and you should not consider them in isolation, or as a
substitute for an analysis of our results as reported under IFRS.
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Constant Perimeter Financial Information

We present in these listing particulars certain financial information that our management has prepared
on a “constant perimeter’ basis, which includes only the historical operating results of our eight
currently operational mills, Bruck, Golbey, Skogn, Albury, Boyer, Tasman, Walsum and Saugbrugs (the
“Constant Perimeter Financial Information”) that has neither been audited nor reviewed by our
independent auditors. See “Management’s Discussion and Analysis of Financial Condition and Results
of Operations—Factors Affecting Comparability—Significant disposals or reductions in capacity”.

The purpose of presenting such Constant Perimeter Financial Information is for informational purposes
only and solely to assist prospective investors in assessing the comparability of our financial results
during the periods under review. The Constant Perimeter Financial Information has been prepared by
our management based on a compilation of financial data from our Consolidated Financial Statements
and our management accounts. Due to the nature of such Constant Perimeter Financial Information, our
management has made certain adjustments, assumptions and estimates in the preparation of such
information. The Constant Perimeter Financial Information does not reflect results from our operations
recorded as Other Activities in our Consolidated Financial Statements, which would require significant
further adjustments and assumptions due to the difficulties in allocating revenues and costs to
appropriate assets given the changes to the Group’s structure. The Constant Perimeter Financial
Information does not purport to represent pro forma financial information and has not been prepared in
accordance with the procedures of IFRS, any other generally accepted accounting procedures or the
requirements of Regulation S-X of the Securities Act and has not been audited or reviewed under any
generally accepted auditing standards. The Constant Perimeter Financial Information is not intended to
represent or to be indicative of the consolidated results of operations that we would have reported had
the disposals of our Pisa, Singburi, Bio Bio, Follum, Parenco and Reparco operations occurred on
January 1, 2011.

See “Risk Factors—Risks Related to Our Business and Our Industry—The Constant Perimeter Financial
Information included in these listing particulars has been compiled from non-IFRS financial data based on
certain assumptions, adjustments and estimates made by our management and is unaudited and
unreviewed by our auditors.”

The Constant Perimeter Financial Information was prepared on the following basis:
* the results of the disposed businesses have been excluded for all periods prior to their disposition;

* the results of our current portfolio of mills are based on unaudited and unreviewed management
accounts for the relevant period and no adjustments have been made for the discontinuance of
certain operations at our Walsum and Tasman mills in 2013 (see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Factors Affecting Comparability—
Significant disposals or reductions in capacity’””); and

* the results of the continuing operations have not been adjusted to reflect any increases or
decreases of revenue or increases or decreases in costs that may have been incurred had the
disposals identified in “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Factors Affecting Comparability—Significant disposals or reductions in capacity”
actually taken place on January 1, 2011.

Production Capacity

We estimate production capacity using the production capacity of our mills as a demonstrated maximum
production output (in tons per year) which we derive by annualizing (based on 362 days) the average
saleable paper production output (in tons per hour) from the three calendar months with the highest
production volumes over the last twelve-month period that have a capacity utilization rate of greater than
90%. Our estimates of production capacity are unaudited and involve significant estimates and
assumptions made by our management.

We use an average saleable production (in tons per hour) of the three calendar months with the highest
production volumes in a twelve-month period as we believe it represents an accurate approximation of
the maximum capabilities of the equipment and processes, and a repeatable high-performance
production rate, given the same conditions. We use months in which we achieve a capacity utilization
rate of greater than 90% because we believe these represent periods when minimum external factors,
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such as scheduled stops for maintenance or holidays, have interrupted the normal operation of paper
production.

We use 362-day years because time is required each year to perform work that can only be done during
a paper machine stop. Paper machine shutdowns for operational and maintenance reasons are part of
normal operations and are not intended to be included in our estimates.

With effect from January 1, 2011, we implemented a new calculation for the measurement of capacity at
all of our mills, which assumes a lower paper weight (as measured in gsm) produced at the relevant mill.
This change was introduced in response to a general trend towards thinner and lighter paper,
particularly in Europe. This change affects the comparability of capacity figures for periods prior to
January 1, 2011 as the new system for measuring capacity results in small differences in the capacity at
certain of our mills.
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EXCHANGE RATES

The functional currency of the Parent and the presentation currency for the Consolidated Financial
Statements included in these listing particulars is the Norwegian krone. Certain of our indebtedness is
denominated in Euro and, to a lesser extent, U.S. dollars and Australian dollars and certain of our
subsidiaries use a functional currency and a presentation currency other than the Norwegian krone that
must be translated into Norwegian kroner for the purpose of preparing our Consolidated Financial
Statements. See the notes to the Consolidated Financial Statements included elsewhere in these listing
particulars for a description of the methodology we use to translate our financial position and results of
operations from U.S. dollars or Euro to Norwegian kroner.

The following tables set forth, for the periods indicated, certain information concerning the exchange
rates for Norwegian kronor expressed in NOK per U.S.$1.00 and in NOK per €1.00, in each case based
upon the Bloomberg Composite Rate and rounded to four decimal places. The Bloomberg Composite
Rate is a “best market” calculation in which, at any point in time, the bid rate is equal to the highest bid
rate of all contributing bank indications and the ask rate is set to the lowest ask rate offered by these
banks. The Bloomberg Composite Rate is a mid-value rate between the applied highest bid rate and the
lowest ask rate. “Average” means the average of the exchange rates on the last business day of each
month for annual averages and the average of the exchange rates on each business day during the
relevant period for monthly averages. These exchange rates are provided only for the convenience of the
reader. No representation is made that amounts in U.S.$ or € have been, could have been or could be
converted into NOK, or vice versa.

As of March 19, 2015, the Bloomberg Composite Rate was NOK 8.1017 per U.S.$1.00 and NOK 8.6159
per €1.00.

The following tables set forth, for the periods indicated, certain information concerning the exchange
rates for NOK, expressed in NOK per U.S.$1.00. The rates set forth below are provided solely for your
convenience and were not used by us in the preparation of our Consolidated Financial Statements
included elsewhere in these listing particulars. No representation is made that U.S.$ could have been, or
could be, converted into NOK at that rate or at any other rate.

Year(® High Low Average Period End
(NOK per U.S.$)

2010 .. 6.6777 5.6169 6.0455 5.8329

2011 6.0246 5.2257 5.6073 5.9758

2012 6.1427 5.5588 5.8198 5.5588

2013 . 6.2532 5.4462 5.8800 6.0622

2014 . 7.2757 5.8862 6.2457 7.2757

(1) Source: Bloomberg Composite Rate.

Month™ High Low Average Period End
(NOK per U.S.$)
September 2014 . . . . . ... 6.4543 6.1915 6.3467 6.4280
October 2014 . . . .. . ... e 6.7486 6.4429 6.5578 6.7486
November 2014 . . . . . .. . . . . . . 7.0153 6.7307 6.8139 7.0153
December 2014 . . . .. .. . . . .. 7.4907 6.9200 7.2979 7.4881
January 2015 . . . ... 7.8430 7.4608 7.6805 7.7490
February 2015 . ... ... . . . . 7.7490 7.5239 7,5955 7.6715
March 2015 . . .. ... . . . 8.3509 7.6715 7.9855 8.0578
April 2015 . . . 8.1108 7.4940 7.8783 7.5399
May 2015 . . . . . 7.8378 7.3087 7.5554 7.7984
June 2015 . .. 79679 7.7174 7.8110 7.8372
July 2015 (through July 8, 2015) ... ................. 8.2553 7.9002 8.0692 8.2553

(1) Source: Bloomberg Composite Rate.

The following tables set forth, for the periods indicated, certain information concerning the exchange
rates for NOK, expressed in NOK per €1.00. The rates set forth below are provided solely for your
convenience and were not used by us in the preparation of our Consolidated Financial Statements
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included elsewhere in these listing particulars. No representation is made that Euro could have been, or
could be, converted into NOK at that rate or at any other rate.

Year(® High Low Average Period End
(NOK per EUR)

2010 .. 8.3050 7.7383 8.0072 7.7976

2011 e 7.9427 7.5326 7.7980 7.7457

2012 7.7432 7.2606 7.4786 7.3357

2013 . 8.5357 7.2908 7.8117 8.3590

2014 . 9.0129 8.1054 8.3183 9.0129

(2) Source: Bloomberg Composite Rate.

Month™ High Low Average Period End
(NOK per EUR)
August 2014 . . .. L 8.4148 8.1410 8.2491 8.1410
September 2014 . . . . . ... 8.2979 8.1127 8.1861 8.1175
October 2014 . . . .. . ... e 8.4781 8.1417 8.3134 8.4571
November 2014 . . . . . . . . . . . . . 8.7234 8.4215 8.4995 8.7234
December 2014 . . . .. .. . . ... 9.3109 8.6457 8.9836 9.0595
January 2015 . . . ... 9.1965 8.7098 8.9326 8.7469
February 2015 . ... ... . . . . 8.7469 8.5530 8.6193 8.5876
March 2015 . . . . ... . . . 8.8907 8.5209 8.6478 8.6452
April 2015 . . . 8.7418 8.3509 8.5234 8.4556
May 2015 . . . . . 8.5575 8.4293 8.3561 8.5664
June 2015 . .. 8.8637 8.6903 8.7704 8.7405
July 2015 (through July 8,2015) ... ................. 9.1216 8.7500 8.9168 9.1216

(8) Source: Bloomberg Composite Rate.
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SUMMARY

This summary highlights only selected information contained elsewhere in these listing particulars. It is
not complete and does not contain all of the information investors should consider before investing in the
Notes. Investors should read carefully these entire listing particulars. Investors should also read the
information under “Risk Factors”, beginning on page 27 of these listing particulars, for more information
about important risks that they should consider before investing in the Notes. Any forward-looking
statements are made subject to the information disclosed under “Disclosure Regarding Forward-Looking
Statements” beginning on page v of these listing particulars.

Overview

We are a leading global publication paper company with total production capacity of 3.0 million tons at
our eight mills in Europe and Australasia. We are one of the world’s leading producers of newsprint and
are a significant producer of magazine paper by production capacity. In Europe, we operate five mills in
Norway, Germany, Austria and France with 2.3 million tons of publication paper production capacity,
making us the third largest European producer of publication paper. In Australasia (which includes
Australia, New Zealand, New Guinea and the neighboring islands), we operate two mills in Australia and
one mill in New Zealand with 0.7 million tons of publication paper production capacity. We also operate
Australasia’s sole newsprint and magazine paper mills, making us a leading provider of publication
paper in the region.

Our newsprint paper products include standard and improved grades, while our magazine paper
products comprise uncoated super-calendared paper and light-weight coated paper. The end uses of
our products are mainly newspapers and magazines, but also include catalogs, inserts/flyers,
supplements, free-sheets, directories, direct mail and brochures. Our principal geographic markets for
newsprint products are Europe and Australasia, while our main geographic markets for magazine paper
products are Europe, Australasia and North America. We sell our products in these markets under
well-known brands, including Nornews, Norbright, NorX, Norstar, Norcote, Norsc, Norbook, Vantage
and Tasman Directory. Our customers include publishers of leading periodicals in Europe, Australasia
and the rest of the world, and we have long-standing relationships with many of our top tier publishing
clients.

For the nine months ended September 30, 2014, we estimate that our market shares, based on
deliveries for newsprint and magazine paper in Europe, were approximately 13% and 7%, respectively,
and that our share of sales by volume for newsprint in Australasia was approximately 83%. During the
nine months ended September 30, 2014, approximately 55% of our operating revenues from the sale of
publication paper in Australasia were generated from customers with whom we have long-term
contractual arrangements.

Over the last five years, as a result of a strategic refocus, we have streamlined our business through a
broad range of operational initiatives and investments, which we believe have positioned our business to
improve its profitability and cash flow generation.

Across our Group, we have implemented continuous cost-improvement initiatives, including headcount
reductions and working capital management measures, to improve our cash flow. Such measures
include the increased use of receivables financings as well as our recent investment in and completion of
a thermo-mechanical pulp, or TMP, facility at our Saugbrugs mill, which we expect to reduce electricity
costs.

In Europe, we have improved our operating portfolio, retaining our best assets while strategically
reducing underperforming capacity. We sold our Follum and Parenco mills in 2012, and closed one
paper machine at our Walsum mill in 2013. In Australasia, we have maintained revenue visibility and
stability by amending and prolonging long-term contracts with the region’s two largest consumers of
publication paper, securing stable revenues for our future. At the same time, we have diversified our
Australasian product mix through the addition of magazine paper production capacity at our Boyer mill,
where we are now the region’s sole magazine paper producer.

We expect our past investments, when coupled with our renewed focus on key customer geographies,
in Europe, where our customers are concentrated in the region’s four largest economies, and in
Australasia, where we are the leading producer, will enable us to benefit from anticipated improvements
in the market for our products. In particular, we believe we are well-positioned to benefit from any future




declines in aggregate publication paper production capacity, any future increases in publication paper
prices and any future improvements in publication paper mill utilization rates.

For the twelve months ended September 30, 2014, we generated NOK 12,476 million (€1,509 million) of
consolidated operating revenue and NOK 910 million (€110 million) of consolidated EBITDA. Our
Publication Paper Europe segment, our Publication Paper Australasia segment and our Other Activities
segment represented 67%, 37% and — 4%, respectively, of our total consolidated EBITDA for this period.

The following charts illustrate the breakdown of our consolidated operating revenue and EBITDA by
segment for the twelve months ended September 30, 2014:

Revenues by Segment EBITDA by Segment
Other Other
Activities Activities
Publication 1% 4%
Paper
Australasia Publication Publication Publication
249, Paper Paper . Paper
Europe Australasia Europe
74% 7% 67%
Revenues for the twelve months ended EBITDA for the twelve months ended
September 30, 2014: NOK 12,476 million September 30, 2014: NOK 910 million (€110
(€1,509 million) million)

The following charts illustrate the breakdown of our consolidated operating revenue for the year ended
December 31, 2013, by geography, publication paper grade and end market.

2013 Operating Revenue (NOK 13,339 million)

Geography Publication Paper Grades End Markets
South
Africa America Other Other
2% 2% 1% Promotion 6%

Magazine Paper

North o 12%
America 38% Newspapers
6% Europe Catalogue 46%
Asia 59% Newsprint 5%
1% 62%
Magazines

Australasia 31%
20%
2013: NOK 13,339 million 2013: NOK 13,339 million 2013: NOK 13,339 million
(€1,708 million) (€1,708 million) (€1,708 million)

Our production and sales activities are predominantly divided in accordance with our reporting
segments:

* Europe: in Europe, we operate five mills, including two in Norway, one in France, one in Germany
and one in Austria:

e Bruck (Austria): our Bruck mill produces both newsprint and coated mechanical paper, or LWC,
with an annual production capacity of 120,000 tons and 260,000 tons, respectively.

*  Golbey (France): our Golbey mill is one of the leading newsprint mills in Europe, with an annual
production capacity of 615,000 tons, and is strategically located in France, within easy reach of
major European cities and close to important raw material supplies.

e Saugbrugs (Norway): our Saugbrugs mill is one of the largest and most modern producers of
uncoated mechanical paper, or SC, in the world with an annual production capacity of
530,000 tons.




e Skogn (Norway): our Skogn mill is the largest producer of newsprint in Norway with an annual
production capacity of 565,000 tons. The mill serves customers worldwide, has its own port
facilities and operates a route twice-a-week to the UK and Continental Europe.

e Walsum (Germany): our Walsum mill operates a PM10 paper machine with an annual
production capacity of 200,000 tons of SC.

* Australasia: in Australasia, we operate three mills, including two in Australia and one in New
Zealand:

e Albury (Australia): our Albury mill has an annual production capacity of 270,000 tons, which is
approximately 77% of the newsprint grades used in Australia each year. The Albury mill uses up
to 35% recycled fiber, which is produced in Australia’s first large scale newsprint de-inking
facility that recycles around 100,000 tons of old newspapers and magazines each year. Albury
is located in New South Wales, between Sydney and Melbourne.

* Boyer (Australia): our Boyer mill has an annual production capacity of 150,000 tons of
newsprint and 140,000 tons of LWC, which was partially converted in 2014 to produce coated
mechanical paper.

e Tasman (New Zealand): our Tasman mill supplies all of New Zealand’s newsprint and telephone
directory requirements, with export production throughout Asia and the South Pacific. The mill
has an annual production capacity of 155,000 tons of newsprint.

Publication Paper Industry Trends
Europe

We believe that we are well-positioned to benefit from any price increases in the European publication
paper sector. According to RISI forecasts, publication paper prices are expected to demonstrate a mixed
development in 2015, with decreasing prices in the first half of the year, followed by increasing prices in
the second half of the year. The price increases across all grades are expected to continue further in
2016. By the end of 2015, as compared to price levels at the end of 2014, Western European SC prices
are expected to increase by 3.2%, LWC prices are expected to increase by 4.2% and newsprint prices
are expected to decrease by 0.6%. In 2016, RISI expects average prices to increase by 5.1% in
newsprint, 5.1% in SC and 5.9% in LWC from average 2015 price levels. We believe these forecasts imply
that the publication paper sector is showing signs of stabilization from current pricing levels, despite
somewhat mixed developments for 2015. Furthermore, we believe that the importance of print for
publishers’ revenue generation, publishers’ investment in print sites, a stabilization of the decline of
global publication paper demand and anticipated reductions in overcapacity will be factors that will
influence positive pricing trends during the next few years.

According to PPPC, Western European newsprint demand declined by 4.7% for the nine months ended
September 30, 2014 compared to the prior year period, 5.8% in 2013 and 10.6% in 2012. Uncoated
mechanical paper demand declined by 5.4% for the nine months ended September 30, 2014, compared
to the prior year period, and 1.6% in 2013 and 5.1% in 2012. Coated mechanical paper demand declined
by 3.0% for the nine months ended September 30, 2014, compared to the prior year period, and 7.8% in
2013 and 8.9% in 2012. On the supply side, there have been significant capacity closures in recent
years, with additional closures set to occur during the first quarter of 2015 following UPM Kymmene
Corporation’s (“UPM’’) announced closure of approximately 800,000 tons of publication paper capacity
in November 2014 and previous announcements of approximately 580,000 tons of capacity closure by
other industry players, including Stora Enso Oyj (“Stora Enso”). We believe these industry dynamics
are factors that could contribute to higher utilization rates and a potential improvement in the pricing
environment in Europe.

Australasia

Similar to Europe, through September 30, 2014, the rate of decline of newsprint demand in Australasia
fell to 6.1%, compared to 17.1% in 2013 and 11.9% in 2012. In response to reduced demand, we have
significantly reduced newsprint capacity in the region by permanently closing one of our two paper
machines at our Tasman mill in 2013, which had an annual newsprint capacity of 160,000 tons, and
converting one of the paper machines at our Boyer mill from newsprint to coated mechanical, reducing
newsprint capacity in the region by an additional 120,000 tons while adding 140,000 of LWC capacity.




In recent years, the import of publication paper into Australasia has been on a downward trend. Imports
of newsprint decreased by 18.7% in 2012 and 9.2% in 2013, with no significant change in the nine
months ended September 30, 2014 compared to the prior year period, while imports of coated
mechanical decreased by 0.3% in 2012 and increased by 4.9% in 2013. For the nine months ended
September 30, 2014, imports of coated mechanical declined by 20.9%. We believe this decrease in
imports of newsprint and coated mechanical is, in part, the result of the conversion of one of the paper
machines at our Boyer mill. As the sole producer in the region, we believe we have an advantage over
our competitors who must incur transportation costs in order to access the market. According to PPPC,
demand for coated mechanical declined by 12.0% for the nine months ended September 30, 2014
compared to the prior year period, following an increase of 4.4% in 2013. Because demand for coated
mechanical remains significantly higher than local capacity following the conversion of our paper
machine at our Boyer mill, we believe utilization rates will remain high. The uncoated mechanical market
is covered solely by imports.

Competitive and Credit Strengths
We believe that we benefit from the following competitive and credit strengths:

Strong market positions in Australasia and Europe

We are the sole producer of newsprint and magazine paper in Australasia, where we have a leading
position in a concentrated newsprint and magazine paper market and compete only against imports. In
Europe, we are the third largest producer of publication paper and we export products to North America,
Asia and North Africa, which are our most important export destinations from Europe. Based on our
global reach and our longstanding commitment to and experience in the publication paper segment, we
believe we are a preferred supplier in Australasia and Europe.

Diversified revenue base with strong visibility

We benefit from significant revenue diversification across geographies, paper grades and customers.
We also benefit from long-term relationships with customers and high client retention rates. We believe
that our customer base, which includes large top tier publishing groups with strong balance sheets,
recognizes the importance of having a sustainable and reliable source of publication paper. This
dynamic provides us with considerable recurring business and revenue visibility.

In Europe, we have long-standing and stable relationships with many of our customers, including
relationships with most of our customers for more than five years and relationships with many customers
for between 10 and 20 years. We believe that the creditworthiness of our customer base is validated by
our ability to enter into significant factoring facilities in Norway, France and Austria. Our European
customer contracts generally provide for quarterly adjustments of pricing.

In Australasia, we recently completed the conversion of one paper machine at our Boyer mill in Tasmania
to enable the production of coated mechanical paper. This conversion has enabled us to diversify our
regional product mix from newsprint. We are the sole local producer of newsprint and have integrated
extensively with our customers’ businesses, including, for example, through warehouse and inventory
management, integrated supply chain processes, local support and other logistics services. We have
long-term contracts with our two largest customers maturing in 2020, which provide us with strong
revenue visibility. In addition, we are well-integrated within our customers’ value chain due to our
provision of warehousing services for newsprint customers and other logistical services. We believe that
this integration provides value-added services that make us a strong preferred supplier.

Efficient cost position

The combination of our cost competitive assets, the strategic location of our mills and a stable supply of
energy and raw materials provides us with an efficient cost position.

Economies of scale

We benefit from economies of scale in Europe, where the scale of our Saugbrugs, Skogn and Golbey
mills enables us to have low production costs per ton. Our mills are well-positioned to reflect demand for
the high value types of paper they produce. Our mix of newsprint and magazine production capabilities
within our mills provides us with considerable operational synergies and flexibility. In addition, we have a
long-standing continuous cost improvement program and have successfully reduced a number of our
operating costs, streamlined our production processes and increased the efficiency of our mills.




Efficient product distribution

The favorable location of our mills enables us to achieve low delivered costs in our markets. In Europe,
our mills are located adjacent to waterways or seaports and benefit from lower transportation costs of
both inbound raw materials and outbound distribution of our finished products. In Australasia, we are the
sole domestic newsprint and magazine paper producer, which provides us with a significant cost
advantage over imports, and our mills are located in close proximity to the populated areas in the region.

Stable supply sourcing

Our long-term contracts for energy and favorable sources of wood provide us with stable sources of
supply for our most significant energy and raw material requirements. Approximately 85% of our
electricity requirements, our single largest expense item, are purchased under long-term contracts. We
have long-term contracts in place that cover substantially all of the electricity requirements for our mills in
Norway, and a significant portion of the electricity requirements for our other European operations. Our
Australian and New Zealand mills likewise have long-term electricity contracts in place, and our Tasman
mill also operates a geothermal energy plant that we commissioned in the first quarter of 2013. In
addition, we have long-term contracts for supplies of wood to our Australasian operations and we have
long-standing relationships with suppliers in Norway, as we are the country’s largest buyer of pulp wood.
The relative stability provided by our effective supply contracting and our relationships with reliable
suppliers permits strong visibility in relation to costs and shields our operations from electricity and fiber
cost fluctuations.

Proven track record of operational streamlining and delivery on current initiatives

We have responded to long-term structural decreases in demand with the closure of several of our
machines and mills, such as our Union and Follum mills in Norway and our Steti mill in the Czech
Republic, between 2006 and 2012. In 2013, we closed one of the two machines at our Tasman mill in
New Zealand and one of the two machines at our Walsum mill in Germany. In total, we have reduced
production capacity by more than 50% since December 31, 2005, from 6.9 million tons to 3.0 million tons
as of September 30, 2014. These actions have significantly reduced our cost base. We have also
reduced our fixed costs through headcount reductions and have increased our capital efficiency through
the disposal of non-core assets, certain less competitive operations and mills outside of our core
geographical regions of Europe and Australasia. These include two mills in South Korea, two mills in
China, one mill in Brazil, one mill in Chile, one mill in the Netherlands and one mill in Thailand.

In response to structural changes in demand and in order to seize a market opportunity within magazine
paper, we have also converted production capacity from newsprint to magazine paper. Following a
NOK 500 million (€60 million) investment, our Boyer mill in Australia now produces coated mechanical
paper on one converted machine, making it the sole domestic magazine paper producer in Australasia.
Our ability to switch production has enabled us to better adapt to changes in demand between different
paper products by reducing production capacity for products that have experienced reduced demand,
and by increasing production capacity for products with increased demand. In addition, we have
invested more than NOK 200 million (€25 million) in a TMP plant at our Saugbrugs mill, resulting in
significant reduction of energy consumption in our fiber production at that mill, which has also enabled
us to expand our product portfolio to new uncoated mechanical segments.

We continue to focus on the implementation of a variety of improvement initiatives and the identification
of new sources of efficiency. We achieved total cost reductions of NOK 351 million (€45 million) during
the nine months ended September 30, 2014. Some of our most successful ongoing improvement
initiatives include operational and logistical enhancements at our Saugbrugs, Golbey and Albury mills as
a result of reduced usage of chemicals and improved energy balance.

Attractive free cash flow generation

Over the past four years, we have continued to maintain strong cash flows prior to reflecting our debt
service payments despite industry revenue declines. We have been able to bolster our cash flow
generation by reducing our fixed cost base, improving our management of working capital and
selectively selling assets.

Our strong focus on working capital management has resulted in an efficient and industry-leading
working capital management system, as reflected by our reduced inventories and improved control of




accounts receivable. We have reduced our working capital positions from NOK 2,094 million
(€270 million) as of December 31, 2011 to NOK 769 million (€92 million) as of December 31, 2013.

We believe that we have completed our major development capital expenditures and do not anticipate
any substantial development investment programs in the near to medium-term. In recent years,
maintenance capital expenditure requirements at our eight mills have remained relatively low and
manageable, with capital expenditures of NOK 150 million (€20 million) and NOK 151 million
(€19 million) for the years ended December 31, 2012 and 2013, respectively. For the nine months ended
September 30, 2014, we spent NOK 112 million (€14 million) on maintenance capital expenditures. In
addition, we have completed various one-time restructuring initiatives that negatively impacted our cash
flows in recent years.

The combination of our ongoing cost reduction initiatives, efficient management of working capital and
the sale of certain assets has contributed to our strong free cash flow generation. In particular, cash
conversion, which is defined as EBITDA less changes in working capital and gross capital expenditures
divided by EBITDA, was 44%, 98% and 58% for the years ended December 31, 2011, 2012 and 2013,
respectively, and 80% for the twelve months ended September 30, 2014. Furthermore, we believe the
completion of our development capital expenditures and one-time restructuring programs will position
us to benefit from attractive cash flow conversion going forward. Excluding development capital
expenditures, such as investments in our Boyer and Tasman mills, our cash conversion for the years
ended December 31, 2011, 2012 and 2013 would have been 52%, 120% and 103%, respectively, and
102% for the twelve months ended September 30, 2014.

Strong collateral

The Senior Secured Notes will benefit from robust credit support, which will include senior Guarantees
from our primary subsidiaries (the Subsidiary Guarantors), the parent companies of the Senior Secured
Notes Issuer (the Parent Guarantors) and Security Interests (as defined below) over our principal
revenue generating assets or security over the shares in the entities that own such revenue generating
assets. For the year ended December 31, 2014, the Guarantors generated 108% of the Group’s
consolidated EBITDA, and as of December 31, 2014, held 89% of the Group’s total assets, defined as
total assets from all Group entities minus intercompany receivables and intercompany shares. Senior
Secured Noteholders will receive share pledges over the issued share capital of each of Norske
Treindustrier AS, the Exchange Notes Issuer, the Senior Secured Notes Issuer, the Subsidiary
Guarantors, Norske Skog Walsum GmbH and Lysaker Invest AS. In addition, subject to the exclusion of
certain assets and subject to certain prior-ranking security interests in accordance with the Agreed
Security Principles (as defined below), the Senior Secured Notes will be secured by Security Interests to
be granted under a general security deed (the equivalent of a fixed and floating charge) over the assets
held by Norske Skog Industries Australia Limited, Norske Skog (Australasia) Pty Limited and Norske
Skog Paper Mills (Australia) Limited (together, the “Australian Guarantors”) and Norske Skog Tasman
Limited (the “New Zealand Guarantor’’) which, for the nine months ended September 30, 2014,
generated 33.1% of the Group’s consolidated EBITDA, and as of September 30, 2014, held 34.3% of the
Group’s total assets. In addition, the Senior Secured Notes will be secured by all intercompany loans
and receivables (excluding receivables relating to the Parent’s cash pooling arrangements) owed to the
Parent Guarantors, Norske Skog Shared Services AS, Lysaker AS, Norske Skog Eiendom AS, Norske
Skog Kraft AS, nsiFocus AS, Wood and Logistics AS, Norske Skog Walsum GmbH, Norske Skog
Holdings AG and Norske Skog Property AS, Norske Skog Overseas Holdings AS and NS Industries
Canada Ltd. (together, without the Parent Guarantors, each an “Excluded Entity”’) by the Senior
Secured Notes Issuer or any of the restricted subsidiaries of the Senior Secured Notes Issuer.

Execution-focused management team with relevant experience

We believe that our senior management team has the relevant experience to execute our strategy. Each
of our regional management teams has an average tenure of 15 years at the Parent. We believe that we
benefit from the experience and industry know-how of our senior corporate management team and the
production know-how of the respective mill management teams, who have relevant experience in the
global publication paper industry. In addition to experience in the publication paper industry globally, our
corporate management team also has management experience from other commodities businesses.
We maintain a flat and lean decentralized decision-making structure, which allows our local
management teams to manage their day-to-day operations based on local market dynamics.




Strategy
The key elements of our strategy are as follows:

Defend our leading position in the publication paper industry in Europe and Australasia

With a leading position in both newsprint and magazine paper in Europe and Australasia, we are
well-positioned to leverage our existing customer relationships. We believe we are a stable supplier of
newsprint in Europe where we sell our products to some of the region’s leading paper consumers,
including financial printing operations, drop advertisement producers such as Bertelsmann Group
(MOHN Media Mohndruck GmbH), Lidl Stiftung & Co. KG and Carrefour Procurement International and
major news publishers such as News International Ltd. in the United Kingdom, RCS Media Group SpA in
Italy, Axel Springer SE in Germany and Schibsted Trykk Oslo AS in Norway. We are the sole producer of
publication paper in Australia and New Zealand and we are working to diversify our revenues. We aim to
be the producer of choice for quality newsprint and magazine paper products in the European and
Australasian markets, while maintaining and improving our position as a high-quality producer with a
competitive cost base.

Continue proactive capacity management

We will continue to manage our production capacity in order to adjust to market developments
proactively. In Europe, we have strategically reduced or converted capacity over the past three years,
including, for example, our Follum and Parenco operations, to increase the operating margins of our
continuing business. We will continue to monitor our asset base and market developments and consider
measures to address our less competitive capacity. In Australasia, in line with the closure of one machine
at our Tasman mill in 2013 and the conversion of one of our two newsprint machines at the Boyer mill in
Australia to magazine paper production in 2014, we will continue our business system optimization in
order to produce products where it is most cost-effective to do so.

Continue to strengthen business model

We will continue to invest in improvements to reduce costs and improve efficiency and quality. In Europe,
we plan to invest in higher quality grades of newsprint products and focus on the extension of our
product portfolio into selected new end use segments within publication paper as well as improve
production mix quality at our Skogn mill. In Australasia, we are benefiting from our recent diversification
to magazine paper production and we will leverage our new cost competitive position in magazine paper
and our well-developed logistical system to serve export markets for newsprint.

Address capital structure and achieve stability

We intend to use the proceeds from the Offering to address a portion of ourimmediate and medium-term
debt maturities through the implementation of the Proposed Exchange Offers. We will strive to reduce
leverage in the medium-term to achieve a long-term sustainable capital structure. By reducing the
amount of operational earnings committed to debt repayment obligations, we hope to achieve greater
operational stability that will provide a basis for future sustained profitability.

Carefully evaluate future consolidation opportunities

We believe our industry needs to continue to better align capacity with demand, which we anticipate will
be realized by industry consolidation in Europe. We will continue to evaluate selective opportunities to
enhance our strategic and cost positions. However, any potential transaction will be structured with a
focus on credit enhancement via careful evaluation of appropriate financing sources and terms.

Recent Developments and Trading Update

The information in this section of the listing particulars is based on preliminary internal management
accounts and includes estimates and assumptions, and is not based on the Consolidated Financial
Statements for the quarter and for the year ended December 31, 2014. Undue reliance should not be
placed on the information in this section of the listing particulars.

The information in this section has been prepared by, and is the responsibility of, our management, and
has not been audited, reviewed or verified; no procedures have been completed by our auditors with
respect thereto, and undue reliance should not be placed thereon. The information in this section is




subject to confirmation in the Group’s Audited Consolidated Financial Statements and report for the year
ended December 31, 2014.

Developments During the Quarter

There were several developments that occurred during the fourth quarter of 2014 that are expected to
impact the Group’s businesses and gross operating earnings positively in 2015.

The prolonged ramp-up of the new magazine paper machine at Boyer in Australia was completed.
During full year 2014, the ramp-up had a significant negative impact on gross operating earnings. With
operations now running in accordance with the investment plan, and assuming this will continue, the
new magazine paper machine at Boyer should contribute significantly towards gross operating earnings
for full year 2015.

Foreign exchange rates moved in favor of the Group’s operations as NOK depreciated against the
Group’s major currencies due to NOK correlation with lower oil prices. Since only a low single digit
percentage of the Group’s revenue is generated in NOK, and in excess of a third of the Group’s total
capacity is located in Norway, the competitiveness of the European business should be clearly
enhanced by the NOK depreciation. Likewise, the depreciation of AUD relative to USD should impact the
Australasian business positively, supporting the domestic price for magazine paper and the margins for
exports to Asia.

The lower oil price is also a direct positive for the Group, given the energy intensity in production of paper
from virgin fiber. The positive effect is somewhat mitigated by the Group’s long-term energy contracts.
However, the low oil price could possibly in addition bring indirect positive effects on other input factors,
such as chemicals, which to a large degree are oil derivatives.

A number of substantial capacity closures in the publication paper industry were announced in the
quarter. Price support is thus expected into the second half of 2015, when the announced closures are
completed and the paper is no longer in the market.

We repaid the remaining NOK 185 million (€22 million) principal amount of our Norwegian 5.40% Senior
Notes due 2014 on October 24, 2014.

Fourth Quarter 2014

The developments described above had limited impact on the Group’s fourth quarter of 2014 operating
results due to lag effects. Preliminary year-end reporting based on internal management accounts
indicate revenue of somewhat above NOK 3 billion and gross operating earnings for the fourth quarter of
2014 broadly in-line with the third quarter of 2014 at approximately NOK 200 million. The effects of
portfolio changes, and a reduction in provision for environmental obligations in the fourth quarter of
2013, limit the meaningfulness of a year over year comparison.

Publication Paper Europe

Revenue and volumes were relatively stable from the third quarter of 2014 to the fourth quarter of 2014.
The weakness in Magazine Paper continued because of low industry operating rates with capacity
reductions announced, but not yet completed in the quarter. Magazine Paper thus adversely impacted
gross operating earnings, while Newsprint was more stable with a higher operating rate in the industry
prior to the announced closures. The depreciation of NOK to a large degree occurred late in the quarter,
and thus did not have a meaningful impact on the fourth quarter 2014 operating result.

Publication Paper Australasia

Revenue and volumes increased seasonally from the third quarter of 2014 to the fourth quarter of 2014
and the ramp-up at Boyer was completed. Both these factors contributed towards improved gross
operating earnings in the quarter as compared to the prior quarter. The depreciation of AUD against USD
benefited price negotiations for Magazine Paper into 2015. The exchange rate level should also support
margins for the export business out of Australasia into Asia.

Other Activities

The negative contribution from Other Activities was larger in the fourth quarter of 2014 compared to the
third quarter of 2014, due to year end closing of cost allocations.




Cash Flow

Cash flow from operations benefited from a seasonal release of working capital, more than offsetting
interest payments in the quarter. Capital expenditures were somewhat higher than in the third quarter of
2014, reflecting volatility in investment spending. The redemptions of the remaining NOK bond in
October was in part financed by proceeds from accounts receivables (AR) facilities. The Group’s new AR
facility, announced in September 2014 at Bruck in Austria, became effective in the quarter.

Balance Sheet

Considering the above cash flow movements, cash balances were somewhat higher at the end of the
fourth quarter of 2014 compared to the end of the third quarter of 2014. Cash balances include restricted
cash of approximately NOK 250 million. A liquidity buffer of around NOK 200 million is prudent to allow
for daily volatility in working capital. Foreign denominated debt, when translated to NOK for accounting
purposes, increased due to the depreciation of NOK from the end of the third quarter of 2014 to the end
of the fourth quarter of 2014. Property, plant and equipment also increased due to NOK depreciation,
while there will be a negative effect from Euro-denominated power contracts in Norway.

The Parent

Norske Skogindustrier ASA was registered in the Norwegian Companies Registry on March 22, 1989 as
a public limited liability company, with registration number 911 750 961. The Parent’s shares have been
listed on the Oslo Stock Exchange since 1976, under the ticker symbol “NSG”. The Parent’s registered
office is at PO. Box 294, Skeyen, Karenslyst allé 49, 0213 Oslo, Norway.

The Temporary Notes Issuer

The Temporary Notes Issuer is Paper Funding, a public limited liability company (société anonyme)
organized and existing under the laws of Luxembourg, which is a wholly-owned subsidiary of Stichting
Paper Holdings, a Dutch Foundation (stichting) (the “Foundation”). Both the Foundation and the
Temporary Notes Issuer were formed solely for the purposes of the contemplated Transactions. The
Temporary Notes issued by the Temporary Notes Issuer were exchanged for the Senior Secured Notes
issued by the Senior Secured Notes Issuer on February 29, 2015 and do not exist anymore.

The Senior Secured Notes Issuer

The Senior Secured Notes Issuer of the Senior Secured Notes is Norske Skog AS, a Norwegian private
limited liability company formed in connection with the Transactions. The Issuer is an indirect wholly-
owned subsidiary of the Parent.

The Exchange Notes Issuer

The Exchange Notes Issuer of the Exchange Notes is Norske Skog Holding AS, a Norwegian private
limited liability company formed in connection with the Transactions. The Exchange Notes Issuer is an
indirect wholly-owned subsidiary of the Parent.

The Transactions

As part of our strategy to continue to actively manage our indebtedness, upon the Escrow Release, we
used the proceeds from the Offering of the Senior Secured Notes to address a portion of the short-term
and medium-term maturities of the Parent’s outstanding Existing Notes, for working capital purposes
and to pay the fees and expenses associated with the Transactions. The Parent’s outstanding Existing
Notes mature in 2015, 2016, 2017 and 2033. Concurrently with this Offering, the Exchange Notes Issuer
offered the eligible holders of each series of the Parent’s outstanding Existing Notes to exchange each
series of Existing Notes for newly-issued Exchange Notes and, if applicable to such series, cash,
pursuant to the terms of the Proposed Exchange Offers. The Exchange Notes Issuer also solicited
consents from the eligible holders of each series of the Parent’s outstanding Existing Notes through its
Proposed Consent Solicitations. The Exchange Notes were issued by the Exchange Notes Issuer on
February 24, 2015.




The Escrow Release and Special Mandatory Redemption

Prior to the closing of the Offering of the Temporary Notes, the Issuer deposited the Pre-Funded Amount
in the Escrow Account held in the name of the Temporary Notes Issuer pursuant to the terms of the
Escrow Agreement. Concurrently with the closing of the Offering of the Temporary Notes, and after
consummation of the Proposed Exchange Offers and Proposed Consent Solicitations and the
satisfaction of certain other conditions, the Initial Purchasers deposited the gross proceeds of the
Offering into the Escrow Account which, together with the Pre-Funded Amount, comprised the Escrow
Funds secured in favor of the Trustee for the benefit of the holders of the Temporary Notes. Following the
completion of the Proposed Exchange Offers and the Proposed Consent Solicitations, the Senior
Secured Notes Issuer exchanged €290.0 million aggregate principal amount of Temporary Notes for
Senior Secured Notes.
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Summary Corporate Structure and Financing

The chart set forth below summarizes our corporate structure and total interest-bearing liabilities on a
pro forma basis after giving effect to the issuance of the Senior Secured Notes and Exchange Notes. The
chart presents our simplified corporate structure and does not reflect every entity within our Group.
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As of and from the Escrow Release Date, each of the Parent, an indirect parent company of the Issuer, Norske Treindustrier
AS, an indirect parent company of the Issuer, the Exchange Notes Issuer, the direct parent company of the Issuer, and the
Subsidiary Guarantors guaranteed the Senior Secured Notes on a senior secured basis. The Senior Secured Notes are
secured by a pledge of all of the shares of Norske Treindustrier AS, the Exchange Notes Issuer, the Issuer, the Subsidiary
Guarantors, Norske Skog Walsum GmbH and Lysaker Invest AS as of the Escrow Release Date and certain other Collateral
(as defined below). For the year ended December 31, 2014, the Guarantors generated 108% of the Group’s consolidated
EBITDA and, as of December 31, 2014, held 89% of the Group’s total assets.

Represents the Parent’s outstanding Existing Notes. As of September 30, 2014, on an actual basis, without giving effect to
the Transactions, the aggregate principal amount of the Parent’s outstanding Existing Notes was NOK 6,517 million
(€802.8 million), consisting of the following:

. U.S.$158.2 million (NOK 1,021 million) 6.125% Senior Notes due 2015 (the “2015 Notes”);
. €129.6 million (NOK 1,052 million) 11.75% Senior Notes due 2016 (the “2016 Notes”);
. €388.5 million (NOK 3,154 million) 7.00% Senior Notes due 2017 (the “2017 Notes”); and

. U.S.$200.0 million (NOK 1,290 million) 7.125% Senior Notes due 2033 (the “2033 Notes” and, together with the 2015
Notes, the 2016 Notes and the 2033 Notes, the “Existing Notes”).

For further information regarding certain of our outstanding indebtedness, see “Description of Other Indebtedness.”
Represents the €290.0 million of Senior Secured Notes offered hereby.

Certain of our Subsidiary Guarantors have entered into securitizations of receivables and/or factoring facilities, which as of
September 30, 2014 provided €102.4 million (NOK 830.9 million) of committed financings comprised of the following:

. a NOK 250.0 million securitizations facility available through 2016 to our two Norwegian mill operations, Norske Skog
Saugbrugs AS and Norske Skog Skogn AS;

. a €40.0 million (NOK 324.7 million) factoring facility available through 2017 to our French mill operations, Norske Skog
Golbey S.A;;
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. a €25.0 million (NOK 202.9 million) factoring facility available through 2017 to our Austrian mill operations, Norske Skog
Bruck GmbH; and

. a AU$9.5 million (NOK 53.4 million) factoring facility available through 2017 to our Australasian mills operations, Norske
Skog (Australasia) Pty Limited.

For further information regarding our financings facilities, see “Description of Other Indebtedness.”

On the Escrow Release Date, the Guarantors guaranteed the Senior Secured Notes Issuer’s obligations under the Senior
Secured Notes on a senior secured basis, subject to the restrictions and limitations contained herein. The Senior Secured
Notes Issuer and the Guarantors provided, subject to the restrictions and limitations contained herein and in the Agreed
Security Principles, first-priority pledges of the capital stock of Norske Treindustrier AS, the Exchange Notes Issuer, the
Senior Secured Notes Issuer, the Subsidiary Guarantors, Norske Skog Walsum GmbH, Lysaker Invest AS and certain other
assets of the Subsidiary Guarantors as more specifically described under “Description of the Senior Secured Notes—
Security” to secure the Senior Secured Notes Issuer’s and the Guarantors’ obligations under the Senior Secured Notes.
Certain future bank facilities and hedging obligations (if any) may be secured and guaranteed on the same basis as the
Senior Secured Notes in accordance with the terms of the intercreditor agreement, dated on or about the Issue Date, among
the Issuer, the Guarantors, the Security Agent and the Trustee (the “Intercreditor Agreement”). Additionally, certain
commercial and financial obligations of a number of Subsidiary Guarantors are secured over particular assets on a first-
priority basis. In the event of enforcement of the Security Interests, the obligations under any such priority hedging
obligations entered into for bona fide hedging purposes and not for speculative purposes or first-priority commercial and
financial obligations may be satisfied in full before any payment can be made under the Senior Secured Notes. See
“Description of Other Indebtedness.”

The Senior Secured Notes are secured by a pledge of the capital stock of Norske Treindustrier AS, the Exchange Notes
Issuer, the Senior Secured Notes Issuer, the Subsidiary Guarantors, Norske Skog Walsum GmbH and Lysaker Invest AS and
certain other Collateral as of the Escrow Release Date. Certain security interests with respect to the real property of the
Australian Guarantors will be registered no later than 90 days after the Escrow Release Date. The Collateral does not include
the Excluded Assets (as defined herein) of the Subsidiary Guarantors and the assets of our operating subsidiaries that do not
guarantee the Senior Secured Notes as described under “Limitations on Validity and Enforceability of the Guarantees and the
Security Interests—Australia—Australian Securities” “‘Description of the Senior Secured Notes—Security.”

Represents the Exchange Notes issued by the Exchange Notes Issuer to holders of the Parent’s Existing Notes pursuant to
the Proposed Exchange Offers.

The Parent holds 100% of the share capital of the Guarantor Subsidiaries, with the exception of Norske Skog Bruck GmbH,
for which the Parent holds 99.9% of the share capital.
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The Offering

The following summary of the Offering contains basic information about the Senior Secured Notes, the
Exchange Notes, the Guarantees and the Security Interests. It is not intended to be complete and it is
subject to important limitations and exceptions. For a more complete understanding of the Notes, the
Guarantees and the Security Interests, including certain definitions of terms used in this summary, see
“Description of the Senior Secured Notes” and “‘Description of the Exchange Notes’.

Senior Secured Notes Issuer. . . .. Norske Skog AS, a private limited company organized under
the laws of Norway.

Exchange Notes Issuer . . .. ... .. Norske Skog Holding AS, a private limited company organized
under the laws of Norway.

Notes Offered . ............... €290,000,000 aggregate principal amount of 11.75% senior
secured notes due 2019 issued by the Senior Secured Notes
Issuer under the Senior Secured Notes Indenture.

€159,017,000 aggregate principal amount of 8.00% senior
notes due 2021 issued by the Exchange Notes Issuer under the
Exchange Notes Indenture.

US$ 60,649,000 aggregate principal amount of 8.00% senior
notes due 2023 issued by the Exchange Notes Issuer under the
Exchange Notes Indenture.

IssueDate................... February 24, 2015.

Notes Maturity Date ........... December 15, 2019, with respect to the Senior Secured Notes
February 24, 2021 with respect to the Exchange Notes due
2021 and February 24, 2023 with respect to the Exchange
Notes due 2023.

Interest Rate . . . .............. 11.75% per annum with respect to the Senior Secured Notes,
8.00% per annum with respect to the Exchange Notes due
2021 and 8.00% per annum with respect to the Exchange
Notes due 2023.

Interest Payment Dates . . . . .. ... Interest on the Senior Secured Notes will be paid
semi-annually in arrears on each June 15 and December 15,
commencing June 15, 2015. Interest on the Senior Secured
Notes accrued from February 24, 2015.

Interest on the Exchange Notes will be paid semi-annually in
arrears on each February 24 and August 24, commencing
August 24, 2015, and accrued from February 24, 2015.

Issue Price . ................. 97.500% plus an amount equal to the accrued interest on the
Senior Secured Notes from the Issue Date.

100.00% with respect to each of the Existing Notes, plus an
amount equal to the accrued interest on the Exchange Notes
from the Issue Date.

Denomination . ............... Each Senior Secured Note will be issued in global registered
form and have a minimum denomination of €100,000 and
integral multiples of €1,000 in excess thereof. Notes in
denominations of less than €100,000 will not be available.

Each Exchange Note due 2021 will be issued in global
registered form and have a minimum denomination of
€100,000 and integral multiples of €1,000 in excess thereof.
Exchange Notes due 2021 in denominations of less than
€100,000 will not be available.
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Ranking of the Temporary Notes
and the Senior Secured Notes . .

Each Exchange Note due 2023 will be issued in global
registered form and have a minimum denomination of
US$150,000 and integral multiples of US$1,000 in excess
thereof. Exchange Notes due 2023 in denominations of less
than US$150,000 will not be available.

The Senior Secured Notes are:

general senior obligations of the Senior Secured Notes
Issuer, secured as set forth under “—Security”;

ranked pari passu in right of payment with any existing and
future indebtedness of the Senior Secured Notes Issuer
that is not subordinated in right of payment to the Senior
Secured Notes;

ranked senior in right of payment to any existing and future
indebtedness of the Senior Secured Notes Issuer that is
expressly subordinated in right of payment to the Senior
Secured Notes;

guaranteed by the Parent Guarantors and the Subsidiary
Guarantors;

effectively subordinated to all existing and future secured
indebtedness of the Senior Secured Notes Issuer and its
subsidiaries that is secured by property and assets that do
not secure the Senior Secured Notes, to the extent of the
value of the property and assets securing such secured
indebtedness; and

effectively subordinated to all obligations of the
subsidiaries of the Senior Secured Notes Issuer that do
not guarantee the Senior Secured Notes. See
“Description of Other Indebtedness—Intercreditor
Agreement”.

The Exchange Notes are:

general unsecured senior obligations of the Exchange
Notes Issuer;

ranked pari passu in right of payment with any existing and
future indebtedness of the Exchange Notes Issuer that is
not subordinated in right of payment to the Exchange
Notes;

ranked senior in right of payment to any existing and future
indebtedness of the Exchange Notes Issuer that is
expressly subordinated in right of payment to the
Exchange Notes;

effectively subordinated to any existing or future
indebtedness or obligation of the Exchange Notes Issuer
and its subsidiaries that is secured by property and assets
that do not secure the Exchange Notes, to the extent of the
value of the property and assets securing such
indebtedness;

guaranteed on a senior unsecured basis by the Parent
Guarantors and on an unsecured senior subordinated
basis by the Subsidiary Guarantors; and

structurally subordinated to any existing or future
indebtedness of the Subsidiaries of the Issuer that are not
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Guarantees

Ranking of the Guarantees

Guarantors, including obligations to trade creditors. See
“Description of Other Indebtedness—Intercreditor
Agreement”.

The Senior Secured Notes are guaranteed for the full amount
of the principal and interest or other payments on a senior
secured basis by the Parent Guarantors and the Subsidiary
Guarantors.

The Exchange Notes are guaranteed for the full amount of the
principal and interest or other payments on a senior basis by
the Parent Guarantors and on a senior subordinated basis by
the Subsidiary Guarantors.

For the year ended December 31, 2014, the Guarantors
generated 108% of the Group’s consolidated EBITDA, and as
of December 31, 2014, held 89% of the Group’s total assets.

With respect to the Senior Secured Notes, the Guarantee of
each Guarantor is:

* a senior obligation of the relevant Guarantor, secured as
set forth under “—Security’’;

* ranked pari passu in right of payment with all existing and
future indebtedness of such Guarantor that is not
subordinated in right of payment to such Guarantee;

* ranked senior in right of payment to all existing and future
indebtedness of such Guarantor that is expressly
subordinated in right of payment to such Guarantee;

» effectively subordinated to all existing and future secured
indebtedness of such Guarantor that is secured by
property and assets that do not secure such Guarantee or
that secure such Guarantee on a second-ranking basis, to
the extent of the value of the property and assets securing
such indebtedness.

With respect to the Exchange Notes, the Guarantee of each
Parent Guarantor is:

* a general unsecured senior obligation of that Parent
Guarantor;

* ranked pari passu in right of payment with any existing and
future indebtedness of that Parent Guarantor that is not
subordinated in right of payment to such Guarantee;

* ranked senior in right of payment to any existing and future
indebtedness of such Parent Guarantor that is expressly
subordinated in right of payment to such Guarantee; and

» effectively subordinated to any existing or future
indebtedness or obligation of such Parent Guarantor that
is secured by property and assets that do not secure such
Guarantee, to the extent of the value of the property and
assets securing such Indebtedness.

With respect to the Exchange Notes, the Guarantee of each
Subsidiary Guarantor is:

* a general unsecured senior subordinated obligation of
that Subsidiary Guarantor;

* subordinated in right of payment to all existing and future
senior indebtedness of that Subsidiary Guarantor
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Security

(including that Subsidiary Guarantor’s obligations under
the Senior Secured Notes);

* ranked pari passu in right of payment with any existing and
future indebtedness (other than senior indebtedness) of
that Subsidiary Guarantor that is not subordinated in right
of payment to such Guarantee;

* ranked senior in right of payment to any existing and future
indebtedness of such Subsidiary Guarantor that is
expressly subordinated in right of payment to such
Guarantee; and

» effectively subordinated to any existing or future
indebtedness (including the Senior Secured Notes) or
obligation of such Subsidiary Guarantor that is secured by
property and assets that do not secure such Guarantee, to
the extent of the value of the property and assets securing
such indebtedness.

The Guarantees will be subject to the terms of the Intercreditor
Agreement. See “Description of Other Indebtedness—
Intercreditor Agreement’’.

The Senior Secured Notes are secured (the “Security
Interests””) by a first-ranking security interest in all issued
share capital of the Senior Secured Notes Issuer, the
Guarantors (other than the Parent), Norske Skog
Walsum GmbH and Lysaker Invest AS.

The Senior Secured Notes are also secured, subject to the
Intercreditor Agreement, certain perfection requirements and
the Agreed Security Principles, by Security Interests granted
on an equal and ratable first-ranking basis over:

(@) all intercompany loans and receivables (excluding
receivables relating to the Parent's cash pooling
arrangements) owed to the Parent Guarantors, any
Excluded Entity by the Senior Secured Notes Issuer or any
of its restricted subsidiaries; and

(b) certain assets of Norske Skog Industries Australia Limited,
(the holding company for the Group’s Australian and New
Zealand operations), Norske Skog (Australasia) Pty
Limited, Norske Skog Paper Mills (Australia) Limited and
Norske Skog Tasman Limited, other than certain of such
assets which are subject to contractual restrictions on the
grant or registration of security interests (and provided that
in the case of certain assets already subject to security in
favor of other persons where consent is given to the grant
of security, the security will be second-ranking security);

(collectively, the “Collateral”). See “Description of the Senior
Secured Notes—Security”.

Notwithstanding the above, Security Interests with respect to
real property of the Australian Guarantors will be registered no
later than 90 days after the Escrow Release Date.

The Collateral may also secure certain future indebtedness
permitted under the Indenture. See “Risk Factors—Risks
Related to the Notes and the Guarantees—Fraudulent
conveyance laws and other limitations on the enforceability and
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Use of Proceeds . . ..

Intercreditor Agreement .. ... ...

Optional Redemption

the amount of the Guarantees and the Security Interests may
adversely affect their validity and enforceability”.

Under the terms of the Intercreditor Agreement, the holders of
the Senior Secured Notes will receive proceeds from
enforcement of the Collateral only after certain super-senior
priority  obligations, including certain future hedging
obligations permitted by the Indenture, have been repaid. See
“Description of Other Indebtedness—Intercreditor Agreement”.

The Security Interests may be limited by applicable law or
subject to certain defenses that may limit their validity and
enforceability. For more information on the Security Interests
granted, see ‘“Description of the Senior Secured Notes—
Security” and for more information on potential limitations to
the Security Interests, see “Limitations on Validity and
Enforceability of the Guarantees and the Security Interests” and
“Risk Factors—Risks Related to the Notes and the
Guarantees’.

The Security Interests may be released under certain
circumstances. See “Risk Factors—Risks Related to the
Collateral—There are circumstances other than repayment or
discharge of the Notes under which the Collateral securing the
Senior Secured Notes will be released automatically, without
your consent or the Trustee or the Security Agent obtaining your
further consent,” ‘“Description of Other Indebtedness—
Intercreditor Agreement” and “Description of the Senior
Secured Notes—Security—Release of Liens”.

The Exchange Notes will be unsecured obligations of the
Issuer and the Guarantors and will not benefit from any security
granted in favor of the Senior Secured Notes. See “Description
of Other Indebtedness”.

We will use the proceeds from the Offering of the Senior
Secured Notes to address a portion of the short-term and
medium- term maturities of the Parent’s outstanding Existing
Notes, for working capital purposes and to pay the fees and
expenses associated with the Transactions. See “—The
Transactions” and “Use of Proceeds”.

Pursuant to the Intercreditor Agreement, the liens securing the
Senior Secured Notes are first-priority liens that will rank
equally with the liens that will secure certain future
indebtedness. Certain future hedging obligations may be
secured on a pari passu or senior basis to the Senior Secured
Notes. The Collateral is secured by security documents for the
benefit of holders of the Senior Secured Notes, counterparties
to certain future hedging agreements and holders of certain
other future indebtedness and obligations secured on a pari
passu or junior basis, as permitted by the Indenture and the
Intercreditor Agreement.

The Senior Secured Notes Issuer may redeem all or part of the
Senior Secured Notes at any time on or after February 15, 2017
at the redemption prices described under “Description of the
Senior Secured Notes—Optional Redemption,” plus accrued
and unpaid interest and additional amounts, if any, to the date
of redemption.

Prior to February 15, 2017, the Senior Secured Notes Issuer
may redeem all or part of the Senior Secured Notes at a
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Additional Amounts; Tax

Redemption . . .

Change of Control

Certain Covenants

redemption price equal to 100% of the principal amount
thereof, plus accrued and unpaid interest, if any, plus the
applicable “make-whole” premium.

At any time prior to February 15, 2017, the Senior Secured
Notes Issuer may on one or more occasions redeem up to 35%
of the aggregate principal amount of the Senior Secured
Notes, using the net proceeds from certain equity offerings at a
redemption price equal to 111.75% of the principal amount of
the Senior Secured Notes, plus accrued and unpaid interest
and additional amounts, if any, to the date of redemption;
provided that at least 65% of the aggregate principal amount of
the Notes remains outstanding after the redemption. See
“Description of the Senior Secured Notes—Optional
Redemption.”

The Exchange Notes Issuer may redeem all or part of the
Exchange Notes at any time on or after February 24, 2018 at
the redemption prices described under “Description of the
Exchange Notes—Optional Redemption,” in each case, plus
accrued and unpaid interest and additional amounts, if any, to
the date of redemption.

Prior to February 24, 2018, the Exchange Notes Issuer may
redeem all or part of the Exchange Notes at a redemption price
equal to 100% of the principal amount thereof, plus accrued
and unpaid interest, if any, plus the applicable “make-whole”
premium.

All payments in respect of the Notes or with respect to any
Guarantees will be made without withholding or deduction for
any taxes or other governmental charges, except to the extent
required by law. If withholding or deduction is required by law,
subject to certain exceptions, the Issuer, the relevant Guarantor
or other payor, as applicable, will pay additional amounts so
that the net amount you receive is no less than that which you
would have received in the absence of such withholding or
deduction. See “Description of the Senior Secured Notes—
Additional Amounts” and “Description of the Exchange
Notes—Additional Amounts”. The Issuer may redeem the
Notes in whole, but not in part, at any time, upon giving prior
notice, if certain changes in tax law impose certain withholding
taxes on amounts payable on the Notes, and, as a result, the
Issuer or a Guarantor is required to pay additional amounts
with respect to such withholding taxes. If the Issuer decides to
exercise such redemption right, it must pay you a price equal to
the principal amount of the Notes plus interest and additional
amounts, if any, to the date of redemption. See “Description of
the Senior Secured Notes—Optional —Redemption—
Redemption for Changes in Taxes”.

If the Parent experiences a change of control, the Issuer will be
required to offer to repurchase the Notes at 101% of their
principal amounts plus accrued interest to the date of such
repurchase. See “Description of the Senior Secured Notes—
Repurchase at the Option of Holders—Change of Control” and
“Description of the Exchange Notes—Repurchase at the
Option of Holders—Change of Control’.

The Senior Secured Notes Issuer will issue the Senior Secured
Notes under an indenture governing the Senior Secured Notes
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Original Issue Discount

(the “Senior Secured Notes Indenture” and collectively with
the Exchange Notes Indenture, the “Indenture” unless the
context requires otherwise). The Senior Secured Notes
Indenture limit, among other things, the ability of the Parent
and its restricted subsidiaries to:

* incur or guarantee additional indebtedness and issue
certain preferred stock;

e pay dividends, redeem capital stock and make certain
investments;

* make certain other restricted payments;
e create or permit to exist certain liens;

* impose restrictions on the ability of the subsidiaries of the
Issuer to pay dividends or make other payments to us;

e transfer, lease or sell certain assets including subsidiary
stock;

e enter into certain transactions with affiliates; and

* impair the Security Interests for the benefit of the holders
of the Senior Secured Notes.

Each of these covenants is subject to a number of significant
exceptions and qualifications. See “Description of the Senior
Secured Notes—Certain Covenants” and the related
definitions.

The Exchange Notes Issuer will issue the Exchange Notes
under an indenture governing the Exchange Notes (the
“Exchange Notes Indenture”). The Exchange Notes
Indenture will limit, among other things, the ability of the Parent
and its restricted subsidiaries to:

* incur or guarantee additional indebtedness and issue
certain preferred stock;

* pay dividends, redeem capital stock and make certain
investments;

* make certain other restricted payments;
e create or permit to exist certain liens;

* impose restrictions on the ability of the subsidiaries of the
Issuer to pay dividends or make other payments to us;

e transfer, lease or sell certain assets including subsidiary
stock; and

e enter into certain transactions with affiliates.

Each of these covenants is subject to a number of significant
exceptions and qualifications. See ‘“Description of the
Exchange Notes—Certain Covenants” and the related
definitions.

The Senior Secured Notes may be treated as issued with
original issue discount (“OID”) for U.S. federal income tax
purposes. U.S. investors in the Senior Secured Notes will be
subject to tax on OID (as ordinary income) as it accrues, in
advance of the cash attributable to that income (and in addition
to stated interest) if the Senior Secured Notes are treated as
issued with OID for U.S. federal income tax purposes. For a
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Transfer Restrictions . . ... ... ...

Clearing Information .. .........

Listing. . . ..

Listing Agent
Trustee . . ..

Security Agent . .. ............

Registrar . . .

Temporary Notes Security Agent . .

Transfer Agent and Paying Agent .

Governing Law ...............

Risk Factors

discussion of the U.S. federal income tax consequences of the
acquisition, ownership and disposition of the Notes, see “Tax
Considerations—Certain ~ U.S.  Federal = Income  Tax
Considerations’.

The Exchange Notes may be treated as issued with original
issue discount (“OID”) for U.S. federal income tax purposes. If
the Exchange Notes are treated as issued with OID for U.S.
federal income tax purposes, U.S. investors in the Exchange
Notes will be subject to tax on OID (as ordinary income) as it
accrues, in advance of the cash attributable to that income
(and in addition to stated interest). For a discussion of the U.S.
federal income tax consequences of the acquisition, ownership
and disposition of the Exchange Notes, see “Tax
Consequences—Certain  U.S. Federal  Income Tax
Considerations”.

The Notes and the Guarantees have not been, and will not be,
registered under the Securities Act or the securities laws of any
other jurisdiction. The Notes are subject to restrictions on
transfer and may only be offered or sold in transactions that are
exempt from or not subject to the registration requirements of
the Securities Act. See “Transfer Restrictions” and “Plan of
Distribution”.

The Senior Secured Notes sold pursuant to Regulation S and
Rule 144A of the Securities Act are expected to be accepted for
clearance through the facilities of Euroclear and Clearstream.

The Exchange Notes due 2021 are expected to be accepted for
clearance through the facilities of Euroclear and Clearstream,
and the Exchange Notes due 2023 are expected to be
accepted for clearance through the Depositary Trust Company
(“DTC”).

Application has been made for these listing particulars to be
approved by the Luxembourg Stock Exchange and for the
Notes to be admitted to the Official List of the Luxembourg
Stock Exchange and admitted to trading on its Euro MTF
Market.

Banque Internationale a Luxembourg SA.
Citibank, N.A., London Branch.
Citibank, N.A., London Branch.
Citibank, N.A., London Branch.
Citibank, N.A., London Branch.
Citibank, N.A., London Branch.

The Senior Secured Notes Indenture and the Exchange Notes
Indenture are governed by the laws of the State of New York.
The Escrow Agreement, the Escrow Account Charge and the
Intercreditor Agreement are governed by English law. The
security documents are governed by the laws of the applicable
jurisdictions in which Security Interests will be granted. The
provisions of Articles 86 to 94-8 of the Luxembourg Law of
10 August 1915, as amended, on commercial companies, are
excluded.

Please see the “Risk Factors” section for a description of
certain of the risks you should carefully consider before
investing in the Notes.
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The following tables present our summary consolidated historical financial information and other data as
of and for the periods indicated. This information has been derived from our Audited Consolidated
Financial Statements and from our Unaudited Condensed Consolidated Financial Statements, which
are included elsewhere in these listing particulars. The Senior Secured Notes Issuer was registered
under the Norwegian Companies Registry on November 18, 2014 and the Exchange Notes Issuer was
registered under the Norwegian Companies Registry on November 5, 2014. There is no financial
information regarding either the Senior Secured Notes Issuer and the Exchange Notes Issuer presented
in these listing particulars.

Our Unaudited Condensed Consolidated Financial Statements contain all adjustments, consisting of
normal recurring adjustments, which management considers necessary for a fair presentation of our
financial position and results of operations for the periods presented. Operating results for the
nine-month periods are not necessarily indicative of results for a full financial year, or any other periods.
Our summary unaudited consolidated statement of income data for the twelve months ended
September 30, 2014 has been derived by adding our historical consolidated statement of income data
for the financial year ended December 31, 2013 and the nine months ended September 30, 2014 and
subtracting our historical consolidated statement of income data for the nine months ended
September 30, 2013.

Our unaudited consolidated pro forma financial information as at and for the twelve months ended
September 30, 2014 provides certain information on an as adjusted basis to give effect to the
Transactions, including the issuance of the Notes and the assumed application of the net proceeds in
the Proposed Exchange Offers. Our unaudited consolidated pro forma financial information presented
herein has been prepared for informational purposes only, and does not purport to represent what our
actual financial position or consolidated interest expense would have been had the Transactions
occurred on (i) September 30, 2014, for the purposes of the calculation of pro forma net interest-bearing
liabilities and pro forma secured net interest-bearing liabilities and (ii) October 1, 2013, for the purposes
of the calculation of pro forma net finance costs, nor does it purport to represent our consolidated
interest expense or actual financial position at any future date.

This information is only a summary and should be read in conjunction with the information in the
sections entitled “Use of Proceeds”, ‘“Capitalization”, “Selected Historical Financial Data”,
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“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our
Consolidated Financial Statements and related notes included elsewhere in these listing particulars.

Income Statement Data:
Operating revenue
Distribution costs

Cost of materials. . . .. ......
Change in inventories
Employee benefit expenses . . .
Other operating expenses . . ..

Gross operating earnings . ..
Depreciation
Restructuring expenses
Other gains and losses
Impairments

Operating earnings
Share of profit in associated
companies
Financial items

(Loss)/profit before income
taxes
Income taxes

Net (loss)/profit

Balance Sheet Data:
Cash and cash equivalents

Totalassets. . . ....... ...

Total interest-bearing liabilities
Total equity

Cash Flow Statement Data:

Net cash flow from operating activities
Net cash flow from investing activities
Net cash flow from financing activities
Total change in cash and cash equivalents

Ningnl\gggths Twelve Months
Year Ended December 31, September 30, Sept%rr‘r?ggr 30,
2011 2012 2013 2013 2014 2014
(NOK in millions) Unaudited Unaudited

(NOK in millions) (EUR in (NOK in

millions)  millions)

18,904 16,592 13,339 9,805 8,942 1,509 12,476
(1,786) (1,645) (1,398) (1,035) (917) (155) (1,280)
(11,243) (9,564) (8,017) (5,964) (5,388) (900)  (7,441)
(118) (156) (45) 101 96 (6) (50)
(2,793) (2,491) (2,002) (1,544) (1,435) (229)  (1,893)
(1,450) (1,252) (1,014) (800) (685)  (109) (899)
1,515 1,485 862 564 612 110 910
(1,658)  (935)  (728) (533)  (547) (90) (742)
(387) (118) (145) 4 3 (18) (146)
(201) (1,009) (1,100) (863) 236 (0) (1)
(1,969) (2,086) — — — 0 —
(2,701) (2,663) (1,111) (829) 303 3 21
198 (70) 26 17 5 2 14
(629) (117) (1,258)  (935)  (498) (99) (821)
(3,132) (2,849) (2,344) (1,747) (190) (95) (787)
588 69 500 360  (105) 4 35
(2,545) (2,781) (1,844) (1,387) (296) (91) (753)

As of
As of December 31, September 30,
2011 2012 2013 2013 2014
(NOK in millions) Unaudited

Year Ended December 31,

(NOK in millions)

1,200 1,194 1,015 820 500
21,974 16,043 14,617 15,153 13,173
9,338 7,411 8,017 7,928 7,604
7,433 4,151 2,175 2,712 2,012
Nine Months
Ended

September 30,

2011 2012 2013 2013 2014

(NOK in millions) Unaudited

(NOK in

millions)
............ 455 982 68 (245) (224)
............ 470 300 (169) (127) 120
............ (4,170) (1,258) (151) (72) (436)
........... (3,240) (6) (178) (374) (515)
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Nine Months

Docember 31, September 30, TWelue Months Ended
2011 2012 2013 2013 2014 2014
Unaudited Unaudited
(NOK in millions) (Euro in (NOK in
millions)® millions)
Other Financial Data:®
Capital expenditures® . .. ... ... 490 492 529 352 201 46 378
EBITDA® . . .. ... ............ 1,515 1,485 862 564 612 110 910
Net secured interest-bearing
liabilities® . .. ............. (1,052) (982) (832) (629) (338) 41) (338)
Net interest-bearing debt® . .. .. 7,863 6,021 6,817 6,918 6,931 838 6,931

Twelve Months
Ended
September 30, 2014

(Euro in (NOK in
millions, millions,

except except

ratios)™ ratios)
Pro-forma and Other Financial Data®(
Pro forma secured net interest-bearing liabilities®® . ... ... .. ......... ... 294 2,427
Pro forma net interest-bearing liabilities®® . . .. ... ... ... ... .. o L. 756 6,251
Pro forma net finance costs® . . . ... ... ... ... 73 606
Ratio of pro forma secured net interest-bearing liabilities to EBITDA® ... ... .. 2.7x
Ratio of pro forma net interest-bearing liabilities to EBITDA® . . ... .......... 6.9x
Ratio of EBITDA to pro forma net finance costs ... ..................... 1.5x

M

The financial data for the twelve months ended September 30, 2014 has been translated for convenience only at the rate of
NOK 8.2675 = €1.00, which is the unweighted monthly average exchange rate for the period from October 1, 2013 to
September 30, 2014.

Capital expenditures, EBITDA, net secured interest-bearing liabilities, net interest-bearing debt, pro forma net secured
interest-bearing liabilities, pro forma net interest-bearing liabilities, pro forma net finance costs, the ratio of pro forma net
secured interest-bearing liabilities to EBITDA, the ratio of pro forma net interest-bearing liabilities to EBITDA and the ratio of
EBITDA to pro forma net finance costs are unaudited.

Capital expenditures represents amounts spent on the maintenance of our mills, together with expenditure related to capital
improvement projects at our mills such as those to improve quality of production and increase operating efficiency.

EBITDA, for any relevant period, represents net profit/(loss) for the period before income taxes, financial items, share of
(profit)/loss of associates impairments, other gains and losses, restructuring expenses and depreciation. EBITDA is not a
recognized term under IFRS and is not intended to be an alternative to net (loss)/profit or profit before tax as a measure of
operating performance or to net cash flows from operating activities as a measure of liquidity. Additionally, EBITDA is not
intended to be a measure of free cash flow available for our discretionary use, as it does not take into account certain cash
requirements such as interest payments, tax payments and debt service requirements. We present EBITDA along with our
IFRS results to provide a more complete understanding of the factors and trends affecting our business than IFRS results
alone. Because not all companies use identical calculations, our presentation of EBITDA may not be comparable to other
similarly titted measures used by other companies. You should not consider EBITDA in isolation or as a substitute for profit for
the year or operating earnings as determined by IFRS, or as a substitute for an analysis of our Consolidated Financial
Statements. As described in the sections entitled “Presentation of Financial and Other Information”, “Summary” and this
“Summary Consolidated Financial and Other Data” of these listing particulars, we use the term “EBITDA” in lieu of the term
gross operating earnings due to the familiarity of the term EBITDA to prospective investors in the Notes. In these listing
particulars, EBITDA is defined on the same basis as gross operating earnings.
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The following data sets forth a reconciliation of EBITDA to net (loss)/profit on a consolidated basis for the periods indicated:

Vear Ended NinE I\élogths
ear Ende nde
December 31, September 30, Twels":p't\g?:ggf 3E(;:ded
2011 2012 2013 2013 2014 2014
Unaudited Unaudited
(NOK in millions) (Euro in (NOK in
millions)® millions)
Net (loss)/profit . . . ... ... ..... (2,545) (2,781) (1,844) (1,387) (296) 91) (753)
Incometaxes . ............... (588) (69) (500) (360) 105 (4) (35)
Financialitems . ... ........... 629 117 1,258 935 498 99 821
Impairments . . . .............. 1,969 2,086 — — — — —
Other gains and losses . . . .. ..... 201 1,009 1,100 863 (236) — 1
Restructuring expenses . . . . ... ... 387 118 145 (4) (3) 18 146
Share of (profit)/loss of associates . . . (198) 70 (26) 17) (5) 2 (14)
Depreciation. . . . ............. 1,658 935 728 533 547 90 742
EBITDA ... ... ... ... ........ 1,515 1,485 862 564 612 110 910

Net secured interest-bearing liabilities includes the sum of secured interest-bearing current liabilities, secured interest-
bearing long-term liabilities and any other secured financial instrument which bears interest, less cash and cash equivalents.

The following data sets forth a reconciliation of net secured interest-bearing liabilities to total secured interest-bearing
liabilities on a consolidated basis for the periods indicated:

Nine Months
Year Ended Ended
Twelve Months Ended
December 31, September 30, September 30,
2011 2012 2013 2013 2014 2014
Unaudited Unaudited

(NOK in millions) (Euro in (NOK in
millions)® millions)

Total secured interest-bearing liabilities . . 148 212 183 191 162 20 162

Cash and cash equivalents . . . .. ...... 1,200 1,194 1,015 820 500 60 500

Net secured interest-bearing liabilities .. (1,052) (982) (832) (629) (338) (41) (338)

Net interest-bearing liabilities includes the sum of interest-bearing current liabilities, interest-bearing long-term liabilities and
any other financial instrument which bears interest, less (i) cash and cash equivalents and (ii) any gain on fair value hedge
(defined as any gain including former gains on terminated fair value hedge (hedge reserve)).

Pro forma data gives effect to the issuance of €290.0 million in principal amount of Senior Secured Notes in this Offering and
the application of the proceeds therefrom, assuming 100% of the aggregate principal amount of each series of Existing Notes
accepted the Proposed Exchange Offers and Proposed Consent Solicitations, as described in “Use of Proceeds” and
“Capitalization” .

Pro forma net finance costs represents assumed interest expense in respect of the Notes and related issuance costs as well
as interest expense in respect of certain of the Parent’s existing financing arrangements less the interest expense and related
issuance costs in respect of the Existing Notes exchanged in the Proposed Exchange Offers.

For the purposes of this calculation, the net interest-bearing liabilities is not adjusted for amortized cost. As of September 30,
2014, amortized costs amounted to NOK 62 million.
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Publication Paper Operational Data from Continuing Operations

One of the principal factors affecting our financial results and their comparability across periods is the
disposal of businesses. Since January 1, 2011, we have made five disposals of operational and closed
mills and our recovered paper operations. As illustrated by the table and discussion under the section
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Results of
Operations”, the comparability of our revenues and EBITDA over the periods indicated were significantly
impacted by these disposals, which negatively impacted our Group’s consolidated operating revenues
and EBITDA.

Constant Perimeter Financial Information

Below we present our Constant Perimeter Financial Information which includes the historical operating
and financial results of our existing portfolio of mills, Bruck, Golbey, Skogn, Albury, Boyer, Tasman,
Walsum and Saugbrugs. The Constant Perimeter Financial Information has neither been audited nor
reviewed by our independent auditors and includes information with respect to the production volumes,
sales volumes, capacity, operating revenue, EBITDA and capital expenditures of the eight mills we
currently operate. The Constant Perimeter Financial Information does not reflect results from our
operations recorded as Other Activities in our Consolidated Financial Statements, which would require
significant further adjustments and assumptions due to the difficulties in allocating revenues and costs
to appropriate assets given the changes to the Group’s structure. See “Presentation of Financial and
Other Information—Constant Perimeter Financial Information” for additional details regarding the
presentation of these results and their underlying assumptions. These assumptions are based on our
historical unaudited management accounts and financial records, and they involve certain assumptions
which were not at the time and have not since been reviewed with our auditors during the periods
presented for conformity with IFRS reporting standards other than in conjunction with the presentation of
our Consolidated Financial Statements. For a review of our historical operating results under IFRS,
please see our Consolidated Financial Statements included in these listing particulars beginning on
page F-1.

The Constant Perimeter Financial Information is not intended to represent or to be indicative of the
consolidated results of operations our currently operational eight mills would have reported had the
disposals of our Pisa, Singburi, Bio Bio, Follum, Parenco and Reparco operations occurred on
January 1, 2011 and has not been adjusted to reflect any additional costs or revenues that might have
resulted therefrom. Some of the factors that could have caused our financial performance to differ
materially from that expressed or implied by the Constant Perimeter Financial Information had such
disposals occurred on January 1, 2011 include increased expenses (including the need to incur
additional materials or staff-related or other costs) due to increased production at our remaining mills
during the historical period with an uncertain impact on our operating margin. Use of this financial data
may, therefore, give an inaccurate reflection of what our current portfolio’s operational results would
have been had such disposals occurred on January 1, 2011.

The Constant Perimeter Financial Information is designed to aid comparability of our results across
reporting periods. The purpose of such information is to illustrate the historical results of our current
portfolio of operational mills as of September 30, 2014 and for the periods indicated. In particular, the
table indicates the revenue decreases across our mill operations in each of the periods under review,
even after having removed the negative impact of the disposals. The analysis further indicates that
operating EBITDA for our current portfolio of mills decreased in each of 2011, 2012 and 2013 and has
increased year-over-year with respect to both the twelve months and nine months ended September 30,
2014.
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The following table presents the production volumes, sales volumes, revenue, EBITDA and capital
expenditures for our operations at our Bruck, Golbey, Skogn, Albury, Boyer, Tasman, Walsum and
Saugbrugs mills as reflected in our management accounts and accounting records for the periods
indicated:

Nine Months Twelve Months
Ended Ended
Year Ended December 31, September 30, September 30,

2011 2012 2013 2013 2014 2013 2014
(in thousands of tons, except percentages)

Production Volume . . ... .......... 2,956 2,975 2,854 2,135 1,967 2,876 2,687
Newsprint . . .................... 1,986 1,904 1,801 1,348 1,251 1,819 1,704
Magazine Paper . . ... ............. 970 1,071 1,054 787 716 1,056 983
Sales Volume . ... ............... 2,969 2,998 2,867 2,105 1,940 2,884 2,701
Newsprint . . .................... 1,988 1,923 1,814 1,326 1,230 1,821 1,719
Magazine Paper . . .. .............. 981 1,076 1,052 780 709 1,063 982
Capacity ...................... 3,430 3,430 3,227 2,430 2,216 3,283 3,013
Europe . . . ... ... .. 2,565 2,565 2518 1,898 1,718 2,534 2,338
Australasia . .. .................. 865 865 709 533 498 749 674
OperatingRate . . .. .............. 86.2% 86.7% 88.4% 87.8% 88.8% 87.6% 89.2%
(NOK in millions, except percentages)

Revenue ...................... 14,159 13,533 12,500 9,051 8,904 12,400 12,353
Change (%) (y-0-y) . . ..o oot 2.4% (4.4)% (7.6)% (11.1)% (1.6)% (11.0)% (0.4)%
EBITDA .. ..... ... ... ... . ...... 1,444 1,259 814 520 647 751 942
EBITDA Margin (%) . . . . ............ 10.2% 9.3% 6.5% 5.7% 7.3% 6.1% 7.6%
Capital Expenditure. . . . . ... ....... 402 471 519 344 201 542 375
Operational Capex . . .............. 298 150 151 73 112 101 168
Development Capex . . . ............ 104 321 368 271 89 441 208

(1)  Our results for 2011 and 2012 do not reflect the results of our sales offices which in each of those years accounted for less
than 1% of our Group consolidated EBITDA.

The following table presents the average price per ton of publication paper sold for our operations at our
Bruck, Golbey, Skogn, Albury, Boyer, Tasman, Walsum and Saugbrugs mills as reflected in our
management accounts for the periods indicated:

Nine Months Twelve Months
Ended Ended
Year Ended December 31, September 30, September 30,

2011 2012 2013 2013 2014 2013 2014

(NOK)
Priceperton..................... 4,623 4,435 4,251 4,206 4,420 4,213 4,408
Newsprint. . ........ .. .. .. ........ 4,378 4,259 4,018 3,988 — 4,006 —
Magazine Paper .. ................. 5120 4,746 4,656 4,577 — 4,569 —
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RISK FACTORS

In addition to the other information contained in these listing particulars, you should carefully consider the
following risk factors in evaluating an investment in the Notes and the Guarantees. Any of the risks
described below, or additional risks not currently known to us or that we currently deem immaterial, could
have a significant or material adverse effect on our business, financial condition, results of operations or
prospects and result in a corresponding decline in the market price of the Notes. You could lose all or a
substantial part of your investment.

These listing particulars also contain forward-looking statements that involve risks and uncertainties. Our
actual results could differ materially from those anticipated in such forward-looking statements as a result
of certain factors, including the risks described below and elsewhere in these listing particulars. See
“Disclosure Regarding Forward-Looking Statements”.

Risks Related to Our Business and Our Industry

We have a history of losses, and we may not be profitable or generate sufficient cash flow to meet
our liquidity needs in the future.

We have had a history of losses. For the years ended December 31, 2013, 2012 and 2011, we generated
net losses of NOK 1,844 million, NOK 2,781 million and NOK 2,545 million, respectively. In addition, in
recent periods, our operating cash flows and available capital resources have not been sufficient to meet
our liquidity needs, including working capital, capital expenditures and debt service requirements. For
the year ended December 31, 2013 and the nine months ended September 30, 2014, our net cash flow
from operating activities was NOK 68 million and NOK (224) million, respectively. A failure to become
profitable or to generate sufficient operating cash flow to meet our liquidity needs could adversely affect
our ability to sustain operations, obtain additional funding, meet our debt service obligations, including
with respect to the Notes, or continue as a going concern.

During recent years, we experienced weaker demand for our products due to depressed economic
conditions, decreased circulation levels of newspapers and magazines and other trends in end-user
preferences, which adversely impacted our results of operations and liquidity. Our future liquidity could
be negatively impacted by many factors including, but not limited to, continued overcapacity in the
paper industry, decreased prices for our finished products, reduced demand for publication paper,
increased prices for raw materials, exchange rate fluctuations or other factors. If our future cash flows
from operations and other capital resources are insufficient to pay our obligations as they mature or to
fund our liquidity needs, we may be forced to reduce or delay our business activities and capital
expenditures, sell assets, obtain additional financing, restructure or refinance all or a portion of our
indebtedness on or before maturity, including the Notes, or forego opportunities such as acquisitions of
other businesses.

The availability, timing and terms of any alternative sources of liquidity will likely depend upon our
financial condition and prevailing conditions in the financial markets. We cannot assure you that any
future financing will be available to us at any given time or as to the reasonableness of the terms on
which any future financing may be available. We cannot assure you that our current expectations of cash
flow from operations (which will depend on numerous future factors and conditions, many of which are
beyond our control) will be accurate. Such cash flow projections are merely estimates of future events
and actual events will probably vary from current estimates, possibly materially.

The publication paper industry has undergone significant fundamental changes in the last decade.
This has resulted in periods of substantial overcapacity and intense competition among paper
manufacturers, principally associated with declining demand in certain markets for publication
paper, especially newsprint, which is likely to continue.

Demand for our products is influenced by global economic trends, demographic trends, circulation
levels of newspapers and magazines, technological developments, trends in end-user preferences and
inventory levels maintained by our customers.

The rise of the internet and other electronic media, including as a replacement for print-based
advertising, has fundamentally changed the market environment for our products and has resulted in a
decline in demand in certain markets for publication paper. The decrease in demand for publication
paper is structural, rather than cyclical, and we expect this trend to continue in the future. In particular,
levels of demand for newsprint in certain historically significant markets, such as Europe, Australasia
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and the United States, have declined and are likely to continue to decline. Newspaper and magazine
publishers have developed electronic platforms and channels as supplements to their printed versions
and significant advertising volumes have moved from printed to electronic media. These trends have
had, and are likely to continue to have in the years to come, an adverse effect on the circulation levels of
traditional print media and consequently on consumption of publication paper.

In the 1990s, we and many of our competitors made significant investments in Europe to increase
production capacity. In the last decade, large amounts of new capacity have been built in Asia,
especially in China, to cover the expected demand growth in that region. This has reduced the need for
imports from North America and Europe. In the same period, the demand for newsprint has declined
significantly in North America, and to some extent in Europe, due to the reasons mentioned above,
which has led to excess capacity in both these regions.

Imbalance between production capacity and demand remains our and the industry’s largest challenge,
as this imbalance has contributed to significant downward pressure on selling prices for our products.
While we are a significant participant in most of the markets in which we compete, neither our actions nor
those of any one industry participant have more than a small influence on changes in product prices.
According to PPPC, in 2013 global declines in capacity matched or exceeded the declines in global
demand. Despite recent industry-wide efforts to consolidate, however, overcapacity is likely to continue
to have an effect in the future. Any decline in demand and corresponding excess capacity could
materially and adversely affect our business, results of operations and financial condition.

We have a substantial amount of indebtedness maturing in 2015, 2016 and 2017 and we may not
have adequate liquidity to satisfy our debt obligations as they become due.

As of September 30, 2014, without giving pro forma effect to the Transactions, we had total interest-
bearing liabilities of NOK 7,604 billion, including U.S.$158.2 million (NOK 1,021 million) of 2015 Notes,
€129.6 million (NOK 1,052 million) of 2016 Notes and €388.5 million (NOK 3,154 million) of 2017 Notes.
While we intend to use the proceeds of this Offering to address our near to medium-term maturities, we
do not expect that the proceeds of this Offering, together with our anticipated cash flow from operations
and other capital resources, will be sufficient to satisfy our debt obligations as they become due in 2015,
2016 and 2017. Our ability to satisfy these obligations will depend, in part, on the successful completion
of the Proposed Exchange Offers and the Proposed Consent Solicitations, or one or more alternative
transactions. The completion of this Offering is not contingent upon the completion of the Proposed
Exchange Offers or the Proposed Consent Solicitations or any other transaction; however, if we do not
receive the requisite consents for each series of the Parent’s Existing Notes in the Proposed Consent
Solicitations, or if sufficient consents are received for all series of Existing Notes but less than holders of a
majority in principal amount of each series of Existing Notes tenders their Existing Notes in the Proposed
Exchange Offers (unless the requirement for a majority in principal amount to exchange is waived by
Norske Skog AS), the maximum amount of Senior Secured Notes to be issued in the Exchange for
Temporary Notes will be €179.0 million.

There is no minimum tender condition for any series of Existing Notes in the Proposed Exchange Offers.
If the Proposed Exchange Offers and Proposed Consent Solicitations are not completed, we intend to
use the proceeds from this Offering to address a portion of the maturities of the Parent’s Existing Notes in
one or more alternative transactions. There can be no assurance that the Proposed Exchange Offers and
Proposed Consent Solicitations will be completed, or as to the aggregate principal amount of each
series of Existing Notes that will be exchanged for Exchange Notes.

While this Offering and the Proposed Exchange Offers and Proposed Consent Solicitations (if
completed) may extend the maturities of a significant portion of our indebtedness, such transactions
may also result in significantly higher interest costs. Moreover, even after the completion of the Proposed
Exchange Offers, we may still have significant debt repayment obligations due in 2015, 2016 and 2017.

The Indenture governing the Notes and the indenture that will govern the Exchange Notes will impose
significant limitations on our ability to refinance any of the unsecured debt securities that remain
outstanding, including with respect to the grant of guarantees or security for any refinancing debt. In
addition, if we do not have adequate liquidity to satisfy our debt obligations as they become due, there is
an increased risk that the Guarantees and the Security Interests granted in favor of the Senior Secured
Noteholders will be subject to claims that they should be limited, subordinated or set aside. See
“—Fraudulent conveyance laws and other limitations on the enforceability and the amount of the
Guarantees and the Security Interests may adversely affect their validity and enforceability”.
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Even if we successfully consummate the Proposed Exchange Offers and Proposed Consent
Solicitations or an alternative liability management transaction, our remaining indebtedness may
impair our financial condition and our ability to grow and compete, and we may incur additional
debt.

We have a substantial amount of indebtedness. As of September 30, 2014, without giving pro forma
effect to the Transactions, we had total interest-bearing liabilities of NOK 7,604 billion. Our high leverage
has important consequences for our financial condition, including:

* requiring a substantial portion of our cash flow from operations for the payment of principal and
interest on our debt and reducing our ability to use our cash flow to fund working capital, capital
expenditures, the execution of our business strategy, acquisitions, operations and general
corporate requirements;

* making it more difficult to refinance our obligations as they come due;
* increasing our vulnerability to general adverse economic, competitive and industry conditions;

* limiting our ability to obtain additional financing to fund future working capital, capital expenditures,
the execution of our business strategy, acquisitions, operations and other general corporate
requirements;

* limiting our ability to make strategic acquisitions or causing us to make divestitures;
* limiting our ability to retain key employees or attract new employees;
* limiting our ability to retain and attract customers;

* limiting our flexibility in planning for, or reacting to, changes in our business and the industry in
which we operate; and

* limiting our ability to receive trade credit from our suppliers or otherwise placing us at a competitive
disadvantage to other less-leveraged competitors.

The indenture and fiscal agency agreements governing the Parent’s Existing Notes contain, and the
indentures governing the Notes and the Exchange Notes will contain, certain restrictive covenants that
limit our ability to engage in activities that may be in our long-term best interests. Our failure to comply
with those covenants could result in an event of default which, if not cured or waived, could cause an
acceleration of all of our debts.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future pursuant
to the terms of the instruments governing our debt securities. If new indebtedness is added to our and
our subsidiaries’ current debt levels, the related risks that we and they now face could intensify.

We will require a significant amount of cash to service our indebtedness, including the Notes, fund
working capital and make planned capital expenditures.

Our ability to make payments on and to refinance our indebtedness, including the Notes, and to fund
working capital and planned capital expenditures will depend on our ability to generate cash flow in the
future and our ability to borrow under our other lending facilities, to the extent of available borrowings.
This, to a certain extent, is subject to general economic, financial, competitive, legislative, regulatory and
other factors that are beyond our control. If adverse regional and national economic conditions persist,
worsen or fail to improve significantly, we could experience decreased revenues from our operations
attributable to decreases in wholesale and consumer spending levels and could fail to generate
sufficient cash to fund our liquidity needs or fail to satisfy the restrictive covenants and borrowing
limitations that we are subject to under our indebtedness.

If our future cash flows and other capital resources (including availability under our factoring and
securitization facilities) are insufficient to pay our obligations as they mature or to fund our liquidity
needs, we may be forced to:

* reduce or delay our capital expenditures;

* close or curtail operations at our mills and further reduce our sales and overhead staffs;
» dispose of assets;

* obtain additional debt or equity capital; or

e refinance all or a portion of our debt.
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We cannot assure you that our business will generate sufficient cash flow from operations or that future
borrowings will be available to us, or otherwise in an amount sufficient to enable us to pay our
indebtedness or to fund our other liquidity needs. Any failure to generate sufficient cash flow or to access
alternative sources of liquidity could have a material adverse effect on our business, results of operations
and financial condition.

The demand for our products is affected by cyclical factors.

Much of the demand for our products is generated directly or indirectly by advertising, whether by
newsprint publishers, printers, direct mail campaigns, magazine publishers or other ultimate end-users
of paper. When the economy slows, advertising and promotional expenditures are generally reduced
and our customers’ demand for our products declines. These factors are beyond our control and we are
therefore vulnerable to declines in economic conditions, such as during the recent global economic
downturn.

Prices for our finished products may fluctuate significantly.

The markets for publication paper products such as newsprint and magazine paper are highly cyclical
and have historically experienced significant price volatility. Because publication paper is a
commodity-like product, there are generally few distinguishing qualities from producer to producer. This
has resulted in strong price competition for our products, with price determined by supply relative to
demand. Levels of supply and demand may differ between products and geographic regions.

Supply of publication paper is principally affected by production and capacity levels. In recent years,
there has been significant excess capacity in the market, which resulted from fundamental changes that
have taken place in our industry. In response to this, in common with other industry participants, we have
reduced industry capacity through the idling and closure of paper machines and mills. However, to avoid
the idling or closing of mills, some producers may choose to continue to operate at a loss for a period of
time, which could prolong weak pricing environments due to over-supply in the industry as a whole.
Therefore, despite capacity reductions, there is a risk that supply will continue to exceed demand, which
may cause prices to fall and change the pattern of imports and exports between regions. Excess
capacity can exacerbate price decreases in periods of declining demand and can delay price increases
that would otherwise result from any future increase in demand.

Demand for publication paper fluctuates and is affected by general economic conditions and increased
use of the internet and other electronic media, each of which impact end-user demand for publication
paper as described above. In light of the potential for further structural decline in demand resulting from,
for example, ever greater usage of the internet to deliver media content, we may not be able to increase
or even maintain current price levels for our products.

Like other paper companies, we have limited influence over the timing and extent of price changes for
our products, which are influenced by many factors outside our control and can often be volatile. In
addition, despite our cost control initiatives, fixed costs continue to comprise a significant proportion of
our cost structure. Therefore, we have only very limited scope to further reduce our fixed costs in
response to downward pressure on selling prices for our products. Any further significant downturn in
the price levels for our products would have a material adverse effect on our business, results of
operations and financial condition.

Prices for our raw materials are volatile and there can be no assurances that we will be able to
obtain our raw materials, in particular energy, wood and recovered paper, at prices that will enable
us to sell our products profitably, or at all.

The main raw materials used by us in the production of our products are energy, wood and recovered
paper, which accounted for 21%, 13% and 9%, respectively, of our total operating expenses for the year
ended December 31, 2013. Since 2011, our results of operations have been negatively affected by an
increase in the costs (on the basis of costs per ton of publication paper) for each of these inputs.

Our global manufacturing operations utilize electricity, geothermal energy, natural gas and the burning
of waste wood for which we generally rely on third-party suppliers. As a result, we are susceptible to
price volatility, in particular in energy and recovered paper prices. In addition, we may from time to time
be subject to unpredictable supplies of our raw materials, and no assurance can be given that we would
be able to source alternative supplies of raw materials in a timely or cost-effective manner or at all. In the
year ended December 31, 2013, purchased electricity accounted for 53% of our energy expenses. Our
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contracts with energy suppliers can vary as to price, quantity and duration. Our energy costs are also
affected by various market factors, including supply and demand balance, fuel prices and local and
national regulatory decisions.

While we have long-term contracts in place for a portion of our wood needs, there can be no assurance
that we will have sufficient supplies of wood, recovered paper or other raw materials for all of our
production needs, or that prices will remain at levels that will enable us to sell our finished products
profitably, or at all.

Unlike many of our competitors, we are not vertically integrated. Our competitors that have greater
degrees of vertical integration may have more secure access to, and better control of the cost of, raw
materials. Producers with a greater degree of vertical integration may therefore have a competitive
advantage over us. This is particularly significant in our magazine segment, as the manufacturing
process is primarily based on the use of wood fiber and chemical pulp, each of which is particularly
susceptible to significant price volatility.

The price for our products is determined primarily based on demand and we may therefore be unable, in
the short term or at all, to pass on to our customers any increases in the cost of our raw materials. Any
sustained increase in the cost of energy, wood or recovered paper prices would reduce our gross profit
margins, which would have a material adverse effect on our business, financial condition and results of
operations.

Industry consolidation in Europe constitutes a key element of our business strategy. Failure to
consummate consolidation transactions or to implement any of our business strategies
successfully or unexpected developments in the publication paper industry could materially
adversely affect our business and results of operations.

We may be unable to implement our strategies or achieve the anticipated results of such strategies. Our
strategies are subject to significant business, economic and competitive uncertainties and
contingencies, many of which are beyond our control. In particular, we believe industry consolidation in
Europe is necessary in order to better align capacity with demand and we are actively seeking to achieve
this through acquisitions, alliances and/or strategic partnerships with other industry participants. The
success of this strategy depends on numerous factors, such as the participation of our competitors in
such industry consolidation, our financial resources and those of our competitors, our ability to obtain
adequate financing on acceptable terms, our ability to successfully evaluate and consummate any such
consolidation transactions, the impact on our financial condition of any additional debt incurred in
connection with any such consolidation transactions and the realization of the expected benefits of any
such consolidation transactions when expected or to the extent anticipated. In addition, our strategy has
been developed based on our predictions and assumptions as to future developments in the publication
paper industry, which judgments are based on the experience of our management team. If we are unable
to implement our key business strategies, or if the publication paper industry develops in a manner that
we have not anticipated, it may have a material adverse effect on our business, results of operations and
financial condition.

We may not recognize the expected benefits of planned or completed investments or operational
changes.

As part of our ongoing operations, we regularly invest in new operations or adopt new operating policies
intended to reduce costs or increase operating margins; however, there can be no assurance that such
investments or operations will generate such intended benefits. For example, in 2012 we completed the
construction of a geothermal power plant at our Tasman mill in New Zealand with the intention of
reducing the cost of electricity for the site’s operations and selling excess energy in local markets. As a
result of declines in the cost of energy in New Zealand in 2012 and 2013, the spot price of electricity fell
below those expected when the investment in the geothermal plant was approved and subsequent sales
of excess energy from the geothermal plant’s operations have been below initially budgeted
expectations. Similarly, in the first quarter of 2014, we completed the conversion of one of our Boyer
mill’s two newsprint machines to magazine paper production. During the first half of 2014, the converted
magazine paper machine did not reach the intended productivity levels expected under the project’s
anticipated timeline. Any future investments in capital expenditures, entry into joint ventures and/or
adoption of new operating procedures may not generate the intended benefits and the failure to realize
such benefits may have a material negative effect on the results of our operations.
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Our business and results of operations are affected by many general economic factors.

Our business and results of operations are affected by many general economic factors, including the
level of economic activity in the markets in which we operate. We are particularly vulnerable to economic
conditions in Europe as our European segment operations represented 75.2% of our operating revenue
for the nine months ended September 30, 2014. Despite our higher EBITDA during the nine months
ended September 30, 2014 (which included the opening of our first magazine paper operations at our
Boyer mill in Australia) as compared to the same period in 2013, if economic conditions in the markets in
which we operate worsen, our financial condition and results of operations could be materially adversely
affected in 2015 and beyond.

The markets for publication paper products are highly competitive, and some of our competitors
have advantages that may adversely affect our ability to compete with them.

We compete against a large number of publication paper producers located around the world. Some of
these companies benefit from vertical integration, product diversity, greater financial resources or
economies of scale, or operate mills that are lower-cost producers of paper products than our mills,
making them less vulnerable to adverse fluctuations in any one sector than we are. Furthermore, our
competitors may be better positioned financially or operationally than we are to take advantage of
consolidation opportunities which may arise, and there can be no assurances that a failure to take
advantage of such opportunities on our behalf would not make us less competitive.

In order to remain competitive, we must also respond to changes in consumer preferences. For
example, paper companies have historically responded to changes in consumer preferences by
improving existing or developing new paper qualities, such as paper with increased recovered paper
content, increased brightness or lower basis weight, and by increasing production of higher margin
light-weight coated and super-calendared magazine paper. A failure to respond to such changes in
consumer preferences could cause us to become less competitive.

Increased competition could result in a loss of market share, increased expenditures or reduced prices,
any of which could have a material adverse effect on our results of operations. In addition, competitive
market conditions may result in an inability to increase the selling prices of our products sufficiently or in
time to offset the effects of increased costs without losing market share and aggressive pricing by
competitors may force us to decrease prices in an attempt to maintain market share. In addition, our
competitors may have a greater ability to reduce the price of their products, whether as a result of lower
costs of production, greater economies of scale, greater financial resources or otherwise, which would
further affect our ability to compete. Our business is concentrated in certain geographic regions and
along product lines. Changes that would affect our key markets and/or products may have a
disproportionate impact on our business relative to competitors that are more vertically-integrated and
have greater geographic and product diversification.

An inability to remain competitive could have a material adverse effect on our business, results of
operations and financial condition.
Our manufacturing operations are subject to operational risks.

The production of paper involves a significant degree of uncertainty and risk, both in terms of operational
performance and costs. The effect of this degree of uncertainty and risk on our operations can be difficult
to predict and is often influenced by factors outside our control. Our operations are subject to hazards
and risks normally associated with industrial activity and exploitation of natural resources, such as:

* scarcity of natural resources required for production, such as wood and water;
* environmental hazards, including the discharge of pollutants or hazardous chemicals;

* requirements as to environmental remediation and the costs associated with decommissioning of
machines or mills that we temporarily idle or permanently close;

* industrial accidents, electricity stoppages and equipment or asset failures;
e labor disputes;

» difficulty or delays in obtaining necessary permits and authorizations (e.g. environmental, land use
and fire safety permits); and
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* seismic activity and the impact of natural disasters, including earthquakes, droughts, floods and/or
extreme weather conditions which may prevent access to our cold-weather ports.

The occurrence of such events may result in the death of, or personal injury to, mill workers, the loss of
production equipment, damage to production facilities, the closure of mills, monetary losses, delays and
unanticipated fluctuations in production, environmental damage, administrative fines, increased
insurance costs and potential legal liabilities. For example, in February 2011, afire at the pulp production
system supplying our Saugbrugs mill in Norway caused extensive damage to the electrical cable
system, forcing us to stop all operations of three paper machines, delaying the return to normal
production levels until January 2012. The occurrence of such events in the future could have a material
adverse effect on our business, results of operations or financial condition.

We are subject to a wide variety of environmental laws and regulations, which may require us to
make substantial expenditures or cause us to incur significant liabilities.

We operate in an industry that is subject to extensive environmental regulation, which has become more
stringent over time. We are subject to a wide variety of environmental laws and regulations in the
jurisdictions in which we operate, governing, among other things, water use, air emissions, wood
procurement, use of recycled materials, energy sources, the storage, handling, treatment,
transportation and disposal of hazardous materials, the operation of our mills (including the noise
impact of our operations), the protection of the environment, wildlife and natural resources and the
remediation of environmental contamination. Our operations require us to obtain and comply with the
terms and conditions of multiple environmental permits, many of which are difficult and costly to obtain
and could be subject to legal challenge. Compliance with such laws and regulations at an international,
regional, national, provincial and local level is an important aspect of our ability to continue our
operations.

The risk of substantial environmental costs and liabilities is inherent in industrial operations, including
the publication paper industry. Our failure to comply with applicable environmental laws, regulations or
permit requirements may result in civil or criminal fines, penalties or enforcement actions. These may
include regulatory or judicial orders curtailing our operations or requiring corrective or remedial
measures, such as the installation of pollution control equipment, any of which could require us to make
substantial expenditures or cause us to incur significant liabilities or curtail certain of our manufacturing
operations.

Further, the adoption of increasingly strict environmental laws, regulations and enforcement policies,
particularly those relating to air quality and water quality laws and standards related to climate change
issues, such as reporting of greenhouse gas emissions, has resulted in the past, and could result in the
future, in substantially increased compliance costs and liabilities. For example, if laws are introduced
that require us to change, or impose other requirements in relation to, the sources of energy we currently
use, it may result in a material increase in our operating expenses and require us to make significant
capital expenditures aimed at ensuring compliance with such laws, regulations and policies. In addition,
we cannot guarantee that we will not incur significant additional environmental costs and liabilities in
relation to businesses or assets we may acquire, including liabilities incurred by such business or assets
before we acquire them.

It is difficult to predict the future development of such laws and regulations in the jurisdictions in which
we operate, or their impact on our future earnings and operations, and such laws and regulations may
require capital expenditures to ensure compliance. Increased regulatory, environmental and similar
costs and changes to operational requirements could reduce our profit margins and earnings and could
have a material adverse impact on our business, results of operations and financial condition.

Changes in the political or economic conditions in the countries in which we operate, or in which
our products are sold, could adversely affect our results of operations and our business decisions.

We manufacture products in various countries in Europe and Australasia and participate in a joint-
venture in Malaysia. We sell products throughout the world. Our operations can, from time to time, attract
heightened political scrutiny, as a result, for example, of the environmental impact of the use of wood to
make paper. The economic and political climate of each country has a significant impact on our costs
and the prices of, and demand for, our products. We conduct a substantial part of our operations in
Europe, particularly in Norway and France, and as such, any adverse developments in those countries in
particular or Europe in general, such as increases in tariffs or export duties, increases in tax or permit
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payments relating to transportation, changes in regulation, scarcity in, or increased prices for, raw
materials, a negative political environment or an economic downturn, can affect the cost of
manufacturing and distributing our products and can affect the prices of our products and our sales
volume. Any of these factors could adversely affect our business, results of operations and financial
condition.

We are exposed to credit and liquidity risks with respect to the receipt and timing of payments from
our customers and liquidity risks with respect to the payment terms offered by our suppliers.

We finance the acquisition of raw materials and the production and delivery of publication paper from
working capital, credit lines or other financing sources. While we have implemented receivables
financings in Europe and Australasia, our ability to fund our working capital requirements at any time will
depend upon our future operating performance, our ability to generate sufficient cash and the receipt
and timing of payments from our customers and the payment terms offered by our suppliers.

We face the risk of non-payment by our customers in connection with the sale of our products,
particularly in respect of sales to commercial printers who have been particularly affected by the
economic downturn and significant decreases in the demand for commercial printing in recent years. A
continued weakness in the general economic environment may result in increased payment defaults by
our customers and increased losses. As of December 31, 2013, we had NOK 1,303 million of accounts
receivable, of which NOK 94 million was over three months past due. For the years ended December 31,
2013, 2012 and 2011, we had charges of NOK 90 million, NOK 80 million and NOK 98 million to our
provision for bad debts.

Our financial position has been negatively affected by the global economic downturn, which made
financing more difficult to obtain for us and for our customers and suppliers. We may experience
irregular or insufficient cash flows that may make it difficult for us to meet our obligations to suppliers and
customers in a timely manner or at all. Due to liquidity concerns, suppliers may require payments in
advance from us on the purchase of certain raw materials. Delayed payment or non-payment by our
customers, or requests for payment in advance by our suppliers, could have a material adverse effect on
our cash flow, financial condition and results of operations.

Exchange rate fluctuations could adversely impact our financial condition and results of
operations.

We are exposed to the impact of exchange rates in several ways which are significant to our financial
condition and results of operations. We are exposed to transaction risks as a result of differences in the
currency mix of our operating revenue, on the one hand, and our operating costs, on the other hand. For
example, the majority of the operating revenue from the sales of publication paper from our Norwegian
operations is denominated in Euros and UK pounds sterling, while a significant portion of the operating
costs for such operations are denominated in Norwegian kroner. These imbalances have negatively
impacted the results of such operations and some of our other operations in recent periods as a result of
the relative strength of the Norwegian kroner. We hedge some of this risk by contracting for certain
expenses in Euros instead of local currencies, in particular for energy costs; however, we have
terminated our currency hedging arrangements and there can be no assurance that our existing
contractual arrangements will fully protect us from transactional exchange rate risk or that we will be able
to enter into future hedging arrangements on commercially reasonable terms.

We are also subject to translation risk because our Consolidated Financial Statements are presented in
Norwegian kroner but only a portion of our revenues, assets and liabilities are located in Norway or
denominated in Norwegian kroner. Exchange rate fluctuations could have a significant adverse effect on
our income statement and balance sheet when we translate those revenues, assets and liabilities into
Norwegian kroner at the exchange rate prevailing on the date of our Consolidated Financial Statements
(or, in the case of revenues, at the period average). As of, and for the year ended, December 31, 2013,
28.4% of our revenues and 31.7% of our property, plant and equipment were allocated in Norway.

Additionally, currency fluctuations influence publication paper prices and trade flows and can also affect
the relative competitive position of a paper mill, and there is a risk that fluctuations in exchange rates
could adversely affect our competitiveness relative to our competitors in different countries. There can
be no assurance that exchange rate fluctuations will not have a material adverse effect on our financial
condition or results of operations.

34



A downgrade in our debt ratings could result in increased interest and other financial expenses
related to future borrowings, and could further restrict our access to additional capital or trade
credit.

Standard and Poor’s Ratings Services (“S&P”’) and Moody’s Investors Service (“Moody’s”’) maintain
credit ratings for us. Each of these ratings is currently below investment grade. On January 22, 2015,
S&P downgraded our corporate credit rating and placed it on a negative watch, while Moody’s
downgraded our Probability of Default Rating (leaving our corporate credit rating unchanged). Any
decision by these or other ratings agencies to downgrade such ratings in the future could result in
increased interest and other financial expenses relating to our future borrowings, and could restrict our
ability to obtain financing on satisfactory terms. In addition, any further downgrade could restrict our
access to, and negatively impact the terms of, trade credit extended by our suppliers of raw materials.

Our Australasian business is dependent on a limited number of customers, the loss of any one of
which could have an adverse effect on our business, financial condition or results of operations.

In Australasia, which contributed 24.9% of our operating revenue and 31.8% of our gross operating
earnings for the nine months ended September 30, 2014, we derive most of our revenues from only a few
customers. While we currently have long-term contracts in place with these customers, contracts will fall
due for renewal in 2020. If we or the customers do not perform our respective obligations under such
contracts, or if we lose any one of these customers without finding alternative sources of demand, our
business reputation in the region would be significantly degraded. In such a situation, we may find it
difficult to attract new customers or retain those customers with which we currently have relationships.
Additionally, both our customers and our suppliers of raw materials may demand more restrictive terms
or shorter contract durations in their contracts with our Australasian businesses. Any of these results,
singularly or in aggregate, could have a material adverse effect on our business, financial condition or
results of operations.

The value of our energy contracts, and consequently our results of operations, may fluctuate
significantly.

We have entered into long-term energy supply contracts in most countries. In the event that the amount
of energy we require for our operations in those geographies is less than that contracted for (for
example, due to capacity reductions), we may resell the excess energy on the market and we may, from
time to time, amend or sell our rights and obligations under such energy contracts. Under IFRS, the
entire value of energy contracts that provide for excess supply must be valued at fair value. Contracts for
energy that are for our own use do not have to be valued at fair value, but if they include embedded
derivatives, the imbedded derivatives must be valued at fair value. Fair value is calculated as the present
value of cash flows over the life of the contract. Changes in fair value are recorded as income or expense,
as applicable, in our income statement. Since the fair value is based on market expectations for energy
prices and currency exchange rates, interest rates, price indices and the discount rate used, additional
volatility is introduced in our results. Due to volatility in the market price of energy and certain other
relevant parameters, it is impossible to predict what the impact will be on our results of operations or
financial condition from quarter to quarter. Accordingly, we cannot assure you that fluctuations in the
value of our energy contracts will not have a material adverse effect on our business, results of
operations and financial condition.

We depend on third parties for certain transportation services.

We rely primarily on third parties for transportation of our products to our customers and transportation
of our raw materials to us, in particular by truck and train. If any third-party transportation provider fails to
deliver our products in a timely manner, we may be unable to sell them at full value. Similarly, if any
transportation provider fails to deliver raw materials to us in a timely manner, we may be unable to
manufacture our products on a timely basis. Shipments of products and raw materials may be delayed
due to weather conditions, strikes or other events. Any failure of a third-party transportation provider to
deliver raw materials or products in a timely manner could harm our reputation, negatively impact our
customer relationships and have a material adverse effect on our business, financial condition and
results of operations. In addition, our ability to deliver our products on a timely basis could be adversely
affected by the lack of adequate availability of transportation services, especially rail capacity, whether
because of work stoppages or otherwise. Furthermore, increases in the cost of our transportation
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services, including as a result of rising fuel costs, could have a material adverse effect on our business,
results of operations and financial condition.

Rising postal costs could weaken demand for our paper products.

A significant portion of paper is used in magazines, catalogs and other promotional mailings. Many of
these materials are distributed through the mail. Future increases in the cost of postage could reduce the
frequency of mailings, reduce the number of pages in magazine and advertising materials and/or cause
catalogue and magazine publishers to use alternate methods to distribute their materials. Any of the
foregoing could decrease the demand for our products, which could have a material adverse effect on
our business, results of operation and financial condition.

Our business could be adversely affected if we are unable to attract and retain appropriately skilled
employees.

Our future success depends on our ability to continue to attract and retain appropriately skilled
employees for the operation and development of our business. This challenge is particularly acute as we
are operating in a mature and declining industry. Any failure to retain and attract key members of our
senior management team or other key personnel could have a material adverse effect on our business,
results of operations and financial condition.

Labor disputes may cause work stoppages, strikes and disruptions.

We continually evaluate the cost efficiency of our mills, and we may make selective closures of our less
efficient mills as part of a reduction in our aggregate capacity serving regions where we anticipate limited
future growth. We have in the past implemented, and may again in the future implement, changes and
restructuring measures, including mill and machine shutdowns, divestitures (such as Norske Skog
Korea and Norske Skog Steti in the Czech Republic) and workforce reductions in order to decrease
production costs, improve efficiency at our production facilities, exploit synergies and cope with the
demands of a changing market. Substantially all of our employees involved in production are members
of labor unions, and these measures or other reasons could result in labor disputes, strikes or
disruptions which could, in turn, have an adverse effect on our business, results of operations and
financial condition.

Post-retirement plan obligations may affect our financial condition.

We maintain defined benefit pension plans and other post-retirement benefit plans for certain retired
employees. As of December 31, 2013 and 2012, our net pension obligations (net unfunded pension
plans less net partly or fully funded pension plans) were NOK 692 million and NOK 618 million,
respectively. Funding requirements for these plans are dependent on various factors, including interest
rates, asset returns, regulatory requirements for funding purposes and changes to plan benefits. In
2014, we are required to contribute approximately NOK 32 million towards the underfunded liability of
the defined benefit pension plans. Although we expect to continue to make contributions to fund
post-retirement plan obligations and to meet legal funding obligations for the defined benefit pension
plan, no assurance can be made that the underfunded liability under these plans will not be materially
adverse to us in the future.

The availability and cost of insurance cover can vary considerably from year to year as a result of
events beyond our control, and this can result in our paying higher premiums and periodically
being unable to maintain the levels or types of insurance carried.

Although the insurance market has been stable for the last several years, it remains cyclical and
catastrophic events can change the state of the insurance market, leading to sudden and unexpected
increases in premiums and deductibles and unavailability of coverage due to reasons unrelated to our
business. We have in the past experienced catastrophic events such as the fire at our Saugbrugs mill in
February 2011, and if similar events were to occur in the future, such incidents could, along with other
factors, cause our insurance premiums to increase or our insurance policies to be modified. For
example, following the fire at our Saugbrugs mill in February 2011, our insurance policy was modified
and we are now only covered for business interruptions lasting 11 days or more and up to 18 months. In
addition, turmoil and volatility in the global financial markets may adversely affect the insurance market,
which could result in some of the insurers in our insurance portfolio being unable to pay their share of
claims. We are unable to assure you that actual losses will not exceed our insurance coverage or that
such excess will not be material.
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We are, and may in the future be, a party to legal or regulatory proceedings, investigations and
claims which could have a material adverse effect on our business, results of operations and
financial condition.

We are, and may in the future be, a party to legal or regulatory proceedings, investigations and claims
arising out of the conduct of our business. The industry in which we operate has been, and may in the
future continue to be, subject to heightened scrutiny in relation to environmental matters and the market
in which we operate, which increases the likelihood that we are subject to legal proceedings and
investigations. Any claims asserted against us may harm our reputation, regardless of their merit or
eventual outcome. Should the ultimate judgments or settlements in any legal proceedings exceed our
insurance coverage, or if the conclusions of any legal proceedings or investigations impose
requirements in relation to our business, this could have a material adverse effect on our business,
financial condition and results of operations.

The Constant Perimeter Financial Information included in these listing particulars has been
compiled from non-IFRS financial data based on certain assumptions, adjustments and estimates
made by our management and is unaudited and unreviewed by our auditors.

These listing particulars present our Constant Perimeter Financial Information which includes the
historic operating financial results of our existing portfolio of mills, Bruck, Golbey, Skogn, Albury, Boyer,
Tasman, Walsum and Saugbrugs. The Constant Perimeter Financial Information has neither been
audited nor reviewed by our independent auditors and includes information with respect to the
production volumes, sales volumes, capacity, operating revenue, EBITDA and capital expenditures of
the eight mills we currently operate. The Constant Perimeter Financial Information does not reflect the
results of our operations classified as Other activities in our Consolidated Financial Statements, which
would require significant assumptions regarding the allocation of revenues and costs on a constant
perimeter basis due to historic changes in the Group’s structure. See “Presentation of Financial and
Other Information—Constant Perimeter Financial Information” and “Summary—Summary Consolidated
Financial and Other Information” for additional details regarding the presentation of these results and
their underlying assumptions. These assumptions are based on our historical unaudited management
accounts and financial records, and they involve certain assumptions which were not at not at the time
and have not since been reviewed with our auditors during the periods presented for conformity with
IFRS reporting standards other than in conjunction with the presentation of our Consolidated Financial
Statements. For a review of our historical operating results under IFRS, please see the Consolidated
Financial Statements included in these listing particulars beginning on page F-1.

The Constant Perimeter Financial Information is not intended to represent or to be indicative of the
consolidated results of operations that our currently operational eight mills would have reported had the
disposals of our Pisa, Singburi, Bio Bio, Follum, Parenco and Reparco operations occurred on
January 1, 2011 and has not been adjusted to reflect any additional costs or revenues that might have
resulted therefrom. Some of the factors that could have caused our financial performance to differ
materially from that expressed or implied by the Constant Perimeter Financial Information had such
disposals occurred on January 1, 2011 include increased expenses (including the need to incur
additional materials or staff-related or other costs) due to increased production at our remaining mills
during the historical period with an uncertain impact on our operating margin. Use of this financial data
may, therefore, give an inaccurate reflection of what our current portfolio’s operational results would
have been had such disposal’s occurred on January 1, 2011.

Risks Related to the Notes and the Guarantees

To service the Notes and our other indebtedness, we will require a significant amount of cash, and
our ability to generate cash will depend on many factors beyond our control.

Our ability to make payments on the Notes and our other indebtedness, refinance our indebtedness and
fund planned capital expenditures and working capital requirements will partly depend on our ability to
generate cash in the future. This ability is, to a certain extent, subject to general economic, financial,
competitive, legislative, regulatory and other factors that are beyond our control. See “—Risks Related to
Our Business and Our Industry”.

We cannot assure you that we will generate sufficient cash flow from operations, that we will realize
anticipated operating improvements on schedule or that future borrowings will be available to us in an
amount sufficient to enable us to service and repay the Notes and our other indebtedness or to fund our
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other liquidity needs. If we are unable to satisfy our debt obligations, we may have to undertake
alternative financing plans, such as refinancing or restructuring our indebtedness, selling assets,
reducing or delaying capital investments or seeking to raise additional capital. We cannot assure you
that any refinancing, debt restructuring or additional financing would be possible, that any assets could
be sold or that, if sold, the timing of the sales and the amount of proceeds realized from those sales
would be sufficient to generate sufficient cash flows, or that additional financing could be obtained on
acceptable terms.

If we default under our debt covenants, we may not be able to meet our payment obligations.

The indenture and the fiscal agency agreements governing the Parent’s Existing Notes contain, and the
indentures governing the Notes and the Exchange Notes will contain, a number of significant covenants
that restrict our corporate activities, including our ability to:

* incur additional debt;

* make restricted payments, including dividends or other distributions;
e create liens;

* sell assets;

* in the case of our restricted subsidiaries, enter into arrangements that restrict dividends or other
payments to us;

* engage in transactions with affiliates;
e create unrestricted subsidiaries; and

* consolidate, merge or transfer all or substantially all of our assets and the assets of our subsidiaries
on a consolidated basis.

Our ability to comply with these covenants and restrictions may be affected by events beyond our
control, including prevailing economic, financial and industry conditions. If we breach any of these
covenants or restrictions, this would also result in an event of default under the Notes, Existing Notes and
Exchange Notes. If the Existing Notes, the Notes or any other material financing arrangement that we
enter into were to be accelerated, our assets may be insufficient to repay in full the Notes and our other
debt.

If the Parent, Norske Treindustrier AS, the Exchange Notes Issuer or the Issuer’s subsidiaries are
unable to make distributions and other payments to the Issuer, the Issuer may be unable to pay
amounts due on the Notes.

The Notes are obligations of the Issuer and the Senior Secured Notes are guaranteed by the Guarantors
only, and not by any of our other subsidiaries. The Issuer is a holding company that does not directly
conduct any business operations. The Issuer’s only assets are the capital stock of its subsidiaries, many
of which are themselves holding companies. Because the Issuer’s operations are conducted solely by
its subsidiaries, the Issuer expects to obtain the funds required to make payments of principal or interest
on the Notes through cash dividends, distributions or other transfers from its subsidiaries and/or
payments to the Issuer by the Parent, Norske Treindustrier AS and/or the Exchange Notes Issuer of
funds received by the Parent through the Group’s intracompany financing arrangements. Therefore, the
Issuer’s ability to make payments of principal or interest on the Notes will be contingent upon the
Issuer’s subsidiaries generating sufficient cash, or the availability of cash under the Parent’s cash
pooling facility and from other intracompany funding arrangements, or from other payments, to make
payments to the Issuer. The Parent, Norske Treindustrier AS, the Exchange Notes Issuer and the Issuer’s
subsidiaries may not be able to make distributions to the Issuer. Moreover, because some of the
Guarantors are holding companies, the ability of such Guarantors to make payments on their
Guarantees will be dependent on similar factors. The terms of certain of our outstanding debt and the
indentures governing the Notes contain or will contain a number of significant covenants that restrict the
Issuer’s ability, and the ability of its subsidiaries to, among other things, pay dividends or make other
distributions, make capital expenditures, incur additional debt and grant guarantees. In addition, any
payment of interest, dividends, distributions, loans or advances by the Parent, Norske Treindustrier AS,
the Exchange Notes Issuer or the Issuer’s subsidiaries to the Issuer could be subject to restrictions on
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dividends or repatriation of earnings under applicable local law, monetary transfer restrictions and
foreign currency exchange regulations in the jurisdictions in which the subsidiaries operate.

Our subsidiaries are separate and distinct legal entities and those of our subsidiaries that do not
guarantee the Notes have no obligation, contingent or otherwise, to pay any amounts due pursuant to
the Notes or to make any funds available therefor, whether by dividends, loans, distributions or other
payments, and do not guarantee the payment of interest on, or principal of, the Notes. The Notes are not
guaranteed by any of the subsidiaries that comprise the German publication paper production business
at our Walsum mill site. Any right that the Issuer or the Guarantors have to receive any assets of any of
our operating subsidiaries upon the liquidation or reorganization of those subsidiaries that do not
guarantee the Notes, and the consequent right of holders of Notes to realize proceeds from the sale of
their assets, may be effectively subordinated to the claims of such subsidiaries creditors, including trade
creditors and holders of debt issued by such subsidiaries.

The Guarantees by the Subsidiary Guarantors are subordinated to our existing and future senior
debt and the Exchange Notes are subject to restrictions on payment and enforcement.

The Guarantees by the Subsidiary Guarantors are unsecured senior subordinated obligations of the
Subsidiary Guarantors and each is:

* subordinated in right of payment to all existing and future senior indebtedness of that Subsidiary
Guarantor (including that Subsidiary Guarantor’s obligations under the Senior Secured Notes and
certain commercial and financial obligations of a number of Guarantors);

* ranked pari passu in right of payment with any existing and future indebtedness (other than senior
indebtedness) of that Subsidiary Guarantor that is not subordinated in right of payment to such
Guarantee;

* ranked senior in right of payment to any existing and future indebtedness of such Subsidiary
Guarantor that is expressly subordinated in right of payment to such Guarantee; and

o effectively subordinated to any existing or future secured indebtedness (including the Senior
Secured Notes) or obligation of such Subsidiary Guarantor that is secured by property and assets
that do not secure such Guarantee, to the extent of the value of the property and assets securing
such indebtedness.

In addition, no enforcement action with respect to the Guarantees (or any future Guarantee of the
Exchange Notes, if any) may be taken unless (subject to certain limited exceptions): (i) any enforcement
action has been taken with respect to senior debt (provided the Trustee and Holders of the Exchange
Notes will be limited to taking the same action); (ii) an insolvency event has occurred in relation to the
Issuer; (iii) with respect to any enforcement action on a Subsidiary Guarantor, an insolvency event has
occurred with respect to the relevant Subsidiary Guarantor; (iv) there is a default on the Exchange Notes
outstanding after a period of 179 days after the date on which the Security Agent or Senior Secured
Notes Trustee with respect to senior debt delivers written notice of such default; (v) the expiry of any
other standstill period outstanding at the date the standstill period referred to in (iv) above commenced
(unless that expiry occurs as a result of a cure, waiver or other permitted remedy); (vi) a default has
occurred resulting from a failure to pay principal on the Exchange Notes at maturity or (vii) the Holders of
the Senior Secured Notes have given their consent to the proposed action. See “Description of Other
Indebtedness—Intercreditor Agreement”.

Upon any distribution to the creditors of a Subsidiary Guarantor in a liquidation, administration,
bankruptcy, moratorium of payments, dissolution or other winding-up of such Subsidiary Guarantor, the
Holders of senior debt of such Subsidiary Guarantors will be entitled to be paid in full before any
payment may be made with respect to its Guarantee. As a result, Holders of the Exchange Notes may
receive less, ratably, than the Holders of senior debt of the Subsidiary Guarantors, including the Holders
of the Senior Secured Notes, and may not receive payment in respect of the Guarantees.

A Guarantee will terminate and be released upon, among other things, the sale or other disposition of all
or substantially all of the assets of the relevant Guarantor, the designation of such Guarantor as an
unrestricted subsidiary, the legal defeasance, covenant defeasance or satisfaction or discharge of the
Exchange Notes and in accordance with an enforcement action pursuant to the provisions of the
Intercreditor Agreement. See “Description of the Exchange Notes—Note Guarantees—Note Guarantees
Release”.
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In addition, the Intercreditor Agreement contains significant restrictions with respect to payments of the
Exchange Notes, including payments by the Issuer. If there is a payment default under the Senior
Secured Notes, or if a senior payment stop notice is issued following an non-payment event of default
under the Senior Secured Notes, then payments will not be permitted to be made in respect of the
Exchange Notes unless the payment is made by the Issuer and funded directly or indirectly with
amounts which have not been received by the Issuer from its subsidiaries.

In some circumstances, for instance where payments were received on the Exchange Notes in breach of
the Intercreditor Agreement, Holders would be required to turn over such payments to the Security
Agent for redistribution. In addition, although the Holders of the Exchange Notes are generally entitled to
enforce their claims against the Issuer pursuant to the terms of the Exchange Notes Indenture,
nevertheless the Intercreditor Agreement places limits on enforcement to the extent it would prejudice
the enforcement by senior creditors of their security granted by the Issuer. See “Description of Other
Indebtedness—Intercreditor Agreement”.

As of September 30, 2014, after giving effect to the Exchange Offers and Consent Solicitations and
assuming 100% participation therein, we would have had an aggregate principal amount of outstanding
financial liabilities (excluding derivative liabilities) that ranked senior to the Guarantees of €260 million.

Claims of our secured creditors will have priority with respect to their security over the claims of
unsecured creditors, to the extent of the value of the assets securing such indebtedness.

Claims of our secured creditors have priority with respect to the assets securing their indebtedness over
the claims of our unsecured creditors. None of the assets that will secure the Senior Secured Notes will
secure the Exchange Notes. Accordingly, each Guarantee will be effectively subordinated to the
Guarantors’ obligations under the Senior Secured Notes and any other secured indebtedness or
obligations of the relevant Guarantor to the extent of the value of such assets. In the event of any
foreclosure, dissolution, winding up, liquidation, reorganization, administration or other bankruptcy or
insolvency proceeding of any Guarantor that has any such secured indebtedness or obligations,
Holders of such secured indebtedness or obligations will have prior claims to the assets of such
Guarantor that constitute their collateral. Subject to the limitations referred to under the caption
“—Fraudulent conveyance laws and other limitations on the enforceability and the amount of the
Guarantees may adversely affect their validity and enforceability”’, the Holders of the Exchange Notes
will participate ratably with all Holders of the unsecured indebtedness of each relevant Guarantor (other
than indebtedness to which the Guarantees have been expressly subordinated), and, potentially with all
of their other general creditors, based upon the respective amounts owed to each Holder or creditor, in
the remaining assets of the relevant Guarantor (if any). In the event that any of the secured indebtedness
of the relevant Guarantor becomes due or the creditors thereunder proceed against the operating assets
that secured such indebtedness, the assets remaining after repayment of that secured indebtedness
may not be sufficient to repay all amounts owing in respect of the relevant Guarantee. As a result,
Holders of Exchange Notes may receive less, ratably, than Holders of secured indebtedness of the
relevant Guarantor and may not receive payment in respect of the Guarantees.

As of September 30, 2014, after giving effect to the Exchange Offers, the Consent Solicitations
(assuming 100% participation therein) and the issuance of the Senior Secured Notes, we would have
had an aggregate principal amount of €260 million of secured financial liabilities (excluding derivative
liabilities) outstanding. We will be permitted to borrow substantial additional indebtedness, including
senior debt, in the future, under the terms of the Exchange Notes Indenture.

Fraudulent conveyance laws and other limitations on the enforceability and the amount of the
Guarantees and the Security Interests may adversely affect their validity and enforceability.

The Issuer’s obligations under the Senior Secured Notes will be guaranteed by, and secured on a first-
priority basis by certain assets of, the Guarantors and the ordinary shares, common stock or similar
common equity interests (other than for directors’ qualifying shares and equity interests of a similar
nature) in each of the Guarantors (other than the Parent) as well as Norske Skog Walsum GmbH and
Lysaker Invest AS. The Senior Secured Notes, the Guarantees and the Security Interests may be subject
to claims that they should be limited or subordinated in favor of our existing and future creditors under
the laws of their jurisdiction of organization, including Australia, Austria, France, Germany, Norway, New
Zealand or other applicable jurisdictions. Enforcement of each Guarantee and any relevant Security
Interest will be limited to the extent of the amount which can be guaranteed or secured by a particular
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Guarantor without rendering the Guarantee or Security Interest voidable or otherwise ineffective under
applicable law. In addition, enforcement of any of the Guarantees and the Security Interest against any
Guarantor will be subject to certain defenses available to Guarantors and security providers generally.
These laws and defenses include those that relate to fraudulent conveyance or transfer, insolvency,
voidable preferences, financial assistance, corporate purpose or benefit, preservation of share capital,
thin capitalization and defenses affecting the rights of creditors generally. Moreover, limitations arise
under various provisions or principles of corporate law under the laws of certain of the jurisdictions in
which the Guarantors are organized which include rules governing capital maintenance under which,
among others, the risks associated with a Guarantee on account of a parent company’s debt need to be
reasonable and economically and operationally justified from the guarantor’s or grantor’s perspective,
as well as thin capitalization and fraudulent transfer principles. If these limitations are not observed, the
Guarantees by these Guarantors could be subject to legal challenge. In these jurisdictions, the
Guarantees will contain language limiting the amount of debt guaranteed so that applicable local law
restrictions will not be violated. No assurance can be given that such limiting language will be accepted
by a court of law in the jurisdictions of the relevant Guarantor. Accordingly, if you were to enforce the
Guarantees by a Guarantor in one of these jurisdictions, your claims are likely to be limited.

Although laws differ among various jurisdictions, in general, under fraudulent conveyance and similar
laws, a court could subordinate or void any Guarantee or the Security Interest provided by such
Guarantor if it found that:

* the Guarantee was incurred or the Security Interest was created with actual intent to hinder, delay or
defraud creditors or shareholders of the Guarantor;

* the Guarantor did not receive fair consideration or reasonably equivalent value for the Guarantee or
Security Interest;

* the Guarantor was insolvent or was rendered insolvent because of the Guarantee or Security
Interest; or the Guarantor becomes insolvent within a specified “hardening period” following the
issue of the Senior Secured Notes;

* the Guarantor was undercapitalized or became undercapitalized because of the Guarantee or
Security Interest;

* the Guarantor intended to incur, or believed that it would incur, debts beyond its ability to pay at
maturity;

* the Guarantee or the Security Interest was not in the best interests or for the benefit of the Guarantor;
or

* the amount paid or payable under the Guarantee or realized from the Security Interest was in excess
of the maximum amount permitted by law.

The measure of insolvency for purposes of fraudulent conveyance and similar laws varies depending on
the law applied. Generally, however, a Guarantor would be considered insolvent if it could not pay its
debts as they became due. In such circumstances, if a court voided such Guarantee or Security Interest,
or held it unenforceable, you would cease to have any claim in respect of the Guarantor and would be a
creditor solely of the Issuer and the remaining Guarantors. You could also be required to return
payments previously received from any such Guarantor. See “Limitations on Validity and Enforceability of
the Guarantees and the Security Interests’.

Enforcement of the Senior Secured Notes and the Security Interests across multiple jurisdictions
may be difficult.

The Senior Secured Notes will be issued by the Issuer, which is incorporated under the laws of Norway,
and guaranteed by the Guarantors, which are organized or incorporated under the laws of multiple
jurisdictions. In the event of insolvency or a similar event, proceedings could be initiated in any of these
jurisdictions and in the jurisdiction of organization of a future Guarantor. The rights under the Guarantees
and the Collateral will thus be subject to the laws of a number of jurisdictions, and it may be difficult to
effectively enforce such rights in multiple bankruptcy, insolvency and other similar proceedings.
Moreover, such multi-jurisdictional proceedings are typically complex and costly for creditors and often
result in substantial uncertainty and delay in the enforcement of creditors’ rights. In addition, the
bankruptcy, insolvency, administration and other laws of the jurisdiction of organization of the Issuer and
the Guarantors may be materially different from, or in conflict with, one another, including creditors’

41



rights, priority of creditors, the ability to obtain post-petition interest and the duration of the insolvency
proceeding. The application of these various laws in multiple jurisdictions could trigger disputes over
which jurisdictions’ law should apply and could adversely affect the ability to enforce the Security
Interests and to realize any recovery under the Senior Secured Notes and the Guarantees. See “Service
of Process and Enforcement of Certain Liabilities”.

Although the occurrence of specific change of control events affecting the Parent will permit you
to require us to repurchase your Notes, we may not be able to repurchase your Notes.

Upon the occurrence of specific change of control events affecting the Parent, you will have the right to
require us to repurchase your Notes at 101% of their principal amount, plus accrued and unpaid interest.
Our ability to repurchase your Notes upon such a change of control event would be limited by our
access to funds at the time of the repurchase and the terms of our debt agreements, which agreements
could restrict or prohibit such a repurchase. Upon a change of control event, we may be required
immediately to repay the outstanding principal, any accrued interest on and any other amounts owed by
us under one or more of our credit facilities or offer to repurchase other notes that we have issued. The
source of funds for these repayments would be our available cash or cash generated from other
sources. However, we cannot assure you that we will have sufficient funds available upon a change of
control to make these repayments and any required repurchases of tendered notes. See “—We have a
substantial amount of indebtedness maturing in 2015, 2016 and 2017 and we may not have adequate
liquidity to satisfy our debt obligations as they become due”.

You may not be able to sell your Notes.

There is no existing market for the Notes. No application will be made to list the Temporary Notes or
admit them for trading on any stock exchange. Although we will apply to list the Senior Secured Notes on
the Official List of the Luxembourg Stock Exchange and to have the Senior Secured Notes admitted for
trading on the Euro MTF Market of the Luxembourg Stock Exchange, we cannot assure you that the
Notes will remain listed. The Initial Purchasers of the Notes have informed us that they intend to make a
market in the Notes after completing this Offering. However, the Initial Purchasers are not obligated to
make a market in the Notes and may cease market making at any time. In addition, changes in the
overall market for high yield securities and changes in our financial performance or in the markets where
we operate may adversely affect the liquidity of the trading market in these Notes and the market price
quoted for these Notes. As a result, we cannot assure you that an active trading market will actually
develop for these Notes.

Historically, the markets for non-investment grade debt such as the Notes have been subject to
disruptions that have caused substantial volatility in their prices. The market, if any, for the Notes may be
subject to similar disruptions. Any disruptions may have an adverse effect on the holders of the Notes.

The transfer of Notes is restricted.

The Notes have not been registered under the Securities Act or the securities laws of any jurisdiction and
unless so registered, may not be offered or sold except pursuant to an exemption from, or transaction
not subject to, the registration requirements of the Securities Act and any other applicable laws. See
“Notice to U.S. Investors” and “Transfer Restrictions”.

The interests of our shareholders may be inconsistent with the interests of holders of the Notes.

The interests of our various shareholders could conflict with the interests of the holders of the Notes,
particularly if we encounter financial difficulties or are unable to pay our debts when due. Our
shareholders could cause us to pursue acquisitions, divestitures, financings, dividend distributions or
other transactions (subject to the limitations set forth in the Indenture) that, in their judgment, could
enhance their equity investments, although such transactions might involve risks to holders of the Notes.
Furthermore, no assurance can be given that our shareholders will not sell all or any part of their
respective shareholdings at any time or that they will not look to reduce their holding by means of a sale
to a strategic investor, an equity offering or otherwise. Such divestitures may trigger a change of control
under the Indenture. See “—Risks Related to the Notes and the Guarantees—Although the occurrence of
specific change of control events affecting the Parent will permit you to require us to repurchase your
Notes, we may not be able to repurchase your Notes”.
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Investors may face foreign exchange risks by investing in the Notes.

The Notes will be denominated and payable in Euros. If investors measure their investment returns by
reference to a currency other than Euros, an investment in the Notes will entail foreign exchange related
risks due to, among other factors, possible significant changes in the value of Euros relative to the
currency by reference to which such investors measure the return on their investments. These changes
may be due to economic, political and other factors over which we have no control. The depreciation of
the Euro against the currency by reference to which such investors measure the return on their
investments could cause a decrease in the effective yield of the Notes below their stated coupon rates
and could result in a loss to investors when the return on the Notes is translated into the currency by
reference to which such investors measure the return on their investments. Investments in the Notes
denominated in a currency other than United States dollars by United States investors may also result in
important tax consequences as a result of foreign exchange gains or losses, if any. See “Tax
Considerations—Certain U.S. Federal Income Tax Considerations”” and “—Risk Related to Taxation”.

You may not be able to recover in civil proceedings for U.S. securities law violations.

The Temporary Notes Issuer, the Issuer and all of the Guarantors are companies incorporated outside
the United States. All of the directors and executive officers of the Temporary Notes Issuer, the Issuer and
the Guarantors are non-residents of the United States. Although the Temporary Notes Issuer, the Issuer
and the Guarantors have submitted to the jurisdiction of certain New York courts in connection with any
action under U.S. securities laws, you may be unable to effect service of process within the United States
on the directors and executive officers of the Temporary Notes Issuer, the Issuer or the Guarantors. In
addition, as most of the assets of the Temporary Notes Issuer, the Issuer and the Guarantors and those of
their respective directors and executive officers are located outside of the United States, you may be
unable to enforce against them judgments obtained in the U.S. courts predicated upon civil liability
provisions of the federal securities laws of the United States. Furthermore, we have been informed that it
is questionable whether a court in Austria, Australia or the other home jurisdictions of the Issuer or the
Guarantors located outside the United States would accept jurisdiction and impose civil liability if
proceedings were commenced in such court predicated solely upon U.S. federal securities laws.

Among other countries, the United States, Austria and Australia do not currently have a treaty providing
for reciprocal recognition and enforcement of judgments in civil and commercial matters. Therefore, a
final judgment for payment of money rendered by a federal or state court in the United States based on
civil liability, whether or not predicated solely upon U.S. federal securities laws, may not be enforceable,
either in whole or in part, in Austria or Australia or other jurisdictions.

Australian, Austrian, French, German, Luxembourg, Norwegian and New Zealand insolvency laws
and the laws of other jurisdictions may provide you with less protection than U.S. bankruptcy law.

In the event that any one or more of the Issuer, the Guarantors, any future Guarantors, if any, or any other
of the subsidiaries experienced financial difficulty, it is not possible to predict with certainty in which
jurisdiction or jurisdictions insolvency or similar proceedings would be commenced, or the outcome of
such proceedings. The insolvency and other laws of different jurisdictions may be materially different
from, or in conflict with, each other, including in the areas of rights of secured and other creditors, the
ability to void preferential transfers, preferences, transactions at an undervalue and transactions
defrauding creditors, the validity of certain floating charges, priority of governmental and other creditors,
ability to obtain or claim interest following the commencement of insolvency proceedings and the
duration of the proceedings. The application of these laws, or any conflict among them, could call into
question whether any particular jurisdiction’s laws should apply, adversely affect your ability to enforce
your rights under the Guarantees or the Collateral in these jurisdictions and limit any amounts that you
may receive.

Risks Related to the Collateral

The Senior Secured Notes will be secured only to the extent of the value of the assets that have
been granted as security for the Senior Secured Notes.

If there is an event of default on the Senior Secured Notes, the holders of the Senior Secured Notes will
be secured only to the extent of the value of the assets underlying their Security Interest. Not all of the
Issuer’s and the Guarantors’ assets secure the Senior Secured Notes and the Issuer and the Guarantors
will not be required to take action to perfect all liens on assets which do secure the Senior Secured
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Notes. In particular, the Senior Secured Notes and the Guarantees are not secured by the property and
assets of our paper mills in Austria, France, Germany or Norway. In addition, the Senior Secured Notes
and the Guarantees will not be secured by certain receivables or related proceeds under our existing
and future factoring and securitization programs. In the future, the obligations to provide additional
Guarantees and grant additional Security Interests over assets, or a particular type or class of assets,
whether as a result of the acquisition or creation of future assets or subsidiaries, the designation of an
unrestricted subsidiary as a restricted subsidiary or otherwise, is subject to certain agreed security
principles (the “Agreed Security Principles”). The Agreed Security Principles set forth in the Indenture
set out a number of limitations on the rights of the holders of the Senior Secured Notes to be granted a
Security Interest in certain circumstances. The operation of the Agreed Security Principles may result in,
among other things, the amount recoverable under any Collateral provided being limited or a Security
Interest not being granted over a particular type or class of assets. Accordingly, the Agreed Security
Principles may affect the value of the Security Interest provided by the Issuer and the Guarantors. To the
extent that the claims of the holders of the Senior Secured Notes exceed the value of the assets securing
those Senior Secured Notes and other obligations, those claims will rank equally with the claims of the
holders of all other existing and future senior unsecured indebtedness ranking pari passu with the Senior
Secured Notes. As a result, if the value of the assets pledged as security for the Senior Secured Notes is
less than the value of the claims of the holders of the Senior Secured Notes, those claims may not be
satisfied in full before the claims of certain unsecured creditors are paid. Furthermore, upon enforcement
against any Collateral, under the terms of the Intercreditor Agreement, the claims of the holders of the
Senior Secured Notes to the proceeds of such enforcement may rank junior to the claims of hedge
counterparties in respect of certain “priority” hedging agreements and the claims of creditors of certain
“super senior” secured indebtedness, in each case, to the extent permitted to be incurred under the
Group’s financing agreements (including the Indenture) or pari passu with the claims of the creditors of
certain other indebtedness secured by the Collateral. In such instances, holders of the Senior Secured
Notes will receive less from the proceeds of the Collateral in an enforcement action than if they were not
required to share proceeds.

The Existing Notes are structurally subordinated to the Senior Secured Notes, the Exchange Notes
and all of the creditors of any of the Parent’s non-Guarantor subsidiaries.

While the Exchange Notes are guaranteed by certain of the subsidiaries of the Issuer, the Existing Notes
will not be guaranteed by any subsidiaries of the Parent. Such non-Guarantor subsidiaries will have no
obligation, contingent or otherwise, to pay any amount due pursuant to the Existing Notes or to make
any funds available therefor, whether by dividends, loans, distributions or other payments. As a result,
the Existing Notes will be structurally subordinated to the claims of creditors of any such subsidiaries,
including the subsidiaries that Guarantee the Exchange Notes and the Senior Secured Notes, in addition
to the Senior Secured Notes and the Exchange Notes. All obligations of the Parent’s subsidiaries,
including trade payables and the Guarantees of the Exchange Notes and the Senior Secured Notes, will
have to be satisfied before any of the assets of such subsidiaries would be available for distribution,
upon a liquidation or otherwise, to the Parent.

The effects of the Senior Secured Notes offering and the Exchange Offers and Consent
Solicitations on the Existing Notes could materially and adversely affect the credit risk inherent in,
and significantly reduce protections afforded in, Existing Notes not validly tendered and accepted
pursuant to the Exchange Offers.

Any Existing Notes not validly tendered pursuant to the Exchange Offers will remain outstanding. While
there is no minimum acceptance condition for the Exchange Offers, if the required threshold for the
applicable Consent Solicitation in respect of a series of Existing Notes is attained, the Proposals in
respect of such series of Existing Notes will become operative, and Holders of the applicable Existing
Notes that are not tendered and accepted pursuant to the Exchange Offers will be subject to the terms of
the Existing Notes as modified notwithstanding the fact that they did not deliver consents. If the
Proposals in respect of a series of Existing Notes become operative, depending on the series, some or
substantially all of the restrictive covenants and (if applicable) the related events of default will be
eliminated. As a result, non-tendering Holders will no longer be entitled to the benefit of such provisions,
which existed for the protection and benefit of Holders of the Existing Notes. The Existing Notes
Indenture and Agency Agreements, as so amended, will continue to govern the terms of all Existing
Notes that remain outstanding after the consummation of the Exchange Offers. Accordingly, we and our
subsidiaries may take certain actions in the future previously prohibited under the Existing Notes that
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could adversely affect the market prices of the Existing Notes and otherwise increase the risks related to
your investment in the Existing Notes. See “The Proposals”.

Holders of Existing Notes (other than the 2033 Notes) that are exchanged for Exchange Notes will
be subject to increased risk that we will be unable to repay (or refinance) the Exchange Notes
when they mature.

Eligible Holders of Existing Notes (other than the 2033 Notes) are being offered Exchange Notes with a
later maturity than the Existing Notes they presently hold, which mature in 2015, 2016 and 2017. Eligible
Holders who tender their Existing Notes and whose tender is accepted for exchange will be exposed to
the risk of nonpayment on the Exchange Notes they hold for a longer period of time than non-tendering
Holders. For instance, following the maturity date of a given series of Existing Notes, but prior to the
maturity date of the Exchange Notes, we may become subject to an insolvency or similar proceeding. If
s0, Holders of that series of Existing Notes who opted not to participate in the Exchange Offers may have
been paid in full, and there is a risk that the Holders of Existing Notes who did opt to participate in the
Exchange Offers and whose Existing Notes were accepted for exchange with the Exchange Notes would
not be paid in full.

If not all Eligible Holders exchange their Existing Notes for Exchange Notes in the Exchange Offers,
we will have ongoing obligations related to such remaining Existing Notes, which (other than the
2033 Notes) will mature prior to the Exchange Notes.

The Existing Notes Indenture and Agency Agreements require us, among other things, to make interest
payments in cash on the Existing Notes on a semi-annual basis. We will be required to continue to make
such payments until all of the Existing Notes that are not tendered mature, are repaid in full or are
otherwise repurchased or retired. There is not a minimum tender amount condition for any of the Existing
Notes in the Exchange Offers, so a substantial amount of Existing Notes may remain outstanding
following the consummation of the Exchange Offers and Consent Solicitations. In addition, the
Exchange Notes will mature after the Senior Secured Notes (which mature in 2019) and certain of our
other indebtedness. We will be required to repay Holders of the Existing Notes (other than the 2033
Notes) before the principal under the Exchange Notes is required to be repaid and we may not have the
ability to borrow or otherwise raise the funds necessary to repay such amounts when due. Additionally,
after such repayments we may not have sufficient cash to repay amounts owed under the Exchange
Notes at maturity and may not have the ability to borrow or otherwise raise the funds necessary to repay
such amounts.

Any Existing Notes that are not tendered in the Exchange Offers may be acquired, redeemed or
repaid on terms that may be viewed as more, or less, favorable than the terms of the Exchange
Notes offered in the Exchange Offers.

We (or other parties acting on our behalf) may acquire, redeem or repay Existing Notes that are not
tendered in the Exchange Offers through open market purchases, privately negotiated transactions,
other tender or exchange offers, redemptions, repayment at maturity or such other means as we deem
appropriate. Any such transactions will occur upon the terms and at the prices as we may determine in
our sole discretion, which may be more or less favorable than the terms of the Exchange Offers, and
could be for cash or other consideration. We may choose to pursue any or none of these alternatives, or
combinations thereof, in the future.

The value of the Collateral securing the Senior Secured Notes may not be sufficient to satisfy the
obligations under the Senior Secured Notes.

No appraisal of the value of the Collateral has been made in connection with this Offering, and the fair
market value of the Collateral may be subject to fluctuations based on factors that include, among
others, general economic conditions, industry conditions and similar factors. The amount to be received
upon a sale of the Collateral would be dependent on numerous factors, including, but not limited to, the
actual fair market value of the Collateral at such time, the timing and the manner of the sale and the
availability of buyers. By its nature, some of the assets that comprise the Collateral may be illiquid and
may have no readily ascertainable market value. In the event of a foreclosure, liquidation, bankruptcy or
similar proceeding, the Collateral may not be sold in a timely or orderly manner, and the proceeds from
any sale or liquidation of the Collateral may not be sufficient to repay the obligations under the Senior
Secured Notes.
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To the extent that other first-priority Security Interests, pre-existing liens, liens permitted under the
Indenture and the indentures governing the Existing Notes or the Exchange Notes and other rights
encumber any of the Collateral securing the Senior Secured Notes, the holders of those liens and rights
may have or may exercise rights and remedies with respect to the Collateral that could adversely affect
the value of the Collateral and the ability of the Security Agent to realize or foreclose on the Collateral.

The Collateral does not include certain of our assets, including the property and assets of our paper mills
in Austria, France, Germany or Norway, or the bank accounts of the Parent and our European operating
subsidiaries. We presently have factoring and securitization programs in Europe and Australia, and the
receivables and related proceeds under the European program will not secure the Senior Secured
Notes. To the extent that the Senior Secured Notes are secured by receivables which are already
secured pursuant to the Australian factoring arrangements, the Noteholders’ security will be second-
ranking. In addition, the General Security Deed (as defined below) granting fixed and floating security
over the assets of the Australian Guarantors does not include certain assets of the Australian Guarantors,
including 29 tracts of land and standing timber on 333 tracts of land owned by Norske Skog Paper Mills
(Australia) Limited and pledged in favor of the State of Tasmania to secure the payment obligations of
Norske Skog Paper Mills (Australia) Limited under the terms of a loan agreement executed by Norske
Skog Paper Mills (Australia) Limited and the government of the State of Tasmania.

Certain of the Collateral will be second-ranking and subordinated in right of payment to existing
security.

Certain of the Collateral is comprised of assets already pledged to secure other obligations of our
Australian Guarantors under existing trade, financing and/or leasing agreements. Under the terms of an
amendment in 2012 to our supply and recovered paper agreement with News Limited (the “News
Agreement”), a significant amount was payable by News Limited to Norske Skog (Australasia) Pty
Limited. Payments of these sums are required to be applied by Norske Skog (Australasia) Pty Limited to
Australian manufacturing cost reduction initiatives during the first three years of the agreement. Norske
Skog Paper Mills (Australia) Limited granted a first-ranking mortgage in favor of News Limited in respect
of these amounts over real property consisting of the majority of real property at our Albury mill site (but
which real property does not include the Albury mill itself) (the “Albury Real Property”). Two mortgages
have been granted to secure Norske Skog (Australasia) Pty Limited’s obligations under the News
Agreement, both of which have been registered. The amount secured under the News Agreement will
reduce in accordance with an amortization schedule set out in the agreement and is currently expected
to reduce to nil in July 2015, whereupon the security granted in favor of the Security Agent over the
Albury Real Property will become a first-ranking pledge of security (by way of the registration of a
property mortgage) in favor of the holders of the Senior Secured Notes. See “Description of Other
Indebtedness’.

Norske Skog Paper Mills (Australia) Limited granted two mortgages with respect to 310 tracts of land
comprised of certain of the properties upon which are located the standing timber included in the
Excluded Assets (the “Boyer Real Property” and together with the Albury Real Property, the “Second
Lien Property”) to secure its obligations under 15-year woodchipping services agreement with Bis
Industries Limited executed in 2009 (the “Bis Agreement”). The mortgages with respect to the Boyer
Real Property are registered with the Tasmanian Land Titles Office and state that they will be released
once the obligations of Norske Skog Paper Mills (Australia) Limited under the Bis Agreement terminate
and all moneys owed to Bis Industries Limited have been paid in full. Until such time as the relevant
Australian Guarantors’ obligations under the News Agreement and the Bis Agreement are paid in full or
terminated, as the case may be, the security interests in the Second Lien Property securing the
obligations of the Issuer under the Indenture will rank behind and be expressly subordinated in right of
payment to the Security Interests in the Second Lien Property granted in favor of News Limited and Bis
Industries Limited. See “Description of Other Indebtedness”.

The Collateral will include a Security Interest in all intercompany loans and receivables (excluding
receivables relating to the Parent Guarantor's cash pooling arrangements) owed to the Parent
Guarantors and any Excluded Entity as lenders or obligees, by the Issuer or any of the restricted
subsidiaries of the Issuer. The Intercreditor Agreement will also provide that the obligations under these
loans shall be released in the event of an enforcement against the Collateral. However, the release of
these intercompany loans may be limited by challenges or other claims on the grounds that such
intercompany loans should be limited, subordinated or voided in favor of third-party creditors of the
lenders of such loans under applicable law. For example, the intercompany loans could be challenged
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because the loans are between related parties, were not made for adequate consideration or should be
treated as a preference to the extent that the lender is deemed to be insolvent.

If an event of default occurs and the obligations under the Senior Secured Notes are accelerated, the
Senior Secured Notes and the Guarantees will rank equally with the creditors of other unsubordinated
and unsecured indebtedness of the Issuer or relevant Guarantor with respect to any property or assets
that are excluded from the Collateral.

The Senior Secured Notes will be secured on a pari passu basis by first-priority Security Interests and
subject to Permitted Collateral Liens (as defined below). The Senior Secured Notes will be effectively
subordinated in right of payment from the proceeds of enforcement of the Collateral to certain “priority”
hedging obligations and certain other “super senior” secured indebtedness, in each case, to the extent
permitted to be incurred under the Group’s financing arrangements. The Indenture governing the Senior
Secured Notes will permit us to incur additional indebtedness secured by a lien that ranks equally with
the Senior Secured Notes. Any such indebtedness may further limit the recovery from the realization of
the value of such Collateral available to satisfy the claims of holders of the Senior Secured Notes. The
creditors of other indebtedness secured or to be secured (or deemed to be so secured pursuant to the
Intercreditor Agreement) over the Collateral on a pari passu basis with the Senior Secured Notes will be
entitled to be paid out of the proceeds of the Collateral upon a security enforcement action on a pari
passu basis with holders of the Senior Secured Notes.

There may not be sufficient Collateral to repay the obligations under the Senior Secured Notes and any
additional indebtedness that would be secured on the same basis as the Senior Secured Notes offered
hereby. In addition, liquidating the Collateral securing the Senior Secured Notes may not result in
proceeds in an amount sufficient to pay any amounts due under the Senior Secured Notes after also
satisfying the obligations to pay any creditors with pari passu liens. If the proceeds of any sale of
Collateral are not sufficient to repay all amounts due on the Senior Secured Notes, the holders of the
Senior Secured Notes (to the extent not repaired from the proceeds of the sale of the Collateral) would
have only a senior unsecured, unsubordinated claim against the Issuer’s and the Guarantors’ remaining
assets.

The Security Interests in the Collateral will not be granted directly to the holders of the Senior
Secured Notes.

The Security Interests in the Collateral that will secure the obligations of the Issuer under the Senior
Secured Notes and the obligations of the Guarantors under the Guarantees will not be granted directly to
the holders of the Senior Secured Notes but will be granted only in favor of the Security Agent for the
first-lien obligations, including the Senior Secured Notes, and any future first-lien obligations permitted
to be secured by the Collateral under the Indenture. The Indenture and the Intercreditor Agreement will
provide that only the Security Agent has the right to enforce the security documents. As a consequence,
holders of the Senior Secured Notes will not have direct Security Interests and will not be entitled to take
enforcement action in respect of the Collateral securing the Senior Secured Notes, except through the
Trustee for the Senior Secured Notes, who will provide instructions to the Security Agent for the
Collateral.

In certain jurisdictions in which Security Interests are being provided in favor of the Senior Secured
Notes, including Austria, France and Germany, due to the laws and jurisprudence governing the creation
and perfection of security interests and enforceability of such security interests, the relevant security
documents and/or the Intercreditor Agreement will provide for the creation of “parallel debt” obligations
in favor of the Security Agent, and the Security Interests in such jurisdictions will secure the parallel debt
only, and may not directly secure the obligations under the Senior Secured Notes and the other
indebtedness secured by the Collateral. The parallel debt construct has not been tested in court in
certain of these jurisdictions and to the extent that the Security Interests in the Collateral created under
the parallel debt construct are successfully challenged by other parties, holders of the Senior Secured
Notes will not receive any proceeds from an enforcement of the Security Interests in the Collateral. See
“Limitations on Validity and Enforceability of the Guarantees and the Security Interests”.

The Issuer and the Guarantors will have control over the Collateral, and the sale of particular assets
could reduce the pool of assets securing the Senior Secured Notes.

The security documents allow the Issuer and the Guarantors to remain in possession of, retain exclusive
control over, freely operate and collect, invest and dispose of any income from the Collateral securing
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the Senior Secured Notes. So long as no default or event of default under the Indenture would result
therefrom, the Issuer and the Guarantors may, among other things, without any release or consent by
the Trustee or Security Agent, conduct ordinary course activities with respect to the Collateral such as
selling, factoring, abandoning or otherwise disposing of Collateral and making ordinary course cash
payments, including repayments of indebtedness.

There are circumstances other than repayment or discharge of the Senior Secured Notes under
which the Collateral securing the Senior Secured Notes will be released automatically, without
your consent or the Trustee or the Security Agent obtaining your further consent.

Under a variety of circumstances, the Collateral securing the Senior Secured Notes will be released
automatically, including:

* asale, transfer or other disposal of such Collateral in a transaction that does not violate the asset
sale covenant of the Indenture;

* with respect to Collateral held by a Guarantor, upon the release of such Guarantor from its
Guarantee; and

* in connection with an enforcement sale permitted under the Intercreditor Agreement.

The Indenture will also permit the Parent to designate one or more restricted subsidiaries that are
Guarantors as unrestricted subsidiaries. If the Parent designates a Guarantor as an unrestricted
subsidiary for purposes of the Indenture governing the Senior Secured Notes, all the liens on the
Collateral owned by such subsidiary and any Guarantees of the Senior Secured Notes by such
subsidiary will be released under the Indenture. Designation of an unrestricted subsidiary will reduce the
aggregate value of the Collateral securing the Senior Secured Notes to the extent that liens on the assets
of the unrestricted subsidiary will be released. Under the Indenture, the Collateral will also be released in
the event that the Senior Secured Notes achieve investment grade status until such time as the Senior
Secured Notes cease to have investment grade status. The Collateral may also be released with the
consent of holders of at least 90% of the aggregate principal amount of the Senior Secured Notes then
outstanding.

It may be difficult to realize the value of the Collateral securing the Senior Secured Notes.

The Collateral securing the Senior Secured Notes will be subject to any and all exceptions, defects,
encumbrances, liens and other imperfections permitted under the Indenture and/or the Intercreditor
Agreement and accepted by other creditors that have the benefit of super senior, first-priority or second-
priority Security Interests in the Collateral securing the Senior Secured Notes from time to time, whether
on or after the date the Senior Secured Notes are first issued. The existence of any such exceptions,
defects, encumbrances, liens and other imperfections could adversely affect the value of the Collateral
securing the Senior Secured Notes and the ability of the Security Agent to realize or foreclose on such
Collateral. Furthermore, the first-priority ranking of Security Interests can be affected by a variety of
factors, including, among others, the timely satisfaction of perfection requirements, statutory liens or
re-characterization under the laws of certain jurisdictions. In addition, the Security Interests securing the
Senior Secured Notes over certain Collateral in or under the laws of Australia and New Zealand will (in
respect of land already pledged to News Limited and Bis Industries Limited held by Norske Skog Paper
Mills (Australia) Limited, in respect of certain of Norske Skog (Australasia) Limited’s receivables secured
pursuant to factoring arrangements with Bibby Financial Services and in respect of land held by Norske
Skog Tasman Ltd that will be unperfected only until the removal of the caveat to grant a lease to Mighty
River Power Limited, upon which the Security Interest will be promptly perfected) be junior or
unperfected Security Interests and holders of the Senior Secured Notes will have to rely on the
provisions of the Intercreditor Agreement for the treatment of such junior Security Interests as Security
Interests ranking pari passu with other first-ranking Security Interests securing other indebtedness of the
Parent, the Issuer and the restricted subsidiaries.

The Security Interests of the Security Agent will be subject to practical problems generally associated
with the realization of security interests in collateral. For example, the Security Agent may need to obtain
the consent of a third party to enforce a security interest. We cannot assure you that the Security Agent
will be able to obtain any such consents. We also cannot assure you that the consents of any third
parties will be given when required to facilitate a foreclosure on such assets. Accordingly, the Security
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Agent may not have the ability to foreclose upon those assets and the value of the Collateral may
significantly decrease.

The enforcement of share pledges may not be successful if the entities in which the shares are pledged
are subject to existing agreements limiting their ability to make dividends to new shareholders (such as
profit and loss pooling agreements) or limiting the control over such entity (such as domination
agreements). The laws of certain jurisdictions do not generally permit an appropriation of pledged
assets by the pledgee upon the occurrence of an enforcement event and usually require the sale of the
relevant collateral through a formal disposal process involving a public auction. Certain waiting periods
and notice requirements may apply to such disposal process.

In addition, our business requires a variety of national, state and local permits and licenses. The
continued operation of properties that comprise part of the Collateral and which depend on the
maintenance of such permits and licenses may be prohibited. Our business is subject to regulations and
permitting requirements and may be adversely affected if we are unable to comply with existing
regulations or requirements or changes in applicable regulations or requirements. In the event of
foreclosure, the transfer of such permits and licenses may be prohibited or may require us to incur
significant cost and expense. Further, we cannot assure you that the applicable governmental authorities
will consent to the transfer of all such permits. If the regulatory approvals required for such transfers are
not obtained or are delayed, the foreclosure may be delayed, a temporary shutdown of operations may
result and the value of the Collateral may be significantly decreased.

The Collateral is subject to casualty risks.

We intend to continue to maintain insurance or otherwise insure against hazards in the manner
described in these listing particulars. There are, however, certain losses that may be either uninsurable
or not economically insurable, in whole or in part. Insurance proceeds may not compensate us fully for
our losses. If there is a complete or partial loss of any of the Collateral, the insurance proceeds may not
be sufficient to satisfy all of the secured obligations, including the Senior Secured Notes and the
Guarantees. In addition, even if there is sufficient insurance coverage, if there is a total or partial loss of
certain Collateral, there may be significant delays in obtaining replacement Collateral.

The rights of holders in the Collateral may be adversely affected by the Security Interests in
Collateral not being perfected or being junior Security Interests.

In some jurisdictions, applicable law requires that a security interest in certain tangible and intangible
assets can only be properly perfected and its priority retained through certain actions undertaken by the
secured party and/or the grantor of the Security Interest, such as filings, registration or the publication of
notices. The Security Interests in the Collateral may not be perfected, and their priority may not be
retained, with respect to the obligations under the Senior Secured Notes, if the Security Agent and/or the
grantor of the Security Interest does not take the actions necessary to perfect any of the Security
Interests on, or prior to, the date that the security is granted or as otherwise required by the laws of the
relevant jurisdiction. In particular, certain real property in New Zealand that includes our Tasman mill is
subject to a caveat that prevents registration of the first-lien security interest granted in favor of the
holders of the Senior Secured Notes until the caveat is removed following the conclusion of negotiations
of a lease agreement in respect of certain third-party facilities on the property (which registration will be
undertaken promptly after such conclusion thereof). In addition, applicable law in some jurisdictions
requires that certain property and rights acquired after the grant of a general security interest, such as
real property, equipment subject to a certificate and certain proceeds, can only be perfected at the time
such property and rights are acquired and identified.

You will not have a perfected Security Interest in certain of the Collateral on the Issue Date.

Until up to 90 days following the Issue Date, you will not have a perfected Security Interest in certain of
the Collateral securing the Issuer and the Guarantors’ obligations under the Senior Secured Notes.

Subject to certain Agreed Security Principles, we will be required under the Indenture to perfect security
over the Australian Guarantors’ real property Collateral within 90 days following the Issue Date. See
“Description of the Senior Secured Notes—Security”. Failure to comply with these obligations would
constitute a default under the Indenture.
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Any issues that we are not able to resolve in connection with the delivery of Collateral may negatively
impact the value of the Collateral.

Existing mortgages or other rights, including grants to local governments or third parties and
certain water rights, may become enforceable and may impact the value of the Collateral.

The Issuer and the Guarantors have limited obligations to perfect some of the Security Interests in the
Collateral. There can be no assurance that the Trustee or the Security Agent for the Senior Secured
Notes will monitor, or that the Issuer or Guarantors will inform the Trustee or Security Agent of, the future
acquisition of property and rights that constitute Collateral, and that the necessary action will be taken to
properly perfect the Security Interest in such after-acquired Collateral. The Trustee and the Security
Agent have no obligation to monitor the acquisition of additional property or rights that constitute
Collateral or the perfection of any Security Interest. Such failure may result in the loss of the Security
Interest in the Collateral or the priority of the Security Interest in favor of the Senior Secured Notes
against third parties.

The grant of Collateral to secure the Senior Secured Notes or the contractual subordination of the
claims of certain of our creditors might be challenged or voidable in an insolvency proceeding.

The grant of Collateral and the contractual subordination of certain claims in favor of the Security Agent
under the Intercreditor Agreement may be voidable by the grantor or by an insolvency trustee, liquidator,
receiver or administrator or by other creditors, or may be otherwise set aside by a court if certain events
or circumstances exist or occur, including, among others, if the grantor is deemed to be insolvent at the
time of the grant, or if the grant or contractual subordination permits certain parties to receive a greater
recovery than if the grant or contractual subordination had not been given and an insolvency proceeding
in respect of the grantor is commenced within a legally specified “clawback” period following the grant.
See “Limitations on Validity and Enforceability of the Guarantees and the Security Interests”.

Creditors under certain hedging obligations permitted to be incurred under the Indenture will be
entitled to be repaid with the proceeds of the Collateral sold in any enforcement sale in priority to
the Senior Secured Notes.

The Senior Secured Notes and the Guarantees will be secured by the same Collateral securing the
obligations under certain hedging obligations that we may enter into in the future. Pursuant to the
Intercreditor Agreement and the Indenture, the liabilities under certain hedging obligations may have
priority over any amounts received from the sale of the Collateral pursuant to an enforcement action
taken with respect to the Collateral. As such, proceeds from enforcement sales of capital stock and other
assets that are part of the Collateral must first be applied in satisfaction of obligations under such
“priority”” hedging obligations (and certain other “super senior” indebtedness to the extent permitted to
be incurred under the Group’s financing arrangements) and thereafter to repay on a pari passu basis the
obligations of the Issuer and the Guarantors under the Senior Secured Notes and the Guarantees and
certain other pari passu indebtedness of the Issuer and the Guarantors permitted to be incurred and
secured by the Collateral pursuant to the Indenture and the Intercreditor Agreement. Accordingly, you
may not be able to recover on the Collateral if in the event of any realization or enforcement of the
Collateral the then outstanding claims under certain “priority”’ hedging obligations (and certain “super
senior” indebtedness) are greater than the proceeds realized, and if there are any remaining proceeds
following repayment of certain “priority” hedging obligations (and certain “super senior” indebtedness)
in full, such proceeds shall be shared pro rata and pari passu between the holders of the Senior Secured
Notes and certain other pari passu creditors.

Under the Intercreditor Agreement, the holders of the Senior Secured Notes will be required to
share recovery proceeds with other secured creditors, have limited ability to enforce the security
documents and have agreed that the Collateral may be released in certain circumstances without
their consent.

Creditors of future indebtedness secured by the Collateral will each accede to the Intercreditor
Agreement with, among others, the agents and representatives of the other indebtedness secured by
the Collateral. Other creditors may become parties to the Intercreditor Agreement in the future. Among
other things, the Intercreditor Agreement governs the enforcement of the security documents, the
sharing in any recoveries from such enforcement and the release of the Collateral by the Security Agent.
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The Intercreditor Agreement provides that the Security Agent may release the Collateral in connection
with sales of assets pursuant to a permitted disposal or enforcement sale and in other circumstances
permitted by the relevant financing documents. Therefore, the Collateral available to secure the Senior
Secured Notes could be reduced in connection with the sales of assets or otherwise, subject to the
requirements of the financing documents and the Indenture governing the Senior Secured Notes.

Moreover, the enforcement of the Security Interests in respect of our Austrian subsidiary may be limited if
a court-appointed trustee (Kurator) is appointed under Austrian law. Following the appointment of such
court-appointed trustee, neither the trustee for the Senior Secured Notes nor individual Senior Secured
Noteholders will have the power to instruct the Security Agent to enforce the Senior Secured
Noteholders’ collective rights under the Senior Secured Notes. No assurance can be given that such
court-appointed trustee will exercise its powers in accordance with the best interests of the Senior
Secured Noteholders. In addition, the Noteholders will not be able to direct the actions taken on their
behalf by the court-appointed trustee.

Risks Related to Taxation

Payments under the Notes may be subject to withholding tax under the Savings Directive on the
taxation of savings income.

Under EC Council Directive 2003/48/EC on the taxation of savings income in the form of interest
payments (the “Savings Directive”), each member state of the European Union (a “Member State”) is
required to provide to the tax authorities of another Member State details of payments of interest or other
similar income paid by a paying agent (within the meaning of the Savings Directive) located within its
jurisdiction to, or for the benefit of, an individual resident or certain limited types of entities established in
that other Member State. However, for a transitional period, Austria and Luxembourg will instead apply a
withholding system in relation to such payments unless during such period they elect otherwise,
deducting tax at a rate of 35% (subject to a procedure whereby, on meeting certain conditions, the
beneficial owner of the interest or other income may request that no tax be withheld). The transitional
period is to terminate at the end of the first full financial year following agreement by certain
non-European Union (“EU’’) countries to the exchange of information relating to such payments. Further
to Law of November 25, 2014, as of January 1, 2015, and within the scope of the Savings Directive, the
automatic exchange of information for all interest and interest-assimilated payments made or ascribed
by a Luxembourg paying agent to or for the immediate benefit of individuals resident and so-called
residual entities established in another Member State will replace the 35% withholding tax.

A number of non-EU countries have adopted similar measures (either provision of information or
transitional withholding) in relation to payments made by a person within its jurisdiction to, or for the
benefit of, an individual resident or certain limited types of entities established in a Member State. In
addition, the Member States have entered into provision of information or transitional withholding
arrangements with certain of those dependent or associated territories in relation to payments made by
a person in a Member State to, or collected by such a person for, an individual resident or certain limited
types of entities established in one of those territories.

The EU Council adopted certain changes to the Savings Directive on March 24, 2014. Members States
have until January 1, 2016 to adopt national laws to implement these changes (which laws must then be
applied from January 1, 2017). The changes, when implemented, will broaden the scope of the
requirements described above. Investors who are in any doubt as to their position should consult their
professional advisers.

If a payment to an individual were to be made or collected through an EU Member State which has opted
for a withholding system and an amount of, or in respect of, tax were to be withheld from that payment
pursuant to the Savings Directive or any other Directive implementing the conclusions of the ECOFIN
Council meeting of 26 and 27 November 2000 on the taxation of savings income or any law
implementing or complying with, or introduced in order to conform to the Savings Directive, neither the
Issuer nor any paying agent nor any other person would be obliged to pay additional amounts with
respect to any Note as a result of the imposition of such withholding tax. The Issuer is required to
maintain a paying agent with a specified office in an Member State that is not obliged to withhold or
deduct tax pursuant to the Savings Directive or any other directives implementing the conclusions of the
ECOFIN Council meeting of November 26 and 27, 2000 on the taxation of savings income or any law
implementing or complying with or introduced in order to conform to the Savings Directive or any
agreement entered into by a new EU Member State with (i) any other state or (ii) any relevant dependent
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or associated territory of any EU Member State providing for measures equivalent to or the same as
those provided by the Directive.

The Notes may be treated as issued with OID for U.S. federal income tax purposes.

The Notes may be treated as issued with OID for U.S. federal income tax purposes. U.S. investors in the
Notes will generally be required to include OID in their gross income as it accrues in advance of the
receipt of cash payments attributable to such income using the constant yield method if the Notes are
treated as issued with OID for U.S. federal income tax purposes. See “Tax Considerations—Certain U.S.
Federal Income Tax Considerations—Original Issue Discount”.
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USE OF PROCEEDS
The net proceeds from the Offering were €277.8 million.

We will use the proceeds to address a portion of the short-term and medium-term maturities of the
Parent’s Existing Notes, for working capital purposes and to pay the fees and expenses associated with
the Transactions. The Existing Notes mature in 2015, 2016, 2017 and 2033.

We did not receive any cash proceeds from the Exchange Offers.
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CAPITALIZATION

The following table sets forth, on a consolidated basis, our cash and cash equivalents and capitalization
as of December 31, 2014, as adjusted for the offering, the payment of related fees and expenses and the
amendment of certain of our debt facilities. All values stated in the following table are book values except
as otherwise stated. You should read the following table in conjunction with “Use of Proceeds”,
“Selected Historical Financial Data,” ‘““‘Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and our Consolidated Financial Statements and related notes included
elsewhere in these listing particulars. Unless otherwise indicated, the NOK figures presented in respect
of the Notes and the proceeds therefrom have been calculated using an exchange rate of €1.00 =
NOK 9.0365 and $1.00 = NOK 7.4332, as well as AU$1.00 = NOK 6.0881, the quoted rates of the
Norwegian Central Bank at the close of business on December 31, 2014.

As of December 31,
2014

As
Actual  Adjusted®
(Unaudited)

(NOK in millions)
Cash and cash equivalents™ ... ...... ... ... ... ... ... .......... 710 710
Secured long-term interest-bearing liabilities (including current portion):
Notes offered hereby (Senior Secured Notes) . .. ...................... — 2,621
Other secured long-term interest-bearing liabilites® . ... ................ 156 156
Securitizations facilities® . . . .. ... . ... 412 412
Total secured long-term interest-bearing liabilities . .................. 568 3,189
Unsecured long-term interest-bearing liabilities (including current portion):
Notes offered hereby (Exchange Notes due 2021) . .................... — 1,437
Notes offered hereby (Exchange Notes due 2023) . .................... — 451
Existing Notes:
—6.125% Senior Notes due October 2015 . . .. ... ... ... ... .. ... ... ... 1,176 304
—11.75% Senior Notes due June 2016 . ... ... ... . i 1,171 1,097
—7.00% Senior Notes due June 2017 . . ... .. ... . .. i 3,510 1,971
—7.125% Senior Notes due October 2033 . . .. ... ... ... .. . . ... ... 1,487 705
Credit facilities:
—Innovasjon Norge facilities . .. ....... ... . . 65 65
Other interest-bearing liabilities® . . .. .......... ... ... .. ... ... ...... 174 174
Total unsecured long-term interest-bearing liabilities. . . . ... ... ........ 7,583 6,204
Total interest-bearing liabilities . . . .. ............ ... ... ... ......... 8,151 9,393
Total equity . . . ... ... . . 2,037 2,037
Total capitalization ... ......... ... ... .. .. .. ... 10,188 11,430

(1) Includes restricted cash of NOK 289 million (€35.6 million). A liquidity buffer of approximately NOK 200 million (€24.6 million)
is prudent to allow for daily volatility in working capital.

(2) As adjusted represents the net proceeds from the issuance of €290,000,000 in aggregate principal amount of the Senior
Secured Notes, of €159,017,000 in aggregate principal amount of the Exchange Notes due 2021 and of US$60,649,000 in
aggregate principal amount of the Exchange Notes due 2023.

(8) Represents borrowings under a loan from the State of Tasmania of AU$10.7 million (NOK 65.3 million (€7.2 million)) secured
over land forest area in Tasmania and secured borrowings under our Innovasjon Norge facilities which total €10 million
(NOK 90 million) secured over certain Norske Skog Skogn property, plant and assets in Norway. See “Description of Other
Indebtedness.”

(4) Represents our securitization facilities, drawings under which totaled NOK 412.4 million on December 31, 2014, comprised
of NOK 208.3 million drawn under facilities tied to our Saugbrugs and Skogn mills (of the NOK 250 million limit) and
€22.6 million (NOK 204 million) drawn under our Golbey mill’s facility (of the €40.0 million limit).

(5) Represents amounts drawn under other unsecured local lending facilities totaling NOK 37 million and local leases totaling
NOK 137 million (including AU$16.8 million (NOK 102 million) under the Bis Industries Limited Services Agreement).
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SELECTED HISTORICAL FINANCIAL DATA

The following table presents our selected consolidated historical financial information as of and for the
periods indicated. This information has been derived from our Consolidated Financial Statements, which
are included elsewhere in these listing particulars. Our Unaudited Condensed Consolidated Financial
Statements have been prepared on the same basis as our Audited Consolidated Financial Statements
and, in our opinion, include all adjustments, consisting of normal recurring adjustments that we consider
necessary for a fair presentation of our results of operations for such periods. Operating results for any
interim period are not necessarily indicative of the results for any full fiscal year. The Senior Secured
Notes Issuer was registered under the Norwegian Companies Registry on November 18, 2014 and the
Exchange Notes Issuer was registered under the Norwegian Companies Registry on November 5, 2014.
There is no financial information regarding either the Senior Secured Notes Issuer and the Exchange
Notes Issuer presented in these listing particulars.

This selected consolidated historical financial data should be read in conjunction with “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our Consolidated
Financial Statements and related notes included elsewhere in these listing particulars.

Nine Months
Ended
Twelve Months Ended
Year Ended December 31, September 30, September 30,
2011 2012 2013 2013 2014 2014
(NOK in millions) Unaudited Unaudited
(NOK in millions) (EUR in (NOK in

millions)”  millions)
Income Statement Data:
Operating revenue . .. ...... 18,904 16,592 13,339 9,805 8,942 1,509 12,476

Distribution costs . . .. ... ... (1,786) (1,645) (1,398) (1,035) (917) (155) (1,280)
Cost of materials .. ........ (11,243) (9,564) (8,017) (5,964) (5,388) (900) (7,441)
Change in inventories ...... (118) (156) (45) 101 96 (6) (50)
Employee benefit expenses . . (2,7938) (2,491) (2,002) (1,544) (1,435) (229) (1,893)
Other operating expenses . .. (1,450) (1,252) (1,014) (800) (685) (109) (899)
Gross operating earnings . . . 1,515 1,485 862 564 612 110 910
Depreciation . ............ (1,658) (935) (728) (533) (547) (90) (742)
Restructuring expenses . . . .. (387) (118) (145) 4 3 (18) (146)
Other gains and losses . . ... (201) (1,009) (1,100) (863) 236 (0) (1)
Impairments . ............ (1,969) (2,086) — — — 0 —
Operating earnings. . ... ... (2,701) (2,663) (1,111) (829) 303 3 21
Share of profit in associated

companies . . . .......... 198 (70) 26 17 5 2 14
Financial items ........... (629) (117) (1,258) (935) (498) (99) (821)
(Loss)/profit before income

taxes................. (3,132) (2,849) (2,344) (1,747) (190) (95) (787)
Incometaxes............. 588 69 500 360 (105) 4 35
Net (loss)/profit . ......... (2,545) (2,781) (1,844) (1,387) (296) (91) (753)

As of
As of December 31, September 30,
2011 2012 2013 2013 2014
(NOK in millions) Unaudited
(NOK in millions)

Balance Sheet Data:
Cash and cash equivalents .. ................. 1,200 1,194 1,015 820 500
Totalassets. .. ....... ... . . . ... 21,974 16,043 14,617 15,153 13,173
Totalequity . .. ... ... . 7,433 4,151 2,175 2,712 2,012
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Nine Months

Year Ended Ended

December 31, September 30,
2011 2012 2013 2013 2014

(NOK in millions) Unaudited

(NOK in

millions)

Cash Flow Statement Data:

Net cash flow from operating activities . . ... ........... 455 982 68 (245) (224)
Net cash flow from investing activities .. .............. 470 300 (169) (127) 120
Net cash flow from financing activities .. .............. (4,170) (1,258) (151) (72) (436)
Total change in cash and cash equivalents . .. ...... .. (3,240) (6) (178) (374) (515)
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion of our financial condition and results of operations should be read in
conjunction with the information included in “Selected Historical Financial Data”, “Business” and the
Consolidated Financial Statements and the notes related thereto included elsewhere in these listing
particulars. The discussion includes forward-looking statements that reflect the current view of
management and involve risks and uncertainties. Our actual results could differ materially from those
contained in any forward-looking statements as a result of factors discussed below and elsewhere in
these listing particulars, particularly under “Risk Factors” and “Disclosure Regarding Forward-Looking
Statements”’.

Overview

We are a leading global publication paper company with total production capacity of 3.0 million tons at
our eight mills in Europe and Australasia. We are one of the world’s leading producers of newsprint and
are a significant producer of magazine paper by production capacity. In Europe, we operate five mills in
Norway, Germany, Austria and France with 2.3 million tons of publication paper production capacity,
making us the third largest European producer of publication paper. In Australasia (which includes
Australia, New Zealand, New Guinea and the neighboring islands), we operate two mills in Australia and
one mill in New Zealand with 0.7 million tons of publication paper production capacity. We also operate
Australasia’s sole newsprint and magazine paper mills, making us a leading provider of publication
paper in the region.

Our newsprint paper products include standard and improved grades, while our magazine paper
products comprise uncoated super-calendared paper and light-weight coated paper. The end uses of
our products are mainly newspapers and magazines, but also include catalogs, inserts/flyers,
supplements, free-sheets, directories, direct mail and brochures. Our principal geographic markets for
newsprint products are Europe and Australasia, while our main geographic markets for magazine paper
products are Europe, Australasia and North America. We sell our products in these markets under
well-known brands, including Nornews, Norbright, NorX, Norstar, Norcote, Norsc, Norbook, Vantage
and Tasman Directory. Our customers include publishers of leading periodicals in Europe, Australasia
and the rest of the world, and we have long-standing relationships with many of our top tier publishing
clients.

Positioning Within the Industry
Overview of Industry Trends

Significant trends affecting the paper industry include (i) a fundamental structural change in paper
consumption as demand for global paper consumption declines and (ii) a geographic shift in production
and demand from traditional markets, such as North America and Western Europe, to Asia and Latin
America.

A long-term demand decline for paper globally has been driven principally by technological
developments which are influencing economic, demographic and end-user preference trends.
Alternative methods of media consumption that have shifted consumer preferences towards digital
platforms have negatively impacted publication paper. Global overcapacity has been driven by this
demand decline and exacerbated by some capacity buildup in Asia over the past decade.

To reduce the levels of overcapacity and address the current market imbalance, industry participants
have engaged in both consolidation and capacity closures, which have resulted in substantial capacity
reductions in North America, Western Europe, Japan and other traditional markets. North America has
been a first mover in consolidation and reduction of capacity over the past several years with Europe
following. Both markets have become more consolidated, which has helped to address the overcapacity
issues. North America remains a more consolidated market than Europe, except in relation to uncoated
mechanical, which suggests that there is still room for consolidation in the European publication paper
markets.

Our Response

As a result of the broader industry declines, we have endured a protracted period of operational losses.
We have sought to address the long-term decline in publication paper demand through a series of
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divestments and production facility closures as well as diversification of our production capacity. See
“—Factors Affecting Comparability—Significant disposals or reductions in capacity”’. The net effect of
these actions has been to reduce our production capacity by 32% from 4.3 million tons of annual
production capacity as of December 31, 2010 to 3.0 million tons of annual production capacity as of
September 30, 2014. In reducing our capacity, we have retained our operations in Europe and
Australasia, which we believe benefit from significant intra-regional synergies, while divesting our
operations in Asia and Latin America where we lacked such synergies.

In addition to capacity reduction, and in order to improve our operating margins, we have also made
various investments in cost reduction initiatives and higher margin production lines at certain of our
continuing operating facilities. See “—Liquidity and Capital Resources—Capital expenditures”. Our
renewed focus on optimizing our working capital has increased our ability to make such investments.
Our working capital requirements have declined faster than other Group requirements since 2011. We
have reduced our working capital requirements primarily through reductions in inventories and an
improved control of accounts receivable. See “—Liquidity and Capital Resources—Working Capital
Requirements”.

Operating Segments

With effect from January 1, 2014, we manage and operate our business through two operating
segments: Publication Paper Europe and Publication Paper Australasia. Activities of our Group that do
not fall into either of the two operating segments are presented under Other Activities.

Europe. The Publication Paper Europe segment encompasses production and sale of newsprint and
magazine paper in Europe. Our five European mills and the regional sales organization are included in
the operating segment Publication Paper Europe.

Australasia. The Publication Paper Australasia segment encompasses production and sale of
newsprint and magazine paper in Australasia. Our three mills in Australasia and the regional sales
organization are included in the operating segment Publication Paper Australasia.

Other Activities. Activities in our Group that do not fall into either Publication Paper Europe or
Publication Paper Australasia are presented under Other Activities. This includes mainly corporate
functions and some minor real estate activities.

Eliminations. Eliminations represent intra-group eliminations. Since January 1, 2014, eliminations
generally relate to intra-group services, primarily corporate headquarters operations. Historically, in
addition to intra-group services, eliminations included sales of energy to internal parties and other
activities. Eliminations items reduce both operating revenue and cost of materials.

As described under “—Factors Affecting Comparability—Changes in reporting segments”, during the
periods under review in this discussion, we have changed our operating segments with effect from
January 1, 2012 and, again, with effect from January 1, 2014.

Significant Factors Affecting Our Results of Operations

Our business is affected by a number of important trends and factors. The most significant of these
trends and factors are discussed below.

Paper prices and volumes

The primary factors affecting our results of operations are the prices and volumes of newsprint and
magazine paper that we sell.

Publication paper prices. The prices at which we are able to sell our newsprint and magazine paper
depend mainly on the balance between supply and demand and, to a lesser extent, on the quality
characteristics of our publication paper and the destinations and terms of delivery. Since 2011, most of
our European newsprint contracts allow for price adjustment on a quarterly or semi-annually basis,
which, while tying our revenues more closely to fluctuations in market prices for newsprint and enabling
us to respond more flexibly, introduces more volatility into our results over the course of any given year.
Newsprint in Australasia is generally sold under contracts with pricing fixed for several years. Magazine
paper is typically sold under contracts with terms of up to one year with pricing adjusted on a quarterly
basis.
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Production capacity. During the last 15 years, digital distribution of published media content and
advertisements has become increasingly widespread. This development has challenged the publication
paper industry, which has endured a protracted structural decline in demand, the effects of which have
been exacerbated by cyclical demand declines tied to the 2008-2009 financial crisis and its effects on
subsequent global economic growth. For paper makers, it has at times been difficult to react quickly to
the effects of structural and cyclical demand shortfalls, which has resulted in industry-wide overcapacity.

Volumes sold. The volumes of newsprint and magazine paper we are able to sell are mainly affected by
market demand and by the inventory levels of our customers.

Market demand for newsprint and magazine paper. The global demand for publication paper is strongly
influenced by macroeconomic factors, consumer preferences and technological changes. Contractions
in the economy typically lead to reductions in advertising spending and, as much of the demand for our
products is generated directly or indirectly by advertising, our results will fluctuate with the general state
of the economy.

Consumer preferences and habits. Demand for our products is also impacted by changes in consumer
preferences and habits. With the rise of the Internet and electronic media, the publication paper industry
in North America has witnessed a structural change in demand, with a decline in demand for most parts
of print media, and newspapers in particular. In Europe, this trend has been less pronounced, but we
currently expect that publication paper demand in Europe will continue to decline gradually. To the
extent that advertising by electronic media continues to represent an increasing share of the advertising
market at the expense of print media, or if consumer preferences or more stringent environmental
regulations further disfavor paper, our revenues will be impacted.

Increases in the cost of our raw materials and energy

Our key raw materials are energy and fiber. Fiber is sourced as wood and as recovered paper. Energy
and fiber costs represented 43% of our operating expenses for the nine months ended September 30,
2014. Input factor costs have in general been stable in recent years. This stability is a result of relatively
modest input factor price volatility due to our contracting structure for energy and wood as well as
improvements in fiber and energy consumption as a result of investments at some of our mills.

Energy. We are a producer of publication paper, which is among the most energy-intensive types of
paper to produce. Energy is our single most important expense, and amounted to 21% of our operating
expenses for the nine months ended September 30, 2014. For this same period, 53% of our energy cost
related to the purchase of electricity, while the remainder mainly related to purchases of thermal energy
used to dry paper. As of September 30, 2014, approximately 85% of our Group-wide electricity
requirements were bought under long-term contracts. As a cost of publication paper production, our
exposure to spot market energy prices is limited primarily to the European continent. See “—F/uctuation
in the value of energy contracts” for a description of the impact of fluctuations of energy contracts on our
results of operations.

Wood. We source wood for our operations through a variety of means. We purchase our wood in
Australia pursuant to long-term contracts, and for the Boyer mill, approximately 70% of its wood
requirements are sourced from its 20,000 hectares of forest assets. In Norway and continental Europe,
wood is purchased pursuant to short- and medium-term contracts.

Recovered paper. Recovered paper supplies are largely purchased through short-term contracts,
mainly at market prices. There have been relatively small fluctuations in recovered paper prices in recent
years. We primarily use recovered paper in our European newsprint operations.

Transportation. Transportation costs comprise both the costs related to the delivery of our finished
products to our customers, which are recorded in our income statement as distribution costs, and costs
related to the delivery of raw materials to our mills, which are recorded in our income statement as cost of
materials. We are responsible for the shipping costs in respect of the majority of our raw material
purchases and sales of our finished products and our results are therefore subject to changes in
transportation costs, largely due to fluctuations in fuel prices.
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Fluctuation in the value of energy contracts

We enter into energy supply contracts based on our estimates of the amount of energy we will require to
operate our business in the future. Under certain of these contracts, due to capacity reductions or other
reasons, the amount of energy we require is less than we contracted for, and we resell the excess energy
in the market. Historically, energy resales were a significant factor affecting our results. Presently,
however, most of our mills are sourced to need and energy resales will not be expected to have the same
impact on our future results of operations. In addition to resale revenues, we operate a geo-thermal
energy production facility co-located at our mill in New Zealand from which we generate revenue from
sales of excess energy into the spot energy market.

Under IFRS, contracts containing embedded derivatives are valued either with the whole contract or
separately at fair value. Fair value is calculated as the difference between the projected market price and
the projected contract price over the contract period, discounted to present value. Changes in fair value
are recorded as income or expense, as applicable, in our income statement. Since the fair value is based
on market expectations for energy prices and currency, interest rates and price indices, changes in fair
value produce large fluctuations in our results of operations due to the large volumes and contract
lengths associated with energy contracts. We revalue our energy contracts every quarter. Due to
volatility in the market price of energy and certain currencies, it is impossible to predict what the impact
of such revaluation will be on our income statement and balance sheet from quarter to quarter. These
accounting effects have no impact on cash flow.

As of September 30, 2014, the book value of our commodity contracts and embedded derivatives in
commodity contracts was NOK 56 million. The fluctuations are non-cash items that are recorded in the
income statement under other gains and losses.

Fluctuations in currency exchange rates

Our Consolidated Financial Statements are presented in Norwegian kroner. ltems reflected in the
consolidated financial statements of each of our subsidiaries are initially recorded using the currency of
the primary economic location in which the entity operates (except for the years ended December 31,
2011, 2012 and 2013 for our subsidiaries in Latin America, where the functional currency was the U.S.
dollar). Transactions in currencies other than an entity’s functional currency are recorded at the
exchange rate prevailing on the date of the transaction. Foreign exchange gains or losses resulting from
the settlement of these transactions and from translation of monetary assets and liabilities denominated
in foreign currencies at period-end exchange rates are recognized as realized/unrealized gains or losses
on foreign currency in our income statement. Exchange rate differences arising from the settlement of
accounts receivable/payable and unrealized gains/losses on the same positions are recognized in
operating revenue/cost of materials, respectively. Gains and losses that relate to borrowings, cash and
cash equivalents and currency hedging are presented in our income statement as financial items.
Subsequently, upon consolidation, the accounts of our subsidiaries that are presented in currencies
other than Norwegian kroner are translated into Norwegian kroner at Norges Bank’s official rates
prevailing on our balance sheet date. Income and expense items are translated at the average exchange
rates for the period. Any exchange differences arising are recognized as comprehensive income and
presented in other equity reserves.

Our results of operations are subject to both translation effects and transaction effects as a result of
fluctuations in exchange rates. While our reporting currency is the Norwegian kroner, our subsidiaries
generate revenue and incur costs primarily in Euro, U.S. dollars, pounds sterling, Australian dollars and
New Zealand dollars (in addition to Norwegian kroner). For example, for the year ended December 31,
2013, 77.0% of our operating revenues were derived from European markets other than Norway and
from Australasian markets, where prices and costs are denominated and paid in currencies other than
Norwegian kroner. As of September 30, 2014, 91.8% of our total interest-bearing non-current liabilities
were denominated in currencies other than Norwegian kroner, with approximately 58.5% denominated
in Euro and 30.8% in U.S. dollars. Consequently, our results are affected by any material depreciation or
appreciation of these currencies against the Norwegian kroner.

Currency transaction effects primarily relate to our Norwegian operations, which incur expenses mainly
in Norwegian kroner, but which sell a large proportion of their output on the export market and generate
revenue in foreign currency (primarily Euro, pounds sterling and U.S. dollars). However, we currently do
not have any outstanding currency hedging agreements (see “—Impact from currency changes and
other factors under financial items”).
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From time to time, we hedge parts of our expected cash flow in foreign currency. The purpose of this is to
improve predictability of our cash flows. Forward contracts and options may be used to hedge cash
flows. See “—Qualitative and Quantitative Disclosures about Market Risk—Exchange rate risk’.

Increases in interest rates

We primarily have fixed-rate borrowings, which are carried as liabilities on our balance sheet. As of
September 30, 2014, the total carrying value of all total interest-bearing liabilities was NOK 7,604 million,
and the total value of cash and cash equivalents was NOK 500 million.

For a discussion of our past hedging activities with respect to interest rates, see “—Qualitative and
Quantitative Disclosures about Market Risk—Interest rate risk”.

Impact of decline in value of fixed assets

We are required to determine the value of our fixed assets (principally the machines we use in our mills)
whenever events or changes in circumstances indicate that the carrying amount may not be
recoverable. Such events can include the closure of a mill or a reduction in the production capacity of a
mill. When the carrying amount exceeds the net present value of future cash flows from the asset, the
difference is recorded as an impairment charge in our income statement.

Cost control and operational efficiency

A proportion of our total operating expenses are fixed, which means that profitability, particularly in an
environment of declining prices, depends in part on cost control and operating efficiency. During the
periods under review, we have implemented a number of cost control and operational efficiency
programs and measures, and we continue to monitor opportunities to implement further programs and
measures. In addition to mill closures and disposals and production suspensions, these programs and
measures have included the optimization of energy usage at our mills, the consolidation of sales and
distribution resources and use of sales agents and the streamlining of headquarter operations. Due to
the combination of mill closures and disposals and cost-reduction initiatives, our employee headcount
decreased from 5,078 employees as of December 31, 2011 to 2,944 employees as of September 30,
2014. In general, the effects of cost control and operational efficiency programs and measures are
reflected in improvements in operating expense items, gross operating earnings and gross operating
margins. We may also record restructuring expenses in connection with cost-reduction initiatives, which
can be significant. For example, we recorded NOK 59 million of restructuring expenses in 2011 for a
cost-reduction program at the Walsum mill.

Acquisitions and disposals

During the periods under review we have made a number of significant disposals and reductions in
capacity. In addition, in the future we may make further disposals and other reductions in capacity and
potentially may make acquisitions in line with our business strategy. Any of these actions may
significantly affect our financial condition and results of operations. See “—~Factors Affecting
Comparability—Significant disposals or reductions in capacity”. We may incur substantial additional
debt in connection with any acquisition.

Seasonality

In general, market demand for our products is not constant over the year. We typically experience strong
seasonal demand in the fourth quarter due to Christmas advertising and Christmas catalogs, and in the
Northern hemisphere, we experience a seasonal increase in demand in the second quarter due to the
printing of holiday brochures ahead of the summer holiday season. For example, for the three months
ended March 31, 2014, we generated gross operating earnings of NOK 153 million, while our gross
operating earnings for the three months ended December 31, 2013 were NOK 298 million. For reasons
related to operational efficiency, we maintain production levels relatively stable throughout the year, such
that seasonal increases in demand are satisfied through inventory. Consequently, changes in
inventories can be significant from quarter to quarter, although from one year to the next, the overall
change in inventories is typically small.
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Factors Affecting Comparability

The key factors affecting comparability of our results of operations during the periods under review
include:

Changes in reporting segments

Due to changes in our business and the way we operate and manage our business during the periods
under review, we have made several changes to our operating segments. These changes affect
comparability of our results of operations during the periods under review.

Effective January 1, 2014, we reorganized our operations into two geographically-oriented operating
segments: Publication Paper Europe and Publication Paper Australasia. During the years ended
December 31, 2013 and 2012, we had previously organized our operating segments by geography and
product class in three operating segments: Newsprint Europe, Newsprint Outside Europe and Magazine
Paper. The two Newsprint segments reported figures for the newsprint assets located in Europe and the
rest of the world, respectively, and the results of our European magazine paper operations were reported
under Magazine Paper. Prior to 2012, in addition to our two Newsprint operating segments and our
Magazine Paper operating segment, we maintained an Energy operating segment. The activities of the
Energy operating segment have been included in our financial reporting under Other Activities with
effect from January 1, 2012.

In these listing particulars, we have presented our financial results for the nine months ended
September 30, 2013 to reflect the retrospective effect of the January 1, 2014 change to operating
segments as if such change had occurred January 1, 2013. We have not prepared or presented in these
listing particulars operating segment information reflecting the retrospective effect of the January 1, 2014
change to operating segments for the years ended December 31, 2011 and 2012.

In this discussion, in order to enhance the comparability of the results of operations for our operating
segments, the segment financial information for the year ended December 31, 2011 has been presented
to give effect to the January 1, 2012 elimination of the Energy operating segment and the inclusion of the
Energy operating segment’s prior activities within Other Activities as if such change had occurred with
effect from January 1, 2011.

The comparability of the operating segment financial data for the years ended December 31, 2011 and
2012is also impacted by the reclassification of the results of operations of the Parenco mill (whose single
paper mill had the capability to produce both newsprint and magazine paper). During 2011, the results
of operations of the Parenco mill were reported in the Newsprint Europe operating segment; during
2012, the Parenco mill’s results of operations were reported in the Magazine Paper operating segment.
The Parenco mill was disposed of in August 2012.

Significant disposals or reductions in capacity

During the periods under review, as part of our strategy to streamline and refocus our business, we have
disposed of a number of our businesses and assets and reduced production capacity through
permanent closures:

* Disposal of Brazilian Pisa operations (2013). We sold a majority interest in the Pisa business in
Brazil, which had an annual production capacity of 185,000 tons in June 2013 and sold the
remaining 49% minority interest in 2014.

* Disposal of Thailand Singburi operations (2013). We sold the Singburi newsprint mill in Thailand in
November 2013.

*  Closure of Walsum paper machine (2013). We permanently closed one of the paper mills at the
Walsum mill in Germany with an annual production capacity of 225,000 tons of coated paper in
December 2013.

*  Closure of Tasman paper machine (2013). We permanently closed one of the two paper mills at the
Tasman mill in New Zealand with an annual production capacity of 160,000 tons of newsprint in
January 2013.

* Disposal of Chilean Bio Bio operations (2012). We sold the Bio Bio newsprint mill in Chile in 2012.
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* Disposal of Follum mill (2072). In December 2011, we closed the Follum mill in Norway, which
produced newsprint and magazine paper. In June 2012, we sold the land and the energy contracts
related to the mill.

* Disposal of Parenco mill (2012). We sold the Parenco mill in the Netherlands, which produced
newsprint and magazine paper, in August 2012.

e Disposal of Reparco (2012). We sold the Reparco global recovered paper business in August 2012.

* Disposal of Brazilian assets (2011). We sold certain Brazilian forestry holdings and energy sales
operations in 2011.

The disposal of businesses and assets and the reduction of production capacity have a number of
effects on our results of operations. In general, disposals and reductions of capacity result in decreases
in operating revenues, operating expenses and gross operating earnings in subsequent periods. In
some cases, the disposal of a profitable business, such as the Pisa mill in Brazil, can negatively impact
gross operating margins in subsequent periods. We may recognize one-time gains or losses as a result
of disposals, which are recorded as other gains and losses in the income statement. We have generally
applied a portion of the proceeds from disposals to reduce our indebtedness.

We generally will record restructuring expenses in connection with reductions of capacity through
closures. For example, we recorded NOK 287 million of restructuring expenses in 2011 in connection
with the closure of the Follum mill (which was subsequently sold) and NOK 105 million of restructuring
expenses in 2012 in connection with the closure of newsprint capacity at the Tasman mill. We may also
record significant impairment charges with respect to the planned closure of capacity. Closures may
also have a positive impact on working capital and operating cash flow, due to the release of working
capital following such closure.

Implementation of accounting standard IAS 19

We implemented the amended accounting standard IAS 19 Employee Benefits with effect from
January 1, 2013, with full retrospective application. We have included restated 2012 financial information
for the purposes of comparison in these listing particulars to give effect to this implementation. For a
description of the implementation effects of amended accounting standard IAS 19, see note 13 to our
Consolidated Financial Statements for the year ended December 31, 2013.

Impact from currency changes and other factors under financial items

Effective from October 2014, we terminated our remaining currency hedging agreements. Historically,
our forward contracts and currency options were subject to fair market valuation at the end of each
financial quarter, changes in which were recognized in our income statement as a financial item. As a
result, the currency impact of changes in exchange rates on our results, which is recognized in our
income statement, could be significant. Net translation effects in respect of foreign currency-
denominated debt could also be significant, primarily in U.S. dollar-denominated debt, as we do not
have many assets in U.S. dollars. Translation differences on most of the other debt denominated in
foreign currencies were generally together with assets in the same currency, and the translation
difference was recognized in equity. Furthermore, we have from time to time repurchased our debt
securities as part of the management of our capital structure and have recognized gains and losses as a
result of such repurchases.

Nine Months
Year Ended Ended

December 31, September 30,
2011 2012 2013 2013 2014

(NOK in millions) Unaudited

(NOK in

millions)
Realized/unrealized gains/losses on currency . ............. (43) 359 (618) (448) 16
Gains on buy-back of bonds . .......... .. ... .. ..., 203 187 0 0 (7)

Disruptions or other stoppages in production capacity

Our results of operations can be impacted by disruptions or other stoppages in our production capacity.
These events can be due to involuntary reasons, such as fires, or voluntary reasons, such as the
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conversion of a paper machine or the temporary idling (or the reduction in utilization rates) of a paper
machine to address issues such as inventory build-ups or energy price developments. The impact on
our results of operations of such events depends on the nature of the disruption or stoppage, and other
factors such as whether the event is covered by insurance (including business interruption insurance to
cover lost margins).

From mid-December 2013 until April 2014, operations at one of the two paper machines at our Boyer mill
were suspended. While the machine was offline, we converted the machine to produce magazine paper
instead of newsprint. The converted machine is our first magazine paper machine in Australasia, and the
only magazine producing machine in that market. During the period of the machine’s conversion,
production capacity at our Boyer facility declined from 22,500 tons of newsprint per month to 12,500
tons of newsprint per month. Following the conversion, the Boyer mill has capacity to produce 12,500
tons of newsprint per month and 11,667 tons of magazine paper per month. As a result of the
conversion, revenues and gross operating earnings for the Publication Paper Australasia operating
segment for the nine months ended September 30, 2014 were negatively impacted. We expect that our
results of operations will be positively impacted as the Boyer magazine paper machine reaches its
anticipated production and performance levels.

On February 2, 2011, there was a fire at our Saugbrugs mill in Norway, which produces super-
calendared magazine paper and has an annual production capacity of 545,000 tons of super-
calendared magazine paper. That fire caused extensive damage to the cable system in the TMP plant
that supplies the mill’s machines with wood fiber. As a result, all operations of the mill’s paper machines
were halted. The Saugbrugs mill did not return to normal production levels until January 2012. We
maintain insurance coverage that includes both the lost contribution margin (business interruption
insurance) and property damage stemming from covered events. As a result of the 2011 fire at
Saugbrugs, a provision for the estimated business interruption compensation was recognized, whereby
gross operating earnings were negatively affected by NOK 11 million, which was equivalent to the
insurance policy deductible. Additionally, we recognized an impairment of NOK 8 million for the assets
damaged during the year ended December 31, 2011 and a gain of NOK 83 million for the year ended
December 31, 2011 in other gains and losses relating to the insurance compensation received for
property damage.

Explanation of Key Income Statement Items
Operating revenue

Operating revenue represents the fair value of the consideration received or receivable from the sale of
our products, and is stated net of any applicable value added tax, rebates and sales and after eliminating
sales within the Group.

Our operating revenue consists almost exclusively of the sale of goods, and the recognition of revenue is
the same for newsprint and magazine paper. Operating revenue is typically recognized at a point in time
between finalization of production of our products and delivery of the products to our customer,
depending on the buyer’s delivery terms.

Operating expenses

Operating expenses are comprised of distribution costs, cost of raw materials, changes in inventories,
employee benefit expenses and other operating expenses.

Distribution costs. Distribution costs represent the cost of transporting our finished products to our
customers.

Cost of materials. Cost of materials includes the raw materials used to make our products, which
includes the price of various energy sources used by our mills, wood, recovered paper and pulp,
together with distribution costs related to delivering the raw materials to our mills.

Changes in inventories. Inventories are stated at the lower of cost and net realizable value and the
change in inventories from a prior period is recognized as a change in inventories. Gains or losses on the
sale of our inventories are recognized on a first-in-first-out basis.

Employee benefit expenses. Employee benefit expenses include salaries, bonuses and the cost of
other employee benefits such as payments to defined benefit and defined contribution plans.
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Other operating expenses. Other operating expenses includes costs relating to maintenance,
administration, changes in environmental provisions and other miscellaneous expenses.

Gross operating earnings. In the income statement of our Consolidated Financial Statements, we
present gross operating earnings for the Group, and in our segment reporting, we assess the
performance of our operating segments based on a measure of gross operating earnings. Gross
operating earnings excludes the effects of expenditure not deemed to be part of regular operating
activities. Gross operating earnings represents operating earnings before depreciation, restructuring
expenses, other gains and losses (such as gains and losses from sales of non-current assets and
changes in the fair value of certain energy contracts and biological assets) and impairments. In these
listing particulars, EBITDA is defined on the same basis as gross operating earnings. For a reconciliation
of EBITDA to profit/loss, see “Summary Consolidated Financial and Other Data” and *‘Presentation of
Financial and Other Information—Non-IFRS and Other Financial Measures.”’

Restructuring expenses

Restructuring expenses include redundancy payments, early retirement payments and other
arrangements for employees leaving the Group, legal costs in relation to reduction in headcount and
legal and other costs associated with disposals and other restructuring transactions, including mill or
paper machine closures. We do not recognize provisions for future operating losses.

Other gains and losses

Other gains and losses includes gains and losses on disposals, gains and losses that arise from
changes in fair value of our commodity contracts, embedded derivatives in energy contracts and
biological (forestry) assets and gains or losses arising upon the sale of our rights to purchase energy
under our long-term energy contracts.

Impairments

An impairment loss is recognized for the amount by which the carrying amount of a relevant asset
exceeds its recoverable amount and is recognized as a charge to our income statement through
impairments.

Share of profit in associate companies

We account for investments in associated companies in accordance with the equity method. Our share
of profit is recognized as our percentage share of profit after tax, adjusted for amortization of surplus
value at Group level allocated to the investment at the time of acquisition.

We own a 33.7% minority interest in Malaysian Newsprint Industries Sdn. Bhd. (“MNI”), which is our only
material associated company. See note 19 to our Consolidated Financial Statements for the year ended
December 31, 2013 for further information regarding MNI.

Financial items

Financial income. Financial income includes interest income and gains on the repurchase of
outstanding bonds.

Financial expenses. Financial expenses include interest costs and other financial items such as finance
costs related to financing arrangements.

Realized/unrealized gain and loss on foreign currency. Realized/unrealized gain and loss on foreign
currency represents gains and losses on our currency hedging and on our loans denominated in
currencies other than Norwegian kroner, resulting from fluctuations in foreign currency exchange rates.

Recent Developments and Trading Update

For a description of recent developments, see “Summary—Recent Developments and Trading Update’.
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Results of Operations

The following table sets forth key line items from our income statement for the years ended
December 31, 2011, 2012 and 2013 and the nine months ended September 30, 2013 and 2014.

Nine Months Ended

Year Ended December 31, September 30,
2011 2012 2013 2013 2014
Audited Unaudited
(NOK in millions) (NOK in millions)
Operatingrevenue ....................... 18,904 16,592 13,339 9,805 8,942
Distribution costs . . .. ....... .. .. .. .. .. .. .. (1,786) (1,645) (1,398) (1,035) 917)
Costof materials . . ....................... (11,243) (9,564) (8,017) (5,964) (5,388)
Change ininventories. . . . .................. (118) (156) (45) 101 96
Employee benefit expenses .. ............... (2,793) (2,491) (2,002) (1,544) (1,435)
Other operating expenses. . . . ............... (1,450) (1,252) (1,014) (800) (685)
Gross operating earnings . . .. .............. 1,515 1,485 862 564 612
Depreciation . ............. .. .. .. .. .. .. .. (1,658) (935) (728) (533) (547)
Restructuring expenses . . .................. (387) (118) (145) 4 3
Other gainsand losses . ................... (201) (1,009) (1,100) (863) 236
Impairments .. ............ ... . ... .. (1,969) (2,086) 0 0 0
Operating earnings . . . .. .................. (2,701) (2,663) (1,111) (829) 303
Share of profit (loss) in associated companies . . . . 198 (70) 26 17 5
Financialitems. ... ....................... (629) (117) (1,258) (935) (498)
(Loss)/profit before income taxes . . . . ........ (3,132) (2,849) (2,344) (1,747) (190)
Incometaxes......... ... ... ... ... 588 69 500 360 (105)
Net (loss)/profit for the period .. ............ (2,545) (2,781) (1,844) (1,387) (296)

Nine Months Ended September 30, 2014 Compared with Nine Months Ended September 30,
2013

Effective January 1, 2014, we reorganized our operations into two geographically-oriented operating
segments: Publication Paper Europe and Publication Paper Australasia. See “—~Factors Affecting
Comparability—Changes in reporting segments”.

Operating revenue

Operating revenue in the nine months ended September 30, 2014 decreased by 8.8% to NOK
8,942 million compared to NOK 9,805 million in the nine months ended September 30, 2013. Sales
volumes (as measured by deliveries) in Europe in the nine months ended September 30, 2014 were
8.4% lower than sales volumes in the nine months ended September 30, 2013. Sales volumes in
Australasia in the nine months ended September 30, 2014 were 30.9% lower than Australasian sales
volumes in the nine months ended September 30, 2013. These reductions in our sales volumes were the
principal factor for the decline in our operating revenues for the nine months ended September 30, 2014.

The following table sets forth our production volumes and sales volumes by operating segment for the
nine months ended September 30, 2013 and 2014.

Production
Volume Sales Volume
Nine Months Nine Months
Ended Ended

September 30, September 30,
2013 2014 2013 2014
(thousand tons)

Europe . . . .. 1,659 1,508 1,639 1,502
Australasia . . . ... ... 642 459 634 438
Total . ... .. 2,301 1,967 2,273 1,940
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The following table sets forth our operating revenue by segment for the nine months ended
September 30, 2013 and 2014.

Nine Months Ended September 30,

% of % of
Operating Operating
2013 Revenue 2014 Revenue % Change
Unaudited

(NOK in millions, except percentages)
Operating revenue by segment . ... ..........

EUIOPE « + v e e e e e e e e 6,764  69.0% 6,720  75.2% (0.7)%
AUSHTAIASIA . . . o o oo oot 3,014  30.7% 2,229  249%  (26.1)%
Other ACHVIES .« . . . oooee oo oo 272 2.8% 101 11%  (62.9)%
Eliminations® . ... ... (245)  (25)% (108)  (1.2% (55.9)%
Total .. 9,805 100% 8,942 100% (8.8)%

(1) Intercompany transactions, balances and unrealized gains on transactions are eliminated. Unrealized losses are also
eliminated, unless the transaction provides evidence of an impairment of the asset transferred.

Europe. Operating revenue in our European segment decreased by 0.7% to NOK 6,720 million in the
nine months ended September 30, 2014, compared to NOK 6,764 million in the nine months ended
September 30, 2013. This decrease in operating revenue was principally due to lower sales volume
attributable to the closure of one of two paper machines at the Walsum mill in December 2013, which
was partly offset by improved pricing. Total volume of publication paper sold by us in Europe in the nine
months ended September 30, 2014 decreased by 8.4% to 1,502,000 tons, compared to 1,639,000 tons
in the nine months ended September 30, 2013. Demand for European publication paper fell 4.0% during
the nine months ended September 30, 2014, which reflected a decline in demand for European
newsprint of 5.1% and a decline in demand for European magazine paper of 3.2% as compared to the
nine months ended September 30, 2013. During the nine months ended September 30, 2014, prices for
European newsprint increased slightly while prices for European magazine paper decreased in the
same period compared to the nine months ended September 30, 2013, based on prices in Germany
established by RISI. SC prices were flat, while LWC prices decreased slightly.

Australasia. Operating revenue from our Australasian segment decreased by 26.1% to NOK
2,229 million in the nine months ended September 30, 2014, compared to NOK 3,014 million in the nine
months ended September 30, 2013. The decline reflects the impact of the divestments of Pisa in Brazil
(June 2013) and Singburi in Thailand (November 2013) and lost production capacity from our Boyer mill
during the conversion of one of its two paper machines to magazine paper operations during the first
quarter of 2014. Demand for Australasian publication paper fell 4.1% during the nine months ended
September 30, 2014, which reflected a decline in demand for Australasian newsprint of 6.1% and a
decline in demand for Australasian magazine paper of 2.4%. Prices for Australasian newsprint remained
relatively flat for the nine months ended September 30, 2014 as compared to the nine months ended
September 30, 2013 due to our long-term contracts with our two largest customers in that market.

Other Activities. Operating revenue from Other Activities decreased to NOK 101 million in the nine
months ended September 30, 2014, from NOK 272 million in the nine months ended September 30,
2013. The decrease in operating revenue was primarily due to lower intercompany sales of energy and
wood, which reflected our decision to transfer responsibility for the sourcing of energy and wood from
our corporate group to the mills themselves.
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Operating expenses

The following table sets forth our expenses by segment for the nine months ended September 30, 2013
and 2014.

Other Norske Skog
Europe Australasia Activities Eliminations Group

Nine Months Ended September 30,
2013 2014 2013 2014 2013 2014 2013 2014 2013 2014

Unaudited
(NOK in millions)

Operating Revenue. . . . . .. 6,764 6,720 3,014 2,229 272 101 (245) (108) 9,805 8,942
Distribution costs . . . .. .. .. (713) (647) (322) (270) 0O O 0 0 (1,0385) (917)
Cost of materials . ........ (4,337) (4,111) (1,602) (1,276) (145) (1) 120 0 (5,964) (5,388)
Change in inventories. . . . .. 73 14 28 81 0O O 0 1 101 96
Employee benefit expenses . (1,055) (1,004) (404) (361) (85) (70) 0 0 (1,544) (1,435)
Other operating expenses. ..  (565) (520) (262) (208) (98) (65) 125 108  (800) (685)
Operating Expenses . . . . .. 6,597 6,268 2,562 2,034 328 136 245 108 9,241 8,329
Gross operating earnings . . 167 452 453 195 (56) (35) O 0 564 612
Depreciation ............ (260) (295) (261) (247) (11) (B (1) 0 (533) (547)
Gross operating earnings

after depreciation .. ... .. (93) 157 192 (52) (67) (40) (1) 0 31 65
Restructuring expenses . . . . 0 3 4 0 0 O 0 0 4 3
Other gains and losses .. .. 8 4  (194) (24) (676) 256 (1) 0 (863) 236
Impairments . ........... 0 0 0 0 0 0 0 0 0 0
Operating Earnings . ... .. (86) 164 2 (76) (744) 215 (1) 0 (829) 303

Operating expenses in the nine months ended September 30, 2014 decreased by 9.9% to
NOK 8,329 million, compared to NOK 9,241 million in the nine months ended September 30, 2013. As a
percentage of operating revenue, operating expenses decreased from 94.3% of operating revenue in
the nine months ended September 30, 2013 to 93.1% of operating revenue in the nine months ended
September 30, 2014. The decrease was primarily due to reduced production capacity in the Group,
lower production and delivery volumes and the effect of ongoing cost improvement initiatives.

Distribution costs.  Distribution costs decreased by 11.4% to NOK 917 million in the nine months ended
September 30, 2014 from NOK 1,035 million in the nine months ended September 30, 2013. As a
percentage of operating revenue, distribution costs decreased from 10.6% of operating revenue in the
nine months ended September 30, 2013 to 10.3% of operating revenue in the nine months ended
September 30, 2014. The decrease in distribution costs relative to operating revenue is primarily
attributable to the closure of one paper machine at Walsum, the impact of the conversion of one paper
machine at the Boyer mill to magazine paper and the resulting shift in customer mix away from exports.

Cost of materials. Cost of materials decreased in the nine months ended September 30, 2014 by 9.7%
to NOK 5,388 million from NOK 5,964 million in the nine months ended September 30, 2013. As a
percentage of operating revenue, cost of materials decreased from 60.8% of operating revenue in the
nine months ended September 30, 2013 to 60.3% of operating revenue in the nine months ended
September 30, 2014. The reduction in material costs was primarily due to reduced production volumes.
Prices for both fiber and energy remained relatively stable.

Employee benefit expenses. Employee benefit expenses decreased by 7.1% to NOK 1,435 million in
the nine months ended September 30, 2014 from NOK 1,544 million in the nine months ended
September 30, 2013. As a percentage of operating revenue, employee benefit expenses increased from
15.7% of operating revenue in the nine months ended September 30, 2013 to 16.1% of operating
revenue in the nine months ended September 30, 2014. The decrease in employee benefit expenses
was primarily due to cost reduction initiatives and the effect of disposals of non-European facilities
during 2013, including Pisa and Singburi and the closure of one paper machine at Walsum. We had
2,944 employees as of September 30, 2014 compared to 3,531 employees as of September 30, 2013.

Other operating expenses. Other operating expenses, which primarily include maintenance expenses,
administration, insurance, travel, operating leases and other miscellaneous expenses, decreased in the
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nine months ended September 30, 2014 by 14.4% to NOK 685 million from NOK 800 million in the nine
months ended September 30, 2013. As a percentage of operating revenue, other operating expenses
decreased from 8.2% of operating revenue in the nine months ended September 30, 2013 to 7.7% of
operating revenue in the nine months ended September 30, 2014. The reduction in other operating
expenses is primarily attributable to reduced maintenance and other operating expenses stemming from
the closure of one paper machine at Walsum and the effects of the conversion of one paper machine at
the Boyer mill to magazine paper.

Gross operating earnings

Gross operating earnings (operating earnings before depreciation, restructuring expenses, other gains
and losses and impairments) were NOK 612 million in the nine months ended September 30, 2014
compared to NOK 564 million in the nine months ended September 30, 2013, an increase of 8.5%. As a
percentage of operating revenue, gross operating earnings increased from 5.8% in the nine months
ended September 30, 2013 to 6.8% in the nine months ended September 30, 2014. The increase in
gross operating earnings was primarily due to somewhat higher prices in Europe more than offsetting
the negative short-term impact of the closure of one Walsum paper machine and conversion of one
paper machine at the Boyer mill.

Europe. Gross operating earnings were NOK 452 million in the nine months ended September 30,
2014 compared to NOK 167 million in the nine months ended September 30, 2013, an increase of
170.7%, primarily due to improved paper prices in Europe, positive currency effects and reduced fixed
costs resulting from the closure of one paper machine at our Walsum mill. Gross operating earnings
increased as a percentage of segment operating revenue from 2.5% in the nine months ended
September 30, 2013 to 6.7% in the nine months ended September 30, 2014 primarily due to improved
pricing for publication paper in Europe.

Australasia. Gross operating earnings were NOK 195 million in the nine months ended September 30,
2014 compared to NOK 453 million in the nine months ended September 30, 2013, a decrease of 57.0%,
primarily due to the disposal of our operations in Thailand and Brazil and the short term negative impact
of the conversion of one newsprint machine to magazine paper at the Boyer mill. Gross operating
earnings decreased as a percentage of segment operating revenue from 15.0% in the nine months
ended September 30, 2013 to 8.7% in the nine months ended September 30, 2014, which reflects the
impact of the disposal of profitable operations in Brazil as well as lower newsprint pricing.

Other Activities. Gross operating earnings were negative NOK 35 million in the nine months ended
September 30, 2014, an improvement on the gross operating earnings of negative NOK 56 million in the
nine months ended September 30, 2013. The improvement was primarily attributable to reduced costs
of corporate functions.

Depreciation

Depreciation increased by 2.6% to NOK 547 million in the nine months ended September 30, 2014,
compared to NOK 533 million in the nine months ended September 30, 2013. As a percentage of
operating revenue, depreciation increased from 5.4% of operating revenue in the nine months ended
September 30, 2013 to 6.1% of operating revenue in the nine months ended September 30, 2014. The
increase in depreciation is primarily due to increased depreciation at the Saugbrugs facility related to the
major capital expenditure project at the mill completed in early 2014. Depreciation for the nine months
ended September 30, 2013 also included the effects of a one-time adjustment to a recording of
depreciation made in respect of the Tasman mill in 2012.

Other gains and losses

For the nine months ended September 30, 2014, we recorded a gain from other gains and losses of
NOK 236 million, compared to a loss of NOK 863 million in the nine months ended September 30, 2013.
This increase in other gains primarily related to changes in the value of energy contracts stemming from
currency effects and improved energy pricing. Additionally, during the nine months ended
September 30, 2013, we recorded a one-time loss from the sale of the Pisa business of NOK 195 million.
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Impairments

No impairment charges were recognized in the nine months ended September 30, 2014 or the nine
months ended September 30, 2013.

Operating earnings

Operating earnings was NOK 303 million in the nine months ended September 30, 2014, compared to a
loss of NOK 829 million in the nine months ended September 30, 2013. The primary reason for the
increase in operating earnings in the nine months ended September 30, 2014 was the improvement in
gross operating earnings and other gains and losses.

Financial items

The following table sets forth details of the financial items included in our income statement for the
periods indicated.

Nine Months
Ended
September 30,
2013 2014
"~ Unaudited
(NOK in millions)
Net interest costs (excluding interest rate derivatives) . ... ................. (462) (441)
Realized/unrealized gains/losses on interest-rate derivatives . ............... 7 1
Realized/unrealized (10SS)/gain ON CUITENCY . . . . . . .ot i i e e (448) (16)
Other financial items . . . . . .. ... e (32) (42
Total financial items . . . ... .. .. ... (935) (498)

Total financial items amounted to a loss of NOK 498 million in the nine months ended September 30,
2014, compared to a loss of NOK 935 million in the nine months ended September 30, 2013. This
decrease in losses was primarily due to the effects of the strengthening of the NOK against the Euro and
the U.S. dollar on the value of our debt denominated in such currencies.

Income taxes

We recognized tax expense in the nine months ended September 30, 2014 of NOK 105 million,
compared to tax income of NOK 360 million in the nine months ended September 30, 2013. The change
in income tax was primarily due to reduced loss before income taxes, reduced deferred tax assets in
Norway and re-assessment of tax positions in the Group during the nine months ended September 30,
2014.

Net profit/loss

Net loss was NOK 296 million in the nine months ended September 30, 2014, compared to a net loss of
NOK 1,387 million in the nine months ended September 30, 2013.

Year Ended December 31, 2013 Compared with Year Ended December 31, 2012

Operating revenue

Operating revenue in 2013 decreased by 19.6% to NOK 13,339 million, compared to NOK 16,592 million
in 2012. This decrease was principally due to reduced sales volumes following closures of capacity and
disposals and, to a lesser extent, lower sales prices.
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The following table sets forth our production volumes and sales volumes by operating segment for the
years ended December 31, 2012 and 2013.

Production
Volume Sales Volume
Years Ended Years Ended
December 31, December 31,

2012 2013 2012 2013
(thousand tons)

Newsprint. . .. ... 2,258 1,985 2,280 2,001
EUrOpe . . o 1,181 1,178 1,187 1,188
Outside of Europe . . . .. ... 1,077 807 1,093 813

Magazine Paper . .. ... .. .. 1,297 1,054 1,308 1,049

Total ... ... 3,555 3,039 3,588 3,050

The following table sets forth our operating revenue by segment and, for our Newsprint segment, by
geographical sub-segment, for the years ended December 31, 2012 and 2013.

Year Ended December 31,

% of % of
Operating Operating
2012 Revenue 2013 Revenue % Change

(NOK in millions, except percentages)

Operating revenue by segment and
geography(® (if applicable) .............

Newsprint......... ... ... ... .. ....... 10,145 61.1 8,701 65.2 (14.2)
Europe . ... .. .. 4,528 27.3 4,437 33.3 (2.0)
Outside Europe . .. ................... 5,263 31.7 3,809 28.6 (27.6)

Sales offices and eliminations . ............ 356 2.1 455 3.4 28.5

Magazine Paper .. ......... .. .. .. .. .... 6,254 37.7 4,992 37.4 (20.2)

Other Activities . . ...................... 2,315 14.0 313 2.3 (86.5)

Eliminations® . .. ...................... (2,122)  (12.8) (667) (5.0 (68.6)

Total ........ .. ... . .. ... 16,592 100% 13,339 100% 19.6%

(1) The geographical allocation of operating revenue is based on production location.

(2) Intercompany transactions, balances and unrealized gains on transactions are eliminated. Unrealized losses are also
eliminated, unless the transaction provides evidence of an impairment of the asset transferred.

Newsprint. Operating revenue from our Newsprint segment in 2013 decreased by 14.2% to
NOK 8,701 million, compared to NOK 10,145 million in 2012. Total volume of newsprint sold in 2013
decreased by 12.2% to 2,001,000 tons, compared to 2,280,000 tons in 2012. The decrease in operating
revenue for newsprint was primarily due to reduced capacity.

—Europe. Operating revenue from our Newsprint segment in Europe decreased by 2.0% to
NOK 4,437 million in 2013, compared to NOK 4,528 million in 2012, which reflected the impact of the
closure and disposal of our Follum mill in Norway (March 2012) as well as lower European newsprint
prices. Total volume of European newsprint sold by us in 2013 remained flat at 1,188,000 tons,
compared to 1,187,000 tons in 2012. While aggregate demand for newsprint in Europe declined by 5.8%
during 2013, demand for improved and other uncoated grades of newsprint increased by 0.6%. Sales
prices for our newsprint in Europe (measured in Euro) were 5.0% lower in 2013 than in 2012.

—Outside Europe. Operating revenue from our Newsprint segment outside Europe decreased by
27.6% to NOK 3,809 million in 2013, compared to NOK 5,263 million in 2012. The decrease was primarily
attributable to the sales of our operations in Chile, Brazil and Thailand and the closure of one newsprint
paper machine at Tasman in New Zealand in January 2013. Total volume of newsprint sold by us outside
of Europe in 2013 declined from 1,093,000 tons in 2012 to 813,000 tons in 2013. The decline in demand
for newsprint in Australasia was 17.0% and reflected, to a large extent, strategic changes in the
distribution of printed publications by leading publishers in Australasia. Sales prices for our newsprint
outside of Europe decreased slightly in 2013 as compared to 2012.
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Magazine Paper. Operating revenue from our Magazine Paper segment in 2013 decreased by 20.2% to
NOK 4,992 million, compared to NOK 6,254 million in 2012. Total volume of magazine paper sold by us in
2013 decreased by approximately 20.2% to 1,049,000 tons, compared to 1,308,000 tons in 2012. The
decrease in operating revenue was primarily due to the sale of our Parenco facilities in the Netherlands
and the closure of the Follum mill. Demand for magazine paper in Europe declined broadly with a 0.6%
decrease in demand for uncoated mechanical paper and a demand decline of 6.4% for coated
mechanical paper. Sales prices (measured in Euro) for magazine paper in Europe decreased slightly in
2013 compared to 2012, based on prices in Germany established by RISI.

Other Activities. Operating revenue from Other Activities in 2013 decreased to NOK 313 million,
compared to NOK 2,315 million in 2012. The decrease reflected less intercompany sales of energy and
wood as responsibility for these operations was transferred from the corporate group to the mills during
2013. The decrease also reflected the impact of the sale in August 2012 of the Reparco global recovered
paper business (whose results of operations were reported in this segment).

Operating expenses

The following table sets forth our expenses by segment for the years ended December 31, 2012 and
2013.

Magazine Other Norske Skog
Newsprint Paper Activities Eliminations Group

Year Ended December 31,
2012 2013 2012 2013 2012 2013 2012 2013 2012 2013
(NOK in millions)

Operating Revenue . . . . . ... ... 10,145 8,701 6,254 4,992 2,315 313 (2,122) (667) 16,592 13,339
Distribution costs . . . .. ........ (1,021) (896) (558) (503) (67) — 1 —  (1,645) (1,398)
Cost of materials . . . .......... (5,627) (5,105) (3,802) (3,229) (1,988) (156) 1,852 473  (9,564) (8,017)
Change in inventories . . .. ...... (101) (40) (51) (6) (4) — — — (156) (45)
Employee benefit expenses . ... .. (1,349) (1,111)  (956) (794) (186) (97) — — (2,491) (2,002)
Other operating expenses . . . .. .. (795) (643) (539) (449) (187) (117) 269 194 (1 ,252)  (1,014)
Operating Expenses . . . . ... ... (8,893) (7,795) (5,906) (4,981) (2,432) (370) 2,122 667 (15,108) (12,477)
Gross operating earnings . . . . . . . 1,252 906 349 12 (116) (56) — — 1,485 862
Depreciation . . .. ............ (705) (565) (212) (148) (18) (15) — — (935) (728)
Gross operating earnings after

depreciation . . ... ......... 547 341 137 (136) (134) (71) — — 550 134
Restructuring expenses . . . ... ... (121) 2 20 (134) (17) (13) — — (118) (145)
Other gains and losses . . .. ... .. 41) (178) 84 4 (1,052) (926) — —  (1,009) (1,100)
Impairments . . .............. (1,338) — (694) — (54) — — —  (2,086) 0
Operating Earnings . . . .. ... ... (953) 165 (452) (266) (1,258) (1,011) — —  (2,663) (1,111)

Operating expenses in 2013 decreased by 17.4% to NOK 12,477 million, from NOK 15,108 million in
2012. As a percentage of operating revenue, operating expenses increased from 91.0% of operating
revenue in 2012 to 93.5% of operating revenue in 2013. The reduction in operating expenses in 2013 was
due to lower production and sales volumes stemming from our disposals and closures of capacity.
Production volumes decreased by 14.5% in 2013 as compared to 2012.

Distribution costs. Distribution costs decreased in 2013 by 15.0% to NOK 1,398 million from
NOK 1,645 million in 2012, which the reflected the impact of disposals and capacity closures. As a
percentage of operating revenue, distribution costs increased from 9.9% of operating revenue in 2012 to
10.5% of operating revenue in 2013. This increase in distribution costs relative to operating revenues
was primarily due to the change in customer mix and location relative to our continuing portfolio
operations following capacity closures and disposals in 2012 and 2013.

Cost of materials. Cost of materials decreased in 2013 by 16.2% to NOK 8,017 million from
NOK 9,564 million in 2012. As a percentage of operating revenue, cost of materials increased from
57.6% of operating revenue in 2012 to 60.1% of operating revenue in 2013. The decrease in the total cost
of materials was principally due to reductions in capacity due to our disposals and capacity closures.
The increase in costs of materials relative to our operating revenue reflects the impact of generally higher
per unit energy costs in Europe due to new contracts and higher per unit wood costs for our magazine
paper operations.

72



Employee benefit expenses. Employee benefit expenses decreased by 19.6% to NOK 2,002 million in
2013 from NOK 2,491 million in 2012. As a percentage of operating revenue, employee benefit expenses
were stable at 15.0% for 2012 and 2013. The decrease in employee benefit expenses was primarily due
to the effect of disposals and capacity closures. We had 3,237 employees as of December 31, 2013 and
3,987 employees as of December 31, 2012.

Other operating expenses. Other operating expenses, which primarily include maintenance expenses,
administration, insurance, travel, operating leases and other miscellaneous expenses, decreased in
2013 by 19.0% to NOK 1,014 million from NOK 1,252 million in 2012. As a percentage of operating
revenue, other operating expenses were stable at 7.5% in 2012 and 7.6% in 2013.

Gross operating earnings

Gross operating earnings (operating earnings before depreciation, restructuring expenses, other gains
and losses and impairments) were NOK 862 million in 2013 compared to NOK 1,485 million in 2012, a
decrease of 42.0%. As a percentage of operating revenue, gross operating earnings decreased from
9.0% of operating revenue in 2012 to 6.5% of operating revenue in 2013. Gross operating earnings were
lower in 2013 primarily due to disposals and capacity closures and weaker prices.

Newsprint. Gross operating earnings for our Newsprint segment were NOK 906 million in 2013
compared to NOK 1,252 million in 2012, a decrease of 27.6%, principally due to the reductions in
capacity due to disposals and capacity closures. As a percentage of our Newsprint operating revenue,
gross operating earnings from our Newsprint operations decreased from 12.3% in 2012 to 10.4% in
2013, which decline primarily reflects weaker pricing for newsprint as well as the relatively higher per unit
distribution and material costs of our continuing operations outside of Europe.

—~Europe. Our Newsprint segment in Europe generated gross operating earnings of NOK 309 million
in 2013 compared to NOK 365 million in 2012, a decrease of 15.3%. The decline was principally due to
the closure and disposal of the Follum facility and Parenco in March and August of 2012, respectively. As
a percentage of segment operating revenue, gross operating earnings from our European Newsprint
segment decreased from 8.1% in 2012 to 7.0% in 2013, which decrease primarily resulted from weaker
pricing.

—Outside Europe. Gross operating earnings of our Newsprint segment outside Europe were
NOK 606 million in 2013 compared to NOK 879 million in 2012, a decrease of 31.1%, principally due to
the divestment of our Pisa operations in Brazil, weaker pricing at our continuing operations and higher
per unit distribution costs at our Boyer facility. As a percentage of segment operating revenue, gross
operating earnings from our non-European Newsprint segment decreased from 16.7% in 2012 to 15.9%
in 2013, which decrease reflected generally weaker pricing for newsprint and the impact of disposals,
including the profitable Pisa operations.

Magazine Paper. Gross operating earnings from our Magazine Paper segment were NOK 12 million in
2013 and NOK 349 million in 2012. The decrease principally reflected the impact of the closure of our
Magazine Paper operations at our Walsum facility as well as the closure of Follum in Norway, the
disposal of Parenco in the Netherlands and weak results at our Bruck facility in Austria. The results also
reflected higher per unit costs for both wood and energy at our continuing magazine paper operations.

Other Activities. Gross operating earnings from our Other Activities were negative NOK 56 million in
2013 and negative NOK 116 million in 2012. The improvement primarily is due to a more streamlined
headquarters function following cost reduction initiatives.

Depreciation

Depreciation decreased by 22.1% to NOK 728 million in 2013 compared to NOK 935 million in 2012. The
decrease was due to lower depreciation charges at our Walsum and Tasman facilities in 2013 following
significant impairments recorded in 2012. As a percentage of operating revenue, depreciation
decreased from 5.6% of operating revenue in 2012 to 5.5% of operating revenue in 2013.

Restructuring expenses

In 2013, restructuring expenses were NOK 145 million compared to NOK 118 million in 2012.
Restructuring expenses in 2013 consisted primarily of charges related to severance payments and other
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costs in connection with the closure of a paper machine at Walsum. Restructuring expenses in 2012
primarily related to the closure of a newsprint paper machine at Tasman.

Other gains and losses

The following table sets forth other gains and losses for the periods indicated.

Year Ended
December 31,

2012 2013

Unaudited
(NOK in millions)

Gains and losses from divestment of business activities, property, plant and

BUIPIMENT . . 39 (178)
Changes in value—commodity contracts . ............. ... .. ... ...... (1,109) (402)
Changes in value—embedded derivatives ... .......... ... .. ... ...... 220 (403)
Changes in value—biological assets . ........... ... ... .. ... ... ... ... (7) (14)
Other realized gains and 10SSES . . . . . . . . . i (152) (102)
Total . ... (1,009) (1,100)

For the year ended December 31, 2013, we recorded a loss from other gains and losses of
NOK 1,100 million, compared to a loss of NOK 1,009 million in 2012. In 2013, 73.2% of our losses from
other gains and losses stemmed from losses incurred due to changes in the value of commodity
contracts (NOK 402 million) and embedded derivatives (NOK 403 million). The losses on commaodities
contracts were primarily due to lower than expected future energy prices and currency effects. These
currency effects also accounted for the losses on embedded derivatives contracts. The losses in 2013
were primarily related to the appreciation of the Euro relative to the Norwegian kroner.

The losses from divestment of business activities, property, plant and equipment of NOK 178 million in
2013 related primarily to losses of NOK 218 million incurred in the divestment of the Pisa operations in
Brazil, which were partly offset by gains of NOK 49 million from the sale of the Singburi operations in
Thailand and adjustments for the reclassification of certain of these losses and gains upon the loss of
control of these companies. We also recognized a gain of NOK 23 million from the sale of
non-production related property, which further offset these losses. We also included a loss of
NOK 26 million in relation to input VAT on transaction costs incurred upon the divestments of mills in
South Korea and China in previous years.

Impairments

We recognized no impairment charges in 2013 compared to NOK 2,086 million in 2012. The 2012
impairment charges related primarily to the revaluation of our operations at our Tasman and Walsum
facilities following the decision to close one newsprint machine at our Tasman facility and the closure of
one magazine paper machine at our Walsum facility.

Operating earnings

We recognized operating earnings of negative NOK 1,111 million in 2013 compared to operating
earnings of negative NOK 2,663 million in 2012. The primary reason for the decrease in losses in 2013
compared to 2012 was the impact of significant impairment charges recognized in 2012.
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Financial items

The following table sets forth details of the financial items included in our income statements for the
periods indicated.

Year Ended
December 31,

2012 2013
(NOK in millions)

Financial income:

Dividends received . . ... ... ... . 10 18
Interest iNCOMe . . . . . ... 29 21

Realized/unrealized gain on foreign currency . . . .. ... ... i 359 —
Other financial iInCome . . . . . ... 187 —
Total financial income ... ... ... ... ... . . ... ... 585 39
Financial expenses:

Interest COSt . . . . ... 615 636
Realized/unrealized loss on foreign currency . . . ......... ... ... — 618
Other financial eXpense . . . . ... ... 87 43
Total financial expenses . . . . ... .. .. 702 1,297
Total financial items . . . . ... ... .. .. .. (117) (1,258)

Total financial items amounted to a loss of NOK 1,258 million for the year ended December 31, 2013
compared to a loss of NOK 117 million for the year ended December 31, 2012. The increase in loss is
primarily due to the effects of the depreciation of the Norwegian kroner against other major currencies in
2013 on the value of debt denominated in such non-NOK currencies. Other financial income in 2012
reflects the gain on purchases of our debt securities in 2012.

Income taxes

We recognized a tax income in 2013 of NOK 500 million compared to NOK 69 million in 2012, which
increase was primarily due to a significant recognition of deferred tax in 2013 as compared to 2012.
Net profit/loss

Net loss was NOK 1,844 million in 2013 compared to a net loss of NOK 2,781 million in 2012.

Year Ended December 31, 2012 Compared with Year Ended December 31, 2011

Prior to 2012, in addition to our two Newsprint operating segments and our Magazine Paper operating
segment, we maintained an Energy operating segment. Effective January 1, 2012, the activities of the
Energy operating segment have been included in our financial reporting under Other Activities. See
“—Factors Affecting Comparability—Changes in reporting segments” .

Operating revenue

Operating revenue in 2012 decreased by 12.2% to NOK 16,592 million compared to NOK 18,904 million
in 2011. The reduction in operating revenue was primarily due to lower sales volumes as a result of the
global decline in demand in the market and the impact of disposals and capacity closures.
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The following table sets forth our production volumes and sales volumes by operating segment for the
years ended December 31, 2011 and 2012.

Production

Volume Sales Volume

Years Ended Years Ended

December 31, December 31,

2011 2012 2011 2012

(thousand tons)

Newsprint . . ... 2,673 2,258 2,678 2,280
BUrope . . . . 1,488 1,181 1,488 1,187
Outside of Europe . . . . . ... o 1,185 1,077 1,190 1,093
Magazine Paper . . . . ... ... 1,159 1,297 1,178 1,308
Total . ... ... . e e 3,832 3,555 3,857 3,588

The following table sets forth our operating revenue by segment and, for our Newsprint segment, by
geographical sub-segment for the years ended December 31, 2011 and 2012.

Year Ended December 31,

% of % of
Operating Operating
2011 Revenue 2012 Revenue % Change

(NOK in millions, except percentages)

Operating revenue by segment and
geography(® (if applicable) .............

Newsprint............................ 11,967 63.3% 10,145 61.1% (15.2)%
Europe . ...... .. .. .. ... 6,034 31.9% 4,528 27.3% (25.0)%
Outside Europe . .. ................... 5,681 30.0% 5,263 31.7% (7.3)%

Sales offices and eliminations . ............ 254 1.3% 356 21% 39.4%

Magazine Paper .. ......... .. .. .. .. .... 6,291 33.3% 6,254 37.7% (0.6)%

Other Activities . . ... ................... 3,690®  19.5% 2,315 14.0% (37.3)%

Eliminations®@ . ... ... ... ... . ... ........ (3,043) (16.1)% (2,122) (12.8)%  (30.3)%

Total ......... ... . ... ... ... 18,904 100% 16,592 100% (12.2)%

(1) The geographical allocation of operating revenue is based on production location.

(2) Intercompany transactions, balances and unrealized gains on transactions are eliminated. Unrealized losses are also
eliminated, unless the transaction provides evidence of an impairment of the assets transferred.

(8) Asreflected in note 3 to our 2011 Audited Consolidated Financial Statements and representing the sum of NOK 1,497 million
operating revenue from our Energy segment and NOK 2,193 million operating revenue from our Other Activities segment as
presented in note 3 to our 2011 Audited Consolidated Financial Statements.

Newsprint. Operating revenue from our Newsprint segment decreased by 15.2% to NOK 10,145 million
in 2012, compared to NOK 11,967 million in 2011. Total volume of newsprint sold in 2012 decreased by
14.9% to 2,280,000 tons, compared to 2,678,000 tons in 2011. The decrease in operating revenue was
primarily due to the closure and disposal of our Follum mill in Norway (March 2012), the divestment of
our Bio Bio mill in Chile (May 2012) and the reclassification of Parenco mill operations within our
Magazine Paper segment effective January 1, 2012. See “—Factors Affecting Comparability—Changes
in reporting segments”.

—Europe. Operating revenue from our Newsprint segment in Europe decreased by 25.0% to
NOK 4,528 million in 2012 compared to NOK 6,034 million in 2011, reflecting the impact of the closure of
our Follum mill and the reclassification of the Parenco mill operations within the Magazine Paper
segment. Total volume of European newsprint sold in 2012 decreased by 20.2% to 1,187,000 tons
compared to 1,488,000 tons in 2011. The decrease in our European sales volumes principally related to
the closure of Follum. Demand for newsprint in Europe fell 13.0% in 2012 as compared to 2011.
Newsprint prices in Europe decreased slightly from 2011 to 2012.

—Outside Europe. Operating revenue from our Newsprint segment outside Europe decreased by
7.3% to NOK 5,263 million in 2012 compared to NOK 5,681 million in 2011, principally due to the
divestment of our Bio Bio operations in Chile. Total volume of newsprint sold outside of Europe
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decreased by 8.2% to 1,093,000 tons in 2012 compared to 1,190,000 tons in 2011, which decrease was
largely due to the disposal of Bio Bio. Demand for newsprint in Oceania fell 12% in 2012 as compared to
2011 while demand for newsprint in Latin America fell 8.0% over the same time period. Newsprint prices
outside of Europe remained relatively stable, improving slightly in 2012 as compared to 2011.

Magazine Paper. Operating revenue from our Magazine Paper segment in 2012 decreased by 0.6% to
NOK 6,254 million compared to NOK 6,291 million in 2011. The decrease in operating revenues reflected
weaker pricing for magazine paper in 2012 as compared to 2011. Total volume of magazine paper sold in
2012 increased by 11.0% to 1,308,000 tons, compared to 1,178,000 tons in 2011. The increase in sales
volumes reflected the net impact of the reclassification of the Parenco mill operations and the
consolidation of its results within the Magazine Paper operating segment and the resumption of
production at the Saugsbrug mill which had undergone repairs following a fire at the mill in February
2011. Demand for uncoated and coated mechanical paper in Europe fell 5.0% and 8.0%, respectively, in
2012 as compared to 2011. Prices for magazine paper in Europe were also relatively stable, but declined
slightly in 2012 as compared to 2011.

Other Activities. Operating revenue from Other Activities decreased by 37.2% to NOK 2,315 million in
2012 compared to NOK 3,690 million in 2011. The decrease reflected the divestment of the Reparco
global recovered paper business and a lower level of intercompany sales of energy and wood in Norway.

Operating expenses

The following table sets forth our expenses by segment for the years ended December 31, 2011 and
2012.

Magazine Norske Skog
Newsprint Paper Other Activities Eliminations Group
2011 2012 2011 2012 2011 2012 2011 2012 2011 2012

Operating Revenue . . . . 11,967 10,145 6,291 6,254 3,690 2,315 (3,043) (2,122) 18,904 16,592
Distribution costs . . . . . . (1,129) (1,021) (577) (558) (80) (67) 0 1 (1,786) (1,645)
Cost of materials . . . . . . (6,904) (5,627) (3,775) (3,802) (3,237) (1,988) 2,674 (1,852) (11,243) (9,564)
Change in inventories . . . (13) (101) (104) (51) 1) (4) 0 0 (118) (156)
Employee benefit

expenses . . . ...... (1,597)  (1,349) (976) (956) (220) (186) 0 0 (2,793) (2,491)
Other operating expenses (1,006) (795) (568) (539) (245) (187) 370 269 (1,450) (1,252)
Operating Expenses . . . (10,649) (8,893) (6,000) (5,906) (3,783) (2,432) — — (17,390) (15,108)
Gross operating

earnings . ........ 1,318 1,252 291 349 (95) (116) 0 0 1,515 1,485
Depreciation. . . . ... .. (1,145) (705) (488) (212) (25) (18) 0 0 (1,658) (935)
Gross operating

earnings after

depreciation . . . . . .. 173 547 (197) 137 (120) (134) 0 0 (143) 550
Restructuring expenses . . (160) (121) (217) 20 (11) (17) 0 0 (387) (118)
Other gains and losses . . 20 (41) 115 84 (837) (1,052) 0 0 (201) (1,009)
Impairments . . .. ... .. (624) (1,338) (1,345) (694) 0 (54) 0 0 (1,969) (2,086)
Operating Earnings . . . . (589) (953) (1,644) (452) (468) (1,258) 0 0 (2,701)  (2,663)

Operating expenses in 2012 decreased by 13.1% to NOK 15,108 million compared to
NOK 17,390 million in 2011. The reduction in operating expenses in 2012 was primarily due to reduced
capacity in the Group stemming from disposals and capacity closures as well as effects from cost
initiatives.

Distribution costs. Distribution costs decreased by 7.9% to NOK 1,645 million in 2012 from
NOK 1,786 million in 2011 primarily due to the closure of our Follum mill in Norway and the sale of our Bio
Bio operations in Chile. As a percentage of operating revenue, distribution costs increased from 9.4% of
operating revenue in 2011 to 9.9% of operating revenue in 2012. This increase in distribution costs
relative to operating earnings was primarily due to changes in customer mix as our continuing
operations (particularly our newsprint operations outside of Europe) increased their relative volume of
exports as compared to local sales.

Cost of materials. Cost of materials decreased by 14.9% to NOK 9,564 million in 2012 from
NOK 11,243 million in 2011 primarily due to reduced capacity following the closure of our Follum mill and
the sale of our Bio Bio operations. As a percentage of operating revenue, cost of materials decreased
from 59.5% of operating revenue in 2011 to 57.6% of operating revenue in 2012. This decrease in cost of
materials relative to operating revenues primarily reflected lower per unit fiber prices in Europe, which
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offset increases in per unit costs for wood and energy outside of Europe, as well as the effects of costs
savings initiatives.

Employee benefit expenses. Employee benefit expenses decreased by 10.8% to NOK 2,491 million in
2012 from NOK 2,793 million in 2011 primarily as a result of the closure of the Follum mill and the sale of
our Bio Bio operations. As a percentage of operating revenue, employee benefit expenses increased
slightly from 14.8% of operating revenue in 2011 to 15.0% of operating revenue in 2012, which reflected
the net effect of slightly higher employee expenses at our newsprint operations outside of Europe offset
by savings in employee expenses in our European Newsprint operating segment. We had 3,986
employees as of December 31, 2012 and 5,075 employees as of December 31, 2011.

Other operating expenses. Other operating expenses, which primarily include maintenance expenses,
administration, insurance, travel, operating leases and other miscellaneous expenses, decreased by
13.7% to NOK 1,252 million in 2012 from NOK 1,450 million in 2011 primarily due to the closure of the
Follum mill and sale of our Bio Bio operations in Chile. As a percentage of operating revenue, other
operating expenses were stable at 7.5% of operating revenue in 2012 as compared to 7.7% of operating
revenue in 2011. The slight decrease in other operating expenses relative to operating expenses was
primarily due to cost savings initiatives.

Gross operating earnings

Gross operating earnings (operating earnings before depreciation, restructuring expenses, other gains
and losses and impairments) were NOK 1,485 million in 2012 compared to NOK 1,515 million in 2011, a
decrease of 2.0%. As a percentage of operating revenue, gross operating earnings increased from 8.0%
of operating revenue in 2011 to 9.0% of operating revenue in 2012. The lower gross operating earnings
in 2012 were primarily due to weaker pricing for certain of our newsprint operations.

Newsprint. Gross operating earnings from our Newsprint segment were NOK 1,252 million in 2012
compared to NOK 1,318 million in 2011, a decrease of 5.0%, principally due to weaker pricing for our
newsprint sales from our Golbey and Tasman mills as well as effects of the disposal of our Bio Bio
operations in Chile.

—Europe. Gross operating earnings from our Newsprint segment in Europe were NOK 365 million in
2012 compared to NOK 387 million in 2011, a decrease of 5.7%, principally due to weaker newsprint
sales pricing from our Golbey mill and the reclassification of our Parenco mill operations within our
Magazine Paper segment. As a percentage of segment operating revenues, gross operating earnings
from our European Newsprint segment increased from 6.4% of operating revenues in 2011 to 8.1% of
operating revenues in 2012 as a result of improvements in employee expenses and lower per unit costs
of materials (fiber and energy) in Europe.

—Outside Europe. Gross operating earnings from our Newsprint segment outside Europe were
NOK 879 million in 2012 and NOK 915 million in 2011, a decrease of 3.9%, principally due to the sale of
our Bio Bio operations in Chile and weaker pricing for sales of newsprint from our Tasman operations. As
a percentage of segment operating revenue, gross operating earnings of our non-European Newsprint
segment increased from 16.1% in 2011 to 16.7% in 2012, which reflected the generally improved pricing
for non-European newsprint sales, which were offset by higher per unit material (energy and wood) and
per unit distribution costs.

Magazine Paper. Gross operating earnings of our Magazine Paper segment were NOK 349 million in
2012 and NOK 291 million in 2011, an increase of 19.9%, reflecting contributions from Saugbrugs
following the fire in 2011 which more than offset the negative impacts of the Follum mill closure and
reclassification of the Parenco operations within our Magazine Paper segment. As a percentage of
segment operating revenues, gross operating earnings from our Magazine Paper segment increased to
5.6% of operating revenues in 2012 from 4.6% of operating revenues in 2011. The increase in gross
operating earnings relative to operating revenue reflected the reduced per units costs of wood and
energy for our Magazine Paper operations in 2012, which were offset by slightly reduced pricing for
magazine paper over the same period.

Other Activities. Gross operating earnings from our Other Activities segment were negative
NOK 116 million in 2012 and NOK 95 million in 2011, primarily due to higher costs for corporate
functions, including costs in connection with the relocation of the former head office.
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Depreciation

Depreciation decreased by 43.6% to NOK 935 million in 2012 compared to NOK 1,658 millionin 2011. As
a percentage of operating revenue, depreciation decreased from 8.8% of operating revenue in 2011 to
5.6% of operating revenue in 2012. The decrease in depreciation expense in 2012 was primarily due to
NOK 1,969 million of impairment charges recorded in 2011.

Restructuring expenses

Restructuring expenses decreased by NOK 269 million to NOK 118 million in 2012, compared with
NOK 387 million in 2011. Restructuring expenses in 2012 consisted primarily of severance payments as
well as expenses stemming from the decision to permanently close one paper machine and 160,000
tons of newsprint capacity at Tasman in New Zealand in January 2013. Restructuring expenses in 2011
related primarily to the decision in December 2011 to close the Follum mill, which closure and disposal
was completed in June 2012.

Other gains and losses

The following table sets forth other gains and losses for the periods indicated.

Year Ended
December 31,
2011 2012
~ (NOKin
millions)
Gains and losses from divestment of business activities, property, plant and
BUIPIMENT . . . 354 39
Changes in value—commodity contracts. . . .. ....... ... ... .. . .. ... (652) (1,109)
Changes in value—embedded derivatives . .. .. ........ ... ... . .. . . .. 50 220
Changes in value—biological assets . . . . ........ ... . . .. . .. 35 (7)
Other realized gains and [0SSES . . . . . . ...t 12 (152)
Total . ... (201) (1,009)

For the year ended December 31, 2012, we recorded a loss from other gains and losses of
NOK 1,009 million, compared to a loss of NOK 201 million in 2011. The losses in 2012 primarily relate to
changes in the book value of energy contracts and embedded derivatives in energy contracts.

Impairments

Impairment charges were NOK 2,086 million in 2012 and NOK 1,969 million in 2011. The impairment
charges in 2012 primarily relate to the decision to close one paper machine at the Tasman mill in New
Zealand and one magazine paper machine at the Walsum mill. The impairment charges in 2011 include
impairments relating to changes in production at the Parenco mill and the Saugbrugs mill and the
closure of the Follum mill.

Operating earnings

We recognized negative operating earnings of NOK 2,663 million in 2012 compared to negative
operating earnings of NOK 2,701 million in 2011.
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Financial items

The following table sets forth details of the financial items included in our income statement for the
periods indicated.

Year Ended
December 31,
2011 2012
(NOK in
millions)
Financial income:
Dividends received . . . . . . . . 1 10
Interest iNCOMe . . . . .. 74 29
Realized/unrealized gain on foreign currency .. ......... ... ... 392 359
Other financial INCOME . . . . . . . 163 187
Total financial income . . . .. ... ... . . .. 630 585
Financial expenses:
Interest CoSt . . . . ... 770 615
Realized/unrealized loss on foreign currency .. ......... ... ... ... 435 —
Other financial eXPense . . . . . . . .. 54 87
Total financial expenses . .. .. .. ... ... .. . 1,259 702
Net financial items . .. .. ... ... .. .. . . . . . .. e (629) (117)

Total financial items amounted to a loss of NOK 117 million for the year ended December 31, 2012 as
compared to a loss of NOK 629 million for the year ended December 31, 2011. The decrease in loss is
primarily due to the effects of the appreciation of the Norwegian kroner against other major currencies in
2012 on the value of debt denominated in such non-NOK currencies. Other financial income in both
2011 and 2012 reflects the gain on purchases of our debt securities.

Income taxes

We recognized a tax income of NOK 69 million in 2012 compared to a tax income of NOK 588 million in
2011. The reduced income taxes were primarily due to reduced loss before income tax, an increase in
tax losses not recognized and reduced recognition of tax assets in 2012.

Net profit/loss
Net loss for the year was NOK 2,781 million in 2012 compared to a net loss of NOK 2,545 million in 2011.

Liquidity and Capital Resources
Liquidity risk management

We are exposed to liquidity risk in a scenario where our cash flow from operating activities is not
sufficient to cover payments of financial liabilities. In order to effectively mitigate liquidity risk, our risk
management strategy focuses on maintaining sufficient cash and securing available financing through
committed credit facilities. Managing liquidity risk is centralized on a Group level.

In order to manage future liquidity risk, we forecast both short-term and long-term cash flows. Cash flow
forecasts include cash flows stemming from operations, investments, asset sales, financing activities
and financial instruments.

Liquidity

Historically, our principal source of liquidity has been our operating cash flows, committed credit
facilities asset sales and issuances of debt securities. In recent periods, our operating cash flows have
not been sufficient to meet our liquidity needs, including working capital, capital expenditures and debt
service requirements. For the year ended December 31, 2013 and the nine months ended
September 30, 2014, our net cash flow from operating activities was NOK 68 million and
NOK (224) million, respectively. In addition, during 2013 we reduced the size of and subsequently

canceled, our committed revolving credit facility, which we partly replaced with a securitization facility at
our Norwegian mills. We have supplemented our liquidity needs with asset dispositions and the
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establishment of factoring and securitization facilities. We have also obtained government grants and
loans in connection with certain of our capital expenditures projects.

We will use the proceeds from the Offering of the Temporary Notes to address a portion of the short-term
and medium-term maturities of the Parent’s Existing Notes, for working capital purposes and to pay the
fees and expenses associated with the Transactions. The outstanding Existing Notes mature in 2015,
2016, 2017 and 2033.

We believe that our expected operating cash flows, together with available borrowings, cash on hand
and the proceeds from this Offering, will be adequate to meet our working capital requirements,
anticipated capital expenditures and scheduled interest and principal payments on our indebtedness
during 2015. While the Offering of the Temporary Notes and the Proposed Exchange Offers and
Proposed Consent Solicitations will extend the maturities of a significant portion of our indebtedness,
such transactions will also result in significantly higher interest costs. There can be no assurance that we
will generate sufficient operating cash flows or proceeds from asset dispositions, or that future debt and
equity financing will be available to us in an amount sufficient to meet our liquidity needs.

The Parent’s auditors, Ernst & Young, have informed us that, in their view, our financial statements for the
third quarter of 2014 do not contain required disclosures addressing the going concern uncertainty as
the Parent, in their opinion, needs profit improvement and/or reduction of debt/refinancing/new equity in
order to continue its operations. The Parent’'s Board of Directors authorized for issuance the
Consolidated Financials Statements on October 22, 2014, and noted in the Directors’ Report for the
Third Quarter of 2014 that the Board has full focus on the Parent’s upcoming bond maturity in October
2015 and is considering several options. As discussed in this section of the listing particulars, we will use
the proceeds from the Offering of the Temporary Notes to (among other things) address a portion of the
short-term and medium-term maturities of the Parent’s Existing Notes (including through the Proposed
Exchange Offers) and for working capital purposes.

We believe that the potential significant risks to our liquidity include:

* areduction in operating cash flows due to a decline in the profitability of our business, which could
be due to downturns in our performance, the publication paper industry in Europe or Australasia or
general economic conditions;

* if the Proposed Exchange Offers and Proposed Consent Solicitations are not consummated, our
short-term and medium-term maturity indebtedness will require us to repay U.S.$158.2 million,
€129.6 million and €388.5 million in 2015, 2016 and 2017, respectively, including maturities in 2016
and 2017; and

e areduction in sales or gross operating earnings due to our inability to successfully manage working
capital and attain further operational cost savings.

If our future operating cash flows and other capital resources (including availability under our factoring
and securitization facilities) are insufficient to pay our obligations as they mature or to fund our liquidity
needs, we may be forced to:

* reduce or delay our capital expenditures;

* close or curtail operations at our mills and further reduce our sales and overhead staffs;
* dispose of assets;

e obtain additional debt or equity capital; or

* refinance all or a portion of our debt.

There can be no assurance that we would be able to accomplish any of these alternatives on a timely
basis or on satisfactory terms. In addition, the terms of our debt, including the Notes and our outstanding
Existing Notes, limit, and any future debt may limit, our ability to pursue any of these alternatives.
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Cash Flows

Nine Months
Ended
Year Ended December 31, September 30,
2011 2012 2013 2013 2014
Unaudited
(NOK in millions)
Net cash flow from/(used in) operating activities ........ 455 982 68 (245) (224)
Net cash flow from/(used in) investing activities . . . ... ... 470 300 (169) (127) 120
Net cash flow from/(used in) in financing activities . . . .. .. (4,170) (1,258) (151) (72) (436)
Total change in cash and cash equivalents .. .......... (3,240) 6) (178) (374) (515)
Cash and cash equivalents . ...................... 1,200 1,194 1,015 820 500

Net cash flow from/(used in) operating activities

Net cash flow used in operating activities, after paid financial items and taxes, was NOK 224 million for
the nine months ended September 30, 2014, compared with net cash flow used in operating activities of
NOK 245 million for the nine months ended September 30, 2013. Cash from net financial items was
NOK 532 million in the nine months ended September 30, 2014, and we paid taxes of NOK 25 million in
the same period. Cash from net financial items was NOK 437 million in the nine months ended
September 30, 2013, and we paid taxes of NOK 43 million in the same period. Net cash flow used in
operating activities for the nine months September 30, 2014 was negatively impacted by a high level of
payments made for restructuring activities during the period, but positively impacted by the release of
working capital following the closure of a paper machine at the Walsum mill in December 2013 and the
transfer of our marketing and sales operations for publication paper in the Asian markets to NorCell Asia
under a new long-term marketing agreement with CellMark AB.

Net cash flow from operating activities, after paid financial items and taxes, was NOK 68 million for the
year ended December 31, 2013, compared with NOK 982 million for the year ended December 31, 2012
and NOK 455 million for the year ended December 31, 2011. Cash flow from operating activities was
lower in 2013 compared to 2012 primarily due to lower gross operating earnings in 2013 and the strong
positive impact in 2012 from the release of working capital following the disposals of the Follum mill and
the Parenco mill.

Net cash flow from/(used in) investing activities

Net cash flow from investing activities was NOK 120 million for the nine months ended September 30,
2014 and net cash flow used in investing activities was NOK 127 million for the nine months ended
September 30, 2013. In the nine months ended September 30, 2014, cash used for capital expenditures,
including for the conversion project at the Boyer mill and the Saugbrugs TMP project, was more than
offset by cash received from disposals.

Net cash flow used in investing activities was NOK 169 million for the year ended December 31, 2013, net
cash flow from investing activities was NOK 300 million for the year ended December 31, 2012 and net
cash flow from investing activities was NOK 470 million for the year ended December 31, 2011. In the
year ended December 31, 2013, cash used for capital expenditures was only partly offset by cash
received from disposals.

Net cash flow used in financing activities

Net cash flow used in financing activities was NOK 436 million for the nine months ended September 30,
2014 and NOK 72 million for the nine months ended September 30, 2013. Cash flow used in financing
activities for the nine months ended September 30, 2014 were primarily driven by bond repayments, the
repayment of a government loan used to fund investments in the Boyer mill, the repayment of a local
loan at the Bruck mill, the repayment of debt outstanding under existing credit facilities and the financing
of our factoring facilities at Golbey, Saugbrugs and Skogn.

Net cash flow used in financing activities was NOK 151 million for the year ended December 31, 2013
and included repayments of our government loan used to fund investments in the Boyer mill, repayment
of alocal loan at our Bruck mill and the repayment of certain local credit lines and factoring facilities. Net
cash flow used in financing activities was NOK 1,258 million for the year ended December 31, 2012 and
NOK 4,170 million for the year ended December 31, 2011.
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Cash and cash equivalents

Surplus cash flow generated by our operations is mostly held in our liquidity reserve, resulting in cash
and cash equivalents on our balance sheet of NOK 500 million as of September 30, 2014 and NOK 820
million as of September 30, 2013.

Surplus cash flow generated by our operations resulted in cash and cash equivalents of NOK 1,015
million as of December 31, 2013, NOK 1,194 million as of December 31, 2012 and NOK 1,200 million as
of December 31, 2011.

Working Capital Requirements

We actively monitor and manage our working capital requirements. Generally, our working capital
requirements are seasonal and we experience slightly lower cash flow in the first half of the year due to
the ramp up in working capital and production of inventories. The focus on optimizing our working
capital has been a top priority and our working capital requirements have declined faster than other
Group requirements since 2011. We have reduced our working capital requirements primarily through
reductions in inventories and an improved control of accounts receivable. The release of working capital
over the past three years has been a positive contributor to our cash flow.

Debt Arrangements

The following table sets forth a breakdown of our outstanding liabilities under the debt instruments
specified below as of September 30, 2014.

As of
September 30,
2014
Total™M®@ %

(unaudited)i
(NOK in millions)

Funding Instrument:

Credit facilities and other borrowings . . . .. ....... ... ... ... ... ......... 793 10.6%
Innovasjon Norge facilities . . . . ... ... . . 165 2.2

Other interest-bearing liabilities . . . ....... . ... .. ... ... . . . . . 628 8.4%
International bonds . . . . ... ... ... 6,702 89.4%
5.4% Senior Notes due October 2014®@ . . . . ... ... . ... ... .. ... . ... . .... 185 2.5%
6.125% Senior Notes due October 2015. . . . ... .. ... .. ... . . .. 1,021 13.6%
11.75% Senior Notes due June 2016 . . . . . ... ... . it 1,052 14.0%
7% Senior Notes due June 2017 . . .. . .. i 3,154 42.1%
7.125% Senior Notes due October 2033 . . . . ... ... .. it 1,290 17.2%
Total . . . . 7,495 100%

(1) Total debt listed herein may differ from debt recognized on our balance sheet as a result of premiums or discounts on issued
bonds, hedge reserves and fair value hedging.

(2) Excludes our 5.4% Senior Notes due October 2014, which were repaid at maturity on October 24, 2014 with available cash.

Our subsidiaries enter into short-term and long-term credit facilities, factoring facilities and other
borrowings from time to time to fund their operations and working capital needs. As of September 30,
2014, there was a total balance outstanding on the credit facilities and other borrowings by our
subsidiaries of NOK 628 million.

Of the outstanding borrowings of our subsidiaries, as of September 30, 2014, NOK 66.7 million were in
the form of government project loans offered by the Tasmanian government, which have most recently
been used to fund capital improvements to the Boyer mill. The loans mature in 2017 and contain no
financial covenants.

Our ability to access the international or Norwegian bond markets in the future depends on conditions in
the capital markets at the relevant time. See “Risk Factors—Risks Related to Our Business and Our
Industry—Even if we successfully consummate the Proposed Exchange Offers and Consent Solicitations
or an alternative liability management transaction, our remaining indebtedness may impair our financial
condition and our ability to grow and compete, and we may incur additional debt”.
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Capital Expenditures

For the years ended December 31, 2011, 2012 and 2013 and the nine months ended September 30,
2014, we recorded capital expenditures of NOK 490 million, NOK 492 million, NOK 529 million and
NOK 201 million, respectively.

Capital expenditures of continuing operations

The following table and subsequent analysis sets forth our capital expenditures by category for our
operations at our Bruck, Golbey, Skogn, Albury, Boyer, Tasman, Walsum and Saugbrugs mills for the
periods indicated:

Nine months
2011 2012 2013 2014
(NOK in millions)
Operational Capital Expenditures . . . .. ................... 298 150 151 112
Development Capital Expenditures .. .................... 104 321 368 89
Total Capital Expenditures ... ........................ 402 471 519 201

Operational. Operational Capital Expenditures are comprised of investments intended to maintain/
preserve the current business, including maintaining current competitiveness regarding productivity,
quality, safety and the environment.

Development. Our Development Capital Expenditures include investments in improving the current
business.

Our capital expenditures in the nine months ended September 30, 2014 totaled NOK 201 million and
were comprised of:

*  NOK 112 million of Operational Capital Expenditures, which were mainly minor maintenance
projects at our different mills.

*  NOK 89 million of Development Capital Expenditures, of which NOK 41 million was invested at our
Boyer mill, finalizing the project of converting one paper machine and NOK 34 million was invested
at our Saugbrugs mill, finalizing the new TMP plant which ultimately cost NOK 188 million.

Our capital expenditures in the year ended December 31, 2013 totaled NOK 519 million and were
comprised of:

* NOK 151 million of Operational Capital Expenditures. The unit with the biggest portion of the
NOK 151 million was our headquarters, where NOK 25 million were invested to upgrade our central
IT systems.

* NOK 368 million of Development Capital Expenditures, of which NOK 242 million was invested at
our Boyer mill and NOK 82 million was invested at our Saugbrugs mill. The investments at our Boyer
mill were mainly related to the conversion of one paper machine to magazine paper production
while we commenced construction of the new TMP plant at our Saugsbrug mill.

Our capital expenditures in the year ended December 31, 2012 totaled NOK 471 million and were
comprised of:

*  NOK 150 million of Operational Capital Expenditures, of which NOK 67 million was invested at our
two Norwegian mills.

* NOK 321 million of Development Capital Expenditures, of which NOK 108 million and NOK 110
million was invested at our Boyer and Tasman mills, respectively. In 2012, we started work on the
AUD 84.8 million conversion project of one paper machine to the production of magazine paper at
our Boyer mill and we finalized and commissioned the geothermal power plant at our Tasman mill.

Our capital expenditures in the year ended December 31, 2011 totaled NOK 402 million and were
comprised of:

*  NOK 298 million of Operational Capital Expenditures, of which NOK 129 million was invested in our
Saugbrugs mill. The main portion of this investment was related to the rebuilding of the TMP plant
following the fire in the first quarter.
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*  NOK 104 million of Development Capital Expenditures, of which NOK 64 million was invested at our
Tasman mill where the main portion of the investment was related to the construction start-up of the
NZD 43 million geothermal power plant.

We estimate that our total capital expenditures for 2014 will be approximately NOK 250 million, of which
the remaining investments will be for Operational Capital Expenditures related to minor maintenance
projects at several of our mills.

We estimate that our total capital expenditures for 2015 will be NOK 156 million, substantially all of which
is expected to be Operational Capital Expenditures.
Contractual Obligations

The following table sets forth the maturity of our contractual obligations as of September 30, 2014 (as
adjusted to give effect to the issuance of the Notes):

Less Than Over
Year 1 Year 1-5Years 5 Years Total
o (NOK in millions)
As adjusted long-term debt obligations™ ... ........... 262 7,829 1,302 9,392
Capital lease obligations . . .. ...................... 23 81 106 210
Operating lease obligations . . .. .................... 20 36 7 63

Total .. oo 305 7,946 1,415 9,665

(1) Total debt listed herein may differ from debt recognized on our balance sheet, as a result of premiums or discounts on issued
bonds, hedge reserves and fair value hedging.

We have unfunded pension benefit obligations, the largest of which relates to the Walsum pension
scheme. As of September 30, 2014, December 31, 2013 and December 31, 2012, our net pension
obligations (net unfunded pension plans less net partly or fully funded pension plans) were NOK 681
million, NOK 692 million and NOK 618 million, respectively.

Off-Balance Sheet Arrangements

There are no off-balance sheet arrangements that have or are reasonably likely to have a current or
future effect on our financial condition, changes in financial condition, revenues or expenses, results of
operations, liquidity, capital expenditures or capital resources that is material to investors. We do not
have any material exposure associated with non-consolidated conduits, structured investment vehicles
or collateralized debt obligations.

Derivatives

We use derivative instruments to hedge our exposure to the fluctuation in exchange rates and
commodity prices, primarily energy prices.

Qualitative and Quantitative Disclosures about Market Risk

We are exposed to various financial risks through our operating activities, including market risk (interest
rate risk, currency risk and commodity price risk), liquidity risk and credit risk. We seek to minimize
losses and volatility on our earnings caused by adverse market movements. We monitor and manage
financial risk based on internal policies and standards set forth by corporate management and approved
by the Board of Directors. These written policies provide principles for the overall risk management, as
well as standards for managing exchange rate risk, interest rate risk, credit risk, liquidity risk and the use
of financial derivatives and non-derivative financial instruments. Compliance with policies and standards
is continuously monitored.

Interest rate risk

There has historically been a correlation between economic trends and interest rate movements, with
interest rates falling during an economic downturn and rising in an economic recovery. We seek to
structure our debt portfolio such that interest costs partly offset changes in revenue as a consequence of
changes in the economic climate. The goal of interest rate risk management is to secure the lowest
possible interest rate payments over time within acceptable risk limits. In the current challenging
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situation in the publication paper market, we have secured most of the interest rate payments by
primarily paying fixed interest rates on our debt obligations.

The following table sets forth, by interest rate type, our interest-bearing assets and liabilities with
corresponding hedges, for the periods indicated:

Year Ended Year Ended Year Ended
December 31, 2011 December 31, 2012 December 31, 2013

Floating Fixed Total Floating Fixed Total Floating Fixed Total
(NOK in millions)

Interest-bearing

liabilities . . .. .. .. 1,564 7,481 9,045 613 6,694 7,307 519 7,395 7,914
Interest-bearing

assets ......... (1,200) — (1,200) (1,194) — (1,194) (1,015) — (1,015)
Net exposure before

hedging .. ...... 364 7,481 7,845 (581) 6,694 6,113 (496) 7,395 6,899
Fair value hedge . .. 195 (195) — — — — — — —

Cash flow hedge . . . — — — — — — — — —
Net exposure after
hedging . ....... 559 7,286 7,845 (581) 6,694 6,113 (496) 7,395 6,899

All amounts presented in the table above are notional amounts. Total interest-bearing liabilities will
therefore differ from booked total amounts due to bond discount/premiums, hedge reserve and
unrealized effects of fair value hedging. Floating rate exposure is calculated without accounting for
potential future refinancing.

As of December 31, 2013, our net exposure after hedging to interest-bearing liabilities amounted to
NOK 6,899 million, compared with NOK 6,113 million as of December 31, 2012 and NOK 7,845 million as
of December 31, 2011. As of December 31, 2013, 107.2% of our net exposure after hedging to interest-
bearing liabilities related to fixed rate liabilities, compared with 109.5% as of December 31, 2012 and
92.9% as of December 31, 2011.

Exchange rate risk

Due to our position as an international paper production company with a significant cost base in Norway,
we incur significant costs in Norwegian kroner while our sales are predominantly in foreign currencies.

We are exposed to currency risk in the following areas:

* translation risk, where assets and debt valued in foreign currencies have to be translated into
Norwegian kroner on our balance sheet; and

* transaction risk, which arises as a result of our positive cash flow being predominantly in foreign
currencies, while our negative cash flow is predominantly in Norwegian kroner.

Translation risk arises when our accounts are consolidated in Norwegian kroner and translation
differences arise on assets and debt denominated in foreign currencies. The value of our assets and
debt are adjusted for this translation difference, thereby affecting important key ratios such as our
gearing ratio (net interest-bearing debt to equity). Translation risk is managed by ensuring that our net
debt is denominated in a mix of currencies in which we also hold assets, in order to reduce fluctuations in
key financial ratios resulting from currency rate movements. However, the net investment hedging is also
organized in such a way as to distribute debt to currencies in which we have positive cash flows. In the
past, we have used currency and interest rate swaps and foreign exchange contracts to hedge net
investments in foreign subsidiaries.

In the past, we have used various financial instruments to hedge our exposure to currency transaction
risk. In general, we calculate a twelve-month future cash flow exposure in each currency on a rolling
basis (the “rolling cash flow hedge”). At any one time, a portion of our twelve-month expected cash
flow exposure is hedged using forward contracts and currency options. This portion may be as low as
zero and as high as 100%, but our benchmark is 75%. Our aim is to postpone the effect of currency
fluctuations on our cash flow. The hedging instruments we may use are forward foreign exchange
contracts and currency options, currency swaps, cross-currency swaps and loans denominated in
foreign currencies. We do not use hedge accounting for the rolling cash flow hedge. The rolling cash
flow hedge generated a loss of NOK 66 million in 2013, a gain of NOK 149 million in 2012 and a loss of
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NOK 13 million in 2011. Over time, currency losses or earnings are expected to offset increased or
reduced future gross operating earnings.

Sensitivity analysis

As of December 31, 2013, if the NOK had appreciated 10% against all currencies to which we have
significant exposure, net profit after tax from financial instruments would have been NOK 265 million
higher (NOK 292 million higher as of December 31, 2012 and NOK 464 million higher as of December 31,
2011). If the NOK had depreciated by 10% as of December 31, 2013 against all currencies to which we
have significant exposure, net profit after tax from financial instruments would have been NOK 285
million lower (NOK 292 million lower as of December 31, 2012 and NOK 503 million lower as of
December 31, 2011). Net profit after tax is affected in a non-linear manner due to changes in fair value of
options. The effect of the sensitivity analysis on our income statement is mainly caused by changes in
fair value of derivatives designated as rolling cash flow hedge, and foreign exchange gains/losses on the
translation of Euro and U.S. dollar denominated debt for which there is no hedge accounting. Due to the
fact that the portion of debt decreased in relation to the portion of cash, the effect on the income
statement was lower in 2013 compared to 2012.

Given a 10% appreciation/depreciation of the Norwegian kroner, equity would have been NOK 189
million higher/lower (NOK 180 million higher/lower as of December 31, 2012 and NOK 378 million
higher/lower as of December 31, 2011) as a result of foreign exchange gains/losses on financial
instruments designated as net investment hedges.

The sensitivity analysis on equity excludes the effects from the above-calculated sensitivity analysis on
our income statement.

Commodity risk

A major part of our global commodity demand, primarily energy, is purchased through long-term
contracts. We only use financial instruments to a small degree to hedge these contracts. The hedging
ratio represents a trade-off between risk exposure and the opportunity to take advantage of short-term
price drops in the spot market. Hedging levels are regulated through mandates approved by the Board
of Directors.

Certain of our purchase and sales contracts are derivatives, or contain embedded derivatives, which fall
within the scope of IAS 39. These derivatives are measured in our balance sheet at fair value with value
changes recognized through profit or loss. Commaodity contracts are either financial contracts for the
purpose of trading or hedging, or physical commodity contracts that are not for the purpose of our own
use. The embedded derivatives are common in physical commodity contracts and comprise a wide
variety of derivative characteristics.

Changes in fair value of commodity contracts reflect unrealized gains or losses and are calculated as the
difference between market price and contract price discounted to present value. Some commodity
contracts are bilateral contracts or embedded derivatives in bilateral contracts, for which there exists no
active market. Hence, valuation techniques which use available market information are used as much as
possible. In the absence of observable market information, valuation techniques that reflect how the
market could be expected to price instruments are used.

Our portfolio of commodity contracts consists mostly of physical energy contracts. Fair value of
commodity contracts is therefore especially sensitive to future changes in energy prices. The fair value of
embedded derivatives in physical contracts depends on currency and price index fluctuations.

In April 2013, we signed a new long-term energy contract for the supply of electricity for our paper mill in
Halden. The new energy contract secures an annual supply of 1.0 terawatt-hours (“TWh”) up to
December 2020. The agreement became effective on May 1, 2013. The contract ensures almost full
energy coverage for the paper mill in Halden over the contract period. During 2013, we also terminated
one of our long-term group energy contracts from 1998 that we used for energy supply in Southern
Norway.

Sensitivity analysis for commodity contracts

Trading and hedging mandates have been established for energy activity. Financial trading and hedging
activities are carried out bilaterally with banks and trading companies. When calculating fair value of
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future and forward contracts, cash flows are by principle assumed to occur in the middle of the period.
Currency effects arise when contract values nominated in foreign currencies are translated into the
reporting currency.

Fair Value at Result Net of
December 31, Tax Change Result Net of

% Change 2013 Down Change Up
(NOK in millions, except percentages)
Energy price .. ... .. .. .. .. 10% 102 (157) 167
CurrenCy . . ..o 10% 102 — —

Credit risk

We make a credit evaluation of all financial trading counterparties. Based on the evaluation, a limit on
credit exposure is established for each counterparty. These limits are monitored continuously in relation
to unrealized profit on financial instruments and placements. The maximum credit risk arising from
financial instruments is represented by the carrying amount of financial assets on our balance sheet.
This includes derivatives with positive market value except for embedded derivatives. Embedded
derivatives are not subjected to credit risk, as there are no future cash flows associated with such
derivatives.

We trade with a group of large Nordic and international banks which are publicly rated in the interval from
AA - to A— (unchanged from 2012). The credit risk on deposits and derivative transactions is spread
across theses banks.

Our procedures for credit management of European trade receivables, and the authority to approve
credit lines to customers of European business units, are regulated by a policy drafted and maintained
by a centralized credit management function at our head office. The operational responsibility to act
within the guidelines as set out by this policy lies with each business unit. For operations outside of
Europe, customer credit management is handled locally.

Critical Accounting Policies

Our principal accounting policies are described in more detail in note 2 to our Consolidated Financial
Statements for the year ended December 31, 2013 included elsewhere in these listing particulars. The
preparation of our Consolidated Financial Statements in accordance with IFRS requires management to
make estimates and assumptions that affect the amounts reported. Estimates are based on historical
experience and various other assumptions that are believed to be reasonable, though actual results and
timing could differ from the estimates.

Management believes that the accounting policies below represent those matters requiring the exercise
of judgment where a different opinion could result in the greatest changes to reported results.

Estimated decline in value of intangible assets and property, plant and equipment (“PPE”)

We perform periodic tests to assess whether there has been a decline in the value of intangible assets
and tangible fixed assets. Tangible fixed assets and intangible assets are written down to their
recoverable amount when the recoverable amount is lower than the assets carrying value. The
recoverable amount from assets or cash-generating units is determined by calculating the higher of fair
value less costs to sell and value in use. Value in use is the present value of the future cash flows
expected to be derived from an asset or cash-generating unit. Calculation of value in use requires use of
estimates.

The capitalized value of intangible assets and PPE within the cash-generating units is measured against
the value in use of intangible assets and PPE within these units. A possible future change in the
composition of our cash-generating units could mean changes in the value in use within
cash-generating units, which could, in turn, mean a future decline in the value of intangible assets and
tangible fixed assets.

Calculating the value in use of intangible assets and PPE within the cash-generating units is based on
estimated discounted cash flows. The cash flow horizon in the impairment model is consistent with the
useful life of each paper machine in the group. The board-approved operating plan for the next year
forms the basis for calculating expected cash flows. In the impairment testing, sales prices are assumed
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to exhibit a decline in real terms and variable costs are assumed to decline in real terms, with lower
demand for input factors due to a shrinking industry.

The estimation of recoverable amount is based on assumptions regarding the future development of
several factors. These include price development for finished goods, sales volumes, currency rates and
interest rates. This means that there will be uncertainty when it comes to the outcome of the calculations.
We perform sensitivity analyses using the variables mentioned above to predict how fluctuations will
impact recoverable amount. In relation to the assumptions made in the calculation of the present value
of future cash flows, recoverable amount is most sensitive to changes in prices of finished goods, sales
volumes and the discount rate used. Changes in these factors will have the effect of altering the value of
cash flows and thereby also the value in use within the cash-generating units. Significant changes in
prognoses and long-term prices could accordingly mean a future fall in the value of intangible assets
and tangible fixed assets.

The required rate of return applied when discounting future cash flows is crucial for the calculated value
of intangible assets and PPE. A future increase in the required return when discounting future cash flows
will reduce value in use and could, in turn, mean a future decline in the value of intangible assets and
PPE.

Fair value of derivatives and other financial instruments

The fair value of financial instruments that are not traded in an active market is determined by using
valuation techniques. We use our judgment to select a variety of methods and make assumptions that
are mainly based on market conditions existing at each balance sheet date.

The contracts are recognized in our balance sheet in accordance with IAS 39, which means that the
value consists of the difference between the estimated market price and contract price over the contract
period, discounted to present value. If the market for contracts is not active, we apply valuation
techniques to establish the fair value. These include the use of recent arm’s length transactions,
reference to other instruments which are substantially the same, and discounted cash flow analyses.

The value can fluctuate significantly from quarter to quarter due to changes in expected future energy
prices, and is also affected by changes in exchange rates, price indices and the discount rate used.

Annual assessment of the remaining economic life of tangible fixed assets

We make annual assessments of the remaining economic life of tangible fixed assets. An increase or
decrease in the remaining economic life could have an effect on future depreciation.

Provision for future environmental obligations

Our provision for future environmental obligations is based on a number of assumptions made using
management’s best judgment. Changes in any of these assumptions could have an impact on our
provision and costs.

Provisions for environmental restoration, dismantling costs, restructuring activities and legal claims are
recognized when we have a present legal or constructive obligation as a result of past events; an outflow
of resources is more likely than not to be required to settle the obligation and the amount can be reliably
estimated.

Where a number of similar obligations exist, the likelihood that an outflow will be required in settlement is
determined by considering the class of obligations as a whole. A provision is recognized even if the
likelihood of an outflow with respect to any one item included in the same class of obligations may be
small.

Provisions are measured at the present value of the best estimate of the expenditure required to settle
the present obligation using a pre-tax rate that reflects current market assessments of the time value of
money and the risks specific to the obligation. The increase in the provision due to passage of time is
recognized within financial items.

As of December 31, 2013, we had a provision for future environmental obligations of NOK 193 million
which are presented on our balance sheet as other non-current liabilities.
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Residual value and dismantling provision

The residual value of our production equipment is valued as the anticipated realizable value on our
balance sheet date, after deducting the estimated costs relating to asset dismantling, removal and
restoration. If the estimated costs exceed the estimated residual values, the net liability is added to the
fixed asset cost in our balance sheet and a provision is recognized as a liability. We perform a review of
the residual value of our production equipment at the end of each accounting year. Residual value is
affected by short-term changes in the underlying assumptions, for example scrap metal prices. A
change in the residual value could have an impact on future depreciation costs. The provision for
dismantling costs is based on a number of assumptions made using management’s best judgment.

Pensions

The present value of the pension obligation depends on several input factors that are determined by
means of a number of actuarial assumptions. The assumptions used in calculating the net pension
expense (income) includes the discount rate. Changes in these assumptions will affect the carrying
value of the pension obligation.
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INDUSTRY AND MARKET OVERVIEW

In these listing particulars, we rely on and refer to information regarding our business and the markets in
which we operate and compete. We have generally obtained the market and competitive position data in
these listing particulars from industry publications and from surveys or studies conducted by third-party
sources. We believe that these industry publications, survey and studies are reliable. However, we cannot
assure you of the accuracy and completeness of such information and we have not independently verified
such industry and market data. In addition, in many cases we have made statements in these listing
particulars regarding our industry and our position in the industry based on our experience and our own
investigation of market conditions. We cannot assure you that any of these assumptions are accurate or
correctly reflect our position in the industry, and none of our internal surveys or information have been
verified by any independent sources. These statements contain words such as “we estimate”, “we
expect”, “we believe” or “in our view,” and as such do not purport to cite to or summarize any third-party
or independent source and should not be so read.

Certain of the industry and market data presented in these listing particulars contain forward-looking
Statements, including forecasted pricing trends and anticipated capacity reductions and closures. These
forecasts or estimates could differ materially from those anticipated in such forward-looking statements.

The paper industry can be broadly divided into three segments: (i) printing and writing papers,
consisting of newsprint and magazine paper (also referred to as “publication paper” or “mechanical
paper’) and wood-free paper; (i) packaging and specialty papers, consisting various types of
packaging, sack and label papers and (iii) tissue, consisting of various hygiene and personal care
papers and products.

The charts below set forth the world’s largest publication paper producers by capacity as of
September 30, 2014. The list is dominated by Nordic, North American and Japanese participants. Most
of these companies, unlike us, have major production capacity within other segments of the pulp and
paper industry in addition to publication paper.

Top Publication Paper Companies("
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Source: RISI World Graphic Paper Capacity (Sep-2014) (adjusted for announced closures and mergers and acquisitions)

(1)  RISI September 2014 data adjusted for UPM, Stora Enso and Fabryka Papieru Myszkow announced closures in 2014. UPM
has been adjusted for a capacity reduction of 345,000 tons of newsprint, 235,000 tons of uncoated mechanical and 225,000
tons of coated mechanical. Stora Enso has been adjusted for a capacity reduction of 520,000 tons of coated mechanical.
Fabryka Papieru Myszkow has been adjusted for a capacity reduction of 60,000 tons of newsprint. As adjusted for acquisition
of New Page by Verso completed on January 7, 2015 and related divestiture of Biron and Rumford mills to Catalyst with
capacities of c. 370,000 tons and c. 385,000 tons of coated mechanical, respectively.

Demand Drivers

Significant trends affecting the paper industry include (i) a fundamental structural change in paper
consumption as demand for global paper consumption declines and (ii) a geographic shift in production
and demand from traditional markets, such as North America and Western Europe, to Asia and Latin
America. Long-term demand for paper globally is driven by economic, demographic and end-user
preference trends, as well as by technological development.
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Technological development and shifting consumer preferences towards digital platforms have
negatively impacted publication paper demand over the past decade. Nonetheless, the evidence
suggests that there is a long-term need for publication paper. According to the World Association of
Newspaper and News Publishers, print remains by far the most important source of revenue for news
publishers, accounting for 93% of newspaper revenue as of 2014, with only 7% of revenue derived from
electronic media. The continued need for printed media is confirmed by our two most important
customers in Australasia, News Limited and Fairfax Media Limited, which together account for
approximately 50% of our Australasia revenue. News Limited and Fairfax Media Limited are large multi-
platform media companies but they continue to derive the majority of their revenues from traditional
printing and continue to make large investments in printing equipment.

Newsprint

In 2013, global newsprint demand fell by 5.1%, or 1.6 million tons, with all key regions declining. The
decline was most severe in North America (9.5%) and Western Europe (5.8%), which together
accounted for approximately 60% of the overall decline. In Asia, demand decreased by 1.7% due to a
7.5% decline in China.

The decline in Western European demand for newsprint was driven by a 6.2% decline in paid-for
circulation and a loss in pagination (the number of printed pages per printed work) of approximately
2.0% according to PPPC estimates. A 6.5% fall in the consumption of free daily newspapers also
contributed to the decline, which was mainly due to the carry-over effect of circulation reductions that
had already taken place in 2012. The only mitigating factor was a positive swing in consumer stocks,
especially in Spain and Germany. Australasian newsprint saw a significant decline of 17.1%
year-over-year due to strategic shifts by publishers in a region with high paper usage per capita
compared to other mature markets.

Through the first half of 2014, newsprint demand in Western Europe decreased only 2.7%, despite
paid-for circulation decreasing by 5.5% and pagination remaining flat or slightly decreasing according to
PPPC estimates. The downgrading of improved newsprint (categorized in uncoated mechanical) to
newsprint in Germany and France limited the decline in demand for regular newsprint grades
year-to-date during the nine months ended September 30, 2014. There have also been some indications
of stock-building in the big-five markets (Germany, UK, Italy, France and Spain) which help to explain the
changes during the nine months ended September 30, 2014. In Australasia, the decrease in newsprint
was lower than the previous three years at 6.1%.

Uncoated mechanical

Global demand for uncoated mechanical papers declined at an average annual rate of 5.0% from 2008
to 2013. The decline in Western Europe in 2013 was only 1.6%, compared to a decline of 5.1% in the
previous year. Global uncoated mechanical demand decreased by 2.8% year-to-date as of September
2014. In SC mechanical, the decline year-to-date was highly concentrated in Western Europe (7.2%),
partly driven by demand shifting to coated grades.

Coated mechanical

Global demand for coated mechanical papers declined at an average annual rate of 4.4% from 2008 to
2013. In 2013, demand in Western Europe fell by 7.8%, but increased by 4.4% in Australasia. During the
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nine months ended September 30, 2014, global demand for coated mechanical paper decreased by
3.3% year-over-year largely as a result of a 7.4% decrease in North America.

Demand Development 2008 - 2014 YTD
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Capacity Development

Global overcapacity has been largely driven by demand decline and some capacity build-up in Asia over
the past decade. As a result, and in order to maintain some market balance, capacity has been
substantially reduced in North America, Western Europe, Japan and other traditional markets.

Historical closures

From 2008 to 2013, capacity in newsprint, uncoated mechanical and coated mechanical papers was
reduced by a total of approximately seven million tons, or 27% of 2008 total capacity. Over this period,
we reduced our capacity by over 0.6 million tons, or 20% of our total capacity.
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Capacity Closures in Western Europe (2008 - 2013 in kton)
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(1)  Includes UPM announced closures due in the first quarter of 2015 (345,000 tons of capacity reductions in newsprint, 235,000
tons in SC and 225,000 tons in LWC); Stora Enso (Corbehem & Veitsiluoto, 330,000 tons and 190,000 tons of capacity
reductions in coated mechanical) and Fabryka Papieru Myszkow (60,000 tons of capacity reduction in newsprint).

(2) Includes a 520,000 ton capacity reduction by Stora Enso in the first half of 2014, a 60,000 ton capacity reduction by Fabryka
Papiere Myszkow in the first quarter of 2014 and an expected 805,000 ton capacity reduction by UPM in the first quarter of
2015.

Recently announced closures

A significant amount of closures have taken place or been announced over the past year. In Europe, for
example, approximately 600,000 tons of capacity reductions have taken place. Furthermore, in
November 2014, UPM announced approximately 800,000 tons of additional capacity closures that are
expected to take place in the first quarter of 2015. Similarly, in North America, approximately 1,300,000
tons of closures are expected to have occurred by the end of first quarter of 2015.

Newsprint

In 2013, Western European newsprint capacity decreased by 9.3%, with 790,000 tons removed from the
market. The majority of the newsprint volume decline was the result of the closure of five paper
machines, of which three were closed by Stora Enso. On an annual basis, the three closures removed a
combined 655,000 tons of capacity. The Burgo Group and Holmen AB also carried out significant
capacity reductions. In addition, some large changes in grade mix at several mills resulted in lower
newsprint capacity. The recent announcement of closures by UPM is expected to further reduce
newsprint capacity by an additional 345,000 tons in the first quarter of 2015.

Newsprint Capacity by Region
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Other 3.3%
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Source: PPPC (Sep 2014)



Coated mechanical paper

Global coated mechanical paper capacity (adjusted for idled machines) has declined at an average
annual rate of 4.1% per year from 2008 to 2013. In 2013, the decline was 4.3% as compared to 2012,
largely driven by a 7.1% reduction in North American capacity and a 3.8% reduction in Western Europe
capacity. During 2014, Stora Enso closed two machines with an aggregate capacity of 520,000 tons.
Furthermore, UPM recently announced its intention to permanently close down a paper mill in Finland in
the first quarter of 2015, which will remove an additional 225,000 tons of coated mechanical paper
capacity from the market. The combined impact of Stora Enso’s closures and UPM’s announced closure
correspond to a 8.7% reduction of Western European capacity compared to year-end 2013 capacity. In
contrast, the conversion of one of our machines at our Boyer mill in Australasia from newsprint to coated
mechanical paper in the second quarter of 2014 increased annual capacity by 140,000 tons. The Boyer
mill is the only producer of coated mechanical paper in the region.

Coated Mechanical Paper Capacity by Region
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Source: PPPC (Sep 2014)

Uncoated mechanical paper

In 2013, Western European SC paper capacity declined by a record 6.3%. A total of 325,000 tons of
capacity reductions were driven by three closures. In contrast, other uncoated mechanical paper
capacity (which includes Uncoated Mechanical Improved (“UMI”) and Uncoated Mechanical Others
(“UMO”), as defined by PPPC) rose marginally, as a 150,000 ton increase in the UMI category was
almost completely offset by a 125,000 ton drop in the UMO segment. Recently, UPM announced its
intention to permanently close down a paper mill in Finland in the first quarter of 2015 with 235,000 tons
of uncoated mechanical paper capacity, corresponding to 3.1% of Western European uncoated
mechanical capacity compared to year-end 2013 capacity.

Uncoated Mechanical Paper Capacity by Region
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Source: PPPC (Sep 2014)

The continuous trend of capacity reductions has helped drive higher utilization rates (calculated as
production divided by capacity) throughout the industry and has supported profitability and pricing
levels. Utilization rates are generally seen as a good indication of the existing balance between demand
and supply. High utilization rates imply that there is a relatively small amount of overcapacity in the
market, which in turn implies a more favorable pricing environment for the producers.
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Utilization Rates in Western Europe
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Pricing

We believe ongoing capacity reductions in Europe have helped to support utilization rates in the
industry, which, in turn, have supported a relatively stable pricing environment. According to RISI,
industry pricing is expected to improve in the second half of 2015 and in 2016.

Paper Price Development 1987 - December 2014 and Forecasts
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Source: RISI for both historical and forecast data. Forecasts as of January 2015. Forecast data refers to Western European prices
and historical data refers to prices in Germany. 2015E forecasted percentage changes in prices refer to changes in prices from the
fourth quarter of 2014 to the fourth quarter of 2015. 2016E forecasted percentage changes in prices refer to changes in average
prices in 2015 to average prices in 2016.

Note: Utilization rate is defined as Total Deliveries/Adjusted Capacity. Total Deliveries is defined as Demand—Imports + Exports.

(1) Forecasts available only for 60gsm Rotogravure Reels and therefore LWC 60gsm Offsets Reels forecasts not shown.

96



Newsprint

Prices for Western European newsprint have stabilized after decreasing significantly in 2009 to 2010.
After recovering in 2011, newsprint prices have followed a gradual downward trend. According to RISI
estimates, newsprint prices are expected to continue to decrease in the first half of 2015 but recover in
the second half, resulting in a 0.6% decrease in prices at year end 2015 compared to year end 2014. RISI
expects newsprint prices to continue to increase in 2016, with average prices increasing by 5.1% year
over year.

Uncoated mechanical

Despite the weak market conditions, uncoated mechanical paper prices in Western Europe stabilized
somewhat in the fourth quarter of 2014. According to RISI estimates, prices are however expected to
continue to decrease somewhat in the first half of 2015 but recover in the second half to price levels that
are 3.2% above 2014 year end levels. Average 2015 price levels are expected to increase by 5.1% year
on year in 2016 according to RISI estimates.

Coated mechanical

The rate of decline of Western European coated mechanical paper prices stabilized in the fourth quarter
of 2014, but RISI expects prices to decline somewhat further in the first half of 2015 before recovering in
the second half to price levels that are 4.2% above 2014 year end price levels. Average 2015 price levels
are expected to increase by 5.9% year on year in 2016 according to RISI estimates.

Competitive Landscape

The North American and European markets have become more consolidated over the past several
years, which has helped to address the supply and demand imbalance. The chart below describes
current capacity by producer across geographies.

Capacity by Producer and Region
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Note: Pro forma adjusted for announced UPM Stora Enso and Fabryka Papiere Myszkow closures.
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Europe

In Europe, we remain among the top five producers in all grades in which we compete (measured in
production capacity). In 2013, we were the fourth largest newsprint producer with 12.0% market share
based on capacity, the fifth largest producer of coated mechanical paper with 8.0% market share and the
fourth largest producer of uncoated mechanical paper with 8.0% market share (according to RISI data
adjusted for recent closure announcements). North America remains a more consolidated market than
Europe, except in relation to uncoated mechanical paper, which suggests that there is room for further
consolidation in the publication paper markets.

Australasia

We are the sole newsprint producer in Australasia with an estimated 83% market share, based on our
delivered volume and after taking imports into consideration. After the conversion of one of our two
newsprint machines at the Boyer mill, which became fully operational in the second quarter of 2014, we
also became the sole producer of coated mechanical paper in the region and expect to cover
approximately 35% of demand by the end of 2014 (with the remainder being served by imports). We also
supply approximately 150,000 tons of newsprint per annum to the broader Asian market through our
trading partner, NorCell Asia.

Raw Materials and Other Key Inputs
Energy (including electricity)

Energy is a key input for the paper and packaging industry. In addition to providing energy to run paper
machines, a significant amount of energy is used in the mechanical pulp process where wood is chipped
in large grinders that are run by electronic motors. Steam is also used in the thermo-mechanical pulp
process, which is generated from other processes that also require the use of energy.

Pulp

Pulp for paper making can be either mechanically or chemically produced. Mechanical pulp is
manufactured by grinding wood usually at site using electricity and steam. Chemical pulp, which is often
purchased on the open market, is manufactured using a chemical process where fibers are separated
from lignin and other wood residuals. The majority of our pulp is mechanical and is manufactured rather
than purchased from the market.

Chemical pulp prices have followed an upward trend since the end of 2002. After steep declines in the
price of chemical pulp from 2008 to 2011, prices increased from 2012 to the first half of 2014. Because
we use mostly mechanical pulp in our operations, and given recent closures of certain mills that used
chemical pulp, our exposure to such price changes in minimal.

Recovered Paper

In addition to pulp, another important source of fiber for the paper industry is recovered paper.
Recovered paper is primarily used in the production of newsprint, containerboard and paperboard as a
cheaper alternate to virgin fiber. Two of the larger sources of recovered paper are recycled corrugated
containers and newspapers. Recovered paper prices have remained largely stable since 2012, within a
price range of €120 - 125 per ton.

Paper Grade and Other Definitions
Newsprint

Newsprint is low cost, short life-cycle paper that is mostly used to print daily and weekly newspapers and
advertising inserts. It is designed for use on printing presses that employ a long web of paper rather than
individual sheets. Newsprint is mainly used by publishers and printers due to its low cost relative to other
paper grades. The demand for optical and printability properties is lower than for other printing and
writing papers, and the main requirements are sufficient strength to run through modern high-speed web
printing presses and the ability to accept four-color printing at qualities that meet the needs of typical
newspaper advertisers. Newsprint is manufactured mainly from recycled fiber or mechanical pulp, but
may also be manufactured from bleached chemical pulp.
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Magazine papers

Magazine paper is generally of higher quality than newsprint and can be either uncoated or coated. The
specific grade of magazine paper chosen depends on the print quality needed (e.g. due to magazine
appearance). Coated mechanical papers have a thin layer of coating on both sides that provides a
glossy finish and have better printing properties and appearance. Generally, coated mechanical paper is
used for magazines, brochures, catalogs, advertising materials and promotional products. Magazine
papers are produced mainly from mechanical pulp and recycled fiber, but may also from bleached
chemical pulp.
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BUSINESS
Overview

We are a leading global publication paper company with total production capacity of 3.0 million tons at
our eight mills in Europe and Australasia. We are one of the world’s leading producers of newsprint and
are a significant producer of magazine paper by production capacity. In Europe, we operate five mills in
Norway, Germany, Austria and France with 2.3 million tons of publication paper production capacity,
making us the third largest European producer of publication paper. In Australasia (which includes
Australia, New Zealand, New Guinea and the neighboring islands), we operate two mills in Australia and
one mill in New Zealand with 0.7 million tons of publication paper production capacity. We also operate
Australasia’s sole newsprint and magazine paper mills, making us a leading provider of publication
paper in the region.

Our newsprint paper products include standard and improved grades, while our magazine paper
products comprise uncoated super-calendared paper and light-weight coated paper. The end uses of
our products are mainly newspapers and magazines, but also include catalogs, inserts/flyers,
supplements, free-sheets, directories, direct mail and brochures. Our principal geographic markets for
newsprint products are Europe and Australasia, while our main geographic markets for magazine paper
products are Europe, Australasia and North America. We sell our products in these markets under
well-known brands, including Nornews, Norbright, NorX, Norstar, Norcote, Norsc, Norbook, Vantage
and Tasman Directory. Our customers include publishers of leading periodicals in Europe, Australasia
and the rest of the world, and we have long-standing relationships with many of our top tier publishing
clients.

For the nine months ended September 30, 2014, we estimate that our market shares, based on
deliveries for newsprint and magazine paper in Europe, were approximately 13% and 7%, respectively,
and that our share of sales by volume for newsprint in Australasia was approximately 83%. During the
nine months ended September 30, 2014, approximately 55% of our operating revenues from the sale of
publication paper in Australasia were generated from customers with whom we have long-term
contractual arrangements.

Over the last five years, as a result of a strategic refocus, we have streamlined our business through a
broad range of operational initiatives and investments, which we believe have positioned our business to
improve its profitability and cash flow generation.

Across our Group, we have implemented continuous cost-improvement initiatives, including headcount
reductions and working capital management measures, to improve our cash flow. Such measures
include the increased use of receivables financings as well as our recent investment in and completion of
a thermo-mechanical pulp, or TMP, facility at our Saugbrugs mill, which we expect to reduce electricity
costs.

In Europe, we have improved our operating portfolio, retaining our best assets while strategically
reducing underperforming capacity. We sold our Follum and Parenco mills in 2012, and closed one
paper machine at our Walsum mill in 2013. In Australasia, we have maintained revenue visibility and
stability by amending and prolonging long-term contracts with the region’s two largest consumers of
publication paper, securing stable revenues for our future. At the same time, we have diversified our
Australasian product mix through the addition of magazine paper production capacity at our Boyer mill,
where we are now the region’s sole magazine paper producer.

We expect our past investments, when coupled with our renewed focus on key customer geographies,
in Europe, where our customers are concentrated in the region’s four largest economies, and in
Australasia, where we are the leading producer, will enable us to benefit from anticipated improvements
in the market for our products. In particular, we believe we are well-positioned to benefit from any future
declines in aggregate publication paper production capacity, any future increases in publication paper
prices and any future improvements in publication paper mill utilization rates.

For the twelve months ended September 30, 2014, we generated NOK 12,476 million (€1,509 million) of
consolidated operating revenue and NOK 910 million (€110 million) of consolidated EBITDA. Our
Publication Paper Europe segment, our Publication Paper Australasia segment and our Other Activities
segment represented 67%, 37% and — 4%, respectively, of our total consolidated EBITDA for this period.
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The following charts illustrate the breakdown of our consolidated operating revenue and EBITDA by
segment for the twelve months ended September 30, 2014:

Revenues by Segment EBITDA by Segment
Other Other
Activities Activities
Publication 1% 4%
Paper
Australasia Publication Publication Publication
249, Paper Paper ' Paper
Europe Austraolasm Europe
74% 3% 67%
Revenues for the twelve months ended EBITDA for the twelve months ended
September 30, 2014: NOK 12,476 million September 30, 2014: NOK 910 million (€110
(€1,509 million) million)

The following charts illustrate the breakdown of our consolidated operating revenue for the year ended
December 31, 2013, by geography, publication paper grade and end market.

2013 Operating Revenue (NOK 13,339 million)

Geography Publication Paper Grades End Markets
South
Africa America Other Other
2% 2% 1% Promotion 6%

Magazine Paper

North o 12%
America 38% Newspapers
6% Europe Catalogue 46%
Asia 59% Newsprint 5%
1% 62%
Magazines

Australasia 31%
20%
2013: NOK 13,339 million 2013: NOK 13,339 million 2013: NOK 13,339 million
(€1,708 million) (€1,708 million) (€1,708 million)

Competitive Strengths

We believe that we benefit from the following competitive and credit strengths:

Strong market positions in Australasia and Europe

We are the sole producer of newsprint and magazine paper in Australasia, where we have a leading
position in a concentrated newsprint and magazine paper market and compete only against imports. In
Europe, we are the third largest producer of publication paper and we export products to North America,
Asia and North Africa, which are our most important export destinations from Europe. Based on our
global reach and our longstanding commitment to and experience in the publication paper segment, we
believe we are a preferred supplier in Australasia and Europe.

Diversified revenue base with strong visibility

We benefit from significant revenue diversification across geographies, paper grades and customers.
We also benefit from long-term relationships with customers and high client retention rates. We believe
that our customer base, which includes large top tier publishing groups with strong balance sheets,
recognizes the importance of having a sustainable and reliable source of publication paper. This
dynamic provides us with considerable recurring business and revenue visibility.

In Europe, we have long-standing and stable relationships with many of our customers, including
relationships with most of our customers for more than five years and relationships with many customers
for between 10 and 20 years. We believe that the creditworthiness of our customer base is validated by
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our ability to enter into significant factoring facilities in Norway, France and Austria. Our European
customer contracts generally provide for quarterly adjustments of pricing.

In Australasia, we recently completed the conversion of one paper machine at our Boyer mill in Tasmania
to enable the production of coated mechanical paper. This conversion has enabled us to diversify our
regional product mix from newsprint. We are the sole local producer of newsprint and have integrated
extensively with our customers’ businesses, including, for example, through warehouse and inventory
management, integrated supply chain processes, local support and other logistics services. We have
long-term contracts with our two largest customers maturing in 2020, which provide us with strong
revenue visibility. In addition, we are well-integrated within our customers’ value chain due to our
provision of warehousing services for newsprint customers and other logistical services. We believe that
this integration provides value-added services that make us a strong preferred supplier.

Efficient cost position

The combination of our cost competitive assets, the strategic location of our mills and a stable supply of
energy and raw materials provides us with an efficient cost position.

Economies of scale

We benefit from economies of scale in Europe, where the scale of our Saugbrugs, Skogn and Golbey
mills enables us to have low production costs per ton. Our mills are well-positioned to reflect demand for
the high value types of paper they produce. Our mix of newsprint and magazine production capabilities
within our mills provides us with considerable operational synergies and flexibility. In addition, we have a
long-standing continuous cost improvement program and have successfully reduced a number of our
operating costs, streamlined our production processes and increased the efficiency of our mills.

Efficient product distribution

The favorable location of our mills enables us to achieve low delivered costs in our markets. In Europe,
our mills are located adjacent to waterways or seaports and benefit from lower transportation costs of
both inbound raw materials and outbound distribution of our finished products. In Australasia, we are the
sole domestic newsprint and magazine paper producer, which provides us with a significant cost
advantage over imports, and our mills are located in close proximity to the populated areas in the region.

Stable supply sourcing

Our long-term contracts for energy and favorable sources of wood provide us with stable sources of
supply for our most significant energy and raw material requirements. Most of our electricity
requirements, our single largest expense item, are purchased under long-term contracts. We have
long-term contracts in place that cover substantially all of the electricity requirements for our mills in
Norway, and a significant portion of the electricity requirements for our other European operations. Our
Australian and New Zealand mills likewise have long-term electricity contracts in place, and our Tasman
mill also operates a geothermal energy plant that we commissioned in the first quarter of 2013. In
addition, we have long-term contracts for supplies of wood to our Australasian operations and we have
long-standing relationships with suppliers in Norway, as we are the country’s largest buyer of pulp wood.
The relative stability provided by our effective supply contracting and our relationships with reliable
suppliers permits strong visibility in relation to costs and shields our operations from electricity and fiber
cost fluctuations.

Proven track record of operational streamlining and delivery on current initiatives

We have responded to long-term structural decreases in demand with the closure of several of our
machines and mills, such as our Union and Follum mills in Norway and our Steti mill in the Czech
Republic, between 2006 and 2012. In 2013, we closed one of the two machines at our Tasman mill in
New Zealand and one of the two machines at our Walsum mill in Germany. In total, we have reduced
production capacity by more than 50% since December 31, 2005, from 6.9 million tons to 3.0 million tons
as of September 30, 2014. These actions have significantly reduced our cost base. We have also
reduced our fixed costs through headcount reductions and have increased our capital efficiency through
the disposal of non-core assets, certain less competitive operations and mills outside of our core
geographical regions of Europe and Australasia. These include two mills in South Korea, two mills in
China, one mill in Brazil, one mill in Chile, one mill in the Netherlands and one mill in Thailand.
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In response to structural changes in demand and in order to seize a market opportunity within magazine
paper, we have also converted production capacity from newsprint to magazine paper. Following a
NOK 500 million (€60 million) investment, our Boyer mill in Australia now produces coated mechanical
paper on one converted machine, making it the sole domestic magazine paper producer in Australasia.
Our ability to switch production has enabled us to better adapt to changes in demand between different
paper products by reducing production capacity for products that have experienced reduced demand,
and by increasing production capacity for products with increased demand. In addition, we have
invested more than NOK 200 million (€25 million) in a TMP plant at our Saugbrugs mill, resulting in
significant reduction of energy consumption in our fiber production at that mill, which has also enabled
us to expand our product portfolio to new uncoated mechanical segments.

We continue to focus on the implementation of a variety of improvement initiatives and the identification
of new sources of efficiency. We achieved total cost reductions of NOK 351 million (€45 million) during
the nine months ended September 30, 2014. Some of our most successful ongoing improvement
initiatives include operational and logistical enhancements at our Saugbrugs, Golbey and Albury mills as
a result of reduced usage of chemicals and improved energy balance.

Attractive free cash flow generation

Over the past four years, we have continued to maintain strong cash flows prior to reflecting our debt
service payments despite industry revenue declines. We have been able to bolster our cash flow
generation by reducing our fixed cost base, improving our management of working capital and
selectively selling assets.

Our strong focus on working capital management has resulted in an efficient and industry-leading
working capital management system, as reflected by our reduced inventories and improved control of
accounts receivable. We have reduced our working capital positions from NOK 2,094 million
(€270 million) as of December 31, 2011 to NOK 769 million (€92 million) as of December 31, 2013.

We believe that we have completed our major development capital expenditures and do not anticipate
any substantial development investment programs in the near to medium-term. In recent years,
maintenance capital expenditure requirements at our eight mills have remained relatively low and
manageable, with capital expenditures of NOK 150 million (€20 million) and NOK 151 million
(€19 million) for the years ended December 31, 2012 and 2013, respectively. For the nine months ended
September 30, 2014, we spent NOK 112 million (€14 million) on maintenance capital expenditures. In
addition, we have completed various one-time restructuring initiatives that negatively impacted our cash
flows in recent years.

The combination of our ongoing cost reduction initiatives, efficient management of working capital and
the sale of certain assets has contributed to our strong free cash flow generation. In particular, cash
conversion, which is defined as EBITDA less changes in working capital and gross capital expenditures
divided by EBITDA, was 44%, 98% and 58% for the years ended December 31, 2011, 2012 and 2013,
respectively, and 80% for the twelve months ended September 30, 2014. Furthermore, we believe the
completion of our development capital expenditures and one-time restructuring programs will position
us to benefit from attractive cash flow conversion going forward. Excluding development capital
expenditures, such as investments in our Boyer and Tasman mills, our cash conversion for the years
ended December 31, 2011, 2012 and 2013 would have been 52%, 120% and 103%, respectively, and
102% for the twelve months ended September 30, 2014.

Strong collateral

The Senior Secured Notes benefit from robust credit support, which include senior Guarantees from our
primary subsidiaries (the Subsidiary Guarantors), the parent companies of the Senior Secured Notes
Issuer (the Parent Guarantors) and Security Interests over our principal revenue generating assets or
security over the shares in the entities that own such revenue generating assets. For the year ended
December 31, 2014, the Guarantors generated 108% of the Group’s consolidated EBITDA, and as of
December 31, 2014, held 89% of the Group’s total assets, defined as total assets from all Group entities
minus intercompany receivables and intercompany shares. Senior Secured Noteholders received share
pledges over the issued share capital of each of Norske Treindustrier AS, the Exchange Notes Issuer, the
Senior Secured Notes Issuer, the Subsidiary Guarantors, Norske Skog Walsum GmbH and Lysaker
Invest AS. In addition, subject to the exclusion of certain assets and subject to certain prior-ranking
security interests in accordance with the Agreed Security Principles, the Senior Secured Notes are
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secured by Security Interests to be granted under a general security deed (the equivalent of a fixed and
floating charge) over the assets held by the Australian Guarantors and the New Zealand Guarantor
which, for the nine months ended September 30, 2014, generated 33.1% of the Group’s consolidated
EBITDA, and as of September 30, 2014, held 34.3% of the Group’s total assets. In addition, the Senior
Secured Notes are secured by all intercompany loans and receivables (excluding receivables relating to
the Parent Guarantor’s cash pooling arrangements) owed to the Parent Guarantors or any Excluded
Entity by the Senior Secured Notes Issuer or by the restricted subsidiaries of the Senior Secured Notes
Issuer.

Execution-focused management team with relevant experience

We believe that our senior management team has the relevant experience to execute our strategy. Each
of our regional management teams has an average tenure of 15 years at the Parent. We believe that we
benefit from the experience and industry know-how of our senior corporate management team and the
production know-how of the respective mill management teams, who have relevant experience in the
global publication paper industry. In addition to experience in the publication paper industry globally, our
corporate management team also has management experience from other commodities businesses.
We maintain a flat and lean decentralized decision-making structure, which allows our local
management teams to manage their day-to-day operations based on local market dynamics.

Strategy
The key elements of our strategy are as follows:

Defend our leading position in the publication paper industry in Europe and Australasia

With a leading position in both newsprint and magazine paper in Europe and Australasia, we are
well-positioned to leverage our existing customer relationships. We believe we are a stable supplier of
newsprint in Europe where we sell our products to some of the region’s leading paper consumers,
including financial printing operations, drop advertisement producers such as Bertelsmann Group
(MOHN Media Mohndruck GmbH), Lidl Stiftung & Co. KG and Carrefour Procurement International and
major news publishers such as News International Ltd. in the United Kingdom, RCS Media Group SpA in
Italy, Axel Springer SE in Germany and Schibsted Trykk Oslo AS in Norway. We are the sole producer of
publication paper in Australia and New Zealand and we are working to diversify our revenues. We aim to
be the producer of choice for quality newsprint and magazine paper products in the European and
Australasian markets, while maintaining and improving our position as a high-quality producer with a
competitive cost base.

Continue proactive capacity management

We will continue to manage our production capacity in order to adjust to market developments
proactively. In Europe, we have strategically reduced or converted capacity over the past three years,
including, for example, our Follum and Parenco operations, to increase the operating margins of our
continuing business. We will continue to monitor our asset base and market developments and consider
measures to address our less competitive capacity. In Australasia, in line with the closure of one machine
at our Tasman mill in 2013 and the conversion of one of our two newsprint machines at the Boyer mill in
Australia to magazine paper production in 2014, we will continue our business system optimization in
order to produce products where it is most cost-effective to do so.

Continue to strengthen business model

We will continue to invest in improvements to reduce costs and improve efficiency and quality. In Europe,
we plan to invest in higher quality grades of newsprint products and focus on the extension of our
product portfolio into selected new end use segments within publication paper as well as improve
production mix quality at our Skogn mill. In Australasia, we are benefiting from our recent diversification
to magazine paper production and we will leverage our new cost competitive position in magazine paper
and our well-developed logistical system to serve export markets for newsprint.

Address capital structure and achieve stability

We intend to use the proceeds from the Offering to address a portion of ourimmediate and medium-term
debt maturities through the implementation of the Proposed Exchange Offers. We will strive to reduce
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leverage in the medium-term to achieve a long-term sustainable capital structure. By reducing the
amount of operational earnings committed to debt repayment obligations, we hope to achieve greater
operational stability that will provide a basis for future sustained profitability.

Carefully evaluate future consolidation opportunities

We believe our industry needs to continue to better align capacity with demand, which we anticipate will
be realized by industry consolidation in Europe. We will continue to evaluate selective opportunities to
enhance our strategic and cost positions. However, any potential transaction will be structured with a
focus on credit enhancement via careful evaluation of appropriate financing sources and terms.

Our History and Development

We were founded in 1962 by the Norwegian forest owners’ association in cooperation with private and
public interests. In 1966, we commenced production of newsprint at our first paper machine, a fully
integrated newsprint mill located in Skogn in Norway and, by 1989, after a period of industry
consolidation, we became the sole Norwegian publication paper producer. During the 1990s, we began
to expand our operations outside Norway and in other parts of Europe. Since 1999, through various
acquisitions, we have become a global publication paper company. While expanding our operations, we
also refocused them, selling off operating units involved in manufacturing other paper grades, chemical
pulp and building materials to concentrate on our core area of publication papers. In more recent
periods, in order to maintain sustainable prices for our products affected by industry-wide excess
capacity, as well as reduce our operating costs, we have selectively reduced capacity through
shutdowns and divesting certain assets.

From 2006 to date, we engaged in several reorganizations in order to reduce debt and strengthen our
balance sheet. We shut down or sold several of our mills, particularly in Asia, to address severely
underperforming assets where we saw little potential. In 2012 and 2013, we sold our Parenco mill in the
Netherlands and our mills in Brazil and Thailand and closed down one machine at the Walsum mill. In
addition, our share in the sales offices of Norske Skog Czech & Slovak Republic spol.s r.o (Czech
Republic) and Norske Skog Polska Sp.z 0.0. (Poland) were sold in June 2014.

Reinvestment Projects

In the first half of 2014, we completed significant reinvestment projects at two of our facilities. At our
Saugbrugs site in Norway we upgraded our onsite pulping equipment and invested in a new TMP plant,
which will reduce the consumption of energy and chemical pulp at that mill. As a result, we have
streamlined our operations at Saugbrugs, which we believe will result in decreased operational
expenses and reduced recurring fixed costs. The modernization will also allow for reduced property
taxes and improved staffing. In Australasia, our Boyer mill conversion was completed in the first half of
2014 after we converted one of our newsprint machines to magazine paper production. We believe the
conversion of one of our two newsprint machines to magazine paper production at the facility will
ultimately result in higher margins going forward.

Our Products and Operations
Publication paper

We are a fully focused manufacturer of publication paper. Our product range consists of newsprint and
magazine paper. We produce newsprint in standard and improved grades, for use in daily and free
newspapers, inserts, directories and advertising supplements. We also produce two different types of
magazine paper: uncoated super-calendared paper, or SC, and light-weight coated paper, or LWC. Our
magazine-grade paper is used primarily for commercial printing, magazines, advertising, direct mail,
inserts, flyers and catalogs.
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The graph below illustrates the broad distribution of our products
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Our newsprint products represented 62% of our total production capacity as of September 30, 2014. Our
main products are marketed under the following brands:

Brand Name

Nornews

Norbright, Norstar and
Norx

Tasman Directory

Characteristics End Use Printing Method
High quality newsprint  Newspapers, Cold set web offset,
with superior free-sheets, flexo, letterpress
printability and directories,

runnability
characteristics

Improved paper
grades suited for both
cold set and heat set
web offset printing,
with brightness and
bulk that differentiates
it from standard
newsprint

Light weight paper
with good sheet
strength aimed at
achieving exceptional
press performance

supplements, inserts/
flyers

Supplements, inserts/
flyers, direct mail,
newspapers,
free-sheets,

Cold set web offset,
heat set web offset,
letterpress

directories, periodicals,

books

Telephone directories

while providing opacity

and brightness for
superior colour
reproduction

Cold set web offset,
heat set web offset

We manufacture newsprint-grade paper at six of our eight mills in Europe and Australasia. We also
manufacture newsprint at our mill in Malaysia in which we have a 33.7% minority stake.
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Magazine paper

Our magazine paper products represented 38% of our total production capacity as of September 30,
2014. These products are marketed under the following brands:

Brand Name Characteristics End Use Printing Method
Norcote Light weight and Magazines, catalogs, Heat set web offset,
medium weight coated supplements, direct rotogravure
paper produced in mail, inserts/flyers

several variations, with
standard and
improved brightness
levels, gloss or matte
finish and a wide
selection of basis
weights; physical
characteristics include
uniform web profile
and high winding

quality

Vantage Lightweight Catalogs, inserts, Heat set web offset
on-machine coated flyers, magazines, printing
paper in a range of direct mail

basis weights with
high print gloss

Norsc Super calendared Magazines, catalogs, Heat set web offset,
paper; Uncoated inserts/flyers, direct rotogravure
paper with high grade  mail, supplements
of filler giving high
gloss and superior
reproduction quality
specifically in
rotogravure; is also
used at an increased
rate as a substitute for
coated publishing
grades

We produce magazine paper in our four wholly-owned mills in Norway, Austria, Germany, and since
2014, in Australia as the sole domestic producer.

Publication Paper Europe

Publication Paper Europe accounted for 75% of our operating revenue, 74% of our gross operating
earnings and 76% of our total production capacity for the nine months ended September 30, 2014.

In Europe, we have a total of five wholly-owned mills producing publication paper in Norway, France,
Austria and Germany with a combined production capacity of 2,290,000 tons as of September 30, 2014,
making us the third largest producer of publication paper in Europe by capacity. Newsprint and
magazine production capacity in 2014 from our European mills totalled 1,300,000 tons and 990,000
tons, respectively.

Raw materials

The principal raw materials we use in newsprint paper production are pulp made from wood or
recovered paper from recycled newspapers and magazines. For magazine paper, we also use chemical
pulp and coating chemicals, in addition to the pulp from wood. In Norway, we purchase wood mainly
through annual contracts for both price and volume. For our Golbey, Bruck and Walsum mills, we obtain
wood from a number of local suppliers with contract durations ranging from three months to one year,
with a set price for the relevant period. The wood for Golbey and Walsum is sourced through a joint
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venture purchasing company, Sapin, in which we and Sappi Limited each own a 50% share. The wood
for Bruck is also sourced through a joint venture purchasing company, Papierholz Austria, in which we
own a 7.5% share along with Sappi Austria (42.5%), Mondi Frantschach (25%) and Heinzel-Group
Zellstoff Pols (25%).

Similarly, our recovered paper supplies are mainly sourced locally by the relevant mill. Our recovered
paper supplies for the Golbey mill are sourced locally by the mill, both through direct agreement with
communities and local collectors and national trading companies. Recovered paper for our Bruck mill is
sourced through both a 100% owned company, Norske Skog Papier Recycling, and a joint venture
purchasing company, Austria Papier Recycling GmbH, which is owned by us and two other Austrian
mills, UPM Kymmene Austria and Laakirchen Paper, which is 100% owned by the Heinzl Group. For our
Skogn mill in Norway, recovered paper is also primarily sourced locally in the same way, but
supplemented with some imports from the United Kingdom and the Netherlands. Purchase agreements
for recovered paper for volume and price varies from monthly to one year, with a mix of fixed pricing and
variable pricing adjusted with reference to market prices.

Chemical pulp for magazine production at our Saugbrugs, Bruck and Walsum mills is sourced both
through a common group contract and by local suppliers. The contracts vary from one to three years
and provide for monthly price adjustment, linked to the European reference prices for chemical pulp.

Sales and distribution

We sell publication paper to a large number of established and creditworthy customers, ranging from
commercial printers and corporations such as Bertelsmann Group (Mohn Druck), Lidl and Carrefour, to
publishers such as News International Ltd. in the United Kingdom, RCS Quotidiani SpA in Italy, Axel
Springer AG in Germany and Schibsted in Norway.

The majority of our publication paper production is sold under fixed price contracts that include both
fixed volume sales and sales as a percentage of our customers’ requirements. Prior to 2011, our
newsprint contracts were typically longer than the quarterly magazine contracts, with a term of one year
and with pricing fixed at the beginning of the term for the entire year. However, beginning in 2011, we
have negotiated mainly three month contracts with European newsprint customers, with subsequent
quarterly price re-negotiations.

Our publication paper operations sell their products directly to our customers through a sales force
based in the main European markets. Newsprint exports from our European operations are sold by our
Oslo-based export department through sales agents and distributors outside of Europe. Export volumes
contributed approximately 10% of total European newsprint sales as of September 30, 2014, with the
main markets being Egypt, Turkey, the United Arab Emirates, India and North Africa. Exports from our
European magazine operations, which contributed approximately 25% of total European magazine
sales as of September 30, 2014, are also sold by sales agents and distributors outside of Europe. Key
export markets are, among others, the United States, Mexico and South Africa.

The European sales operation is organized around five sales hubs: London, Paris, Oslo, Augsburg and
Milan. Each hub is responsible for sales activities in specified markets and consists of both order
fulfilment teams and sales professionals. Sales opportunities are referred to product management
professionals at the relevant mill that would fulfil the order, who then contract directly with the customer.
All sales hubs handle both newsprint and magazine sales.

We have implemented customer service applications in order to integrate our products and operations
into our customers’ operations. In Europe, we provide administrative services including electronic on
demand shipping, customs document transfer and tax notification, print program management for our
retail customers and integrated marketing efforts. We also provide technical advice, instructing our
clients on how to optimize their use of our products through different printing methods and equipment.

Competition

The market for publication paper in Europe is highly competitive. According to PPPC, we currently
provide 13% of newsprint, 6% of coated mechanical paper and 7% of uncoated mechanical paper
capacity in Europe. Our principal competitors in Europe include UPM Kymmene Corporation, Stora
Enso Oyj, Holmen AB, Cartiere Burgo SpA. Newsprint and magazine paper are generally subject to the
same supply and demand trends, although newsprint is still approximately 80% consumed by
newspapers and printed in cold set. However, a growing share of newsprint is being printed in heat set
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for free standing advertising. Magazine paper is more exposed to advertising trends and printed in a
variety of printing methods. Advertising content typically comprises a larger proportion of magazine
publications than newspapers and magazine paper has a larger share going to direct commercial
usage, such as door drop.

Depending on the capacity utilization of the production facilities of North American paper companies, as
well as the strength of the U.S. dollar, our newsprint products sold in Europe also compete with exports
to Europe from North America, where our primary competitor is Resolute Forest Products. North
American market share (by volume) of the newsprint market in Europe has declined from approximately
7% in 2000 to approximately 2.6% for the nine months ended September 30, 2014.

Publication Paper Australasia

Publication Paper Australasia accounted for 25% of our operating revenue, 32% of our gross operating
earnings and 24% of our total production capacity as of the nine months ended September 30, 2014. We
have three mills in Australasia, two in Australia and one in New Zealand, with a total production capacity
of 715,000 tons. Each of the three mills has one newsprint machine, contributing to a total regional
newsprint capacity of 575,000 tons (or 19% of our total production capacity). As of April 1, 2014, after the
conversion of one paper machine at our Boyer mill from newsprint to coated mechanical, we had
140,000 tons of magazine paper capacity in the region (or 19.6% of our total production capacity in the
region).

Australasia Capacity by Grade

wcC
Magazine
19%

Newsprint
81%

30-Sep-2014: 715 kton

Raw materials

The majority of the raw material needed for our operations in Australasia is procured under medium- and
long-term contracts, with expiry as late as 2023, depending on location and type of material supplied.
Materials required vary from mill to mill as further described below.

Albury:  Albury is currently the only newsprint mill to utilize recovered paper within the Australasian
region. It consumes approximately 100,000 tons of recycled paper, of which about 35% is publishers’
waste, with the balance purchased on the spot market. Approximately 415,000 cubic meters of wood are
also used at Albury, with 80% being supplied under medium-term contracts (with expiry dates ranging
up to 2018). The balance of Albury’s wood needs is purchased on the spot market.

Boyer: Boyer owns and manages 20,000 hectares of forest assets that supply the majority
(approximately 65%) of its total wood fiber requirements. The balance of its wood fiber requirements are
purchased under long-term supply contracts with expiry ranging from 2015 to 2022. Approximately
560,000 cubic meters of wood are used at Boyer. The Boyer mill purchases its main coating chemicals
for the production of magazine paper from a supplier that recently built a new chemical plant at our mill
site, in connection with the start-up of our magazine production in 2014.

Tasman: Tasman benefits from relatively low cost wood fiber, of which approximately 335,000 cubic
meters are consumed per year. Long-term contracts for the supply of logs are in place, with expiry
between 2020 and 2029. Woodchip supply contracts are for between three to five years.

109



Sales and distribution

Our operations in Australasia generally sell their newsprint products to newspaper publishers and
commercial printers of preprint advertising, whose products are inserted into newspapers or delivered
by other means. The principal markets for our Australasian newsprint are Australia and New Zealand,
with approximately 30% of our Australasian production exported to the Pacific Islands and other Asian
markets. Our magazine products from Boyer are generally sold to major catalogue, insert and flyer
printers, more than 85% of which are delivered in Australia.

Our publication paper in Australia and New Zealand is sold directly to our customers by our Australasian
sales force. With effect from the second half of 2013, we entered into new contracts with durations of
seven years with our two largest customers, News Limited and Fairfax Media Limited. Both long-term
contracts provide for annual price adjustment in the first two to five years, while the remaining period is
determined with reference to U.S. dollar pricing of the relevant publication paper product. In 2014,
approximately 55% of our Australasian deliveries were covered by these long-term newsprint
agreements. The magazine contracts are mainly negotiated every three months with the Australian
catalogue and advertising customers.

Australasia Revenue Split by Customer

News Corp
35%

2013: NOK 2,650m

In Australasia, we provide a similar range of administrative services and technical advice to that which we
provide in Europe. See “—Publication Paper Europe—Sales and distribution”. In addition, we provide
various services including warehousing services, automatic inventory replenishing and logistics
services. We also offer a direct debit within seven days of delivery.

Competition

In Australia and New Zealand, we are the only domestic producer of publication paper and currently
provide 83% of newsprint and account for nearly 37% of the coated mechanical paper market in the
region based on sales volume. We face competition from companies that import paper, mainly from
newsprint producers in Korea and Indonesia and magazine producers in Japan and Europe. Given the
structure of the Australian publishing market, with few, large players, the ability of any one supplier to
dictate pricing is more limited than would otherwise be the case in the face of relatively limited supply.
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Production Facilities
Overview

The following table illustrate our production capacity by paper grade and the location of our mills.

Europe Australasia
Capacity Capacity

Mill Grade (in tons) Mill Grade (in tons)
Bruck Newsprint 120,000  Albury Newsprint 270,000

Coated mechanical (LWC) 260,000 Boyer Newsprint 150,000
Golbey Newsprint 615,000 Coated mechanical (LWC) 140,000
Saugbrugs Uncoated mechanical (SC) 530,000 Tasman  Newsprint 155,000
Skogn Newsprint 565,000 Total 715 kton
Walsum Coated mechanical (LWC) 200,000
Total 2,290 kton
Of which 1,300 kton Newsprint Of which 575 kton Newsprint

530 kton Uncoated mechanical (SC) 140 kton Coated mechanical (LWC)

460 kton Coated mechanical (LWC)

The following table provides information as to our annual production capacity for newsprint and
magazine paper in each region as of December 31, 2013(:

Number of
Paper Capacity® % of Total
Machines (Tons) Capacity
Europe:
Newsprint . . .. ... 6 1,300,000 43
Magazine paper. . . . ... ) 990,000 33
11 2,290,000
Australasia:
Newsprint . . .. .. 3 575,000 19
Magazine . ... ... ... ... 1 140,000 )
4 715,000 24
Total newsprint . . . ... ... ... .. .. ... ... 9 1,875,000 62
Total magazine paper . . . .. ........ .. .. .. .. ... 6 1,130,000 38
Total publication paper . . . . ....... ... ... ... .. ... ..., 15 3,005,000 100

(1) Capacity figures adjusted for Boyer conversion from newsprint to magazine paper in the first quarter of 2014.

(2) Capacity figures do not include our proportionate share of the capacity of MNI (95,000 tons).

Europe

We have five publication paper mills in Europe, which had a combined annual production capacity of
2,290,000 tons as of September 30, 2014. We produce newsprint at three of our five mills, which had a
combined annual production capacity of 1,300,000 tons as of December 31, 2013. We produce
magazine paper at three of our five mills, which had a combined annual production capacity of 990,000
tons as of December 31, 2013.
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The following table sets forth information on the production capacity of our European mills for the
periods indicated. We wholly own each of our mills in Europe.

Europe

-

A Newsprint (Including Improved NP) @ SC (Uncoated Mechanical)
[ LWC (Coated Mechanical)

Total Production
Capacity (Tons)

Number of
; Year Ended
P M
Magl":ien:es Pa?::r December 31,
Location Product(s) per Product  Grade(s) 2013 2012
Saugbrugs . . . .. Norway Magazine 3 SC 530,000 530,000
Skogn ........ Norway Newsprint 3 Newsprint 565,000 550,000
Golbey ....... France Newsprint 2 Newsprint 615,000 630,000
Bruck ........ Austria Newsprint 1 Newsprint 120,000 125,000
Magazine 1 LWC 260,000 270,000
Walsum . ... ... Germany  Magazine Paper 1 LWC 200,000 425,000
Total Europe . . . " 2,290,000 2,530,000

Saugbrugs operations

Our Saugbrugs mill in Norway produces super-calendared magazine paper and has three paper
machines. Total production capacity and utilization at our Saugbrugs mill were 530,000 tons and 86%,
respectively, as of and for the year ended December 31, 2013, with an actual production of 457,000 tons.
Our Saugbrugs mill has a long-term power contract until 2020 for delivery of 1.01 TWh of electricity
annually, which is sufficient to cover approximately 91% of its expected annual energy consumption. The
machines at our Saugbrugs mill use internally produced mechanical pulp and purchased chemical pulp
in the manufacturing process. In 2013 and 2014, we invested in a new TMP plant, which improves the
consumption of energy and chemical pulp at the Saugbrugs mill. As of June 30, 2014, the new TMP plant
was fully operating at the projected efficiency level.

Skogn operations

Our Skogn mill is the largest of our two plants located in Norway by production capacity and has three
paper machines. Commissioned in 19686, its total production capacity and utilization were 565,000 tons
and 84%, respectively, as of and for the year ended December 31, 2013, with an actual production of
476,000 tons of newsprint. Located on the coast in Central Norway, it is well-positioned for deliveries by
ocean freight, and in 2013, exported 75% of its production volume, of which more than two-thirds went to
the United Kingdom. The mill benefits from a stable supply of wood fiber and has long-term power
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contracts until 2023 for delivery of 0.8 TWh of electricity annually, which is sufficient to cover
approximately 70% of its expected annual energy consumption. According to RISI, as of December 31,
2012, Skogn’s position on the manufacturing cash cost curve for newsprint (assuming Frankfurt
delivery) ranked it among the lowest in Europe.

Golbey operations

Our Golbey mill, which we began operating in 1992, represented our first business outside of Norway. Its
main product is standard newsprint with total production capacity and utilization of 615,000 tons and
95%, respectively, as of and for the year ended December 31, 2013, with an actual production of 582,000
tons. Golbey’s machines are the newest and most productive of our mills. This productivity, along with
sourcing agreements with local communities for recovered paper and sawmill partners for wood, has
enabled Golbey to attain a leading cost position. According to RISI, as of December 31, 2012, Golbey’s
manufacturing cash costs for newsprint was ranked among the lowest of European newsprint
producers. Our Golbey mill, together with other members of an industrial consortium established by the
top 30 French industrial energy consumers , has long-term power contracts for delivery of 0.36 TWh of
electricity annually until 2030, which is sufficient to cover approximately one-third of the expected annual
energy consumption of the mill. The remaining energy demand of Golbey is covered by energy
purchases via a French regulated tariff structure called ARENH.

Bruck operations

Our Bruck mill, which we acquired in 1996, was commissioned in 1953 and produces standard
newsprint, using primarily mechanical pulp and recycled fiber. Its newsprint production capacity and
utilization were 120,000 tons and 100%, respectively, as of and for the year ended December 31, 2013,
with an actual production of 120,000 tons of newsprint. Bruck is served by its own power plant and can
generate approximately 0.4 TWh of electricity, which is sufficient for its expected annual energy
consumption.

In addition to newsprint, Bruck also produces light-weight coated mechanical paper on a paper machine
commissioned in 1989, which uses mechanical pulp produced from wood and recycled fiber and
purchased chemical pulp in the manufacturing process. lts total magazine paper production capacity
and utilization were 260,000 tons and 87%, respectively, as of and for the year ended December 31,
2013, with an actual production of 226,000 tons of light-weight coated. However, following the closure of
one machine at Walsum at the end of 2013, the production at Bruck’s magazine machine has been
increased to almost its full capacity. Bruck benefits from low cost on-machine coating technology and,
according to RISI, Bruck’s cash manufacturing costs (assuming Frankfurt delivery) for magazine paper
was ranked among the lowest in Europe as of December 31, 2012.

Walsum operations

Our Walsum mill, which is located in Germany, produces light-weight coated mechanical paper and has
one paper machine, which uses mechanical pulp and purchased chemical pulp in the manufacturing
process. The mill’s total production capacity and utilization were 200,000 tons and 99%, respectively, as
of and for the year ended December 31, 2013, after the permanent closure of one paper machine. The
mill’s favorable location on the Rhine River provides easy access to raw materials and sea freight. The
mill consumes approximately 0.4 TWh of electricity annually, which is purchased from the market on a
spot basis or pursuant to short-term contracts.

Australasia

We have three publication paper mills in Australasia, which had a combined annual production capacity
of 715,000 tons as of September 30, 2014. Our total production from our Australasian mills was 622,645
tons in 2013.
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The following table sets forth information on the newsprint production capacity of our Australasian mills
for the periods indicated:

Australasia

1
o7 [ Sydney

’
,Albury (Australia)
. Tasman
B | ™~

Boyer (Australia) Zegland)

B LWC (Coated Mechanical) <7 Key Market Area

Total Production
Capacity (Tons)

Number of
. Year Ended
P M
Magr?i?:;es Pa?JI:r December 31,
Location Product(s) per Product Grade(s) 2013 2012
Albury . ........... Australia  Newsprint 1 Newsprint 270,000 280,000
Boyer............. Australia  Newsprint 1 Newsprint 150,000 270,000
Magazine 1 LWC 140,000

Tasman ........... New Zeeland  Newsprint 1 Newsprint 155,000 155,000
Total Australasia . . . . 4 715,000 695,000

(1) Boyer PM2 with annual newsprint capacity of 120,000 tons as of December 31, 2013. The capacity of 140,000 tons of
magazine reflects the capacity after the machine was converted to LWC production in the first quarter of 2014.

Albury operations

Our Albury mill is the youngest mill in the Australasian segment. Its single machine was commissioned in
1981 and produces standard newsprint. The mill underwent a significant rebuild in 2006, which included
the addition of a shoe press. Total production capacity and utilization at our Albury mill were 270,000
tons and 91%, respectively, as of and for the year ended December 31, 2013, with an actual production
of 246,000 tons of newsprint. Our Albury mill has a long-term power contract until 2022 for delivery of
approximately 0.7 TWh of electricity annually, which is sufficient to cover all of its expected annual
energy consumption. In addition, our Albury mill purchases gas to produce steam under a contract
terminating in 2016. Prior to the termination of this contract, another gas supply agreement will need to
be finalized, and preparations are being made for its negotiation. It is expected that any new gas supply
arrangement will come at a greater cost than current arrangements. Gas prices in the eastern Australian
market are rising and moving away from the domestic price of gas towards the international market price
of gas (which has, in the past, been much higher than the domestic price paid). Albury benefits from a
favorable location with low distribution costs to the major Australian metropolitan regions of Melbourne
and Sydney. Albury produces newsprint using both wood and recycled fiber. Aimost 90% of the mill’s
consumption of wood is supplied by medium-term contracts with terms varying from 2015 to 2018, 35%
of the recycled paper is sourced directly from publishers’ waste.
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Boyer operations

Our Boyer mill was the first mill in our Australasian segment to commence newsprint production. It has
two machines, one producing standard and improved newsprint, and one producing LWC magazine
paper, using principally wood fiber, the majority of which we source from our own self-managed forests.
The first machine, PM2, was commissioned in 1952 and rebuilt in 1991, and during the first quarter of
2014, was converted from newsprint to LWC production. The second machine, PM3, commenced
production in 1969 and was rebuilt in 1989 and 1996. Boyer’s total production capacity is 150,000 tons of
newsprint and 140,000 tons of LWC. In order to achieve the conversion of the PM2 newsprint machine,
we had to shut down the machine during the first quarter of 2014. Production of LWC was ramped up
during the second quarter of 2014, resulting in a production loss of around 40,000 tons. The PM2
machine started up again in the first half of 2014 and the production of LWC is now running at full
capacity. The utilization rate for the newsprint machine was 86% for the year ended December 31, 2013.
Our Boyer mill has a long-term power contract until 2020 for delivery of approximately 0.8 TWh of
electricity annually, which is sufficient to cover all of its expected annual energy consumption. The gas
needed for drying the LWC paper is sourced through a long-term contract to late 2018.

Tasman operations

Our Tasman mill, located in New Zealand, has one paper machine that produces standard and improved
newsprint grades using principally wood fiber. The machine, PM3, was rebuilt in 2006. lis total
production capacity and utilization were 155,000 tons and 95%, respectively, as of and for the year
ended December 31, 2013, with an actual production of 148,000 tons of newsprint. Our Tasman mill has
a long-term power contract until 2023 for delivery of 0.64 TWh of electricity annually, which is sufficient to
cover the annual energy consumption. In January 2013, our Tasman mill commissioned a NZD 43 million
investment for the construction of a geothermal power plant to provide an additional source of energy for
the mill. The geothermal energy plant is operated by the mill, producing and selling energy both to the
mill and to the grid.

Raw Materials

The principal raw materials used to manufacture our products are energy, wood, recovered paper,
chemicals and inorganic fillers and chemical pulp. The prices of these raw materials are subject to
commodity price fluctuations. Due to competitive pressures and the fixed-price nature of our customer
contracts, the prices of our products are not always correlated with increases and decreases in the cost
of raw materials. See “Risk Factors—Risks Related to Our Business and Our Industry—Prices for our raw
materials are volatile and there can be no assurances that we will be able to obtain our raw materials, in
particular energy, wood and recovered paper, at prices that will enable us to sell our products profitably,
or at all”.

The graphs below provide an overview of our principle cost components and a profile of our use of
energy, which is our principle operating cost:

Group Cost Base Constituents Group Energy Cost Constituents

Other
8%

Recovered
from TMP
12%

Fixed costs
24%

) Purchased
Bio electricity
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Chemicals znleol/'ogy
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Total 2013: NOK 12,477m Total 2013: 12,670 GWh
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Energy

Energy constitutes our largest operating expense, and we are focused on reducing energy
consumption. Energy accounted for 21% of our total operating expenses as of and for the nine months
ended September 30, 2014. Of the amount spent on energy, 53% was related to electricity expenses.
Approximately 85% of our electricity consumption is purchased under long-term contracts for fixed
volumes and price expiring in 2020, which were entered into in Norway, France, Australia and New
Zealand. We are constantly working on different energy saving programs, including optimization of
steam supply, whereby less steam is used for making electricity when the price of purchasing electricity
is low. This strategy also reduces the use of natural gas and greenhouse gas emissions to the
environment. Several of our business units have also changed their operational patterns to exploit
24-hour fluctuations in electricity prices. In addition to reducing our energy consumption, we have
reduced our exposure to fluctuations in energy prices by entering into long-term supply contracts. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Significant
Factors Affecting Our Results of Operations—Fluctuation in the value of energy contracts”.

Europe

In Norway, long-term contracts with fixed volumes and price expiring in 2020 cover most of the energy
consumption of our Skogn and Saugbrugs mills. Along with other members of an industrial consortium,
we signed a long-term electricity contract in 2010, which expires in 2030, covering about one-third of
Golbey’s energy consumption. The remaining energy demand of Golbey is covered by energy
purchases via a French regulated tariff structure called ARENH. Our operation in Bruck in Austria owns a
natural gas-fired co-generation plant, which gives us an arbitrage opportunity between gas and
electricity prices. Our operations in Germany are set up in a way that enables us to take advantage of the
sometimes large spread between day and night electricity prices. Our exposure to spot prices in
electricity and gas is mainly in continental Europe.

Australasia

Our operations in Australasia source most of their energy needs by purchasing electricity from third
parties, with most energy consumption covered by long-term contracts. Each of our mills in Australasia
purchases electricity through long-term contracts with fixed volumes and price, which expire between
2020 and 2023. In addition, our Albury mill purchases gas to produce steam under contract until 2016,
and the gas needed for drying the LWC paper at the Boyer mill is sourced through a long-term contract
to late 2018. Our Tasman operations also operate a geothermal energy plant commissioned in January
2013.

Wood

Wood purchases for our mills accounted for 13% of our total operating expenses as of and for the nine
months ended September 30, 2014. Total wood consumption by our wholly-owned mills for the year
ended December 31, 2013 was 4.2 million cubic meters at a total cost of NOK 1,610 million. We
purchase our wood in Australia pursuant to long-term contracts with fixed volumes and price expiring in
2020. At our Boyer mill, approximately 69% of its forest supply is derived from its 20,000 hectares of
forest assets. In Norway and continental Europe, wood is purchased pursuant to short- and
medium-term contracts. In every country where we source wood, the area of land under forest is
increasing.

Recovered paper

Recovered paper is an important fiber source for us. As of September 30, 2014, purchases of recovered
paper accounted for 9% of our total operating expenses. In the year ended December 30, 2013, we
consumed 1.1 million tons, of which 0.85 million tons was consumed in Europe. We purchase our
recovered paper through short- to medium-term contracts, mostly from local producers. Their prices for
recovered paper, which are largely driven by strong demand from China, has been stable in both 2013
and 2014.

Chemical pulp

As of September 30, 2014, purchases of chemical pulp accounted for 4% of our total operating
expenses. Consumption of chemical pulp, which is used primarily in the production of magazine paper,
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was approximately 140,000 tons in 2013. In Europe, chemical pulp for magazine production is sourced
both through a common group contract and by local suppliers at Bruck and Walsum. The contract
pricing is subject to a monthly adjustment with reference to a third-party reference price. The price for
chemical pulp increased in 2013 and 2014, largely as a result of strong demand in China.

Transportation
Raw materials

Recycled fiber is a globally traded commodity, but environmental considerations apply when we are
purchasing this material. Trucks are the predominant method we use for transporting raw materials to
our mills, representing approximately 78% of inward transport in 2013. Ship and train deliveries of raw
materials to our mills accounted for 14% and 8%, respectively, of inward transport in 2013.

Finished products

We typically transport our products by various means, including by sea, truck and rail. We ship products
from our Norwegian mills primarily using coastline ports that are equipped with modern deep sea docks.
Products from our other European mills are transported and distributed on the European continent
primarily by truck and by rail. Paper produced by our operations in Australasia is mostly sold in the
country in which it is produced and is generally transported by ship, truck and rail. The volume exported
to Asia is transported by ship.

For the year ended December 31, 2013, 41% of our finished products (by volume) were transported to
customers via trucks, while ship and rail transport represented 35% and 24%, respectively, of outward
transport.

Health and Safety

Health and safety is the responsibility of the management at the Parent level and, ultimately, of the Chief
Executive Officer, but the health and safety results of all units is monitored by our head office. All
near-misses and injuries are reported via a group-wide follow up system, and experiences from each
individual incident are shared throughout the organization. We conduct training and educational
programs to improve health and safety conditions and reduce the frequency of workplace accidents.
Most of our mills observe a strictly non-smoking policy and we implemented a standardized protection
equipment program in 2014. Absence due to illness in the group in 2013 was 3.6%. Boyer, the regional
office in Sydney, Tasman, Skogn, Golbey and our head office reported zero lost-time injuries in 2013.

We must comply with a number of law and regulations regarding health and safety in the countries in
which we operate. In Norway, the most important law concerning health and safety is the Norwegian
Employment Act, which imposes a duty on us to provide a safe and secure working environment. We
have policies and procedures in place to facilitate compliance with our obligation to protect the health
and safety of our employees in all of our operations in Norway, which includes consultation with
employee representatives, the appointment of local HES&Q Managers and personal safety
representatives in each of our operating locations, and the establishment of a working environment
committee with particular duties and authorities in relation to health, security and the working
environment within our operations. The Labour Inspection Authority enforces safety and environmental
standards in workplaces in Norway, and the Norwegian Employment Act includes a whistle-blowing
procedure, which provides employees the right to notify certain supervisory authorities or other public
authorities in relation to any breaches of health and safety requirements. Corresponding laws and
regulations apply to the business units in the other countries in which we operate.

Environment

We operate in an industry that is subject to extensive environmental regulation, which has become more
stringent over time. The laws and regulations to which we are subject govern, among other things, water
use, air emissions, wood procurement, use of recycled materials, energy sources, the storage, handling,
treatment, transportation and disposal of hazardous materials, the operation of our mills (including the
noise impact of our operations), the protection of the environment, natural resources and endangered
species, and the remediation of environmental contamination. Our operations require us to obtain and
comply with the terms and conditions of multiple environmental permits, many of which are difficult and
costly to obtain and could be subject to legal challenge. Compliance with such laws and regulations at
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an international, regional, national, provincial and local level is an important aspect of our ability to
continue our operations.

Environmental standards applicable to us are established by the laws and regulations of the countries in
which we operate, standards adopted by regulatory agencies and our permits and licenses, each of
which is subject to periodic and increasingly stringent modifications and requirements. Violations of
these laws, regulations or permits and licenses may result in substantial civil and criminal fines,
penalties, and possibly orders to cease the violating operations or to conduct or pay for corrective
works. In some instances, violations may also result in the suspension or revocation of permits and
licenses.

As a result of the global geographic footprint of our mills, our production operations are subject to a
variety of environmental laws and regulations. Further, as we principally operate in developed countries,
such laws and regulations, compliance monitoring and enforcement are often stringent. We face the
most rigorous environmental regulation in Europe and we aim for all our consolidated mills worldwide to
operate in accordance with standards defined by the European Union.

The Industrial Emissions Directive 2010/75EU lays down rules on integrated prevention and control of
pollution arising from industrial activities and the use of best available techniques (“BAT”) is a basic
requirement of this directive. The EU Commission implementing decision of September 26, 2014
established the BAT conclusions under Directive 2010/75/EU for the production of pulp, paper and
board. The BAT conclusions cover important areas including environmental management systems,
waste management, waste water and emissions to water, energy consumption and efficiency. The
national laws in the European countries in which we operate regulate waste disposal and place
restrictions on land filling materials, which establish a preference for waste management methods of
prevention, reuse and recycling. In Norway, Austria and Germany, only inert ash and slag from thermal
recycling and incineration may be placed in landfill sites.

In addition, we are also subject to Regulation 1907/2006 of the European Parliament and of the Council
of December 18, 2006 concerning the registration, evaluation, authorization and restriction of chemicals,
which, although not directly applicable to pulp and paper, applies to a number of raw materials that we
source and to certain intermediate substances in the pulp production processes. Under the EU Timber
Regulation 995/2010 (“EUTR”) we are required to conduct due diligence in relation to our suppliers
when placing timer or timber products on the EU market for the first time. Additionally, the EUTR requires
economic operators in the sector to maintain supplier and customer records in order to facilitate tracing
and transparency throughout the supply chain. The countries in which we own production facilities have
all ratified the Kyoto Protocol relating to the reduction of greenhouse gas emissions, and we are subject
to the national laws, which implement that Protocol. Further, as an operator in an energy intensive sector
governed by the EU Emissions Trading Scheme we are obliged to comply with the cap and trade policy,
which aids countries in meeting their commitments to reduce greenhouse gas emissions. In addition, we
are subject to Directive 2004/35/EC of the European Parliament and of the Council of April 21, 2004
concerning environmental liability and the prevention and remedying of environmental damage.
Directive 2004/35/EC aims to prevent and remedy the pollution of water, damage to biodiversity and land
contamination that causes serious harm to human health. As an operator, if any of our activities causes
environmental damage, we may be required under that Directive to restore damage caused and/or pay
for the clean-up and restoration, irrespective of whether we were at fault in causing the damage.

We also comply with local and national law and regulations in each of the countries in which we operate.
We believe that by requiring compliance by all of our operations worldwide with European Union
regulation and standards, we facilitate substantial compliance in all of the jurisdictions in which we have
operations.

The risk of substantial environmental costs and liabilities is inherent in industrial operations, including
the publication paper industry. The pulp and paper production process generates effluent containing
organic compounds and nutrients, which can lead to eutrophication and a lack of oxygen in vulnerable
water environments. Our mills therefore have external treatment plants to reduce our discharges into
water. For example, at our Albury operations, Albury is permitted to discharge effluent containing salt
into the Murray River under its licence with the Environment Protection Authority. However, the licence
also requires Albury to undertake a Green Offset Scheme which involves the removal of an offset amount
of salt from another part of the Murray River catchment area. All of our paper mills generate air
emissions. The air emissions are mainly the result of energy production from the burning of biofuel and
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fossil fuel. The main air emissions are sulphur dioxide, nitrogen dioxide and particulate (ash and dust), in
addition to carbon dioxide from the burning of fossil fuel.

Particulate matter from boilers is the main cause of local emissions to the air from our paper mills. All the
mills have filters that keep these emissions at very low levels. In 2007, we established a greenhouse gas
reduction target of 25% by 2020 compared to 2006 levels. At the end of 2013, we reached a reduction of
27% of our greenhouse gas emissions. We may also engage in carbon emission units programs, under
appropriate local legislation. For example, in Australia, we were issued with free permits to cover some of
our carbon emissions under a carbon tax and emission trading scheme. This program was stopped by
the Australian government on July 1, 2014 and there is no certainty as to whether such a program would
be implemented again in the future. If such a program were to be implemented, there is no certainty as to
what form such program would take, or of the extent to which the Albury and/or Boyer mills would be
affected by the program.

We have developed an internal environmental index to set targets and review our work to improve our
resource efficiency and reduce our emissions on a continuous basis. All our wholly-owned mills utilizing
fresh fiber have third-party verified chain-of-custody certification systems in place.

As part of our environmental policy, it is our aim that all of our production units should have certified
environmental management systems. At present, all of our wholly-owned mills are certified in
accordance with the ISO 14001 standard of the International Organization for Standardization. In
addition, our majority-owned mill operated by Malaysian Newsprint Industries Sdn. Bhd. operates in
compliance in all material respects with applicable environmental laws and regulations. Nevertheless,
the risk of environmental infractions is inherent in our industry, and, from time to time, we have
experienced minor non-compliance with such laws and regulations, or with the conditions of our
emissions or other permits, and may do so again in the future.

Insurance

We have a centrally administered Global Insurance program at our head office. This program includes
insurance covering property damage and business interruption, general third-party liability, directors
and officers, crime and cargo. Our property damage cover provides protection at full replacement value,
while the business interruption is covered for an 18-month indemnity period. We have high local focus on
procedures and internal activities for preventive loss activities at every mill. In addition, in every 15 to
18 month interval, we perform a comprehensive risk audit program together with a highly qualified risk
engineer from our insurer. The outcome of each individual survey audit is analyzed, and based on the
resulting benchmark, we implement a best practice method for our mills in order to minimize risk.

We believe that we have obtained favorable global insurance terms and conditions for the Global
Insurance program, and we are currently halfway through a three-year policy period.

Employees

As of December 31, 2013, we had 3,274 employees (excluding MNI, which had 350 permanent
employees). The following table provides details of our employees by business regions (excluding MNI)
for the periods indicated:

As of and for the
Year Ended December 31,

2011 2012 2013

BUrOpE . . . o 3,352 2,557 2,508
South America . . .. ... .. . 533 294 0
Australasia . .. ... ... 855 807 693
ASia . . 238 246 7
Corporate functions (head office) ... ......... ... .. ... ... ... ..... 98 82 66
Total . ... .. e 5,075 3,986 3,274

Our mill workers are unionized in all of the countries in which we operate. We have collective bargaining
agreements in place with several different unions, which relate to employees in each of our mills. Our
collective bargaining agreements typically have durations of between 12 and 24 months. We have not
experienced any major strikes in recent years. In addition to trade unions, we also consult with various
local, national and European works councils, which primarily fulfill advisory roles. We are required under
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certain circumstances to consult with one or more of the works councils before proceeding with certain
transactions or activities, particularly in relation to any major reorganization. We believe that we have
good relationships with the unions representing our employees and the works councils.

We run various pension schemes in accordance with local conditions and practices in the countries in
which we operate. As of December 31, 2013, the majority of current and former employees were covered
by such schemes, of which many were covered by defined benefit plans, with the remainder being
covered by defined contribution plans. We have unfunded pension benefit obligations, of which the
obligations in relation to the Walsum pension scheme are the largest. As of September 30, 2014,
December 31, 2013 and December 31, 2012, our net pension obligations (net unfunded pension plans
less net partly or fully funded pension plans) were NOK 681 million, NOK 692 million and NOK
618 million, respectively.

In 2012, the net unfunded pension obligations were restated to NOK 618 million according to amended
IAS 19, mainly caused by the removal of the corridor approach for actuarial gains and losses. The
comparable figures in previous years are not restated due to divestment of subsidiaries.

Legal Proceedings

In the ordinary course of our business we are party to a number of legal proceedings. None of these
proceedings, either individually or in the aggregate, is expected to have a material adverse effect on us
or our financial condition, taking into account insurance coverage and provisions made for potential
exposures.
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DIRECTORS, MANAGEMENT AND CORPORATE GOVERNANCE
Board of Directors

Our Board of Directors is made up of seven to ten members who serve one-year terms. Our Board of
Directors currently has eight voting members. Our employees elect three of the members of the Board of
Directors and our shareholders elect the rest through the general meeting of shareholders (the “General
Meeting”). In addition, our employees nominate three deputy members who may act as designates of
the members of the Board of Directors nominated by the employees. The following table sets out the
name, age and the year of initial appointment for each of the members of the Board of Directors as of the
date of these listing particulars:

Name Age Elected to Board
dJarle Roth . . . ... e 54  Chairman since 2014
Jon-Aksel Torgersen. . . ... ... 62 2012

SiriHatlen . . ... .. . . 57 2012

Karin Bing Orgland . . .. ... .. . . . 54 2014

Eilif DUue . ... . e 60 2012

Kietil Bakkan . . . ... ... 52 2012

Paul Kristiansen . . . ... ... ... . .. . 58 2009

Svein Erik Veie ... ... . . . 41 2010

On January 19, 2015, the Chairman of the Board of Directors informed the Nomination Committee that
he will not be a candidate for reelection as Chairman. The Nomination Committee unanimously
proposed that Jon-Aksel Torgersen be elected as new Chairman at the Annual General Meeting on
April 16, 2015.

The following is a brief biography of each member of the Board:

Jarle Roth

Jarle Roth has served as the chairman of our Board of Directors since 2014. Since 2012, Mr. Roth has
held the position as Chief Executive Officer of Eksportkreditt Norge AS. Mr. Roth currently serves as the
vice chairman of the board of Ekornes ASA. Mr. Roth graduated from the Norwegian School of
Economics (NHH, Norway) in 1987 with a Master of Science. Mr. Roth has previously held positions as
the Deputy Chief Executive Officer of Umoe Gruppen AS and President and Chief Executive Officer of
Unitor ASA.

Jon-Aksel Torgersen

Jon-Aksel Torgersen has served as a member of our Board of Directors since 2012. Since 1992,
Mr. Torgersen has held the position of Chief Executive Officer of Astrup Fearnley AS, and since 2001, the
position of Chief Executive Officer of Vergjedalsbruket AS (merged with Astrup Fearnley AS in December
2014, with Mr. Torgersen as Chief Executive Officer). Mr. Torgersen currently serves as chairman of the
board of Atlantic Container Line AB, Fearnleys AS, Fearnleys Asia Singapore PTE. LTD., Radskog
Shipbrokers LTD., Finnlines Plc, Fearnley Offshore AS, Fearnley Offshore Supply AS, Fearnley Securities
AS, Fearnley Finans AS, Libra Fearnley Energy A/S, Fearngas PTE.LTD (Singapore) and Fiducia AS, and
as a board member of .M. Skaugen SE, Awilco LNG, AS Meraker Brug, Fearnley Advisors AS,
Investment Committee Transportation Recovery Fund and Foundation Thomas Fearnley, Heddy and
Nils Astrup. Mr. Torgersen graduated from the University of St. Gallen (Switzerland) in 1975 with a Master
of Business Administration.

Siri Beate Hatlen

Siri Beate Hatlen has served as a member of our Board of Directors since 2012. Ms. Hatlen previously
held positions as Chief Executive Officer of Oslo University Hospital from 2009 to 2011 and Executive
Vice President of Statkraft AS from 2007 to 2009. Ms. Hatlen currently serves as chair of the board of
Entra ASA, Sevan Marine ASA, Youth Olympics Lillehammer 2016, The Norwegian Board of Technology,
Norwegian University of Life Science and DNT Oslo&Omegn and as a board member of Eksportkreditt
Norge AS, Kitron ASA, Norwegian Glacier Museum and Nobel Peace Center. Ms. Hatlen graduated from
NTH (now NTNU, Norway) with a Master of Process Engineering in 1980 and received an MBA from
INSEAD (France) in 1991.
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Karin Bing Orgland

Karin Bing Orgland has served as a member of our Board of Directors since 2014. Ms. Orgland currently
serves as chairman of the board of the Norwegian Export Credit Guarantee Agency (GIEK) and Rgisheim
Hotell AS. Ms. Orgland previously held different management positions within the DNB group, including
the position as Group Executive Vice President with the responsibility for Retail Banking (including
Personal and Corporate Banking) from 2009 to 2013. She served as the chairman of the board of DnB
Finans AS from 2007 to 2011 and as a member of the board of DnB Liv / Vital ASA from 2011 to 2013.
Ms. Orgland also serves as a board member of Grieg Seafood ASA, Norwegian Finans Holding ASA,
HAV Eiendom AS, INI A/S, Raisheim Eiendom AS and Berghammeren AS. Ms. Orgland graduated from
the Norwegian School of Economics (NHH, Norway) in 1982 with a Master of Business Administration.

Eilif Due

Eilif Due has served as a member of our Board of Directors since 2012. Mr. Due previously held positions
in various North Sea oil platform projects. Mr. Due currently serves as chairman of the board of
Allskog SA, Hoff SA and as board member of Arcus AS, Vectura AS and of Norsk Landbrukssamvirke
(the Norwegian agricultural co-operative). Mr. Due graduated from NTH (now NTNU, Norway) with a
Master of Science in 1977 and from the Norwegian Business School (Bl, Norway) with a foundation
program in business administration in 1982.

Paul Kristiansen

Paul Kristiansen has served as an employee representative on our Board of Directors since 2009 and on
the board of Norske Skog Saugbrugs AS since 2011. Mr. Kristiansen serves as the chairman of the
Issuer’s Saugbrugs Works Council and Norwegian Work Council, and is also the secretary of the Issuer’s
European Works Council and a member of the Issuer’'s Global Works Council. Mr. Kristiansen is a
member of the section council and a member of the control committee of the Norwegian United
Federation of Trade Unions. Mr. Kristiansen also serves as a municipal council member in Halden
municipal (Labour Party) and as a member of the board of the pension fund for Halden municipal.

Svein Erik Veie

Svein Erik Veie has served as an employee representative on our Board of Directors since 2010 and of
the board of directors of Norske Skog Skogn AS since 2011. Mr. Veie has been employed in various
positions at Norske Skog Skogn AS from 1996 to 2008. Mr. Veie currently serves as Norske Skog Skogn
AS’ employee representative for the members of the labor union Fellesforbundet, and is also a member
of the central union board. Mr. Veie has since 2011 served as a municipal council member in Levanger
municipal (Labour Party) and as the deputy chairman of the plan and development committee in
Levanger municipal. Mr. Veie currently is also the fourth deputy board member of the board of Innherred
renovasjon and the meeting deputy board member of the Labour Party in Nord Trendelag.

Kjetil Bakkan

Kjetil Bakkan has served as an employee representative on our Board of Directors since 2012.
Mr. Bakkan has held the position of Senior Purchaser at our Skogn mill since 2013 and has served as an
employee representative and chairman in the local department of the Norwegian Engineers and
Managers Association (FLT-LO) union since 2012. Mr. Bakkan is also chairman of the Lyshagen shop, a
member of the Issuer’'s Norwegian Works Council and a professional associate judge in the regional
District Court and Court of Appeal.

The business address of each director is our registered office, which is PO. Box 294 Skeyen, 0213 Oslo,
Norway.
General Meeting

The General Meeting is our highest corporate body. The General Meeting, among other functions, elects
the shareholder elected members of the Board of Directors and the chairman of the Board of Directors.
In addition, the General Meeting, among other functions, approves the annual accounts, the annual
report and any distribution of dividends.
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Corporate Management

The following table sets out the name, age and title for each member of our corporate management as of
the date of these listing particulars:

Name @ Title

Sven Ombudstvedt . . . .............. 48 President and Chief Executive Officer

Rune Sollie ...................... 48 Chief Financial Officer

Roar @delien . .................... 46  Chief Operating Officer

LarsP Sperre. . ................... 38 Senior Vice President Corporate Strategy & Legal

The following is a brief biography of each member of our corporate management:

Sven Ombudstvedt

Sven Ombudstvedt has served as our President and Chief Executive Officer since 2010. From 2008 to
2009, Mr. Ombudstvedt served as Senior Vice President at SCD SAS (Paris). From 2006 to 2008,
Mr. Ombudstvedt was the Chief Financial Officer and Head of Strategy at Yara International ASA. In the
period between 1991 and 2006, Mr. Ombudstvedt held various leading positions in Norsk Hydro ASA
and Yara International ASA. Mr. Ombudstvedt received a Bachelor of Business Administration from the
Pacific Lutheran University in 1988, and received a Master of International Management from
Thunderbird in 1989.

Rune Sollie

Rune Sollie has served as our Chief Financial Officer since 2014. From 2011 to 2013, Mr. Sollie was the
Senior Financial Reporting & Compliance Director for Statoil Retail & Fuel AS. From 2009 to 2011,
Mr. Sollie was a Partner at UNIconsult AS. From 2005 to 2009, Mr. Sollie was the Chief Accounting Officer
for Yara International ASA. Mr. Sollie received a Master of Science in Auditing from the Norwegian School
of Economics (NHH, Norway) and is a State Authorized Public Accountant.

Roar Qdelien

Roar @delien has served as our Chief Operating Officer since 2013. From 2012 to 2013, Mr. @delien was
the Group Warehouse Director of Carlsberg Supply Company AG. From 2010 to 2012, Mr. Jdelien was
the Warehouse Director of Ringnes AS. From 2008 to 2010, Mr. @delien was the Senior Logistics
Manager Warehouse of Ringnes AS. Mr. Odelien received a Bachelor of Sciences in Business
Administration from Buskerud and Vestfold University College (Norway) in 1990.

Lars P. Sperre

Lars P. Sperre has served as our Senior Vice President Corporate Strategy & Legal since 2014. From
2007 to 2014, Mr. Sperre was our Vice President Legal and, from 2006 to 2007, our Legal Counsel.
Mr. Sperre graduated from the University of Bergen with a Cand. Jur. degree in 2002 and obtained his
Practising Certificate in 2005.

The business address of each member of our corporate management is our registered office, which is
PO. Box 294 Skeyen, 0213 Oslo, Norway.

Remuneration
Board of Directors and committee members

The remuneration of members of our Board of Directors is stipulated by the General Meeting and reflects
responsibility, expertise and time spent. The remuneration for members of our Board of Directors is not
linked to results, and share options are not issued to members of the Board of Directors.

The annual remuneration for the chairman of the Board of Directors is NOK 591,000 and the other
members of the Board of Directors each receive NOK 328,000. The alternate members of the Board of
Directors receive NOK 13,500 for each meeting they attend. Directors receive NOK 6,800 for each
committee meeting they attend, with the exception of the audit committee, as further discussed below.
The aggregate remuneration to the Board of Directors in 2013 was NOK 4,513,660.
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The following table sets forth compensation paid in the year ended December 31, 2013 for members of
our Board of Directors and its committees, where applicable:

Remuneration
Director’'s for Committee

Salary Fee Work
(NOK in thousands)

Eivind Reiten . . ... ... . . . . — 572 47
Ingelise Arntsen . ... ... — 230 —
Kietil Bakkan . . . ..... ... . . . 536 317 —
EBilif DUe. . ... e — 317 47
SiriBeate Hatlen . ... ...... ... .. . .. . . . . . . — 317 106
FinnJdohnsson . . ... ... . . . . . . . — 317 142
Paul Kristiansen . . . ... . . . . . . . 513 317 146
Karen Kvalevdg ...................... ... ... ... — 317 106
Ase Aulie Michelet™ . . .. . ... . .. — 87 13
Jon-Aksel Torgersen . . ... . — 317 34
Svein Erik Veie . . . ... ... 497 317 —

(1)  Mr. Michelet resigned from the Board of Directors during 2013.

The audit committee

The chair of the audit committee receives NOK 105,000 per year and NOK 6,800 for each audit
committee meeting he attends. Other members of the audit committee receive NOK 68,000 per year and
NOK 6,800 for each audit committee meeting they attend.

Internal Board of Directors remuneration

No remuneration is disbursed to our employees for Board of Directors positions in Group companies.
Likewise, remuneration for elected positions in companies where we own an interest falls to the Parent.
The same applies to cases where employees have been elected to these positions as a result of their
position within the Group.

Corporate management

The remuneration committee recommends the salary and other terms for the Chief Executive Officer,
and the principles for stipulating salaries and any bonus or other incentive schemes for the corporate
management, to the Board of Directors. The Board of Directors stipulates the remuneration of the Chief
Executive Officer and the principles for the remuneration of the corporate management, with the goal
that compensation to, and remuneration of, executive employees shall contribute to the long-term
creation of value for shareholders. Guidelines and principles for stipulating the salaries of executive
employees and performance-related incentive schemes, as well as an account of the executive salary
policy for the previous fiscal year, are subject to special consideration by the General Meeting.
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SHARE CAPITAL AND SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
Share Capital

The ordinary shares of the Parent have been listed on the Oslo Stock Exchange since 1976. As of
December 31, 2014, the share capital was NOK 189,945,626, divided into 189,945,626 shares with a
nominal value of NOK 1. The Parent does not have any other classes of share capital. All shares have
equal rights. As of December 31, 2014, the Parent held 310 of its shares as treasury shares. The Board of
Directors of the Parent is authorized to increase the Parent’s share capital by up to NOK 94,972,763
(constituting approximately 50% of the outstanding shares as of December 31, 2014), by way of new
share issuance. We do not currently have in issue any convertible debt securities, exchangeable debt
securities or debt securities with warrants attached. The share capital is fully paid up.

Principal Shareholders

The following table lists each shareholder holding 3% or more of our issued share capital as of
December 31, 2014:

Percentage
of Issued

Share

Name Capital
Nobelsystem Scandinavia AS . . . . . . ... 5.42%
Kontrari AS . . . . 5.05%
Dimensional Fund AdVisSOors . . ... .. .. . e 3.54%
Skandinaviska Enskilda Banken(™ . . . . ... ... 3.31%
AT SKOg BA . . 3.19%

(1) Nominee shareholder.

Security Ownership of Directors and Corporate Management

As of December 31, 2014, the members of our Board of Directors held a combined total of 91,305
shares, while corporate management held a combined total of 1,842,579 shares.

The following tables set forth share ownership on an individual basis for our Board of Directors and
corporate management as of December 31, 2014:

Board of Directors

Number of
Name Shares
Jarle ROth. . . . . e 40,000
Jon-Aksel Torgersent!) . . . ... 2,986,644
Siri Hatlen . . ... 0
Karin Bing Orgland . . . .. ... e 0
Eilif DUE . .. 3,256
Kietil Bakkan . . . . ... e 16,532
Paul Kristiansen . . . ... . . 18,608
Svein Brik Veie . . ... 12,909

(1) Shares held through a controlled company.

Corporate management

Number of
Name _ Shares
Sven Ombudstvedt™) . . . . . 1,708,266
Rune Sollie() 103,205
Roar @delien . . . ... . 0
Lars P o SpeITE . . . o e 31,108

(1) A portion of the shareholding is held through a controlled company.
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RELATED PARTY TRANSACTIONS
All transactions with related parties are conducted in accordance with the arm’s length principle.

For a description of related party transactions, please see note 26 to our 2013 Audited Consolidated
Financial Statements included on page F-74 of these listing particulars, note 27 to our 2012 Audited
Consolidated Financial Statements included on page F-136 of these listing particulars and note 27 to our
2011 Audited Consolidated Financial Statements included on page F-197 of these listing particulars.
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DESCRIPTION OF OTHER INDEBTEDNESS

Our existing indebtedness comprises a variety of arrangements, including debt securities issued in the
global capital markets. For further information on our existing indebtedness, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital
Resources”.

The following is a summary of certain provisions of the documents listed below governing certain of our
indebtedness. This summary does not purport to be complete and is subject to, and qualified in its
entirety by reference to, the underlying documents.

As described in “Use of Proceeds”, we will use the proceeds of the Notes, together with cash on hand, to
facilitate a discounted exchange for the Existing Notes.

Innovasjon Norge Facilities

On May 15, 2009, we entered into two facility agreements with substantially identical terms with
Innovasjon Norge for an aggregate amount of NOK 250 million. The facilities are used for general
corporate purposes. We are the only borrower under each facility.

As of September 30, 2014, the aggregate amount outstanding under the facilities was NOK 165 million.
The final maturity date of each facility is June 10, 2021. The interest rate for borrowings under each
facility is a commercial floating rate of interest which may be adjusted unilaterally by Innovasjon Norge
from time to time with a one week notice period.

Each facility contains customary undertakings, subject in each case to certain customary exceptions
and materiality thresholds, including, among others, restrictions on disposals of assets, dividends,
change of business, loans and acquisitions, and restrictions on subsidiary indebtedness and
guarantees. Each facility also restricts us and each of our subsidiaries from granting security over assets
or revenue (negative pledge).

We will secure approximately €10 million of our obligations under the facilities by granting a first lien
security interest over certain assets of Norske Skog Skogn and, if required, Norske Skog Saugbrugs AS.
Certain companies will provide guarantees for approximately €10 million of the facilities.

SpareBank 1 Gruppen Finans AS Factoring Agreements

On November 25, 2013, each of our subsidiaries Norske Skog Saugbrugs AS and Norske Skog Skogn
AS entered into separate factoring agreements with SpareBank 1 Gruppen Finans AS. The terms of the
two factoring agreements are identical. The factoring agreements expire on November 30, 2016;
however, the parties may agree to prolong the term of the agreements.

Pursuant to the factoring agreements, each of the subsidiaries is obliged, during the term of the
applicable factoring agreement, to immediately and continually (on a daily basis) transfer any and all
eligible receivables (as specified in each of the factoring agreements) to SpareBank 1 Gruppen Finans
AS. The factoring agreements are entered into on a limited recourse basis, which means that SpareBank
1 Gruppen Finans AS will only have the right to seek recovery under the receivables transferred to
SpareBank 1 Gruppen Finans AS from time to time during the term of the factoring agreements, and will
not have the right to recover directly from Norske Skog Saugbrugs AS and Norske Skog Skogn AS,
respectively, or any of their assets, with respect to any outstanding credit owed under the purchased
receivables.

All receivables (present and future) subject to the factoring agreements are assigned to SpareBank 1
Gruppen Finans AS as security for any breach of any of the representations and warranties provided by
Norske Skog Saugbrugs AS and Norske Skog Skogn AS, respectively, under the factoring agreements.
In this regard, floating charges of trade receivables have been registered with the Norwegian Register of
Mortgaged Movable Property in the amount of NOK 250 million in respect of Norske Skog Saugbruks AS
and Norske Skog Skogn AS. Additionally, the service accounts for the receivables under the factoring
arrangements are pledged to, and blocked in favor of, SpareBank 1 Gruppen Finans AS.

The maximum overall factoring amount under each factoring agreement is NOK 250 million.
Outstanding amounts at any given time reflect the sum of all advances (financing) paid out by
SpareBank 1 Gruppen Finans AS for outstanding receivables due to the respective participating
subsidiary as well as any payable debits credited to such subsidiaries’ account made by SpareBank 1
Gruppen Finans AS.
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Crédit Agricole Facilities

On April 11, 2014, Norske Skog Golbey S.A. entered into a non-recourse receivables factoring facility
agreement with Crédit Agricole Leasing & Factoring for a maximum aggregate amount of EUR 40 million.
This factoring facility was extended for an initial period of three years at an interest rate equal to three-
month EURIBOR plus a margin. It is secured by a cash deposit equal at any time to 8% of the
outstanding amount of transferred receivables. The servicing of the transferred receivables is
undertaken by Norske Skog Golbey S.A.

This factoring facility contains customary undertakings and customary termination events.

Eurofactor AG Facilities

On September 8, 2014, Norske Skog Bruck GmbH entered into a non-recourse silent factoring
agreement with Eurofactor AG. The term of the factoring agreement ends on April 30, 2017, with
automatic prolongation for an indefinite period of time in case no notice is given until October 31, 2016.

Pursuant to the agreement, Norske Skog Bruck GmbH is obliged to immediately and continually offer for
purchase any and all receivables from deliveries or services towards any of its debtors located in
specified jurisdictions to Eurofactor AG, with the latter being obliged under certain conditions to accept
and subsequently to purchase the offered receivables. Certain customers of Norske Skog Bruck GmbH
are explicitly excluded from the factoring arrangement.

All receivables (present and future) subject to the factoring agreement are assigned to Eurofactor AG for
security purposes. In addition, the service account for the receivables in connection with the factoring
arrangement is pledged to Eurofactor AG.

The maximum overall factoring amount is €25 million being determined by the sum of the purchase price
paid out by Eurofactor AG for still outstanding claims against all debtors of Norske Skog Bruck GmbH
plus payable debits upon Norske Skog Bruck GmbH’s account made or to be made by Eurofactor AG.

International Bonds

As of September 30, 2014, we had bonds issued in the international bond markets with a book value of
NOK 6,517 million consisting of the bonds set forth below.

6.125% Senior Notes due October 2015

On October 2, 2003, we issued U.S.$ 200 million 6.125% Senior Notes due 2015. As of September 30,
2014, the aggregate amount of 2015 Notes outstanding was U.S.$158.2 million (NOK 1,021 million). The
proceeds of the offering were used to repay existing indebtedness (including the purchase of our then
outstanding debt securities) and for general corporate purposes.

As of September 30, 2014, the interest rate payable on the 2015 Notes was 6.125% per annum, payable
semi-annually in arrears on April 15 and October 15 of each year, commencing on April 15, 2004. The
2015 Notes mature on October 15, 2015.

The 2015 Notes are the senior debt obligations of the Parent and are not guaranteed. The terms and
conditions of the 2015 Notes are governed by New York law. The notes contain certain covenants,
subject in each case to certain customary exceptions, including a limitation on liens, a limitation on sale
and leaseback transactions and restrictions on consolidation, merger or sale. The 2015 Notes also
contain customary events of default, with customary exceptions and certain materiality thresholds.

The 2015 Notes provide that we may, at our option, redeem the 2015 Notes prior to their scheduled
maturity date at an amount equal to the greater of (i) the principal amount then outstanding, plus
accrued but unpaid interest and (i) the sum of the present values of the remaining scheduled payments
on the relevant notes discounted, on a semi-annual basis, at a rate equal to the applicable U.S. treasury
rate, plus 40 basis points, together with accrued and unpaid interest to the date of redemption.
Additionally, we may also redeem the 2015 Notes for certain tax reasons at their principal amount plus
accrued and unpaid interest. The notes may be purchased by us or by any of our affiliates in the open
market.

The 2015 Notes are listed on the Official List of the Luxembourg Stock Exchange and admitted to trading
on the Euro MTF Market thereof.
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11.75% Senior Notes due June 2016

On June 7, 2011, we issued €150 million 11.0% Senior Notes due 2016. As of September 30, 2014, the
aggregate amount of 2016 Notes outstanding was €129.6 million (NOK 1,052 million). The proceeds of
the offering were used to repay the amount outstanding under our 2006 Revolving Credit Facility and to
pay fees and expenses related to the offering.

As of September 30, 2014, the interest rate payable on the 2016 Notes was 11.75% per annum, payable
semi-annually in arrears on June 15 and December 15 of each year, commencing on December 11,
2011. The 2016 Notes mature on June 15, 2016.

The 2016 Notes are the senior debt obligations of the Parent and are not guaranteed. The terms and
conditions of the 2016 Notes are governed by New York law. The 2016 Notes contain certain covenants,
subject in each case to certain customary exceptions, including limits on the Parent’s ability to: incur
additional debt; make restricted payments, including dividends or other distributions; create certain
liens; sell assets; in the case of our restricted subsidiaries, enter into arrangements that restrict dividends
or other payments to us; engage in transactions with affiliates; create unrestricted subsidiaries and
consolidate, merge or transfer all or substantially all of our assets and the assets of our subsidiaries on a
consolidated basis. The 2016 Notes also contain customary events of default, with customary
exceptions and certain materiality thresholds.

The 2016 Notes provide that we may redeem the 2016 Notes for certain tax reasons at their principal
amount plus accrued and unpaid interest. The 2016 Notes may be purchased by us or by any of our
subsidiaries at any price.

In the event that any person (or persons acting together) acquires more than 50% of the voting rights at
our General Meeting or the right to appoint a majority of directors to our Board of Directors and such
event is followed within 90 days of notice being given to the lenders of such an event by a credit rating
downgrade, then each holder will be entitled to require us to redeem their 2016 Notes at 101% of their
principal amount plus accrued and unpaid interest.

The 2016 Notes are listed on the Official List of the Luxembourg Stock Exchange and admitted to trading
on the Euro MTF Market thereof.

7.00% Senior Notes due June 2017

On June 26, 2007, we issued €500 million 7.00% Senior Notes due 2017. As of September 30, 2014, the
aggregate amount of 2017 Notes outstanding was €388.5 million (NOK 3,154 million). The proceeds of
the offering were used for general corporate purposes and for the refinancing of existing indebtedness.

As of September 30, 2014, the interest rate payable on the 2017 Notes was 7.00% per annum, payable
annually in arrears on June 26 of each year, commencing on June 26, 2008. The 2017 Notes mature on
June 26, 2017.

The 2017 Notes are the senior debt obligations of the Parent and are not guaranteed. The terms and
conditions of the 2017 Notes are governed by English law. The 2017 Notes contain certain covenants,
subject in each case to certain customary exceptions, including a negative pledge, a limitation on sale
and leaseback transactions and restrictions on consolidation, merger or sale. The 2017 Notes also
contain customary events of default, with customary exceptions and certain materiality thresholds.

The 2017 Notes provide that we may redeem the 2017 Notes for certain tax reasons at their principal
amount plus accrued and unpaid interest. The 2017 Notes may be purchased by us or by any of our
subsidiaries at any price.

In the event that any person (or persons acting together) acquires more than 50% of the voting rights at
our General Meeting or the right to appoint a majority of directors to our Board of Directors and such
event is followed within 90 days of notice being given to the lenders of such an event by a credit rating
downgrade, then each holder of 2017 Notes will be entitled to require us to redeem their 2017 Notes at
101% of their principal amount plus accrued and unpaid interest.

The 2017 Notes are listed on the Irish Stock Exchange.
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7.125% Senior Notes due October 2033

On October 2, 2003, we issued U.S.$200 million 7.125% Senior Notes due 2033. As of September 30,
2014, the aggregate amount of 2033 Notes outstanding was U.S.$200 million (NOK 1,290 million). The
proceeds of the offering were used to repay existing indebtedness (including the purchase of our then
outstanding debt securities) and for general corporate purposes.

As of September 30, 2014, the interest rate payable on the 2033 Notes was 7.125% per annum, payable
semi-annually in arrears on April 15 and October 15 of each year, commencing on April 15, 2004. The
2033 Notes mature on October 15, 2033.

The 2033 Notes are the senior debt obligations of the Parent and are not guaranteed. The terms and
conditions of the 2033 Notes are governed by New York law. The 2033 Notes contain certain covenants,
subject in each case to certain customary exceptions, including a limitation on liens, a limitation on sale
and leaseback transactions and restrictions on consolidation, merger or sale. The 2033 Notes also
contain customary events of default, with customary exceptions and certain materiality thresholds.

The 2033 Notes provide that we may, at our option, redeem the 2033 Notes prior to their scheduled
maturity date at an amount equal to the greater of (i) the principal amount then outstanding, plus
accrued but unpaid interest and (i) the sum of the present values of the remaining scheduled payments
on the relevant notes discounted, on a semi-annual basis, at a rate equal to the applicable U.S. treasury
rate, plus 40 basis points, together with accrued and unpaid interest to the date of redemption.
Additionally, we may also redeem the 2033 Notes for certain tax reasons at their principal amount plus
accrued and unpaid interest. The notes may be purchased by us or by any of our affiliates in the open
market.

The 2033 Notes are listed on the Official List of the Luxembourg Stock Exchange and admitted to trading
on the Euro MTF Market thereof.

Purchase or Exchange of Existing Bonds

From time to time, we enter into transactions for the repurchase of our existing bonds, either in open
market transactions or otherwise. When we buy back bonds, we may either cancel such bonds or hold
them. Upon the cancellation of such bonds, the aggregate principal amount outstanding in respect of
such bond issuances is reduced. If we continue to hold such bonds, this is deducted from the value of
our interest-bearing liabilities on our balance sheet. At December 31, 2013, we held NOK 170 million of
Norwegian bonds (compared to NOK 163 million at December 31, 2012 and NOK 361 million at
December 31, 2011). As of December 31, 2013, we held U.S.$42 million and €132 million of foreign
currency bonds (compared to U.S.$42 million and €132 million as of December 31, 2012 and
U.S.$29 million and €63 million as of December 31, 2011).

Any gain or loss associated with the buy-back of bonds is recognized on our income statement as a gain
or loss in the same period the buy-back occurs. For the year ended December 31, 2013, we did not
conduct any bond buy backs and did not recognize any gain or loss on the buy-back of our bonds,
compared with a gain of NOK 187 million for the year ended December 31, 2012 and a gain of NOK
203 million for the year ended December 31, 2011.

Other Arrangements
Enova Grant

Norske Skog Saugbrugs AS was awarded a grant from the Norwegain National Energy Agency
(“Enova”) on June 14, 2012. The grant covered 22.7% of the approved and incurred project costs
related to the development of the Saugbrugs TMP operations. The grant is limited to a maximum amount
of NOK 50 million. As of November 25, 2014, NOK 30 million had been disbursed to Norske Skog
Saugbrugs AS. Total disbursements are estimated to amount to between NOK 45 million and NOK
46 million, as the total project costs will be lower than originally estimated (originally NOK 220 million).

The development of the TMP operations commenced on October 1, 2012 and are scheduled to be fully
completed on December 1, 2014. The grant is conditional upon the TMP operations contributing to the
production of 70,200,000 kWh per year in domestic environment-friendly energy production and/or
savings. Measurements to determine compliance will begin effective January 1, 2015. In the event that
the project at completion fails to provide the anticipated energy savings set out in the grant letter, Enova
can withdraw a corresponding amount of the grant and potentially request repayment of certain monies
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disbursed to Norske Skog Saugbrugs AS. Norske Skog Saugbrugs AS has not granted any security for
Enova’s potential claim for repayment of part of the grant, which means that any such claim would rank
pari passu with all other unsecured claims against Norske Skog Saugbrugs AS.

Tasmanian Government Loan

On December 20, 2012, the government of the State of Tasmania entered into a loan agreement (the
“Tasmanian Government Loan”) with Norske Skog Paper Mills (Australia) Limited to provide a
commitment of up to AU$13.0 million in loans under the Tasmanian Development Act of 1983. The
Tasmanian Government Loan was granted to assist in funding the conversion of Boyer PM2 from a
machine which manufactured standard newsprint to one which manufactures lightweight coated paper.
Under the terms of the Tasmanian Government Loan, Norske Skog Paper Mills (Australia) Limited is
obligated to make quarterly payments on drawn amounts at an interest rate set in accordance with local
government lending rates. In the event the full amount is drawn, the Parent is obligated to pay
AU$1.31 million each quarter until the drawn amount is repaid.

To secure its obligations to the State of Tasmania under the Tasmanian Government Loan, Norske Skog
Paper Mills (Australia) Limited has granted a security deed to the State of Tasmania providing: (1) a profit
a prendre (the “Profit a Prendre”) in respect of 333 land titles (the “Profit a Prendre Land”) which
permits the State of Tasmania to harvest forestry assets growing thereon (which has been registered on
the Australian Personal Property Securities Register); (2) a mortgage and charge over the trees (the
“Trees””) comprising the softwood tree plantation growing on the Profit a Prendre Land and the
proceeds thereof (which mortgage and charge has been registered on the Australian Personal Property
Securities Register); and (3) a mortgage and charge over other land corresponding to 29 land titles (the
“Other Land”) not included in the Profit a Prendre Land (which has been registered with the Tasmanian
Land Titles Office) (the Trees and the Other Land, collectively, the “Tasmanian Secured Property”). The
security deed granting the Profit a Prendre and the corresponding security over the Trees and the Other
Land will be released when all moneys and all obligations due to the State of Tasmania are repaid or
performed. The Parent currently expects to repay all obligations to the State of Tasmania by January
2017. Upon repayment of the Tasmanian Government Loan, a first-ranking Security Interest will be
granted over the Tasmanian Secured Property to secure our obligations under the Senior Secured
Notes.

Bis Industries Limited Services Agreement

On February 9, 2009, Norske Skog Paper Mills (Australia) Limited entered into a services agreement (the
“Services Agreement’”’) with Bis Industries Limited (*‘Bis”) for the provision of woodchipping services.
Under the terms of the Service Agreement, Bis agreed to provide woodchipping services at the Boyer
mill site for a duration of 15 years from the date of completion of construction of a woodchipping facility
at the Boyer mill site which Bis would lease from Norske Skog Paper Mills (Australia) Limited. Finalization
of the site occurred in late 2008. To secure its obligations under the Services Agreement, Norske Skog
Paper Mills (Australia) Limited granted mortgages with respect to 310 tracts of the Profit and Prendre
Land in favor of Bis. These mortgages are registered with the Tasmanian Land Titles Office and state that
they will be released once the obligations of Norske Skog Paper Mills (Australia) Limited under the
Services Agreement terminate and all moneys owed to Bis have been paid in full. The Senior Secured
Notes will be secured by a second-ranking Security Interest in all of the land in Tasmania secured under
the the mortgages pledged to Bis pursuant to the Services Agreement, which second-ranking Security
Interest will become a first-ranking Security Interest upon repayment of the amounts due to Bis if such
repayment occurs prior to the maturity of the Notes.

Bibby Invoice Discounting Facility

In November 2014, Norske Skog (Australasia) Pty Limited entered into a formal offer with Bibby Financial
Services (“Bibby”’) for an invoice discounting facility in relation to the Vantage sales pursuant to which
Norske Skog (Australasia) Pty Limited’s receivables attributable to its Vantage business will be sold to
Bibby (which sale will be permitted under the terms of the General Security Deed). The initial funding
limit has been set at AU$9.5 million. Under the terms of the offer, Bibby will provide an initial payment of
up to 85% of approved debtors. To secure certain of Norske Skog (Australasia) Limited’s obligations
under the documentation, it is proposed that Norske Skog (Australasia) Limited provides a first-ranking
security over the remainder of its present and future receivables. Such obligations will be primarily
obligations arising as a result of a breach of warranty or undertaking by Norske Skog (Australasia) Pty
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Limited in relation to the receivables. Norske Skog Industries Australia Limited will also grant a limited
guarantee. Norske Skog (Australasia) Limited has paid the application fee and returned a signed copy of
the offer to Bibby to indicate its acceptance of the terms set out in the offer.

We anticipate that definitive documentation relating to this facility will be executed in early 2015. The
Senior Secured Notes will be secured by a second-ranking security interest over Norske Skog
(Australasia) Pty Limited’s non-Vantage receivables which are subject to prior-ranking security under the
factoring arrangements.

News Limited Newsprint Supply and Recovered Paper Agreement

In 2013, Norske Skog (Australasia) Pty Limited, Norske Skog Paper Mills (Australia) Limited and News
Limited entered into an agreement for the supply by Norske Skog (Australasia) Pty Limited of paper
products to News Limited in Australia and the purchase by Norske Skog Paper Mills (Australia) Limited of
News Limited’s recovered paper at a percentage of the price at which it was supplied. For a duration of
seven years from October 1, 2013, Norske Skog (Australasia) Pty Limited agrees to supply and deliver
paper products to News Limited. News Limited is required to purchase a minimum quantity of paper
products from Norske Skog (Australasia) Pty Limited during each contract year. If Norske Skog
(Australasia) Pty Limited supplies newsprint to other major Australian newspapers at a more favorable
price, the agreement includes a mechanism for price-matching. Norske Skog Paper Mills (Australia)
Limited must purchase recovered paper from News Limited on terms no less favorable than those
offered to third parties (including Fairfax Media Limited). In addition, certain payments aggregating
AU$22.6 million were payable under the agreement by News Limited to Norske Skog (Australasia) Pty
Limited, referable to prior contractual arrangements. These payments are required to be applied by
Norske Skog (Australasia) Pty Limited to Australian manufacturing cost reduction initiatives during the
first three years of the agreement. Norske Skog (Australasia) Pty Limited was required to grant, or
procure the grant of, a first ranking mortgage or other appropriate security interest in favor of News
Limited in respect of these amounts, reducing in accordance with an amortization schedule set outin the
agreement. Two mortgages have been granted by Norske Skog Paper Mills (Australia) Limited to secure
Norske Skog (Australasia) Pty Limited’s obligations under this agreement, both of which have been
registered. One of the mortgages is in respect of land on which effluent from the mill is discharged under
the Green Offset Scheme discussed above. At September 30, 2014, the unamortized amount secured
by the mortgages was AU$11.9 million, which will reduce to nil by June 30, 2015. Norske Skog
(Australasia) Pty Limited is required to repay the unamortization portion of these amounts upon the
occurrence of an insolvency event, a termination right arising in favor of News Limited and certain other
limited circumstances.

The Senior Secured Notes will be secured by a second-ranking Security Interest in all of the land in New
South Wales secured under the mortgages pledged to News Limited, which second-ranking Security
Interest will become a first-ranking Security Interest upon repayment of Norske Skog (Australasia) Pty
Limited’s obligations under the agreement in July 2015.

Performance Obligations

Certain of the Australian Guarantors have also entered into a number of agreements which (while not
strictly creating financial indebtedness) impose certain performance obligations. These include
guarantees in respect of payment obligations under delivery contracts, minimum supply obligations in
respect of paper products supplied to certain of their customers and an obligation to continue to operate
the converted magazine paper machine at the Boyer mill for a period of two years following the
completion of the machine conversion in 2013.

Intercreditor Agreement
General

To establish the relative rights of certain of our creditors under our financing arrangements, the Issuer,
the Parent Guarantors, the Subsidiary Guarantors and any other entity which accedes or otherwise
becomes a party to the Intercreditor Agreement as a debtor (together the “Debtors”) will be parties to
the Intercreditor Agreement to be entered into on or about the Issue Date with, among others, the
Security Agent. Each of the Trustee for the Senior Secured Notes issued in exchange for the Temporary
Notes (the “SSN Trustee”) and the trustee for the Exchange Notes (the “Exchange Notes Trustee”),
respectively, will accede to the Intercreditor Agreement on or about the Issue Date.
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The Intercreditor Agreement allows for accession by certain future creditors in order to share (to the
extent set out in the Intercreditor Agreement) in the relevant Transaction Security (as defined below) as
further discussed below, including:

(@) lenders, holders or other creditors of future “Permitted Super Senior Financing Debt” (as defined
below), which may receive proceeds from the enforcement of Transaction Security in priority to
holders of the Senior Secured Notes;

(b) “priority” hedge counterparties pursuant to certain hedging arrangements which the relevant
Debtor and hedge counterparty may designate as ‘“priority” hedging arrangements, which
“priority” hedging arrangements may receive proceeds from the enforcement of Transaction
Security in priority to holders of the Senior Secured Notes along with any Permitted Super Senior
Financing Debt;

(c) lenders, holders or other creditors of certain future “Permitted Senior Financing Debt” (as defined
below), which may be secured by the Transaction Security on a pari passu basis with (among other
liabilities) the Senior Secured Notes;

(d) “non-priority” hedge counterparties pursuant to certain hedging arrangements, which may be
secured by the Transaction Security on a pari passu basis with (among other liabilities) the Senior
Secured Notes and are not “priority” hedging arrangements; and

(e) lenders, holders or other creditors of future “Permitted Parent Financing Debt” (as defined below),
which may be secured by the Transaction Security on a “junior” basis to the Senior Secured Notes.

The Intercreditor Agreement will be governed by English law and sets out, among other things, the
relative ranking of certain indebtedness of the Debtors, the relative ranking of certain security granted by
the Debtors, when payments can be made in respect of certain debt of the Debtors, when enforcement
action can be taken in respect of that indebtedness, the terms pursuant to which certain of that
indebtedness will be subordinated upon the occurrence of certain insolvency events, turnover
provisions and when certain Transaction Security and claims may be released to pursuant to a
Distressed Disposal (as defined below) or a non-Distressed Disposal.

Capitalized terms set forth and used in this summary of the Intercreditor Agreement may have different
meanings from that given to such terms and used elsewhere in these listing particulars.

Definitions

The following capitalized terms used in this summary of the Intercreditor Agreement have the meaning
given to them below:

“Agent” means any Senior Secured Notes Trustee, any Senior Notes Trustee, any Super Senior Creditor
Representative, any Senior Creditor Representative, any Subordinated Creditor Representative and the
Security Agent, as the context requires.

“Agent Liabilities”” means all present and future liabilities and obligations, whether actual or contingent,
of the Parent and/or any Debtor to any Agent under the Debt Documents.

“Creditors” means on and from the Senior Notes Issue Date, the Senior Creditors, the Subordinated
Creditors and the intra-Group lenders.

“Debt Document” means the Intercreditor Agreement, the Hedging Agreements, the Permitted Super
Senior Financing Documents, the Senior Secured Notes Finance Documents, the Permitted Senior
Financing Documents, the Senior Notes Finance Documents, the Permitted Parent Financing
Documents, the security documents, any agreement evidencing the terms of the intra-Group liabilities
and any other document designated as such by the Security Agent and the Parent.

“Debt Financing Agreement”’ means the indenture pursuant to which the senior secured notes issued
in exchange for the Temporary Notes will be issued (the “SSN Indenture”), the indenture pursuant to
which the Exchange Notes will be issued (the “Exchange Notes Indenture”), any Permitted Super
Senior Financing Agreement, any Permitted Senior Financing Agreement and any Permitted Parent
Financing Agreement.

“Distress Event” means any of an acceleration event which is continuing or the enforcement of any of
the Transaction Security.

133



“Financing Vehicle” means a member of the Group which:

(@) has been established for the purpose of, or whose principal purpose is, incurring or issuing
indebtedness or making, purchasing or investing in loans, securities or other financial assets; and

(b) does not own any shares or equivalent ownership interests in a member of the Group which is a
subsidiary of an issuer or, as the case may be, a borrower of any outstanding Senior Secured Notes
or outstanding Permitted Senior Financing Debt.

“Group’”’ means the Parent and its Restricted Subsidiaries.

“Hedge Counterparty”” means any person which is or becomes a party to the Intercreditor Agreement
as a Hedge Counterparty, provided that such person has not ceased to be a Hedge Counterparty.

“Hedging Agreement” means, at the election of the Parent, any agreement entered into or to be
entered into by a Debtor (or any member of the Group that is to become a Debtor) and a Hedge
Counterparty in relation to a derivative or hedging arrangement entered into (or which has or will be
allocated) to satisfy any minimum hedging requirements under any of the Debt Financing Agreements
and/or for any purpose not prohibited by the terms of the Debt Financing Agreements at the time the
relevant agreement is entered into.

“Hedging Liabilities” means the liabilities owed by any Debtor to the Hedge Counterparties under or in
connection with any Hedging Agreements (excluding certain swap obligations of such Debtor).

“Junior Guarantee” means each guarantee by a member of the Group (other than a holding company
of a Subordinated Debt Issuer) of any obligations of a member of the Group under the Subordinated
Finance Documents which is expressly subject to the provisions of the Intercreditor Agreement.

“Junior Guarantee Liabilities” means the liabilities owed by any Junior Guarantor to any Subordinated
Finance Party under the Junior Guarantees (excluding, for the avoidance of doubt, any Senior Notes
Trustee Amounts).

“Junior Guarantor’ means any member of the Group which has given a Junior Guarantee under or in
connection with a Subordinated Finance Document, unless it has ceased to be a Junior Guarantor in
accordance with the terms of the relevant Subordinated Finance Documents.

“Majority Permitted Parent Financing Creditors” means, in relation to any Permitted Parent Financing
Debt, the requisite number or percentage of Permitted Parent Financing Creditors under the Permitted
Parent Financing Agreement on whose instructions the relevant Subordinated Creditor Representative is
required to act in relation to the relevant matter.

“Majority Permitted Senior Financing Creditors” means, in relation to any Permitted Senior Financing
Debt, the requisite number or percentage of Permitted Senior Financing Creditors under the Permitted
Senior Financing Agreement on whose instructions the Senior Creditor Representative is required to act
in relation to the relevant matter.

“Majority Permitted Super Senior Financing Creditors” means, in relation to any Permitted Super
Senior Financing Debt, the requisite number or percentage of Permitted Super Senior Financing
Creditors under the Permitted Super Senior Financing Agreement on whose instructions the Super
Senior Creditor Representative is required to act in relation to the relevant matter.

“Majority Senior Secured Creditors” means, at any time, those Senior Secured Creditors whose
Senior Secured Credit Participations at that time aggregate more than 50% of the total Senior Secured
Credit Participations at that time.

“Majority Senior Secured Notes Creditors”” means, at any time, those Senior Secured Notes Creditors
whose Senior Secured Note Credit Participations at that time aggregate more than 50% of the total
Senior Secured Note Credit Participations at that time.

“Majority Subordinated Creditors” means, at any time, those Subordinated Creditors whose
Subordinated Credit Participations at that time aggregate to more than 50% of the total aggregate
amount of all Subordinated Credit Participations at that time.

“Majority Super Senior Creditors” means, at any time, those Super Senior Creditors whose Super
Senior Credit Participations at that time aggregate more than 66%:% of the total Super Senior Credit
Participations at that time.
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“Payment” means, in respect of any liabilities or obligations, a payment, prepayment, repayment,
redemption, defeasance or discharge of those liabilities or obligations.

“Permitted Parent Financing Agent Liabilities” means the Agent Liabilities owed by the Debtors to the
relevant Subordinated Creditor Representative under or in connection with the Permitted Parent
Financing Documents.

“Permitted Parent Financing Agreement” means, in relation to any Permitted Parent Financing Debt,
the facility agreement, indenture or other equivalent document by which that Permitted Parent Financing
Debt is made available or, as the case may be, issued.

“Permitted Parent Financing Creditors”” means, in relation to any Permitted Parent Financing Debt,
each of the lenders, holders or other creditors in respect of that Permitted Parent Financing Debt from
time to time (including the applicable Subordinated Creditor Representative).

“Permitted Parent Financing Debt” means any indebtedness incurred by a Subordinated Debt Issuer
as an issuer of debt securities or, as the case may be, a borrower under a loan or credit or debt facility
and which is notified to the Security Agent by the Parent in writing as indebtedness to be treated as
“Permitted Parent Financing Debt” for the purposes of the Intercreditor Agreement (provided that
incurrence of such indebtedness (including, for the avoidance of doubt, the priority and ranking of such
indebtedness with respect to payment, the Transaction Security or recovery of proceeds of enforcement
of such Transaction Security (in each case, to the extent such indebtedness is expressed to benefit from
Transaction Security) is not prohibited by the terms of the Secured Debt Documents and (i) (in the case
of indebtedness under a loan or credit or debt facility) the providers of such indebtedness have agreed
to become a party to the Intercreditor Agreement as a Subordinated Creditor and (i) (in all cases), the
agent, trustee or other relevant representative in respect of that Permitted Parent Financing Debt has
agreed to become a party to the Intercreditor Agreement as a Subordinated Creditor and Subordinated
Creditor Representative).

“Permitted Parent Financing Documents” means, in relation to any Permitted Parent Financing Debt,
the Permitted Parent Financing Agreement, any fee letter entered into under or in connection with the
Permitted Parent Financing Agreement and any other document or instrument relating to that Permitted
Parent Financing Debt and designated as such by the Parent and the Subordinated Creditor
Representative in respect of that Permitted Parent Financing Debt.

“Permitted Parent Financing Liabilities” means all liabilities of any Debtor to any Permitted Parent
Financing Creditors under or in connection with the Permitted Parent Financing Documents.

“Permitted Senior Financing Agent Liabilities” means the Agent Liabilities owed by the Debtors to the
relevant Senior Creditor Representative under or in connection with the Permitted Senior Financing
Documents.

“Permitted Senior Financing Agreement” means, in relation to any Permitted Senior Financing Debt,
the facility agreement, indenture or other equivalent document by which that Permitted Senior Financing
Debt is made available or, as the case may be, issued.

“Permitted Senior Financing Creditors” means, in relation to any Permitted Senior Financing Debt,
each of the lenders, holders or other creditors in respect of that Permitted Senior Financing Debt from
time to time (including the applicable Senior Creditor Representative).

“Permitted Senior Financing Debt”’ means any indebtedness incurred by any member of the Group
which is notified to the Security Agent by the Parent in writing as indebtedness to be treated as
“Permitted Senior Financing Debt” for the purposes of the Intercreditor Agreement (provided that
incurrence of such indebtedness (including, for the avoidance of doubt, the priority and ranking of such
indebtedness with respect to payment, the Transaction Security or recovery of proceeds of enforcement
of such Transaction Security (in each case, to the extent such indebtedness is expressed to benefit from
Transaction Security) is not prohibited by the terms of the Secured Debt Documents and (i) (in the case
of indebtedness under a loan or credit or debt facility) the providers of such indebtedness have agreed
to become a party to the Intercreditor Agreement as a Senior Secured Creditor and (i) (in all cases) the
agent, trustee or other relevant representative in respect of that Permitted Senior Financing Debt has
agreed to become a party to the Intercreditor Agreement as a Senior Secured Creditor and Senior
Creditor Representative.

135



“Permitted Senior Financing Documents” means, in relation to any Permitted Senior Financing Debt,
the Permitted Senior Financing Agreement, any fee letter entered into under or in connection with the
Permitted Senior Financing Agreement and any other document or instrument relating to that Permitted
Senior Financing Debt and designated as such by the Parent and the Senior Creditor Representative in
respect of that Permitted Senior Financing Debt.

“Permitted Senior Financing Liabilities” means all liabilities of any Debtor to any Permitted Senior
Financing Creditors under or in connection with the Permitted Senior Financing Documents.

“Permitted Subordinated Payments” means the Payments of Subordinated Liabilities permitted under
the terms of the Intercreditor Agreement, as further described below in the section “—Restrictions
Relating to Subordinated Creditors and Subordinated Liabilites—Permitted Subordinated Payments.”

“Permitted Super Senior Financing Agent Liabilities” means the Agent Liabilities owed by the
Debtors to the relevant Super Senior Creditor Representative under or in connection with the Permitted
Super Senior Financing Documents.

“Permitted Super Senior Financing Agreement” means, in relation to any Permitted Super Senior
Financing Debt, the facility agreement, indenture or other equivalent document by which that Permitted
Super Senior Financing Debt is made available or, as the case may be, issued.

“Permitted Super Senior Financing Creditors” means, in relation to any Permitted Super Senior
Financing Debt, each of the lenders, holders or other creditors in respect of that Permitted Super Senior
Financing Debt from time to time (including the applicable Super Senior Creditor Representative).

“Permitted Super Senior Financing Debt” means any indebtedness incurred by any member of the
Group which is notified to the Security Agent by the Parent in writing as indebtedness to be treated as
“Permitted Super Senior Financing Debt” for the purposes of the Intercreditor Agreement (provided that
incurrence of such indebtedness (including, for the avoidance of doubt, the priority and ranking of such
indebtedness with respect to payment, the Transaction Security or recovery of proceeds of enforcement
of such Transaction Security (in each case, to the extent such indebtedness is expressed to benefit from
Transaction Security) is not prohibited by the terms of the Secured Debt Documents and either (i) the
providers of such indebtedness have agreed to become a party to the Intercreditor Agreement as a
Super Senior Creditor, or (ii) the agent, trustee or other relevant representative in respect of that
Permitted Super Senior Financing Debt has agreed to become a party to the Intercreditor Agreement as
a Super Senior Creditor and Super Senior Creditor Representative.

“Permitted Super Senior Financing Discharge Date’’ means the first date on which all of the Permitted
Super Senior Financing Liabilities have been fully and finally discharged.

“Permitted Super Senior Financing Documents” means, in relation to any Permitted Super Senior
Financing Debt, the Permitted Super Senior Financing Agreement, any fee letter entered into under or in
connection with the Permitted Super Senior Financing Agreement and any other document or
instrument relating to that Permitted Super Senior Financing Debt and designated as such by the Parent
and the Super Senior Creditor Representative in respect of that Permitted Super Senior Financing Debt.

“Permitted Super Senior Financing Liabilities” means all liabilities of any Debtor to any Permitted
Super Senior Financing Creditors under or in connection with the Permitted Super Senior Financing
Documents.

“Primary Creditors” means the Senior Creditors and the Subordinated Creditors.

“Qualifying Instructions” mean, in relation to any enforcement or other action contemplated by the
Intercreditor Agreement in connection with any enforcement, instructions which comply with certain
“security enforcement principles,” as summarized below under the caption “—Enforcement of
Security—Security Enforcement Principles’.

“Secured Debt Documents” means the Senior Secured Notes Finance Documents, the Permitted
Super Senior Financing Documents, the Permitted Senior Financing Documents, the Hedging
Agreements, the Senior Notes Finance Documents and/or the Permitted Parent Financing Documents,
as the context requires.

“Secured Party” means, to the extent legally possible, the Security Agent, any receiver or delegate and
each of the Agents, arrangers, the Senior Creditors and the Subordinated Creditors (in the case of any
Transaction Security securing all or any part of the Subordinated Liabilities), to the extent the Parent has
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agreed that the relevant Senior Notes or relevant Permitted Parent Financing Debt (as applicable) is to
benefit from that Shared Security) from time to time but, to the extent required by the Intercreditor
Agreement, only if each such party is or has become a party to the Intercreditor Agreement.

“Senior Creditor Representative” means, in relation to any Permitted Senior Financing Debt, the
agent, trustee or other relevant representative in respect of that Permitted Senior Financing Debt.

“Senior Creditors” means the Super Senior Creditors and the Senior Secured Creditors.

“Senior Debt Documents” means the Permitted Super Senior Financing Documents, the Senior
Secured Notes Finance Documents and/or the Permitted Senior Financing Documents, as the context
requires.

“Senior Discharge Date”” means the first date on which all of the Senior Secured Notes Liabilities, the
Permitted Super Senior Financing Liabilities, the Permitted Senior Financing Liabilities and the Hedging
Liabilities have been fully and finally discharged.

“Senior Financing Agreement’ means any Senior Secured Notes Indenture, any Permitted Super
Senior Financing Agreement and/or any Permitted Senior Financing Agreement, as the context requires.

“Senior Guarantee” means each guarantee by a member of the Group (other than a Junior Guarantor)
of any obligations of a member of the Group under the Subordinated Finance Documents which is
expressly subject to the provisions of the Intercreditor Agreement.

“Senior Guarantor’” means any member of the Group which has given a Senior Guarantee under or in
connection with a Subordinated Finance Document, unless it has ceased to be a Senior Guarantor in
accordance with the terms of the relevant Subordinated Finance Documents.

“Senior Liabilities” means the Permitted Super Senior Financing Liabilities, the “priority” Hedging
Liabilities, the Senior Secured Notes Liabilities, the Permitted Senior Financing Liabilities and the
“non-priority” Hedging Liabilities

“Senior Liabilities Transfer’ means a transfer of the Senior Secured Notes Liabilities, any Permitted
Super Senior Financing Liabilities and any Permitted Senior Financing Liabilities to all or any of the
Subordinated Creditors as provided for in the Intercreditor Agreement and as further set out in the
section below “—Option to Purchase: Subordinated Creditors.”

“Senior Noteholders’” means the registered holders from time to time of the applicable Senior Notes, as
determined in accordance with the relevant Senior Notes Indenture(s).

“Senior Notes” means high yield notes, exchange notes, debt securities and/or other debt instruments
issued or to be issued by any member of the Group which are notified to the Security Agent by the Parent
in writing as indebtedness to be treated as “Senior Notes” for the purposes of the Intercreditor
Agreement (and shall include, for the avoidance of doubt, the Exchange Notes).

“Senior Notes Creditors’’ means on and from the Senior Notes Issue Date, the Senior Noteholders and
each Senior Notes Trustee.

“Senior Notes Finance Documents’” means the Senior Notes, each Senior Notes Indenture, the Senior
Guarantees in respect of the Senior Notes, the Junior Guarantees in respect of the Senior Notes, the
Intercreditor Agreement, the security documents (if and to the extent expressed to secure the Senior
Notes Liabilities) and any other document entered into in connection with the Senior Notes and
designated a Senior Notes Finance Document by the Parent and the applicable Senior Notes Trustee
(which, for the avoidance of doubt, excludes any document to the extent it sets out rights of the initial
purchasers of the Senior Notes (in their capacities as initial purchasers) against any member of the
Group).

“Senior Notes Finance Parties” means any Senior Notes Trustee (on behalf of itself and the Senior
Noteholders which it represents), any Senior Noteholder and the Security Agent.

“Senior Notes Indenture” means each indenture pursuant to which any Senior Notes are issued (and
shall include, for the avoidance of doubt, the Exchange Notes Indenture).

“Senior Notes Issue Date” means, in respect of each Senior Notes Indenture, the first date on which a
Senior Note is issued pursuant to that Senior Notes Indenture.
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“Senior Notes Liabilities” means on and from the first Senior Notes Issue Date, liabilities owed by the
Debtors to the Senior Notes Finance Parties under the Senior Notes Finance Documents (excluding any
Senior Notes Trustee Amounts).

“Senior Notes Trustee” means any entity acting as trustee under any issue of Senior Notes (to the
extent it has acceded to the Intercreditor Agreement) (and shall include, for the avoidance of doubt, the
Exchange Notes Trustee).

“Senior Notes Trustee Amounts” means in relation to a Senior Notes Trustee (a) amounts in respect of
costs and expenses, (b) any provisions (including indemnity provisions) for costs and expenses; (c) all
compensation for services provided and (d) all out-of-pocket costs and expenses payable to that Senior
Notes Trustee (or any adviser, receiver, delegate, attorney, agent or appointee thereof) under the Senior
Notes Finance Documents.

“Senior Secured Credit Participation” means (a) in relation to a Senior Secured Notes Creditor, the
principal amount of outstanding Senior Secured Notes Liabilities held by that Senior Secured Notes
Creditor, (b) in relation to a “non-priority”” Hedge Counterparty, amounts which are or would be payable
to it under any Hedging Agreements (subject to the conditions outlined in the Intercreditor Agreement)
and (c) in relation to a Permitted Senior Financing Creditor, the aggregate amount of its commitments
under each Permitted Senior Financing Agreement and/or the principal amount of outstanding
Permitted Senior Financing Debt held by that Permitted Senior Financing Creditor.

“Senior Secured Creditors” means the Senior Secured Notes Creditors, the “non-priority” Hedge
Counterparties and/or the Permitted Senior Financing Creditors, as the context requires.

“Senior Secured Note Credit Participations” means, in relation to a Senior Secured Notes Creditor,
the principal amount of outstanding Senior Secured Notes Liabilities held by that Senior Secured Notes
Creditor.

“Senior Secured Noteholders” means the registered holders from time to time of the applicable Senior
Secured Notes, as determined in accordance with the relevant Senior Secured Notes Indenture(s).

“Senior Secured Notes” means high yield notes, exchange notes, debt securities and/or other debt
instruments issued or to be issued by any member of the Group which are notified to the Security Agent
by the Parent in writing as indebtedness to be treated as “Senior Secured Notes” for the purposes of the
Intercreditor Agreement (and shall include, for the avoidance of doubt, the senior secured notes issued
in exchange for the Temporary Notes (the “SSNs”)).

“Senior Secured Notes Creditors” means the Senior Secured Noteholders and each Senior Secured
Notes Trustee.

“Senior Secured Notes Finance Documents’” means the Senior Secured Notes, each Senior Secured
Notes Indenture, each guarantee granted by a member of the Group in respect of the Senior Secured
Notes, the Intercreditor Agreement, the security documents and any other document entered into in
connection with the Senior Secured Notes and designated a Senior Secured Notes Finance Document
by the Parent and the applicable Senior Secured Notes Trustee (which, for the avoidance of doubt,
excludes any document to the extent it sets out rights of the initial purchasers of the Senior Secured
Notes (in their capacities as initial purchasers) against any member of the Group).

“Senior Secured Notes Finance Parties” means any Senior Secured Notes Trustee (on behalf of itself
and the Senior Secured Noteholders which it represents), any Senior Secured Noteholder and the
Security Agent.

“Senior Secured Notes Indenture” means each indenture pursuant to which any Senior Secured
Notes are issued (and shall include, for the avoidance of doubt, the SSN Indenture).

“Senior Secured Notes Liabilities” means liabilities owed by the Debtors to the Senior Secured Notes
Finance Parties under the Senior Secured Notes Finance Documents (excluding any Senior Secured
Notes Trustee Amounts).

“Senior Secured Notes/Permitted Financing Credit Participations” means the aggregate of all the
Senior Secured Credit Participations at any time of the Senior Secured Notes Creditors and the
Permitted Senior Financing Creditors.
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“Senior Secured Notes Trustee” means any entity acting as trustee under any issue of Senior Secured
Notes (to the extent it has acceded to the Intercreditor Agreement) (and shall include, for the avoidance
of doubt, the SSN Trustee).

“Senior Secured Notes Trustee Amounts” means in relation to a Senior Secured Notes Trustee
(@) amounts in respect of costs and expenses, (b) any provisions (including indemnity provisions) for
costs and expenses; (c) all compensation for services provided and (d) all out-of-pocket costs and
expenses payable to that Senior Secured Notes Trustee (or any adviser, receiver, delegate, attorney,
agent or appointee thereof) under the Senior Secured Notes Finance Documents.

“Senior Secured Parties” means the Secured Parties other than the Subordinated Finance Parties.

“Subordinated Agent” has the meaning given to the term under the caption “—Enforcement Action
Enforcement on Behalf of Subordinated Creditors”.

“Subordinated Credit Participation” means (a) in relation to a Senior Notes Creditor, the principal
amount of outstanding Senior Notes Liabilities held by that Senior Noteholder and (b) in relation to a
Permitted Parent Financing Creditor, the aggregate amount of its commitments under each Permitted
Parent Financing Agreement and/or the principal amount of outstanding Permitted Parent Financing
Debt held by that Permitted Parent Financing Creditor.

“Subordinated Creditor Representative”” means, in relation to any Permitted Parent Financing Debt,
the agent, trustee or other relevant representative in respect of that Permitted Parent Financing Debt.

“Subordinated Creditors” means the Senior Notes Creditors and any Permitted Parent Financing
Creditors.

“Subordinated Debt Issuer’ means, in relation to any Senior Notes or Permitted Parent Financing
Debt, the member of the Group which is the issuer or, as the case may be, the borrower of those Senior
Notes (which, in respect of the Exchange Notes, shall be Norske Skog Holding AS) or that Permitted
Parent Financing Debt, provided that no member of the Group which is:

(@) an issuer or, as the case may be, a borrower of any outstanding Senior Secured Notes or
outstanding Permitted Senior Financing Debt; or

(b) a subsidiary of a member of the Group falling within paragraph (a) above (other than a subsidiary
which is a Financing Vehicle),

may be a Subordinated Debt Issuer.

“Subordinated Discharge Date” means the first date on which all of the Senior Notes Liabilities and the
Permitted Parent Financing Liabilities have been fully and finally discharged.

“Subordinated Finance Documents” means the Senior Notes Finance Documents and the Permitted
Parent Financing Documents.

“Subordinated Finance Parties” means the Senior Notes Finance Parties and the Permitted Parent
Financing Creditors.

“Subordinated Liabilities” means the Senior Notes Liabilities and any Permitted Parent Financing
Liabilities.

“Super Senior Creditors” means the Permitted Super Senior Financing Creditors and the “priority”
Hedge Counterparties.

“Super Senior Credit Participations” means (a) in relation to a “priority” Hedge Counterparty,
amounts which are or would be payable to it under any Hedging Agreements (subject to the conditions
outlined in the Intercreditor Agreement) and (b) in relation to a Permitted Super Senior Financing
Creditor, the aggregate amount of its commitments under each Permitted Super Senior Financing
Agreement and/or the principal amount of outstanding Permitted Super Senior Financing Debt held by
that Permitted Super Senior Financing Creditor.

“Super Senior Creditor Representative”” means, in relation to any Permitted Super Senior Financing
Debt, the agent, trustee or other relevant representative in respect of that Permitted Super Senior
Financing Debt.

“Super Senior Liabilities” means the Permitted Super Senior Financing Liabilities and the “priority”
Hedging Liabilities.
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“Transaction Security” has the meaning given to it under the caption “—Ranking and Priority—Priority
of Security”.

Ranking and Priority
Priority of Debts

Subject to the provisions set out in the caption “—Subordinated Liabilities and Security” below, the
Intercreditor Agreement provides that the liabilities owed by the Debtors (other than any Subordinated
Debt Issuer to the extent relating to liabilities in respect of Senior Notes and/or Permitted Parent
Financing Debt where that Subordinated Debt Issuer is the issuer or the borrower) to the Primary
Creditors shall rank in right and priority of payment in the following order and are postponed and
subordinated to any prior ranking liabilities as follows:

» first, the Permitted Super Senior Financing Liabilities, the Senior Secured Notes Liabilities, the
Permitted Senior Financing Liabilities, the Hedging Liabilities, the Subordinated Liabilities (other
than the Junior Guarantee Liabilities), the Senior Secured Notes Trustee Amounts and the Senior
Notes Trustee Amounts pari passu and without any preference amongst them;

* second, the Junior Guarantee Liabilities pari passu and without any preference amongst them; and
e third, the intra-Group liabilities pari passu and without any preference amongst them.

The liabilities owed by any Subordinated Debt Issuer (to the extent relating to liabilities in respect of
Senior Notes and/or Permitted Parent Financing Debt where that Subordinated Debt Issuer is the issuer
or the borrower) to the Primary Creditors shall rank pari passu in right and priority of payment without any
preference among them.

Priority of Security

The Intercreditor Agreement provides that the security interests created or expressed to be created over
the Group’s assets in respect of the obligations of members of the Group to the Secured Parties under
the Secured Debt Documents (collectively, the “Transaction Security”), shall secure the liabilities (but
only to the extent that such security is expressed to secure those liabilities) in the following order:

» first, the Permitted Super Senior Financing Liabilities, the Senior Secured Notes Liabilities, the
Permitted Senior Financing Liabilities, the Hedging Liabilities, the Senior Secured Notes Trustee
Amounts and the Senior Notes Trustee Amounts pari passu and without any preference amongst
them; and

* second, the Senior Notes Liabilities and the Permitted Parent Financing Liabilities pari passu and
without any preference amongst them.

Subordinated Liabilities and Security

The Senior Notes Liabilities and the Permitted Parent Financing Liabilities (if any) owed by a
Subordinated Debt Issuer (to the extent relating to liabilities in respect of Senior Notes and/or Permitted
Parent Financing Debt where that Subordinated Debt Issuer is the issuer or the borrower) are senior
obligations of that Subordinated Debt Issuer. Notwithstanding the preceding sentence, until the Senior
Discharge Date, the Senior Notes Creditors and the Permitted Parent Financing Creditors may not take
any steps to appropriate the assets of a Subordinated Debt Issuer subject to the security documents in
connection with any Enforcement Action (as defined below), other than as expressly permitted by the
Intercreditor Agreement.

Intra-Group Liabilities

The Intercreditor Agreement provides that the intra-Group liabilities of the Group are postponed and
subordinated to the liabilities owed by the Debtors to the Primary Creditors.

Restrictions Relating to Senior Liabilities

The Parent and the Debtors may make payments of the Senior Liabilities, the Senior Notes Trustee
Amounts and the Senior Secured Notes Trustee Amounts at any time.
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The Intercreditor Agreement provides that the Senior Creditors, the Parent and the Debtors may at any
time amend or waive the terms of the Permitted Super Senior Financing Documents, the Senior Secured
Notes Finance Documents and/or the Permitted Senior Financing Documents in accordance with their
respective terms from time to time (and subject only to any consent required under them).

Security and Guarantees: Senior Creditors
The Senior Creditors may take, accept or receive the benefit of:

(@) any security interest from any member of the Group (the “Security Provider”) in respect of any of
the Senior Liabilities (in addition to the shared security) provided that to the extent legally possible
and subject to certain “agreed security principles” set out in the SSN Indenture (the “Agreed
Security Principles”), at the same time:

() the Security Provider becomes party to the Intercreditor Agreement as a Debtor (if not already a
party in that capacity);

(i) all amounts actually received or recovered by any Senior Creditor with respect to any such
security interest shallimmediately be paid to the Security Agent and applied in accordance with
the provisions set out under the caption “—Application of Proceeds’’; and

(iii) such security interest may only be enforced in accordance with the provisions set out under the
caption “—Enforcement of Security—Security Held by Other Creditors”.

(b) any guarantee, indemnity or other assurance against loss from any member of the Group (the
“Guarantee Provider”) in respect of any of the Senior Liabilities in addition to those in:

() any Permitted Super Senior Financing Document, any Senior Secured Notes Indenture or any
Permitted Senior Financing Document;

(i) the Intercreditor Agreement; or

(i) any guarantee, indemnity or other assurance against loss in respect of any of the liabilities, the
benefit of which (however conferred) is, to the extent legally possible and subject to certain
agreed security principles,

provided that, to the extent legally possible, and subject to the Agreed Security Principles,

(x) the Guarantee Provider becomes party to the Intercreditor Agreement as a debtor (if not
already a party in that capacity); and

(y) such guarantee, indemnity or assurance against loss is expressed to be subject to the terms of
the Intercreditor Agreement.

(c) any security interest, guarantee, indemnity or other assurance against loss from any member of the
Group in connection with:

() any escrow or similar or equivalent arrangements entered into in respect of amounts which are
being held (or will be held) by a person which is not a member of the Group prior to release of
those amounts to a member of the Group; or

(i) any actual or proposed defeasance, redemption, prepayment, repayment, purchase or other
discharge of any Permitted Super Senior Financing Liabilities, Senior Secured Notes Liabilities
and/or Permitted Senior Financing Liabilities (in each case not prohibited by the terms of the
Intercreditor Agreement).

Option to Purchase: Senior Secured Creditors

Senior Secured Noteholders holding at least a simple majority of the Senior Secured Notes Liabilities or
Permitted Senior Financing Creditors holding at least a simple majority of the Permitted Senior Financing
Liabilities (the “Senior Secured Acquiring Creditors”) may, after the occurrence of an acceleration
event which is continuing, by giving not less than ten (10) days’ notice to the Security Agent, require the
transfer to them (or to a nominee or nominees), in accordance with the applicable transfer provisions of
the Intercreditor Agreement, of all, but not part, of the rights, benefits and obligations in respect of the
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Permitted Super Senior Financing Liabilities (a “Permitted Super Senior Financing Liabilities
Transfer”) if:

() that transfer is lawful and, subject to paragraph (ii) below, otherwise permitted by the terms of the
Permitted Super Senior Financing Agreements;

(i) any conditions relating to such a transfer contained in the Permitted Super Senior Financing
Agreements are complied with, other than:

(@) any requirement to obtain the consent of, or consult with, a member of the Group in relation to
such transfer, which consent or consultation shall not be required; and

(b) to the extent to which all the Senior Secured Acquiring Creditors provide cash cover for any
letter of credit, the consent of the relevant letter of credit issuing bank relating to such transfer;

(iii) any Super Senior Creditor Representative, on behalf of the Permitted Super Senior Financing
Creditors, is paid an amount equal to the aggregate of:

(@) any amounts provided as cash cover by the Senior Secured Acquiring Creditors for any letter of
credit (as envisaged in paragraph (ii)(b) above);

(b) all of the Permitted Super Senior Financing Liabilities at that time (whether or not due),
including all amounts that would have been payable under the Permitted Super Senior
Financing Agreements if the Permitted Super Senior Financing Debt was being prepaid by the
relevant Debtors on the date of that payment; and

(c) all costs and expenses (including legal fees) incurred by the Super Senior Creditor
Representative and/or the Permitted Super Senior Financing Creditors and/or the Security
Agent as a consequence of giving effect to that transfer.

(iv) as aresult of that transfer, the Permitted Super Senior Financing Creditors have no further actual or
contingent liability to a Debtor under the Permitted Super Senior Financing Documents.

(v) an indemnity is provided from each of the Senior Secured Acquiring Creditors (other than any
Senior Agent (as defined below)) or from another third party acceptable to all the Permitted Super
Senior Financing Creditors in a form reasonably satisfactory to each Permitted Super Senior
Financing Creditor in respect of all costs, expenses, losses and liabilities which may be sustained or
incurred by any Permitted Super Senior Financing Creditor in consequence of any sum received or
recovered by any Permitted Super Senior Financing Creditor from any person being required (or it
being alleged that it is required) to be paid back by or clawed back from any Permitted Super Senior
Financing Creditor for any reason;

(vi) the transfer is made without recourse to, or representation or warranty from, the Permitted Super
Senior Financing Creditors, except that each Permitted Super Senior Financing Creditor shall be
deemed to have represented and warranted on the date of that transfer that it has the corporate
power to effect that transfer and it has taken all necessary action to authorize the making by it of that
transfer; and

(vii) the Subordinated Creditors have not exercised their rights to purchase as described under the
provisions set out in the caption “—Option to Purchase: Subordinated Creditors” or, having
exercised such rights, have not failed to complete the acquisition of the relevant Senior Liabilities in
accordance with such provisions.

Subject to the Intercreditor Agreement, the Senior Secured Acquiring Creditors may only require a
Permitted Super Senior Financing Liabilities Transfer if, at the same time, they require a transfer of
“priority”’ Hedging Liabilities in accordance with the Intercreditor Agreement and if, for any reason, such
transfer cannot be made in accordance with the Intercreditor Agreement, no Permitted Super Senior
Financing Liabilities Transfer may be required to be made.

At the request of a Senior Agent (on behalf of the Senior Secured Acquiring Creditors), the Permitted
Super Senior Financing Creditors shall notify that Senior Agent of the foregoing payable sums in
connection with such transfer.
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Instructing Group

The term “Instructing Group” means, at any time:

(i)

(ii)

subject to paragraph (ii) below, the Majority Super Senior Creditors and the Majority Senior Secured
Creditors (in each case acting through its respective Agent (other than in respect of any Hedge
Counterparty)); and

in relation to instructions with respect to any enforcement:

(@) prior to the Permitted Super Senior Financing Discharge Date, the Majority Super Senior

(B)

Creditors and the Majority Senior Secured Creditors (in each case acting through its respective
Agent), provided that:

(A) the Security Agent will act in accordance with instructions given by the Majority Senior

Secured Creditors (in each case provided the same are Qualifying Instructions), provided
further that if:

A. the Permitted Super Senior Financing Liabilities have not been fully discharged within
six months of the later of (x) the date of the first instructions of enforcement given to the
Security Agent, and (y) the first day enforcement action can be taken under applicable
law; or

B. the Majority Senior Secured Creditors have either not made a determination as to the
method of enforcement (and notified the Security Agent of such determination in
writing) or appointed a financial advisor to assist them in making such determination
within three months of the date of the first instructions of enforcement given to the
Security Agent; or

an Insolvency Event is continuing with respect to a Debtor in respect of Super Senior
Liabilities; or

the Majority Senior Secured Creditors have either not made a determination as to the
method of enforcement (and notified the Security Agent of that determination in writing) or
appointed a financial advisor to assist them in making the determination and the Majority
Super Senior Creditors determine in good faith that a delay in issuing enforcement
instructions could be reasonably expected to have a material adverse effect on the ability
to effect a distressed sale or on the expected realization proceeds and issue enforcement
instructions to the Security Agent

then, in relation to such enforcement, the Security Agent shall thereafter follow any instructions
that are given (whether at the same time or subsequently) up until the Permitted Super Senior
Financing Discharge Date by the Majority Super Senior Creditors (in each case provided the
same are Qualifying Instructions) to the exclusion of those given by the Majority Senior Secured
Creditors (to the extent conflicting with the instructions given by the Majority Senior Secured
Creditors), and Instructing Group in relation to such enforcement shall mean the Majority Super
Senior Creditors; and

on or after the Permitted Super Senior Financing Discharge Date but before the Senior
Discharge Date, the Majority Senior Secured Creditors; and

on or after the Senior Discharge Date but before the Subordinated Discharge Date, and subject
always to the provisions under the caption “—Restrictions Relating to Subordinated Creditors and
Subordinated Liabilities—Restrictions on Enforcement by Subordinated Creditors”, the relevant
Subordinated Agent (as defined below) (acting on the instructions of the Majority Subordinated
Creditors).

Restrictions Relating to Subordinated Creditors and Subordinated Liabilities

Restriction on Payment and Dealings

The Intercreditor Agreement provides that, until the Senior Discharge Date, each Subordinated Debt
Issuer shall not (and the Parent shall ensure that no member of the Group will):

(i)

pay, repay, prepay, redeem, acquire or defease any principal, interest or other amount on or in
respect of, or make any distribution in respect of, any Subordinated Liabilities in cash or in kind or
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apply any such money or property in or towards discharge of any Subordinated Liabilities except as
permitted by the provisions set out below under the captions “— Permitted Subordinated
Payments,” “—~Permitted Parent Enforcement,” and the fourth paragraph under the caption
“—Effect of Insolvency Event; Filing of Claims” or by a refinancing of the Senior Notes or the
Permitted Parent Financing Debt as permitted by the Intercreditor Agreement;

(i) exercise any set-off against any Subordinated Liabilities, except as permitted by the provisions set
out in the caption “—Permitted Parent Payments” below, the provisions set out in the caption
“—Restrictions on Enforcement by Subordinated Creditors’ below or the fourth paragraph under
the caption “—&Effect of Insolvency Event; Filing of Claims” below or by a refinancing of the Senior
Notes or the Permitted Parent Financing Debt as permitted by the Intercreditor Agreement; or

(iii) create or permit to subsist any security interest over any assets of any member of the Group or give
any guarantee (and the Senior Notes Trustee or Subordinated Creditor Representative, as the case
may be, may not, and no Subordinated Creditor may, accept the benefit of any such security or
guarantee from any member of the Group) for, or in respect of, any Subordinated Liabilities other
than:

(@) the Senior Guarantees and the Junior Guarantees;

(b) (tothe extent not prohibited by the terms of the Debt Financing Agreements) at the option of the
Parent, all or any of the Transaction Security (provided that, for the avoidance of doubt, each of
the parties agrees that the Transaction Security shall rank and secure any Senior Notes and any
Permitted Parent Financing Debt as set out under the caption “—Ranking and Priority—Priority
of Security);”

(c) (tothe extent not prohibited by the terms of the Debt Financing Agreements) any security over
any assets of any Subordinated Debt Issuer (other than, without prejudice to
paragraph (b) above, shares over which the Parent has granted security and loan receivables
over which a Subordinated Debt Issuer has granted security); and

(d) (tothe extent not prohibited by the terms of the Debt Financing Agreements) any other security
or guarantee provided by a member of the Group (the “Credit Support Provider”) provided
that to the extent legally possible and subject to the Agreed Security Principles,

(A) the Credit Support Provider becomes party to the Intercreditor Agreement as a Debtor (if
not already a party in that capacity);

(B) all amounts actually received or recovered by any Subordinated Agent or Subordinated
Creditor with respect to any such security shall immediately be paid to the Security Agent
and applied in accordance with the provisions set out under the caption “—Application of
Proceeds;”

(C) any such security may only be enforced in accordance with the provisions set out under
the caption “—Enforcement of Security—Security Held by Other Creditors;” and

(D) any such guarantee is expressed to be subject to the Intercreditor Agreement; and

(e) (to the extent not prohibited by the terms of the Debt Financing Agreements) any security,
guarantee, indemnity or other assurance against loss from any member of the Group in
connection with:

(A) any escrow or similar or equivalent arrangements entered into in respect of amounts which
are being held (or will be held) by a person which is not a member of the Group prior to
release of those amounts to a member of the Group; or

(B) any actual or proposed defeasance, redemption, prepayment, repayment, purchase or
other discharge of any Senior Secured Notes Liabilities, Permitted Super Senior Financing
Liabilities and/or Permitted Senior Financing Liabilities (in each case provided that such
defeasance, redemption, prepayment, repayment, purchase or other discharge is not
prohibited by the terms of the Intercreditor Agreement).

Permitted Subordinated Payments

A Subordinated Debt Issuer may make Payments in respect of the Subordinated Liabilities at any time in
accordance with the terms of the Subordinated Finance Documents in its capacity as a borrower or
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issuer thereunder. A Parent Guarantor may make Payments in respect of Subordinated Liabilities at any
time in accordance with the terms of the relevant Subordinated Finance Documents in its capacity as a
guarantor thereunder.

In addition to and without limiting the foregoing, prior to the Senior Discharge Date, any member of the
Group may make payments in respect of the Subordinated Liabilities at any time:

(i) if:
(@) the payment is of:

(A) any of the principal amount or capitalised interest on the Subordinated Liabilities which is
either (1) not prohibited from being paid by the Senior Financing Agreements; or (2) paid
on or after the final maturity date of the relevant Subordinated Liabilities; or

(B) any other amount which is not an amount of principal or previously capitalized interest;
(b) no Subordinated Payment Stop Notice (as defined below) is outstanding; and

(c) no payment default under the Senior Financing Agreements (a “Senior Payment Default”) has
occurred and is continuing; or

(i) if the Majority Permitted Super Senior Financing Creditors, the Majority Permitted Senior Financing
Creditors and the Majority Senior Secured Notes Creditors (in each case acting through their
respective Agent) give prior consent to the payment being made;

(i) if the payment is of a Senior Notes Trustee Amount;

(iv) of any costs and expenses of any holder of security in relation to protection, preservation or
enforcement of such security;

(v) of costs, commissions, taxes, fees and expenses incurred in respect of or in relation to (or
reasonably incidental to) any of the Subordinated Finance Documents (including in relation to any
reporting or listing requirements under such documents);

(vi) of costs, commissions, taxes, fees and expenses incurred in respect of or in relation to (or
reasonably incidental to) any refinancing of the Subordinated Liabilities not prohibited by the Senior
Debt Documents;

(vii) if the payment is funded directly or indirectly with Permitted Parent Financing Debt;

(viii) of any consent fee payment (and any indemnities and fees under any consent solicitation agent
documentation) and any costs and expenses in connection with any amendment or waiver of any
Subordinated Finance Documents which, in the good faith determination of the Parent, is required
to be paid in order to obtain the relevant amendment, waiver or consent; or

(ix) of any other amount not exceeding €1,500,000 (or its equivalent) in aggregate in any fiscal year of
the Parent.

On or after the Senior Discharge Date, the Debtors may make payments in respect of the Subordinated
Liabilities at any time.

Payment Blockage Provisions

Until the Senior Discharge Date, except with the consent of the Majority Permitted Super Senior
Financing Creditors, the Majority Permitted Senior Financing Creditors and the Majority Senior Secured
Notes Creditors (in each case acting through their respective Agent), no Subordinated Debt Issuer shall
make (and the Parent shall procure that no other member of the Group will make), and no Subordinated
Finance Party may receive from any other members of the Group any Permitted Subordinated Payment
(other than Senior Notes Trustee Amounts and except as provided in paragraph (vii) under the caption
“—Permitted Subordinated Payments” above) if:

() a Senior Payment Default is continuing; or

(i) an event of default under any Senior Secured Notes Indenture, any Permitted Super Senior
Financing Documents or the Permitted Senior Financing Documents (a “Senior Event of Default”’)
(other than a Senior Payment Default) is continuing, from the date which is one business day after
the date on which any Senior Secured Notes Trustee, any Super Senior Creditor Representative and
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any Senior Creditor Representative (together, the “Senior Agents” and each a “Senior Agent”)
delivers a payment stop notice (a “Subordinated Payment Stop Notice”) specifying the event or
circumstance in relation to that Senior Event of Default to the Parent, the Security Agent and the
Subordinated Agents until the earliest of:

(@) the date falling 179 days after delivery of that Subordinated Payment Stop Notice;

(b) in relation to payments of the Subordinated Liabilities, if a subordinated standstill period is in
effect at any time after delivery of that Subordinated Payment Stop Notice, the date on which
that standstill period expires;

(c) the date on which the relevant Senior Event of Default has been remedied or waived in
accordance with the applicable Senior Financing Agreement (as applicable);

(d) the date on which the Senior Agent which delivered the relevant Subordinated Payment Stop
Notice delivers a notice to the Parent, the Security Agent and the Subordinated Agents
cancelling the Subordinated Payment Stop Notice;

(e) the Senior Discharge Date; and

() the date on which the Security Agent or a Subordinated Agent takes Enforcement Action
permitted under the Intercreditor Agreement against a Debtor,

provided, further, that nothing in the preceding paragraph shall prevent the Subordinated Debt Issuer or
a Senior Guarantor making Payments (or the Subordinated Creditors receiving any such Payments) in
respect of the Subordinated Liabilities as contemplated in the first paragraph under the caption
“—Restrictions Relating to Subordinated Creditors and Subordinated Liabilities—Permitted
Subordinated Payments” above, but only to the extent that Payment is not funded from the proceeds of a
payment received from a member of the Group which is otherwise prohibited under the preceding
paragraph.

Unless each of the Subordinated Agents waives this requirement, (i) a new Subordinated Payment Stop
Notice may not be delivered unless and until 360 days have elapsed since the delivery of the
immediately prior Subordinated Payment Stop Notice; and (ii) no Subordinated Payment Stop Notice
may be delivered by a Senior Agent in reliance on a Senior Event of Default more than 60 days after the
date that Senior Agent received notice of that Senior Event of Default.

The Senior Agents may only serve one Subordinated Payment Stop Notice with respect to the same
event or set of circumstances. Subject to the immediately preceding paragraph, this shall not affect the
right of the Senior Agents to issue a Subordinated Payment Stop Notice in respect of any other event or
set of circumstances. No Subordinated Payment Stop Notice may be served in respect of a Senior Event
of Default which had been notified to the Agents at the time at which an earlier Subordinated Payment
Stop Notice was issued.

Any failure to make a payment due under the Subordinated Finance Documents as a result of the issue
of a Subordinated Payment Stop Notice or the occurrence of a Senior Payment Default shall not prevent
() the occurrence of an event of default (as defined in any Subordinated Finance Document, as
applicable) as a consequence of that failure to make a payment in relation to the relevant Subordinated
Finance Document; or (ii) the issue of a Subordinated Enforcement Notice (as defined below) on behalf
of the Subordinated Creditors.

Payment Obligations and Capitalization of Interest Continue

Neither the relevant Subordinated Debt Issuer nor any other Debtor shall be released from the liability to
make any payment (including of default interest, which shall continue to accrue) under any
Subordinated Finance Document by the operation of the provisions set out under each section above
under the caption “—Restrictions Relating to Subordinated Creditors and Subordinated Liabilities” even
if its obligation to make such payment is restricted at any time by the terms of any of those provisions.

The accrual and capitalization of interest (if any) in accordance with the Subordinated Finance
Documents shall continue notwithstanding the issue of a Subordinated Payment Stop Notice.
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Cure of Payment Stop
If:

() atanytime following the issue of a Subordinated Payment Stop Notice or the occurrence of a Senior
Payment Default, that Subordinated Payment Stop Notice ceases to be outstanding and/or (as the
case may be) the Senior Payment Default ceases to be continuing; and

(i) the relevant Subordinated Debt Issuer or the relevant Debtor then promptly pays to the
Subordinated Creditors an amount equal to any payments which had accrued under the
Subordinated Finance Documents and which would have been Permitted Subordinated Payments
but for that Subordinated Payment Stop Notice or Senior Payment Default,

then any event of default (including any cross default or similar provision under any other Debt
Document) which may have occurred as a result of that suspension of payments shall be waived, and
any Subordinated Enforcement Notice which may have been issued as a result of that event of default
shall be waived, in each case without any further action being required on the part of the Subordinated
Creditors or any other Creditor.

Restrictions on Amendments and Waivers

The Intercreditor Agreement provides that the Subordinated Creditors, the Subordinated Debt Issuers
and the other Debtors may amend or waive the terms of the Senior Notes Finance Documents and/or the
Permitted Parent Financing Documents in accordance with their terms at any time (and subject only to
any consent required under them).

Restrictions on Enforcement by Subordinated Creditors
Until the Senior Discharge Date, except with the prior consent of or as required by an Instructing Group:

() no Subordinated Creditor shall direct the Security Agent to enforce, or otherwise require the
enforcement of any Transaction Security; and/or

(i) no Subordinated Creditor shall take or require the taking of any Enforcement Action in relation to the
Junior Guarantee Liabilities,

except as permitted under the provisions set out below under the caption “—Permitted Subordinated
Enforcement”, provided, however, that no such action required by the Security Agent need be taken
except to the extent the Security Agent otherwise is entitled under the Intercreditor Agreement to direct
such action.

Option to Purchase: Subordinated Creditors

Subject to the following two paragraphs, any of the Subordinated Agents (on behalf of the Subordinated
Creditors) may, after an acceleration event under the Senior Secured Notes or in relation to any
Permitted Super Senior Financing Debt or Permitted Senior Financing Debt which is continuing, by
giving not less than 10 days’ notice to the Security Agent, require the transfer to the Subordinated
Creditors (or to a nominee or nominees) of all, but not part, of the rights, benefits and obligations in
respect of the Senior Liabilities if:

() thattransfer is lawful and, subject to paragraph (ii) below, otherwise permitted or not prohibited by
the terms of the Senior Secured Notes Indenture(s), each Permitted Super Senior Financing
Agreement and each Permitted Senior Financing Agreement (as applicable);

(i) any conditions relating to such a transfer contained in any Senior Secured Notes Indenture(s) (in the
case of the Senior Secured Notes Liabilities), each Permitted Super Senior Financing Agreement (in
the case of the Permitted Super Senior Financing Liabilities) and each Permitted Senior Financing
Agreement (in the case of the Permitted Senior Financing Liabilities) are complied with, in each
case, other than as specified in the Intercreditor Agreement;

(iii) each of the applicable Senior Secured Notes Trustee (on behalf of the relevant Senior Secured
Notes Creditors), the applicable Senior Creditor Representative (on behalf of the relevant Permitted
Senior Financing Creditors) and the applicable Super Senior Creditor Representative (on behalf of
the relevant Permitted Super Senior Financing Creditors) is paid the amounts required under the
Intercreditor Agreement;
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(iv) as a result of that transfer, the Senior Secured Notes Creditors, the Permitted Super Senior
Financing Creditors and the Permitted Senior Financing Creditors have no further actual or
contingent liability to the Parent or any other Debtor under the relevant Secured Debt Documents;

(v) anindemnity is provided from each Subordinated Creditor (other than any Subordinated Agent) (or
from another third party acceptable to all the Senior Secured Notes Creditors, Permitted Super
Senior Financing Creditors and Permitted Senior Financing Creditors) in respect of all costs,
expenses, losses and liabilities which may be sustained or incurred by each Senior Secured Notes
Creditor, Permitted Super Senior Financing Creditor or Permitted Senior Financing Creditor in
consequence of any sum received or recovered by any such party from any person being required
(or it being alleged that it is required) to be paid back by or clawed back from any Senior Secured
Notes Creditor, Permitted Super Senior Financing Creditor or Permitted Senior Financing Creditor
for any reason; and

(vi) the transfer is made without recourse to, or representation or warranty from, the Senior Secured
Notes Creditors, the Permitted Super Senior Financing Creditors or the Permitted Senior Financing
Creditors, except that each of the foregoing creditors shall be deemed to have represented and
warranted on the date of that transfer that it has the corporate power to effect that transfer and it has
taken all necessary action to authorize the making by it of that transfer.

Subject to the provisions of the Intercreditor Agreement, a Subordinated Agent (on behalf of all the
Subordinated Creditors) may only require a Senior Liabilities Transfer if, at the same time, they require a
transfer of Hedging Liabilities and if, for any reason, such transfer cannot be made in accordance with
the Intercreditor Agreement, no transfer of Senior Liabilities may be required to be made.

At the request of the relevant Subordinated Agent (on behalf of all the relevant Subordinated Creditors),
the Senior Secured Notes Trustee, any relevant Senior Creditor Representative and any relevant Super
Senior Creditor Representative shall notify the Subordinated Agents of the foregoing payable sums in
connection with such transfer.

Enforcement Action
The term “Enforcement Action” comprises:
(i) in relation to any liabilities:

(@) the acceleration of any liabilities or the making of any declaration that any liabilities are
prematurely due and payable (other than as a result of it becoming unlawful for a Senior
Creditor or a Subordinated Creditor to perform its obligations under, or of any voluntary or
mandatory prepayment arising under, any of the Debt Documents);

T

the making of any declaration that any liabilities are payable on demand;

©

the making of a demand in relation to a liability that is payable on demand;

e

the making of any demand against any member of the Group in relation to any guarantee
liabilities of that member of the Group;

(e) the exercise of any right to require any member of the Group to acquire any liability (including
exercising any put or call option against any member of the Group for the redemption or
purchase of any liability other than in connection with an asset sale offer or a change of control
offer (howsoever described) as set out in the Senior Secured Notes Finance Documents or
Senior Notes Finance Documents (or any other similar or equivalent provision of any of the
relevant Secured Debt Documents)) and excluding any such right which arises as a result of
any voluntary tender offer or exchange offer for Senior Secured Notes at a time when no default
is continuing (including exercising any put or call option against any member of the Group for
the redemption or purchase of any liability);

() the exercise of any right of set-off, account combination or payment netting against any
member of the Group in respect of any liabilities other than the exercise of any such right:

(A) as close-out netting by a Hedge Counterparty or by a hedging ancillary lender;
(B) as payment netting by a Hedge Counterparty or by a hedging ancillary lender;
(C) as inter-hedging agreement netting by a Hedge Counterparty;
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(if)

(ii)

(iv)

v)

(D) as inter-hedging ancillary document netting by a hedging ancillary lender; and/or

(E) which is otherwise permitted by the terms of any of the Secured Debt Documents, in each
case to the extent that the exercise of that right gives effect to a permitted payment; and

(9) the suing for, commencing or joining of any legal or arbitration proceedings against any
member of the Group to recover any liabilities;

the premature termination or close-out of any hedging transaction under any hedging agreement,
save to the extent permitted by the Intercreditor Agreement;

the taking of any steps to enforce or require the enforcement of any Transaction Security (including
the crystallization of any floating charge forming part of the Transaction Security),

the entering into any composition, compromise, assignment or similar arrangement with any
member of the Group which owes any liabilities, or has given any security, guarantee or indemnity
or other assurance against loss in respect of the liabilities (other than any action permitted under the
Intercreditor Agreement or pursuant to any debt buy-back, tender offer, exchange offer or similar or
equivalent arrangement not otherwise prohibited by the Debt Documents); or

the petitioning, applying or voting for, or the taking of any steps (including the appointment of any
liquidator, receiver, examiner, administrator or similar officer) in relation to the winding up,
dissolution, examinership, administration or reorganization of any member of the Group which
owes any liabilities, or has given any security, guarantee, indemnity or other assurance against loss
in respect of any of the liabilities, or any of such member of the Group’s assets or any suspension of
payments or moratorium of any indebtedness of any such member of the Group, or any analogous
procedure or step in any jurisdiction,

except that the following shall not constitute Enforcement Action:

(i)

(if)

(ii)

(iv)

(vi)

(vii)

the taking of any action falling above which is necessary (but only to the extent necessary) to
preserve the validity, existence or priority of claims in respect of liabilities, including the registration
of such claims before any court or governmental authority and the bringing, supporting or joining of
proceedings to prevent any loss of the right to bring, support or join proceedings by reason of
applicable limitation periods; or

a Senior Creditor or Subordinated Creditor bringing legal proceedings against any person solely for
the purpose of: (a) obtaining injunctive relief (or any analogous remedy outside England and Wales)
to restrain any actual or putative breach of any Debt Document to which it is party, (b) obtaining
specific performance (other than specific performance of an obligation to make a payment) with no
claim for damages or (c) requesting judicial interpretation of any provision of any Debt Document to
which it is party with no claim for damages; or

bringing legal proceedings against any person in connection with any securities violation, securities
or listing regulations or common law fraud; or

to the extent entitled by law, the taking of any action against any creditor (or any agent, trustee or
receiver acting on behalf of that creditor) to challenge the basis on which any sale or disposal is to
take place pursuant to the powers granted to those persons under any relevant documentation; or

any person consenting to, or the taking of any other action pursuant to or in connection with, any
merger, consolidation, reorganization or any other similar or equivalent step or transaction initiated
or undertaken by a member of the Group (or any analogous procedure or step in any jurisdiction)
that is not prohibited by the terms of the Secured Debt Documents to which it is a party; or

allegations of material misstatements or omissions made in connection with the offering materials
relating to any Permitted Senior Financing Debt incurred by way of an issue of high yield notes, debt
securities or other similar instrument (“Permitted Senior Financing Debt Notes”) or in reports
furnished to the registered holders from time to time of the applicable Permitted Senior Financing
Debt Notes (as determined in accordance with the relevant Permitted Senior Financing Document)
or any exchange on which the Permitted Senior Financing Debt Notes are listed by a member of the
Group pursuant to the information and reporting requirements under the relevant Permitted Senior
Financing Documents; or

allegations of material misstatements or omissions made in connection with the offering materials
relating to any Permitted Parent Financing Debt incurred by way of an issue of high yield notes, debt
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securities or other similar instrument (“Permitted Parent Financing Debt Notes”) or in reports
furnished to the registered holders from time to time of the applicable Permitted Parent Financing
Debt Notes (as determined in accordance with the relevant Permitted Parent Financing Document)
or any exchange on which the Permitted Parent Financing Debt Notes are listed by a member of the
Group pursuant to the information and reporting requirements under the relevant Permitted Parent
Financing Documents; or

(vii) allegations of material misstatements or omissions made in connection with the offering materials
relating to any Senior Secured Notes or in reports furnished to the registered holders from time to
time of the applicable Senior Secured Notes (as determined in accordance with the relevant Senior
Secured Notes Indenture) or any exchange on which the Senior Secured Notes are listed by a
member of the Group pursuant to the information and reporting requirements under the relevant
Senior Secured Notes Indenture; or

(viii) allegations of material misstatements or omissions made in connection with the offering materials
relating to any Senior Notes or in reports furnished to the registered holders from time to time of the
applicable Senior Notes (as determined in accordance with the relevant Senior Notes Indenture) or
any exchange on which the Senior Notes are listed by a member of the Group pursuant to the
information and reporting requirements under the relevant Senior Notes Indenture.

Permitted Subordinated Enforcement

The restrictions set out in the caption “—Restrictions on Enforcement by Subordinated Creditors’”” above
will not apply if:

() an event of default (as defined in any Senior Notes Indenture and any Permitted Parent Financing
Agreement, as applicable, each a “Subordinated Event of Default”) (the “Relevant Subordinated
Default”) is continuing;

(i) each Senior Agent has received a notice of the Relevant Subordinated Default specifying the event
or circumstance in relation to the Relevant Subordinated Default from the Senior Notes Trustee or
the Subordinated Creditor Representative, as the case may be;

(iii) a Subordinated Standstill Period (as defined below) has elapsed; and

(iv) the Relevant Subordinated Default is continuing at the end of the relevant Subordinated Standstill
Period.

Promptly upon becoming aware of a Subordinated Event of Default, the Senior Notes Trustee or the
Subordinated Creditor Representative, as the case may be, may by notice (a “Subordinated
Enforcement Notice”) in writing notify the Senior Agents of the existence of such Subordinated Event of
Default.

Subordinated Standstill Period

In relation to a Relevant Subordinated Default, a Subordinated Standstill Period shall mean the period
beginning on the date (the “Subordinated Standstill Start Date’) the relevant Senior Agent serves a
Subordinated Enforcement Notice on each of the Senior Agents in respect of such Relevant
Subordinated Default and ending on the earlier to occur of:

() the date falling 179 days after the Subordinated Standstill Start Date (the “Subordinated Standstill
Period”);

(i) the date the Senior Secured Parties take any Enforcement Action in relation to a Junior Guarantor of
the Senior Notes and any Permitted Parent Financing Debt; provided, however, that if a
Subordinated Standstill Period ends pursuant to this paragraph, the Subordinated Finance Parties
may only take the same Enforcement Action in relation to the Junior Guarantor as the Enforcement
Action taken by the Senior Secured Parties against such Junior Guarantor and not against any other
member of the Group;

(iii) the date of an Insolvency Event in relation to the relevant Subordinated Debt Issuer or a particular
Senior Guarantor or Junior Guarantor against whom Enforcement Action is to be taken (other than
such Insolvency Event arising solely as a result of any action taken by the relevant Subordinated
Agent on behalf of the relevant Subordinated Creditors, in which case Enforcement Action is to be
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taken only against such particular Subordinated Debt Issuer, Senior Guarantor or Junior
Guarantor);

(iv) the expiry of any other Subordinated Standstill Period outstanding at the date such first mentioned
Subordinated Standstill Period commenced (unless that expiry occurs as a result of a cure, waiver
or other permitted remedy);

(v) the date on which the consent of each Super Senior Creditor Representative (acting on the
instructions of the Majority Permitted Super Senior Financing Creditors), Senior Secured Notes
Trustee (acting on behalf of the Senior Secured Noteholders) and each Senior Creditor
Representative (acting on the instructions the Majority Permitted Senior Financing Creditors) has
been obtained; and

(vi) afailure to pay the principal amount outstanding under the Senior Notes or on any Permitted Parent
Financing Debt, as the case may be, at the final stated maturity of the amounts outstanding under
the Senior Notes or on the Permitted Parent Financing Debt, as the case may be.

Subsequent Subordinated Event of Default

The Subordinated Finance Parties may take Enforcement Action under the provisions set out in caption
“—Permitted Subordinated Enforcement” above in relation to a Relevant Subordinated Default even if, at
the end of any relevant Subordinated Standstill Period or at any later time, a further Subordinated
Standstill Period has begun as a result of any other Subordinated Event of Default.

Enforcement on Behalf of Subordinated Creditors

If the Security Agent has notified each of the Senior Notes Trustee and any Subordinated Creditor
Representative (collectively, the “Subordinated Agents” and each, a “Subordinated Agent”) that it is
enforcing security created pursuant to any security document over shares of a Senior Guarantor or
Junior Guarantor, no Subordinated Creditor may take any action referred to under the provisions set out
under the caption “— Permitted Subordinated Enforcement’ above against that Senior Guarantor or
Junior Guarantor while the Security Agent is taking steps to enforce that security in accordance with the
instructions of an Instructing Group where such action might be reasonably likely to adversely affect
such enforcement or the amount of proceeds to be derived therefrom.

Effect of Insolvency Event; Filing of Claims

The Intercreditor Agreement provides that, among other things, after the occurrence of an Insolvency
Event in relation to any Debtor, or, following an acceleration event which is continuing, any member of
the Group, any party entitled to receive a distribution out of the assets of that member of the Group (in
the case of a Senior Creditor, only to the extent that such amount constitutes enforcement proceeds) in
respect of liabilities owed to that party shall, subject to receiving payment instructions and any other
relevant information from the Security Agent and to the extent it is able to do so, direct the person
responsible for the distribution of the assets of that member of the Group to pay that distribution to the
Security Agent until the liabilities owing to the Secured Parties have been paid in full. In this respect, the
Security Agent shall apply distributions paid to it in accordance with the provisions set out under the
caption “—Application of Proceeds’” below.

Subject to certain exceptions, to the extent that any member of the Group’s liabilities are discharged by
way of set off (mandatory or otherwise) after the occurrence of an Insolvency Event in relation to that
member of the Group, any creditor which benefited from that set off shall (in the case of a Senior
Creditor, only to the extent that such amount constitutes enforcement proceeds) pay an amount equal to
the amount of the liabilities owed to it which are discharged by that set off to the Security Agent for
application in accordance with the provisions set out under the caption “—Application of Proceeds”
below.

Subject to the provisions set out under the caption “— Application of Proceeds” below, if the Security
Agent or any other Secured Party receives a distribution in a form other than in cash in respect of any of
the liabilities, the liabilities will not be reduced by that distribution until and except to the extent that the
realization proceeds are actually applied towards the liabilities.
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After the occurrence of an Insolvency Event in relation to any Debtor (or, following an acceleration event
which is continuing, any member of the Group), each creditor irrevocably authorizes the Security Agent,
on its behalf, to:

(i)

(iv)

take any Enforcement Action (in accordance with the terms of the Intercreditor Agreement) against
that member of the Group;

demand, sue, prove and give receipt for any or all of that member of the Group’s liabilities;

collect and receive all distributions of, or on account of, any or all of that member of the Group’s
liabilities; and

file claims, take proceedings and do all other things the Security Agent considers reasonably
necessary to recover that member of the Group’s liabilities.

Each creditor will:

(i)

(if)

do all things that the Security Agent reasonably requests in order to give effect to the matters
referred to in this “—Effect of Insolvency Event; Filing of Claims” section; and

if the Security Agent is not entitled to take any of the actions contemplated by this “—Effect of
Insolvency Event; Filing of Claims” section or if the Security Agent requests that a creditor take that
action, undertake that action itself in accordance with the instructions of the Security Agent or grant
a power of attorney to the Security Agent (on such terms as the Security Agent may reasonably
require, although neither the Senior Secured Notes Trustee nor the Senior Notes Trustee shall be
under an obligation to grant such powers of attorney) to enable the Security Agent to take such
action.

Turnover

Subject to certain exceptions, the Intercreditor Agreement provides that, if any creditor receives or
recovers from any member of the Group:

(i)

(if)

(ii)

(iv)

(v)

any payment or distribution of, or on account of or in relation to, any of the liabilities which is
prohibited under the Intercreditor Agreement or, following the occurrence of an acceleration event
where a Super Senior Creditor Representative, the Senior Secured Notes Trustee or a Senior
Creditor Representative declare in writing to the Security Agent that a “senior distress event” has
occurred and such “senior distress event” is continuing, any Hedging Liabilities, Senior Secured
Notes Liabilities, Senior Notes Liabilities, Permitted Super Senior Financing Liabilities, Permitted
Senior Financing Liabilities or Permitted Parent Financing Liabilities;

other than as referred to in the second paragraph under the caption “—£Effect of Insolvency Event;
Filing of Claims” above, any amount by way of set off in respect of any of the liabilities owed to it
which does not give effect to a payment permitted under the Intercreditor Agreement;

any amount:

(@) onaccount of, orin relation to, any of the liabilities after the occurrence of a Distress Event or as
a result of any litigation or proceedings against a member of the Group (other than after the
occurrence of an Insolvency Event in respect of that member of the Group); or

(b) by way of set-off in respect of any of the liabilities owed to it after the occurrence of a Distress
Event,

other than, in each case, any amount received or recovered in accordance with the provisions set
out below the caption “—Application of Proceeds” and, in the case of intra-Group liabilities, any
amount received in accordance with the Intercreditor Agreement;

the proceeds of any enforcement of any Transaction Security except in accordance with the
provisions set out below under the caption “—Application of Proceeds”; or

subject to certain exceptions, any distribution in cash or in kind or payment of, or on account of or in
relation to, any of the liabilities owed by any member of Group which is not in accordance with the
provisions set out in the caption “—Application of Proceeds” and which is made as a result of, or
after, the occurrence of an Insolvency Event in respect of that member of Group,
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that creditor will, subject to certain exceptions:

(A) in relation to receipts and recoveries not received or recovered by way of set-off: (x) hold an amount
of that receipt or recovery equal to the relevant liabilities (or if less, the amount received or
recovered) on trust for the Security Agent and promptly pay that amount to the Security Agent for
application in accordance with the terms of the Intercreditor Agreement, and (y) promptly pay an
amount equal to the amount (if any) by which the receipt or recovery exceeds the relevant liabilities
to the Security Agent for application in accordance with the terms of the Intercreditor Agreement;
and

(B) in relation to receipts and recoveries received or recovered by way of set-off, promptly pay an
amount equal to that receipt or recovery to the Security Agent for application in accordance with the
terms of the Intercreditor Agreement.

Enforcement of Security
Enforcement Instructions

The Security Agent may refrain from enforcing the Transaction Security unless instructed otherwise by
(i) an Instructing Group; or (ii) if required as set out under the third paragraph of this section, the Majority
Subordinated Creditors, and in each case unless indemnified and/or secured and/or prefunded to its
satisfaction.

Subject to the Transaction Security having become enforceable in accordance with its terms and subject
to the following paragraph: (i) an Instructing Group; or (ii) to the extent permitted to enforce or to require
the enforcement of the Transaction Security prior to the Senior Discharge Date as described under the
caption “—~Restrictions Relating to Subordinated Creditors and Subordinated Liabilities” above, the
Majority Subordinated Creditors, may give or refrain from giving instructions to the Security Agent to
enforce, or refrain from enforcing, the Transaction Security as they see fit, provided that the instructions
as to enforcement given by the Instructing Group are Qualifying Instructions.

Prior to the Senior Discharge Date, (i) if an Instructing Group has instructed the Security Agent not to
enforce or to cease enforcing the Transaction Security or (i) in the absence of instructions from an
Instructing Group, and, in each case, an Instructing Group has not required any Debtor to make a
Distressed Disposal, the Security Agent shall give effect to any instructions to enforce the Transaction
Security which the Majority Subordinated Creditors are then entitled to give to the Security Agent as
described under the caption “—Restrictions Relating to Subordinated Creditors and Subordinated
Liabilities” above, provided that the instructions as to enforcement given by the Majority Subordinated
Creditors are Qualifying Instructions, provided further that, if an Instructing Group gives (at that time or
subsequently) Qualifying Instructions, the Security Agent shall act in accordance with such Qualifying
Instructions, and provided further that the Majority Subordinated Creditors shall only be entitled to give
instructions to the Security Agent to enforce or refrain or cease from enforcing Transaction Security to
the extent such Transaction Security is expressed to secure the Subordinated Liabilities.

Subject to certain provisions of the Intercreditor Agreement, no Secured Party shall have any
independent power to enforce, or to have recourse to, or have any independent power to exercise any
rights or powers arising under the security documents, or may enforce any Transaction Security, except
through the Security Agent in a manner contemplated by the Intercreditor Agreement.

Manner of Enforcement

1]

If the Transaction Security is being enforced as set forth above under the caption “—Enforcement
Instructions,” the Security Agent shall enforce the Transaction Security in such manner (including,
without limitation, the selection of any administrator, examiner or equivalent officer of any Debtor to be
appointed by the Security Agent) as:

() an Instructing Group; or

(i) prior to the Senior Discharge Date, if (i) the Security Agent has, pursuant to the third paragraph
under the caption “—Enforcement of Security” above, given effect to instructions given by the
Majority Subordinated Creditors to enforce the Transaction Security; and (ii) an Instructing Group
has not given instructions as to the manner of enforcement of the Transaction Security, the Majority
Subordinated Creditors,
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shall instruct (provided that any such instructions are consistent with certain “security enforcement
principles,” as set out below) or, in the absence of any such instructions, as the Security Agent sees fit, in
each case, taking into account the requirements of each relevant security document and the “security
enforcement principles,” as set out below.

Security Enforcement Principles

The following is a summary of the “security enforcement principles”, which are set out in the
Intercreditor Agreement:

(@)

It shall be the primary and overriding aim of any enforcement of the Transaction Security to achieve
the “Security Enforcement Objective”. The “Security Enforcement Objective”” means maximizing,
so far as is consistent with a prompt and expeditious realization of value from an enforcement of the
Transaction Security, recovery by the Primary Creditors.

The security enforcement principles may be amended, varied or waived with the prior written
consent of the Majority Super Senior Creditors and the Majority Senior Secured Creditors, provided
that no additional obligations may be imposed on a member of the Group without the consent of the
Parent.

The Transaction Security will be enforced and other action as to enforcement will be taken such that
either:

i. all proceeds of enforcement are received by the Security Agent in cash for distribution in
accordance with the provisions set out under the caption “—Application of Proceeds—Order of
Application” (the “Enforcement Proceeds Waterfall”); or

ii. in the event that the Majority Senior Secured Creditors are issuing instructions as to the
enforcement of the Transaction Security, sufficient proceeds from enforcement will be received
by the Security Agent in cash to ensure that when the proceeds are applied in accordance with
the Enforcement Proceeds Waterfall, the Super Senior Liabilities are repaid and discharged in
full (unless the Majority Super Senior Creditors agree otherwise).

The Enforcement Action must be prompt and expeditious, it being acknowledged that, subject to
the other provisions of the Intercreditor Agreement, the time frame for the realization of value from
the enforcement of the Transaction Security or a Distressed Disposal will be determined by the
Instructing Group, provided that it is consistent with the Security Enforcement Objective.

On:

i. aproposed enforcement of any of the Transaction Security over assets other than shares in a
member of the Group, where the aggregate book value of such assets exceeds €5,000,000 (or
its equivalent); or

i. aproposed enforcement of any of the Transaction Security over some or all of the shares in a
member of the Group over which transaction security exists,

the Security Agent shall, upon instruction from the Instructing Group (unless it is incompatible with
enforcement proceedings in a relevant jurisdiction) appoint an internationally recognized
investment bank or a “big four” accounting firm or other reputable, third party independent
professional firm which is regularly engaged in providing valuations of businesses or assets, in each
case as selected by the Security Agent acting reasonably and in good faith (an “Advisor’’), to opine
as expert that the proceeds received from any such enforcement are fair from a financial point of
view after taking into account all relevant circumstances (including the method of enforcement) (an
“Advisor’s Opinion”).

The Security Agent shall be under no obligation to appoint an Advisor or to seek the advice of an
Advisor, unless expressly required to do so by these security enforcement principles or any other
provision of the Intercreditor Agreement.

The Advisor’s Opinion (or any equivalent opinion obtained by the Security Agent in relation to any
other enforcement of the Transaction Security that such action is fair from a financial point of view
after taking into account all relevant circumstances) will be conclusive evidence that the Security
Enforcement Objective has been met.
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(h) Where the Instructing Group is the Majority Senior Secured Creditors, the Majority Senior Secured
Creditors may waive the requirement for an Advisor’s Opinion where sufficient proceeds from
enforcement will be received by the Security Agent in cash to ensure that when the proceeds are
applied in accordance with the Enforcement Proceeds Waterfall, the Super Senior Liabilities are
repaid and discharged in full.

(i) Inthe event that an enforcement of the Transaction Security is over assets and shares referred to in
paragraph (e)(i) or (e)(ii) above and such enforcement is conducted by way of “public auction”, the
Super Senior Creditors and the Senior Secured Creditors shall be entitled to participate in such
auction on the basis of equal information and access rights as other bidders and financiers in the
auction. Nothing in this paragraph (i) shall require enforcement of the Transaction Security to take
place by way of public auction.

() Inthe absence of written notice from a secured party or group of secured parties that are not part of
the relevant Instructing Group that such secured part(y/ies) object to any enforcement of the
Transaction Security on the grounds that such Enforcement Action does not aim to achieve the
Security Enforcement Objective (an “Objection”), the Security Agent is entitled to assume that
such enforcement of the Transaction Security is in accordance with the Security Enforcement
Obijective.

(k) Ifthe Security Agent receives an Objection (and without prejudice to the ability of the Security Agent
to rely on other advisers and/or exercise its own judgment in accordance with the Intercreditor
Agreement), an Advisor’s Opinion (or any equivalent opinion referred to in paragraph (g) above) to
the effect that the particular action could reasonably be said to be aimed at achieving the Security
Enforcement Objective will be conclusive evidence that the requirement of paragraph (a) above has
been met.

Exercise of Voting Rights

To the fullest extent permitted under applicable law, each creditor (other than any Senior Secured Notes
Trustee or Senior Notes Trustee) agrees with the Security Agent that it will cast its vote in any proposal
put to the vote by, or under the supervision of, any judicial or supervisory authority in respect of any
insolvency, pre-insolvency or rehabilitation or similar proceedings relating to any member of the Group
as instructed by the Security Agent. The Security Agent shall give instructions for the purposes of this
paragraph as directed by an Instructing Group. Notwithstanding the foregoing, nothing in this paragraph
entitles any party to exercise or require any other creditor under the Intercreditor Agreement to exercise
its power of voting or representation to waive, reduce, discharge, extend the due date for payment or
otherwise reschedule any of the liabilities owed to that creditor.

Waiver of Rights

To the extent permitted under applicable law and subject to certain provisions of the Intercreditor
Agreement, each of the Secured Parties and the Debtors waives all rights it may otherwise have to
require that the Transaction Security be enforced in any particular order or manner or at any particular
time, or that any sum received or recovered from any person, or by virtue of the enforcement of any of the
Transaction Security or of any other security interest, which is capable of being applied in or towards
discharge of any of the secured obligations, is so applied.

Security Held by Other Creditors

If any Transaction Security is held by a creditor other than the Security Agent, then that creditor may only
enforce that security in accordance with instructions given by an Instructing Group pursuant to the terms
of the Intercreditor Agreement (and for this purpose references to the Security Agent shall be construed
as references to that creditor).

Duties Owed

Pursuant to the Intercreditor Agreement, each of the Secured Parties and the Debtors acknowledges
that, in the event that the Security Agent enforces, or is instructed to enforce, the Transaction Security
prior to the Senior Discharge Date, the duties of the Security Agent and of any receiver or delegate owed
to the Secured Parties in respect of the method, type and timing of that enforcement or of the
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exploitation, management or realization of any of that security shall be no different to or greater than the
duty that is owed by the Security Agent, receiver or delegate to the Debtors under general law.

Proceeds of Disposals
Non-Distressed Disposals

The Security Agent agrees and is irrevocably authorized and instructed that it shall (at the request and
cost of the Parent) promptly release (or procure that any other relevant person releases):

() any security (and/or any other claim relating to a Debt Document) over any asset which is the
subject of:

(a) adisposal not prohibited by the terms of the Debt Financing Agreements (including a disposal
to a member of the Group, but without prejudice to any obligation of any member of the Group
in a Debt Financing Agreement to provide replacement security); or

(b) any other transaction not prohibited by the terms of any Debt Financing Agreement pursuant to
which that asset will cease to be held or owned by a member of the Group;

(i) any security (and/or any other claim relating to a Debt Document) over any document or agreement
in order for any member of the Group to effect any amendment or waiver in respect of that document
or agreement or otherwise exercise any rights, comply with any obligations or take any action in
relation to that document or agreement (in each case to the extent not prohibited by the terms of any
Debt Financing Agreement);

(i) any security (and/or any other claim relating to a Debt Document) over any asset of any member of
the Group which has ceased to be a Debtor or will cease to be a Debtor simultaneously with such
release; and

(iv) any security (and/or any other claim relating to a Debt Document) over any other asset to the extent
that such release is in accordance with the terms of the Debt Financing Agreements.

In the case of a disposal of shares or other ownership interests in a Debtor (or any holding company of
any Debtor), or any other transaction pursuant to which a Debtor (or any holding company of any
Debtor) will cease to be a member of the Group or a Debtor, the Security Agent (on behalf of itself and the
Secured Parties) shall (at the request and cost of the relevant Debtor or the Parent) promptly release (or
procure the release of) that Debtor and its subsidiaries from all present and future liabilities under the
Secured Debt Documents and the respective assets of such Debtor and its subsidiaries from the
Transaction Security and the Secured Debt Documents.

When making any request for a release pursuant to this “—Non-Distressed Disposals” section, the
Parent shall confirm in writing to the Security Agent that:

(i) inthe case of any release requested pursuant to paragraph (i) or (ii) above, the relevant disposal or
other action is not prohibited by the terms of any Debt Financing Agreement; or

(i) in the case of any release requested pursuant to paragraph (iv) above, the relevant release is in
accordance with terms of the Debt Financing Agreements,

and the Security Agent shall be entitled to rely on that confirmation for all purposes under the Secured
Debt Documents.

The Security Agent shall (at the cost and expense of the relevant Debtor or the Parent but without the
need for any further consent, sanction, authority or further confirmation from any Creditor or Debtor)
promptly enter into such documentation and/or take such other action as the Parent (acting reasonably)
shall require to give effect to any release or other matter described in the paragraph above.

If any member of the Group is required or not prohibited under the Senior Debt Documents, to apply the
proceeds of any disposal or other transaction in prepayment, redemption or any other discharge or
reduction of the Permitted Super Senior Financing Liabilities, the Hedging Liabilities, the Senior Secured
Notes Liabilities or the Permitted Senior Financing Liabilities (as applicable) then no such application of
those proceeds shall require the consent of any other party or Subordinated Creditor or will result in any
breach of any Subordinated Finance Document and any such application shall discharge in full any
obligation to apply those proceeds in prepayment, redemption or any other discharge or reduction of
any Subordinated Liabilities.
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Distressed Disposals

Generally, a “Distressed Disposal” is a disposal of an asset of a member of the Group which is
(a) being effected at the request of an Instructing Group in circumstances where Transaction Security
has become enforceable in accordance with the terms of the relevant security document(s), (b) being
effected by enforcement of Transaction Security in accordance with the terms of the relevant security
document(s) or (c) being effected, after the occurrence of a Distress Event, by a Debtor to a person or
persons which is not a member of the Group.

If a Distressed Disposal is being effected, the Security Agent is irrevocably authorized (at the cost of the
relevant Debtor or the Parent and without any consent, sanction, authority or further confirmation from
any creditor or Debtor):

() to release the Transaction Security or any other claim over that asset and execute and deliver or
enter into any release of that security or claim and issue any letters of non-crystallization of any
floating charge or any consent to dealing that may, in the discretion of the Security Agent, be
considered necessary or desirable;

(i) if the asset which is disposed of consists of shares in the capital of a Debtor, to release:

(@) that Debtor and any subsidiary of that Debtor from all or any part of its borrowing liabilities, its
guarantee liabilities and its other liabilities;

(b) any Transaction Security granted by that Debtor or any subsidiary of that Debtor over any of its
assets; and

(c) any other claim of an intra-Group lender, or another Debtor over that Debtor’s assets or over the
assets of any subsidiary of that Debtor,

on behalf of the relevant creditors, Debtors and Agents;

(iii) ifthe asset which is disposed of consists of shares in the capital of any holding company of a Debtor,
to release:

(@) that holding company and any subsidiary of that holding company from all or any part of its
borrowing liabilities, its guarantees liabilities and its other liabilities;

(b) any Transaction Security granted by that holding company or any subsidiary of that holding
company over any of its assets; and

(c) any other claim of any intra-Group lender or another Debtor over that holding company’s
assets or the assets of any subsidiary of that holding company,

on behalf of the relevant creditors, Debtors and Agents;

(iv) ifthe asset which is disposed of consists of shares in the capital of a Debtor or the holding company
of a Debtor and the Security Agent (acting in accordance with the Intercreditor Agreement) decides
to dispose of all or any part of the liabilities or the Debtor liabilities owed by that Debtor or holding
company or any subsidiary of that Debtor or holding company:

(@) (if the Security Agent (acting in accordance with the Intercreditor Agreement) does not intend
that any transferee of those liabilities or Debtor liabilities (the “Transferee’’) will be treated as a
Primary Creditor or a Secured Party for the purposes of the Intercreditor Agreement), to
execute and deliver or enter into any agreement to dispose of all or part of those liabilities or
Debtor liabilities; provided that, notwithstanding any other provision of any Debt Document, the
Transferee shall not be treated as a Primary Creditor or a Secured Party for the purposes of the
Intercreditor Agreement; and

(b) (if the Security Agent (acting in accordance with the Intercreditor Agreement) does intend that
any Transferee will be treated as a Primary Creditor or a Secured Party for the purposes of the
Intercreditor Agreement), to execute and deliver or enter into any agreement to dispose of: all
(and not part only) of the liabilities owed to the Primary Creditors and all or part of any other
liabilities and the Debtor liabilities,

on behalf of, in each case, the relevant creditors and Debtors;

(v) ifthe asset which is disposed of consists of shares in the capital of a Debtor or the holding company
of a Debtor (the “Disposed Entity”) and the Security Agent (acting in accordance with the
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Intercreditor Agreement) decides to transfer to another Debtor (the “Receiving Entity”’) all or any
part of the Disposed Entity’s obligations or any obligations of any subsidiary of that Disposed Entity
in respect of the intra-Group liabilities or the Debtor liabilities, to execute and deliver or enter into any
agreement to:

(a) agree to the transfer of all or part of the obligations in respect of those intra-Group liabilities or
Debtor liabilities on behalf of the relevant intra-Group lenders and Debtors to which those
obligations are owed and on behalf of the Debtors which owe those obligations; and

(b) (if the Receiving Entity is a holding company of the Disposed Entity which is also a guarantor of
Senior Liabilities) to accept the transfer of all or part of the obligations in respect of those intra-
Group liabilities or Debtor liabilities on behalf of the Receiving Entity or Receiving Entities to
which the obligations in respect of those intra-Group liabilities or Debtor liabilities are to be
transferred.

The net proceeds of each Distressed Disposal (and the net proceeds of any disposal of liabilities or
Debtor liabilities) shall be paid to the Security Agent for application in accordance with the provisions set
out under the caption “—Application of Proceeds” as if those proceeds were the proceeds of an
enforcement of the Transaction Security and, to the extent that any disposal of liabilities or Debtor
liabilities has occurred, as if that disposal of liabilities or Debtor liabilities had not occurred.

In the case of a Distressed Disposal effected by, or at the request of, the Security Agent (acting in
accordance with the Intercreditor Agreement), the Security Agent shall take reasonable care to obtain a
fair market price in the prevailing market conditions (though the Security Agent shall not have any
obligation to postpone any such Distressed Disposal or disposal of liabilities in order to achieve a higher
price).

Where borrowing liabilities, guarantee liabilities and/or other liabilities in relation to a member of the
Group would otherwise be released pursuant to the terms of the Intercreditor Agreement, the creditor
concerned may elect (subject to certain conditions) to have those borrowing liabilities, guarantee
liabilities and/or, as the case may be, other liabilities transferred to the Parent in which case the Security
Agentis irrevocably authorized (to the extent legally possible and at the cost of the relevant Debtor or the
Parent and without any consent, sanction, authority or further confirmation from any creditor or Debtor)
to execute such documents as are required to so transfer those liabilities.

If prior to the Subordinated Discharge Date, a Distressed Disposal is being effected such that, generally,
the guarantees of the Senior Notes and the guarantees of any Permitted Parent Financing Debt or any
Transaction Security over the assets of a Subordinated Debt Issuer, any Senior Guarantor or any Junior
Guarantor will be released and/or any Subordinated Liabilities will be released, it is a further condition to
the release that either:

() each Subordinated Agent has approved the release; or

(i) where shares or assets of a Senior Guarantor or a Junior Guarantor or assets of a Subordinated
Debt Issuer are sold:

(@) the proceeds of such sale or disposal are in cash (or substantially in cash);

(b) all claims of the Senior Creditors (other than in relation to performance bonds or guarantees or
similar instruments) against a member of the Group (if any), all of whose shares (other than any
minority interest not owned by members of the Group) are sold or disposed of pursuant to such
Enforcement Action, are unconditionally released and discharged or sold or disposed of
concurrently with such sale (and are not assumed by the purchaser or one of its affiliates), and
all security under the security documents in respect of the assets that are sold or disposed of is
simultaneously and unconditionally released and discharged concurrently with such sale;
provided that, if each Senior Agent (acting reasonably and in good faith):

(A) determines that the Senior Creditors will recover a greater amount if any such claim is sold
or otherwise transferred to the purchaser or one of its affiliates and not released or
discharged; and

(B) serves a written notice on the Security Agent confirming the same,

the Security Agent shall be entitled to sell or otherwise transfer such claim to the purchaser or
one of its affiliates; and
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(c) such sale or disposal is made:

(A) pursuant to a public auction in respect of which the Primary Creditors are entitled to
participate; or

(B) where a financial adviser selected by the Security Agent has delivered an opinion in
respect of such sale or disposal, that the amount received in connection therewith,
generally, is fair from a financial point of view.

Application of Proceeds

Order of Application

The Intercreditor Agreement provides that all amounts from time to time received or recovered by the
Security Agent pursuant to the terms of any Debt Document or in connection with the realization or
enforcement of all or any part of the Transaction Security (for the purposes of this “—Application of
Proceeds” section and the “—Equalization of the Senior Creditors” section, the “Recoveries’”) shall be
applied by the Security Agent at any time as the Security Agent (in its discretion) sees fit, to the extent
permitted by applicable law (and subject to the provisions of this “—Application of Proceeds” section),
in the following order of priority:

(i)

(ii)

in discharging any sums owing to any Super Senior Creditor Representative (in respect of Permitted
Super Senior Financing Agent Liabilities), any Senior Creditor Representative (in respect of
Permitted Senior Financing Agent Liabilities), any Subordinated Creditor Representative (in respect
of Permitted Parent Financing Agent Liabilities), any Senior Secured Notes Trustee Amounts or
Senior Notes Trustee Amounts or any sums owing to the Security Agent, any receiver or any
delegate, on a pro rata and pari passu basis;

in payment of all costs and expenses incurred by any Agent or Primary Creditor in connection with
any realization or enforcement of the Transaction Security taken in accordance with the terms of the
Intercreditor Agreement or any action taken at the request of the Security Agent under the
Intercreditor Agreement;

in payment to:

(@) the “priority” Hedge Counterparties; and
(b) any Super Senior Creditor Representative;
for application towards the discharge of:

(x) the “priority” Hedging Liabilities (on a pro rata basis between the “priority” Hedging Liabilities
of each “priority” Hedge Counterparty); and

(y) the liabilities of the Debtors owing to the arrangers with respect to the Permitted Super Senior
Financing Debt and the Permitted Super Senior Financing Liabilities (other than the Permitted
Super Senior Financing Agent Liabilities) (in accordance with the terms of the Permitted Super
Senior Financing Documents and, if there is more than one Permitted Super Senior Financing
Agreement, on a pro rata basis between the Permitted Super Senior Financing Debt in respect
of each Permitted Super Senior Financing Agreement),

on a pro rata basis and pari passu between the immediately preceding paragraphs (jii)(x) and
(y) above;

in payment to:

(@) each Senior Secured Notes Trustee on its own behalf and on behalf of the Senior Secured
Noteholders;

T

the “non-priority” Hedge Counterparties; and

©

each Senior Creditor Representative on its own behalf and on behalf of the arrangers with
respect to the Permitted Senior Financing Debt and the Permitted Senior Financing Creditors;
and
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(vi)

for application towards the discharge of:

() the Senior Secured Notes liabilities (other than sums owing to the Security Agent) (in
accordance with the terms of the Senior Secured Notes Indenture and the other finance
documents for the Senior Secured Notes);

(i) the “non-priority” Hedging Liabilities (on a pro rata basis between the “non-priority” Hedging
Liabilities of each “non-priority” Hedge Counterparty);

(i) the liabilities of the Debtors owing to the arrangers with respect to the Permitted Senior
Financing Debt and the Permitted Senior Financing Liabilities (other than the Permitted Senior
Financing Agent Liabilities) (in accordance with the terms of the Permitted Senior Financing
Documents and, if there is more than one Permitted Senior Financing Agreement, on a pro rata
basis between the Permitted Senior Financing Debt in respect of each Permitted Senior
Financing Agreement),

on a pro rata basis and pari passu between the immediately preceding paragraphs (i) to (iii) above;
in payment to:
(@) each Senior Notes Trustee on its own behalf and on behalf of the Senior Noteholders; and

(b) each Subordinated Creditor Representative on its own behalf and on behalf of the arrangers
under the Permitted Parent Financing Debt and the Permitted Parent Financing Creditors,

for application towards the discharge of:

() the Senior Notes Liabilities (other than any sums owing to the Security Agent) (in accordance
with the terms of the Senior Notes Finance Documents); and

(i) the liabilities of the Debtors owing to the arrangers with respect to the Permitted Parent
Financing Debt and the Permitted Parent Financing Liabilities (other than the Permitted Parent
Financing Agent Liabilities) (in accordance with the terms of the Permitted Parent Financing
Documents and, if there is more than one Permitted Parent Financing Agreement, on a pro rata
basis between the Permitted Parent Financing Debt in respect of each Permitted Parent
Financing Agreement),

on a pro rata basis and pari passu between the immediately preceding paragraphs (i) and (ii) above;

if none of the Debtors is under any further actual or contingent liability under any Secured Debt
Document, in payment to any person to whom the Security Agent is obliged to pay in priority to any
Debtor; and

(vii) the balance, if any, in payment to the relevant Debtor.

Liabilities of the Subordinated Debt Issuer

Generally, allamounts from time to time received or recovered by the Security Agent from or in respect of
a Subordinated Debt Issuer pursuant to the terms of any Debt Document (other than in connection with
the realization or enforcement of all or any part of the Transaction Security) shall be held by the Security
Agent on trust to apply them at any time as the Security Agent (in its discretion) sees fit, to the extent
permitted by applicable law, in the following order of priority:

(i)

(if)

(ii)

(iv)

3

in accordance with paragraph (i) under the caption
Application’;

‘—Application of Proceeds—Order of

in accordance with paragraphs (iv) and (v) under the caption “—Application of Proceeds—Order of
Application,” provided that payments will be made on a pro rata basis and pari passu between each
of the payments referred to in the foregoing paragraphs (iv) and (to the extent relating to liabilities in
respect of Senior Notes and/or Permitted Parent Financing Debt where the relevant Subordinated
Debt Issuer is the issuer or, as the case may be, the borrower) (v);

if none of the Debtors is under any further actual or contingent liability under any Secured Debt
Document, in payment to any person to whom the Security Agent is obliged to pay in priority to any
Debtor; and

the balance, if any, in payment to the relevant Debtor.
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Equalization of the Senior Secured Creditors

The Intercreditor Agreement generally provides that if, for any reason, any Senior Liabilities remain
unpaid after the relevant enforcement date and the resulting losses are not borne by the Super Senior
Creditors and the Senior Secured Creditors in the proportions which their respective exposures at the
enforcement date bore to the aggregate exposures of all the Super Senior Creditors and the Senior
Secured Creditors at the relevant enforcement date (or, in the case of Recoveries resulting from the
realization or enforcement of all or any part of the Transaction Security or a transaction in lieu thereof, in a
manner reflecting the order of priority contemplated under the caption “—Application of Proceeds—
Order of Application’), the Super Senior Creditors and Senior Secured Creditors (subject, in the case of
amounts owing to the applicable trustee, to the terms of the Intercreditor Agreement) will make such
payments among themselves as the Security Agent shall require to put the Super Senior Creditors and
Senior Secured Creditors in such a position that (after taking into account such payments) those losses
are borne in those proportions (or, as the case may be, to otherwise reflect the order of priority
contemplated under the caption “—Application of Proceeds—Order of Application”).

Debt Refinancing

The Intercreditor Agreement permits any of the liabilities under certain of the Debt Documents to be
refinanced, replaced, exchanged, extended, supplemented, increased or otherwise restructured in
whole or in part from time to time including by way of Permitted Super Senior Financing Debt, Permitted
Senior Financing Debt and/or Permitted Parent Financing Debt or the issue of additional Senior Secured
Notes and/or Senior Notes) (each a “Debt Refinancing”). Each party to the Intercreditor Agreement
shall be required to enter into any amendment to or replacement of the then current Secured Debt
Documents and/or take such other action as is required by the Parent in order to facilitate such a Debt
Refinancing, including changes to, the taking of, or release and retake of, any guarantee or security,
subject to certain conditions. At the option of the Parent, a Debt Refinancing may be made available on a
basis which is senior to, pari passu with or junior to any of the other liabilities, shall be entitled to benefit
from all or any of the Transaction Security, may be made available on a secured or unsecured basis
(subject to certain restrictions) and may be effected in whole or in part by way of a debt exchange,
non-cash rollover or other similar or equivalent transaction, in each case unless otherwise prohibited by
the Debt Financing Agreements. Under the terms of the Intercreditor Agreement, each agent, each
Secured Party and each Primary Creditor agrees that it shall co-operate with the Parent, each other
member of the Group and each Agent in order to facilitate any Debt Refinancing (including by way of, at
the request and cost of the Parent, executing any document or agreement and/or giving instructions to
any person).

Required Consents

The Intercreditor Agreement provides that, subject to certain exceptions, it and/or a security document
may be amended or waived only with the written consent of:

() if any Permitted Super Senior Financing Debt has been incurred and the relevant amendment or
waiver (the “Proposed Amendment”) is prohibited by the terms of the relevant Permitted Super
Senior Financing Agreement, the Super Senior Creditor Representative in respect of that Permitted
Super Senior Financing Debt (if applicable, acting on the instructions of the Majority Permitted
Super Senior Financing Creditors)

(i) if any Senior Secured Notes have been issued and the Proposed Amendment is prohibited by the
terms of the relevant Senior Secured Notes Indenture, the Senior Secured Notes Trustee;

(i) if any Permitted Senior Financing Debt has been incurred and the Proposed Amendment is
prohibited by the terms of the relevant Permitted Senior Financing Agreement, the Senior Creditor
Representative in respect of that Permitted Senior Financing Debt (if applicable, acting on the
instructions of the Majority Permitted Senior Financing Creditors);

(iv) if any Senior Notes have been issued and if the Proposed Amendment is prohibited by the terms of
the relevant Senior Notes Indenture, the Senior Notes Trustee;

(v) if any Permitted Parent Financing Debt has been incurred and the Proposed Amendment is
prohibited by the terms of the relevant Permitted Parent Financing Agreement, the Subordinated
Creditor Representative in respect of that Permitted Parent Financing Debt (if applicable, acting on
the instructions of the Majority Permitted Parent Financing Creditors);
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(vi) if a Hedge Counterparty is providing hedging to a Debtor under a hedging agreement, that Hedge
Counterparty (in each case only to the extent that the relevant amendment or waiver adversely
affects the continuing rights and/or obligations of that Hedge Counterparty and is an amendment or
waiver which is expressed to require the consent of that Hedge Counterparty under the applicable
hedging agreement, as notified by the Parent to the Security Agent at the time of the relevant
amendment or waiver); and

(vii) the Parent.

Notwithstanding the foregoing, any amendment or waiver of any Secured Debt Document that is made
or effected in connection with the incurrence of certain additional debt and/or refinancing debt, a
“non-Distressed Disposal” (see “—~Proceeds of Disposals—Non-Distressed Disposals’), any other
provision of the Intercreditor Agreement or in connection with any other provision of any Secured Debt
Document (provided that such amendment or waiver is not expressly prohibited by the terms of any
other Secured Debt Document), respectively, shall be binding on all parties to the Intercreditor
Agreement.

The Intercreditor Agreement or a security document may be amended or waived by the Parent and the
Security Agent without the consent of any other party if that amendment or waiver is to cure defects or
omissions, resolve ambiguities or inconsistencies or reflect changes of a minor, technical or
administrative nature or as otherwise for the benefit of all or any of the Secured Parties. Any amendment,
waiver or consent which relates only to the rights or obligations applicable to creditors under a particular
Debt Financing Agreement (and which does not materially and adversely affect the rights or interests of
creditors under other Debt Financing Agreements) may be approved with only the consent of the Agent
in respect of that Debt Financing Agreement and the Parent.

Amendments and Waivers: Security Documents

Subject to the paragraph below and to certain exceptions under the Intercreditor Agreement and unless
the provisions of any Debt Document expressly provide otherwise, the Security Agent may, if authorized
by an Instructing Group, and if the Parent consents, amend the terms of, waive any of the requirements
of or grant consents under, any of the security documents which shall be binding on each party.

Subject to the second and third paragraphs of the section captioned “—Exceptions” below, any
amendment or waiver of, or consent under, any security document which would adversely affect the
nature or scope of the charged property or the manner in which the proceeds of enforcement of the
Transaction Security are distributed requires approval as set out under the section captioned
“—Required Consents.”

Exceptions

Subject to the following paragraphs of this “—Exceptions” section, an amendment, waiver or consent
which adversely relates to the express rights or obligations of an Agent, an arranger or the Security
Agent (in each case in such capacity) may not be effected without the consent of that Agent, that
arranger or the Security Agent (as the case may be) at such time.

The foregoing shall not apply:
* to any release of Transaction Security, claim or liabilities; or
e to any consent,

which, in each case, the Security Agent gives in accordance with the provisions set out in the caption
“—Proceeds of Disposals” above.

The first paragraph of this “—Exceptions” section shall apply to an arranger only to the extent that the
arranger liabilities are then owed to that arranger.
Agreement to Override

Unless expressly stated otherwise in the Intercreditor Agreement, the Intercreditor Agreement overrides
anything in the Debt Documents to the contrary.
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DESCRIPTION OF THE SENIOR SECURED NOTES

Norske Skog AS (the “Issuer’”’) will issue the Senior Secured Notes (throughout this “Description of the
Senior Secured Notes”, the “Notes”) under an indenture (the “Indenture”) among the Issuer, Norske
Skogindustrier ASA (the “Parent Guarantor”), Norske Treindustrier AS (the “First Intermediate Parent
Guarantor’”’), Norske Skog Holdings AS (the “Second Intermediate Parent Guarantor” and, together
with the Parent Guarantor and the First Intermediate Parent Guarantor, the “Parent Guarantors”), the
Subsidiary Guarantors (as defined herein), Citibank, N.A., London Branch, as trustee (in such capacity,
the “Trustee”), and as security agent (in such capacity, the “Security Agent”), in a private transaction
that is not subject to the registration requirements of the U.S. Securities Act of 1933, as amended (the
“U.S. Securities Act”). Unless the context requires otherwise, references in this “Description of the
Senior Secured Notes” to the Notes include the Notes and any Additional Notes (as defined herein) that
are issued. The terms of the Notes include those set forth in the Indenture. The Indenture will not
incorporate or include any of the provisions of the U.S. Trust Indenture Act of 1939, as amended.

The Indenture will be subject to the terms of the Intercreditor Agreement (as defined herein) and any
Additional Intercreditor Agreements (as defined below). The terms of the Intercreditor Agreement are
important to understanding the relative ranking of indebtedness and security, the ability to make
payments in respect of indebtedness, procedures for undertaking enforcement action, subordination of
certain indebtedness, turnover obligations, release of Security Interests (as defined herein) and Note
Guarantees (as defined herein), and the payment waterfall for amounts received by the Security Agent.
See “Description of Other Indebtedness—Intercreditor Agreement” for a description of the material
terms of the Intercreditor Agreement.

This “Description of the Senior Secured Notes” is intended to be an overview of the material provisions of
the Notes and the Indenture and refers to the Security Documents (as defined herein) and the
Intercreditor Agreement. Since this description of the terms of the Notes is only a summary, you should
refer to the Notes, the Indenture, the Security Documents and the Intercreditor Agreement for complete
descriptions of the obligations of the Issuer and the Guarantors and your rights.

Certain defined terms used in this description but not defined below under “—Certain Definitions”” have
the meanings assigned to them in the Indenture. You can find the definitions of certain terms used in this
description under the subheading “—Certain Definitions”. In this description, the term “Issuer” refers
only to Norske Skog AS, and not to any of its Subsidiaries.

The registered holder of a Note will be treated as the owner of it for all purposes. Only registered holders
will have rights under the Indenture.

Brief Description of the Notes

The Notes

The Notes will, upon issuance:

* be general senior obligations of the Issuer, secured as set forth under “—Security”;

* rank pari passu in right of payment with any existing and future Indebtedness of the Issuer that is not
subordinated in right of payment to the Notes;

* rank senior in right of payment to any existing and future Indebtedness of the Issuer that is expressly
subordinated in right of payment to the Notes;

* be effectively subordinated to any existing or future Indebtedness or obligation of the Issuer and its
Subsidiaries that is secured by property and assets that do not secure the Notes, to the extent of the
value of the property and assets securing such Indebtedness;

* be guaranteed by the Guarantors; and

*  be structurally subordinated to any existing or future Indebtedness of the Subsidiaries of the Issuer
that are not Guarantors, including obligations to trade creditors.

Under the terms of the Intercreditor Agreement, the holders of the Notes will receive proceeds from the
enforcement of the Collateral only after certain super senior priority obligations, including certain
Hedging Obligations, have been repaid in full.
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The Note Guarantees

The Notes will be guaranteed (each such guarantee, a “Note Guarantee”) by the Guarantors. In
addition, if required by the covenant described under “—Certain Covenants—Limitations on Issuances
of Guarantees of Indebtedness,” certain other Restricted Subsidiaries may provide a Note Guarantee in
the future.

The Note Guarantee of each Guarantor will:
* be a general senior obligation of that Guarantor, secured as set forth under “—Security”;

* rank pari passu in right of payment with any existing and future Indebtedness of that Guarantor that
is not subordinated in right of payment to such Note Guarantee;

* rank senior in right of payment to any existing and future Indebtedness of such Guarantor that is
expressly subordinated in right of payment to such Note Guarantee; and

* be effectively subordinated to any existing or future Indebtedness or obligation of such Guarantor
that is secured by property and assets that do not secure such Note Guarantee, to the extent of the
value of the property and assets securing such Indebtedness.

The Note Guarantees will be subject to certain limitations, including, among other things, general
statutory limitations, capital maintenance, financial assistance, corporate benefit, fraudulent preference,
“thin capitalization” rules, retention of title claims and similar principles.

Principal, Maturity and Interest

The Issuer issued €290,000,000 in aggregate principal amount of Notes in exchange for an equal
aggregate principal amount of Temporary Notes. The Issuer may issue additional Notes (‘“Additional
Notes’”’) under the Indenture from time to time after this offering. Any issuance of Additional Notes is
subject to all of the covenants in the Indenture, including the covenant described below under the
caption “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock”. The
Notes and any Additional Notes subsequently issued under the Indenture will be treated as a single
class for all purposes under the Indenture, including, without limitation, waivers, amendments,
redemptions and offers to purchase, except as otherwise provided in the Indenture. The Issuer will issue
Notes in denominations of €100,000 and integral multiples of €1,000 in excess thereof. The Notes will
mature on December 15, 2019 and will be repayable at par.

Interest on the Notes will accrue at the rate of 11.75% per annum. Interest on the Notes will be payable
semi-annually in arrears on June 15 and December 15, commencing on June 15, 2015. Interest on
overdue principal and interest, including Additional Amounts, if any, will accrue at a rate that is 1% higher
than the interest rate on the Notes. The Issuer will make each interest payment to the holders of record
on the immediately preceding June 1 and December 1.

Interest on the Notes will accrue from the date of original issuance or, if interest has already been paid,
from the date it was most recently paid. Interest will be computed on the basis of a 360-day year
comprised of twelve 30-day months.

Paying Agent and Registrar for the Notes

The Issuer will maintain one or more paying agents (each, a “Paying Agent’”) for the Notes in the City of
London. The Issuer will ensure that it maintains a Paying Agent in a member state of the Pre-Expansion
European Union that will not be obliged to withhold or deduct tax pursuant to the European Union
Directive 2003/48/EC (as amended from time to time) or any other directive implementing the
conclusions of the ECOFIN Council meeting of November 26 and 27, 2000 on the taxation of savings
income, or any law implementing, or complying with or introduced in order to conform to, such directive.
The initial Paying Agent will be Citibank, N.A., London Branch in London.

The Issuer will also maintain one or more registrars (each, a “Registrar”) with offices in London. The
Issuer will also maintain a transfer agent in London. The initial Registrar will be Citibank, N.A., London
Branch. The initial transfer agent will be Citibank, N.A., London Branch. The Registrar and the transfer
agent will maintain a register reflecting ownership of Definitive Registered Notes outstanding from time
to time and will make payments on and facilitate transfers of Definitive Registered Notes on the behalf of
the Issuer.
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The Issuer may change the Paying Agents, the Registrars or the transfer agents without prior notice to
the holders. For so long as the Notes are listed on the Official List of the Luxembourg Stock Exchange
and admitted for trading on the Euro MTF Market of the Luxembourg Stock Exchange and the rules of
the Luxembourg Stock Exchange so require, the Issuer will publish a notice of any change of Paying
Agent, Registrar or transfer agent in a newspaper having a general circulation in Luxembourg (which is
expected to be the Luxemburger Wort) or, to the extent and in the manner permitted by such rules, post
such notice on the official website of the Luxembourg Stock Exchange.

Note Guarantees
General

The obligations of the Issuer pursuant to the Notes, including any payment obligation resulting from a
Change of Control, will be guaranteed, jointly and severally on a senior basis, by the Guarantors.

As of and for the year ended December 31, 2014, the Guarantors accounted for 108% of the Parent
Guarantor’s consolidated EBITDA and held 89% of the Parent Guarantor’s total assets. For information
on the calculation of EBITDA, see “Presentation of Financial and Other Information—Non-IFRS and Other
Financial Measures”.

Each Note Guarantee will be limited to the maximum amount that would not render the Guarantor’s
obligations subject to avoidance under applicable fraudulent conveyance provisions of the U.S.
Bankruptcy Code or any comparable provision of foreign or state law, or as otherwise required to comply
with corporate benefit, financial assistance and other laws. By virtue of this limitation, a Guarantor’s
obligation under its Note Guarantee could be significantly less than amounts payable with respect to the
Notes, or a Guarantor may have effectively no obligation under its Note Guarantee. See “Risk Factors—
Risks Related to the Notes and the Guarantees—Fraudulent conveyance laws and other limitations on the
enforceability and the amount of the Guarantees and the Security Interests may adversely affect their
validity and enforceability.” and “Limitations on Validity and Enforceability of the Guarantees and the
Security Interests’.

A substantial portion of the operations of the Issuer will be conducted through its Restricted
Subsidiaries. Claims of creditors of non-Guarantor Restricted Subsidiaries, including trade creditors,
secured creditors and creditors holding debt and guarantees issued by those Restricted Subsidiaries,
and claims of preferred and minority stockholders (if any) of those Restricted Subsidiaries generally will
have priority with respect to the assets and earnings of those Restricted Subsidiaries over the claims of
creditors of the Issuer and the Guarantors, including holders of the Notes. The Notes and each Note
Guarantee therefore will be effectively subordinated to creditors (including trade creditors) and preferred
and minority stockholders (if any) of Restricted Subsidiaries of the Issuer (other than the Guarantors).
Although the Indenture will limit the incurrence of Indebtedness, Disqualified Stock and preferred stock
of Restricted Subsidiaries, the limitation is subject to a number of significant exceptions. Moreover, the
Indenture does not impose any limitation on the incurrence by Restricted Subsidiaries of liabilities that
are not considered Indebtedness, Disqualified Stock or preferred stock under the Indenture. See
“—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock’.

Note Guarantees Release
The Note Guarantee of a Guarantor will terminate and be released upon:

* withrespectto a Subsidiary Guarantor, a sale or other disposition (including by way of consolidation
or merger) of the Capital Stock of the relevant Guarantor (whether by direct sale or sale of a direct or
indirect holding company), or the sale or disposition of all or substantially all the assets of the
Guarantor, if the sale or other disposition does not violate the Indenture (including, without
limitation, the covenant described under the captions “Repurchase at the Option of Holders—
Change of Control’’ and “Merger, Consolidation or Sale of Assets”’) and the Guarantor ceases to be
a Restricted Subsidiary of the Parent Guarantor as a result of the sale or other disposition;

* the designation in accordance with the Indenture of the Guarantor as an Unrestricted Subsidiary;

* legal defeasance, covenant defeasance or satisfaction and discharge of the Notes, as provided in
“—IL egal Defeasance and Covenant Defeasance” and ‘“—Satisfaction and Discharge”;

* inaccordance with an enforcement action pursuant to the provisions of the Intercreditor Agreement
or any Additional Intercreditor Agreement;
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* as described under “—Amendment, Supplement and Waiver’;

113

* as described in the second paragraph of the covenant described below under “—Certain

Covenants—Limitations on Issuances of Guarantees of Indebtedness’; or

* as aresult of a transaction permitted by “—Certain Covenants—Merger, Consolidation or Sale of
Assets’.

The Trustee shall take all necessary actions reasonably requested by the Issuer, including the granting of
releases or waivers under the Intercreditor Agreement or any Additional Intercreditor Agreement, to
effectuate any release of a Note Guarantee in accordance with these provisions, subject to customary
protections and indemnifications. Each of the releases set forth above shall be effected by the Trustee
without the consent of the holders or any other action or consent on the part of the Trustee.

Transfer and Exchange

Notes sold within the United States to qualified institutional buyers pursuant to Rule 144A under the U.S.
Securities Act will initially be represented by one or more global Notes in registered form without interest
coupons attached (the “144A Global Notes”), and Notes sold outside the United States pursuant to
Regulation S under the U.S. Securities Act will initially be represented by one or more global Notes in
registered form without interest coupons attached (the “Reg S Global Notes” and together with the
144A Global Notes, the “Global Notes”).

Ownership of interests in the Global Notes (the “Book-Entry Interests”) will be limited to persons that
have accounts with Euroclear or Clearstream or Persons that may hold interests through such
participants. Ownership of interests in the Book-Entry Interests and transfers thereof will be subject to the
restrictions on transfer and certification requirements summarized below and described more fully under
“Transfer Restrictions”. In addition, transfers of Book-Entry Interests between participants in Euroclear or
Clearstream will be effected by Euroclear or Clearstream pursuant to customary procedures and subject
to the applicable rules and procedures established by Euroclear or Clearstream and their respective
participants.

Book-Entry Interests in each 144A Global Note, may be transferred to a person who takes delivery in the
form of Book-Entry Interests in the applicable Reg S Global Note, only upon delivery by the transferor of
a written certification (in the form provided in the Indenture) to the effect that such transfer is being made
in accordance with Regulation S under the U.S. Securities Act.

Book-Entry Interests in each Reg S Global Note may be transferred to a person who takes delivery in the
form of Book-Entry Interests in the applicable 144A Global Note only upon delivery by the transferor of a
written certification (in the form provided in the Indenture) to the effect that such transfer is being made to
a person who the transferor reasonably believes is a “qualified institutional buyer’”” within the meaning of
Rule 144A in a transaction meeting the requirements of Rule 144A or otherwise in accordance with the
transfer restrictions described under “Transfer Restrictions” and in accordance with any applicable
securities laws of any other jurisdiction.

Any Book-Entry Interest that is transferred as described in the immediately preceding paragraphs will,
upon transfer, cease to be a Book-Entry Interest in the Global Note from which it was transferred and will
become a Book-Entry Interest in the Global Note to which it was transferred. Accordingly, from and after
such transfer, it will become subject to all transfer restrictions, if any, and other procedures applicable to
Book-Entry Interests in the Global Note to which it was transferred.

If Definitive Registered Notes are issued, they will be issued only in minimum denominations of €100,000
principal amount and integral multiples of €1,000 in excess thereof, upon receipt by the applicable
Registrar of instructions relating thereto and any certificates and other documentation required by the
Indenture. It is expected that such instructions will be based upon directions received by Euroclear or
Clearstream, as applicable, from the participant which owns the relevant Book-Entry Interests. Definitive
Registered Notes issued in exchange for a Book-Entry Interest will, except as set forth in the Indenture or
as otherwise determined by the Issuer in compliance with applicable law, be subject to, and will have a
legend with respect to, the restrictions on transfer summarized below and described more fully under
“Transfer Restrictions”.

Subject to the restrictions on transfer referred to above, Notes issued as Definitive Registered Notes may
be transferred or exchanged, in whole or in part, in minimum denominations of €100,000 in principal
amount and integral multiples of €1,000 in excess thereof, to persons who take delivery thereof in the
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form of Definitive Registered Notes. In connection with any such transfer or exchange, the Indenture will
require the transferring or exchanging holder to, among other things, furnish appropriate endorsements
and transfer documents, furnish information regarding the account of the transferee at Euroclear or
Clearstream, where appropriate, furnish certain certificates and opinions and pay any Taxes in
connection with such transfer or exchange. Any such transfer or exchange will be made without charge
to the holder, other than any Taxes payable in connection with such transfer or exchange.

Notwithstanding the foregoing, the Issuer is not required to register the transfer of any Definitive
Registered Notes:

(1) for a period of 15 days prior to any date fixed for the redemption of the Notes;

(2) for a period of 15 days immediately prior to the date fixed for selection of Notes to be redeemed in
part;

(8) for a period of 15 days prior to the record date with respect to any interest payment date; or

(4) which the holder has tendered (and not withdrawn) for repurchase in connection with a Change of
Control Offer or an Asset Sale Offer.

Security

General

On the Issue Date, the Notes will be secured by a first-ranking security interest in all issued share capital
of the First Intermediate Parent Guarantor, the Second Intermediate Parent Guarantor, the Issuer, the
Subsidiary Guarantors, Norske Skog Walsum GmbH and Lysaker Invest AS.

Subject to the other paragraphs of this section, on the Issue Date, the Notes will also be secured by a
first-ranking security interest in:

(1) the land, plant and machinery at the Boyer and Albury mills owned by Norske Skog Paper Mills
(Australia) Ltd;

(2) theland, plant and machinery at the Tasman mill owned by the New Zealand Guarantor (which will
be registered in favor of the holders of the Notes promptly following the removal of a caveat on the
land title subsequent to the conclusion of an ongoing lease negotiation);

&

all of the bank accounts of Norske Skog Paper Mills (Australia) Ltd and the New Zealand Guarantor;

E

all of the inventory of Norske Skog Paper Mills (Australia) Ltd and the New Zealand Guarantor;

g

all of the other assets of Norske Skog Paper Mills (Australia) Ltd and the New Zealand Guarantor;
and

(6) all intercompany loans and receivables (excluding receivables relating to the Parent Guarantor’s
cash pooling arrangements) between any Parent Guarantor or any Excluded Entity, as lender or
obligee, and the Issuer or any of its Restricted Subsidiaries, as borrower or obligor.

The security over any bank accounts, intellectual property and proceeds of inventory and receivables
held by the Australian Guarantors will recognize that the Australian Guarantors may deal freely with
those assets as part of their operations and that there may be existing prior-ranking security over those
assets (or prior-ranking security may in the future be created over those assets). In addition, the
Australian Guarantors will be permitted to deal in certain surplus land and redundant plant and
equipment without restriction.

Subject to the other paragraphs of this section, the Notes will be secured by a second-ranking security
interest in:

(1) all ofthe land in New South Wales covered by the mortgages pledged to News Limited to secure the
obligations of Norske Skog Paper Mills (Australia) Ltd and Norske Skog (Australasia) Pty Limited
under the Newsprint Supply and Recovered Paper Agreement with News Limited, which second-
ranking security interest will become a first-ranking security interest upon repayment of Norske
Skog (Australasia) Pty Limited’s obligations under the agreement in July 2015; and

(2) all of the land in Tasmania covered by the mortgages pledged to Bis Industries Limited to secure
Norske Skog Paper Mills (Australia) Limited’s obligations under its Limited Services Agreement with
Bis Industries Limited, which second-ranking security interest will become a first-ranking security
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interest upon repayment of the amounts due to Bis Industries Limited if such repayment occurs prior
to the maturity of the Notes; and

(3) Norske Skog (Australasia) Pty Limited’s non-Vantage receivables which are subject to prior-ranking
security under its factoring arrangements with Bibby Financial Services.

Following the repayment of the loans outstanding under Norske Skog Paper Mills (Australia) Limited’s
Loan Agreement with the State of Tasmania, which are scheduled to mature in January 2017, the
Indenture will provide that the Issuer will cause the Notes and the Note Guarantees to be secured by a
first-ranking security interest in the land and standing timber stock in Tasmania owned by Norske Skog
Paper Mills (Australia) Limited, which is presently charged to the State of Tasmania to secure amounts
outstanding under the existing charge and Loan Agreement. See “Description of Other Indebtedness—
Tasmanian Government Loan”.

Notwithstanding the foregoing, the Australian Guarantors will have 90 days following the Issue Date to
execute and register all real property mortgages and caveats with respect to their real property assets
securing their obligations under the Notes.

Subject to certain conditions, including compliance with the covenants described under “—Certain
Covenants—Impairment of Security Interest” and “—Certain Covenants—Liens,” the Parent Guarantor
and its Restricted Subsidiaries will be permitted to grant security over the Collateral in connection with
future issuances of Indebtedness, including Additional Notes, as permitted under the Indenture.

The Collateral will be pledged pursuant to the Security Documents to the Security Agent on behalf of the
holders of the Notes and holders of the other secured obligations that are secured by the Collateral. Any
other security interests that may in the future be granted to secure obligations under the Notes, any Note
Guarantees and the Indenture would also constitute Collateral.

Notwithstanding the foregoing, certain assets may not be secured or such security perfected in
accordance with the Agreed Security Principles, including (without limitation):

* if the cost of providing security is not proportionate to the benefit accruing to the holders and the
other secured patrties;

* if providing such security requires consent of a third party and, if the asset is material, such consent
cannot be obtained after the use of reasonable endeavors;

* if providing such security would be prohibited by applicable law, general statutory limitations,
financial assistance, corporate benefit, fraudulent preference, “thin capitalization” rules or similar
matters or entering into the Security Documents would conflict with the fiduciary duties of directors,
contravene any legal or regulatory prohibition or result in a risk of personal or criminal liability on the
part of directors or officers; and

» if perfecting such security would have an unreasonable adverse effect on the ability of the security
grantor to conduct its operations and business in the ordinary course as otherwise permitted by this
Indenture.

The assets that comprise the Collateral may also secure on a first-ranking basis certain future Hedging
Obligations, certain of which may be entitled to payment from the proceeds of an enforcement of the
Collateral in priority to the Notes, and may also secure any Additional Notes and certain future other
Indebtedness. The proceeds from the enforcement of the Collateral may not be sufficient to satisfy the
obligations owed to the holders of the Notes.

No appraisals of the Collateral have been made in connection with the issuance of the Notes. By its
nature, some or all of the Collateral will be illiquid and may have no readily ascertainable market value.
Accordingly, the Collateral may not be able to be sold in a short period of time, or at all. See “Risk
Factors—Risks Related to the Collateral—The Senior Secured Notes will be secured only to the extent of
the value of the assets that have been granted as security for the Senior Secured Notes.”

Priority

The relative priority with regard to the security interests in the Collateral that are created by the Security
Documents (the “Security Interests” and each, a “Security Interest’) as between (a) the
counterparties under certain Hedging Obligations, (b) the Trustee, the Security Agent and the holders of
the Notes under the Indenture, and (c) the creditors of certain other Indebtedness permitted to be
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secured by the Collateral, respectively, is established by the terms of the Intercreditor Agreement, the
Indenture and the Security Documents, which provide, among other things, that the obligations under
certain Hedging Obligations and the Notes are secured equally and ratably by a first-priority Security
Interest; however, under the terms of the Intercreditor Agreement, the holders of Notes will only receive
proceeds from the enforcement of the Collateral after certain super senior priority obligations, including
certain Hedging Obligations, have been paid in full. See “Description of Other Indebtedness—
Intercreditor Agreement.”” In addition, pursuant to the Intercreditor Agreement or Additional Intercreditor
Agreements entered into after the Issue Date, the Collateral may be pledged to secure other
Indebtedness. See “—Release of Liens,” “—Certain Covenants—Impairment of Security Interest” and
“—Certain Definitions—Permitted Collateral Liens.”

Security Documents

Under the Security Documents, the Issuer and the Guarantors will grant security over the Collateral to
secure the payment when due of the Issuer’s and the Guarantors’ payment obligations under the Notes,
the Note Guarantees and the Indenture. The Security Documents will be entered into by the relevant
security provider and the Security Agent as agent and, in relation to the Australian and New Zealand
security documents, security trustee for the secured parties. When entering into the Security
Documents, the Security Agent will act in its own name, but for the benefit of the secured parties
(including itself, the Trustee and the holders of Notes from time to time). Under the Intercreditor
Agreement, the Security Agent will also act as an agent and, in relation to the Australian and New
Zealand security documents, security trustee, of the counterparties under certain Hedging Obligations
in relation to the Security Interests created in favor of such parties.

The Indenture will provide that, to the extent permitted by applicable law, only the Security Agent will
have the right to enforce the Security Documents on behalf of the Trustee and the holders of the Notes.
As a consequence of such contractual provisions, holders of the Notes will not be entitled to take
enforcement action in respect of the Collateral securing the Notes, except through the Trustee under the
Indenture, who will (subject to the provisions of the Indenture and the Intercreditor Agreement) provide
instructions to the Security Agent.

The Indenture will provide that, subject to the terms thereof and of the Security Documents and the
Intercreditor Agreement, the Notes and the Indenture, as applicable, will be secured by Security
Interests in the Collateral until all obligations under the Notes and the Indenture have been discharged.
However, the Security Interests with respect to the Notes and the Indenture may be released under
certain circumstances as provided under “—Release of Liens.”

In the event that the Parent Guarantor or its Subsidiaries enter into insolvency, bankruptcy or similar
proceedings, the Security Interests created under the Security Documents or the rights and obligations
enumerated in the Intercreditor Agreement could be subject to potential challenges. If any challenge to
the validity of the Security Interests or the terms of the Intercreditor Agreement was successful, the
holders may not be able to recover any amounts under the Security Documents. See “Risk Factors—
Risks Related to the Notes and the Guarantees” and “—Risks Related to the Collateral.”

Enforcement of Security Interest

The Indenture and the Intercreditor Agreement will restrict the ability of the holders or the Trustee to
enforce the Security Interests and will provide for the release of the Security Interests created by the
Security Documents in certain circumstances upon enforcement by certain hedge counterparties. These
limitations are described under “Description of Other Indebtedness—Intercreditor Agreement” and
“Limitations on Validity and Enforceability of the Guarantees and the Security Interests.” The ability to
enforce the Security Interests may also be restricted by similar arrangements in relation to future
Indebtedness that is secured on the Collateral in compliance with the Indenture and the Intercreditor
Agreement.

Intercreditor Agreement; Additional Intercreditor Agreements; Agreement to be Bound

The Indenture will provide that the Parent Guarantor, its Restricted Subsidiaries and the Trustee will be
authorized (without any further consent of the holders of the Notes) to enter into the Intercreditor
Agreement to give effect to the provisions described in the section entitled “Description of Other
Indebtedness—Intercreditor Agreement”.
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The Indenture will also provide that each holder of the Notes, by accepting such Note, will be deemed to
have:

(1) appointed and authorized the Security Agent and the Trustee to give effect to the provisions in the
Intercreditor Agreement, any Additional Intercreditor Agreements and the Security Documents;

(2) agreed to be bound by the provisions of the Intercreditor Agreement, any Additional Intercreditor
Agreements and the Security Documents; and

(8) irrevocably appointed the Security Agent and the Trustee to act on its behalf to enter into and
comply with the provisions of the Intercreditor Agreement, any Additional Intercreditor Agreements
and the Security Documents.

See the sections entitled “Risk Factors—Risks Related to the Collateral—The Security Interests in the
Collateral will not be granted directly to the holders of the Senior Secured Notes.” and “Description of
Other Indebtedness—Intercreditor Agreement”.

Similar provisions to those described above may be included in any Additional Intercreditor Agreement
(as defined below) entered into in compliance with the covenant described under “—Certain
Covenants—Additional or Amended Intercreditor Agreements”.

Release of Liens

The Parent Guarantor and its Restricted Subsidiaries will be entitled to release the Security Interests in
respect of the Collateral under any one or more of the following circumstances:

(1) in connection with any sale or other disposition of Collateral to a Person that is not the Parent
Guarantor or a Restricted Subsidiary (but excluding any transaction subject to “—Certain
Covenants—Merger, Consolidation or Sale of Assets”), if such sale or other disposition does not
violate the covenant described under “—Repurchase at the Option of Holders—Asset Sales” or is
otherwise permitted in accordance with the Indenture, but only in respect of the assets sold or
otherwise disposed of;

(2) in the case of a Guarantor that is released from its Note Guarantee pursuant to the terms of the
Indenture, the release of the property and assets, and Capital Stock, of such Guarantor;

(8) as described under “—Amendment, Supplement and Waiver”;

(4) upon payment in full of principal, interest and all other obligations on the Notes or legal defeasance,
covenant defeasance or satisfaction and discharge of the Notes, as provided in “—Legal
Defeasance and Covenant Defeasance’” and “—Satisfaction and Discharge’;

(5) if the Issuer designates any Restricted Subsidiary to be an Unrestricted Subsidiary in accordance
with the applicable provisions of the Indenture, the release of the property and assets, and Capital
Stock, of such Unrestricted Subsidiary; or

(6) as otherwise permitted in accordance with the Indenture.

In addition, the Security Interests created by the Security Documents will be released (a) in accordance
with an enforcement action pursuant to the Intercreditor Agreement or any Additional Intercreditor
Agreement and (b) as may be permitted by the covenant described under “—Certain Covenants—
Impairment of Security Interest”.

The Security Agent and the Trustee (but only if required) will take all necessary action reasonably
requested by the Issuer to effectuate any release of Collateral securing the Notes and the Note
Guarantees, in accordance with the provisions of the Indenture, the Intercreditor Agreement or any
Additional Intercreditor Agreement and the relevant Security Document.

Each of the releases set forth above shall be effected by the Security Agent without the consent of the
holders or any action on the part of the Trustee (unless action is required by it to effect such release).
Additional Amounts

All payments made by or on behalf of the Issuer or any Guarantors under or with respect to the Notes
(whether or not in the form of Definitive Registered Notes) or any Note Guarantee will be made free and
clear of and without withholding or deduction for, or on account of, any present or future Taxes unless the
withholding or deduction of such Taxes is then required by law. If any deduction or withholding for, or on
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account of, any Taxes imposed or levied by or on behalf of (1) any jurisdiction in which the Issuer or any
Guarantor is then incorporated or organized, engaged in business or otherwise resident for tax
purposes or any political subdivision thereof or therein or (2) any jurisdiction from or through which
payment is made by or on behalf of the Issuer or any subsequent Guarantor (including, without
limitation, the jurisdiction of any Paying Agent) or any political subdivision thereof or therein (each of (1)
and (2), a “Tax Jurisdiction”) will at any time be required to be made from any payments under or with
respect to the Notes or any Note Guarantee, including, without limitation, payments of principal,
redemption price, purchase price, interest or premium, the Issuer or the relevant Guarantor, as
applicable, will pay such additional amounts (the “Additional Amounts”) as may be necessary in order
that the net amounts received in respect of such payments by each holder of Notes after such
withholding, deduction or imposition (including any such withholding, deduction or imposition from
such Additional Amounts) will equal the respective amounts that would have been received in respect of
such payments in the absence of such withholding or deduction; provided, however, that no Additional
Amounts will be payable with respect to:

(1) any Taxes that would not have been imposed or levied but for the existence of any present or former
connection between the holder or the beneficial owner of the Notes and the relevant Tax Jurisdiction
(including, without limitation, being a citizen, national or resident of such Tax Jurisdiction for tax
purposes or having been engaged in a trade or business, being, or having been, physically present
in or having had a permanent establishment in such Tax Jurisdiction), other than the acquisition or
holding of such Note, the exercise or enforcement of rights under such Note or the Indenture or
under a Note Guarantee or the receipt of any payments in respect of such Note or a Note
Guarantee;

(2) any Taxes imposed or levied as a result of the presentation of a Note for payment (where
presentation is required) more than 30 days after the relevant payment is first made available for
payment to the holder (except to the extent that the holder would have been entitled to Additional
Amounts had the Note been presented on the last day of such 30 day period);

() any estate, inheritance, gift, sales, personal property, transfer or similar Taxes;

(4) any Taxes withheld, deducted, imposed or levied on a payment to an individual that are required to
be made pursuant to European Council Directive 2003/48/EC or any other directive implementing
the conclusions of the ECOFIN Council meeting of November 26 and 27, 2000 on the taxation of
savings income, or any law implementing or complying with or introduced in order to conform to,
such Directive;

(5) any Taxes imposed on or with respect to a payment made to a holder or beneficial owner of Notes
who would have been able to avoid such withholding or deduction by presenting the relevant Note
to another Paying Agent in a member state of the European Union;

(6) any Taxes payable other than by deduction or withholding from payments made under, or with
respect to, the Notes or with respect to any Note Guarantee;

(7) any Taxes imposed, levied or withheld by reason of the failure of the holder or beneficial owner of
Notes to comply with any reasonable written request of the Issuer (made at a time that would enable
the holder or beneficial owner acting reasonably to comply with that request) to satisfy any
certification, identification, information or other reporting requirements, whether required by statute,
treaty, regulation or administrative practice of a Tax Jurisdiction, as a precondition to exemption
from, or reduction in the rate of deduction or withholding of, Taxes imposed by the Tax Jurisdiction
(including, without limitation, a certification that the holder or beneficial owner is not resident in the
Tax Jurisdiction), but in each case, only to the extent the holder or beneficial owner is legally entitled
to provide such certification or documentation;

(8) any combination of items (1) through (7) above.

In addition to the foregoing, the Issuer and the Guarantors will also pay and indemnify the holder of
Notes for any present or future stamp, issue, registration, court or documentary Taxes, or any other
excise or property Taxes, charges or similar levies (including penalties and interest related thereto)
which are levied by any Tax Jurisdiction (or any jurisdiction if such Taxes are required to be paid in
connection with the enforcement of the Notes, the Indenture or any other document referred to therein
following the occurrence of an Event of Default with respect to the Notes) on the execution, delivery,
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issuance, or registration of any of the Notes, the Indenture, any Note Guarantee or any other document
or instrument referred to therein, or the enforcement of any of the Notes.

If the Issuer or any Guarantor, as the case may be, will be obligated to pay Additional Amounts with
respect to any payment under or with respect to the Notes or any Note Guarantee, each of, the Issuer or
the relevant Guarantor, as the case may be, will deliver to the Trustee and the Paying Agents on a date
that is at least 30 days prior to the date of that payment (unless the obligation to pay Additional Amounts
arises less than 45 days prior to that payment date, in which case the Issuer or the relevant Guarantor
shall notify the Trustee promptly thereafter) an Officer's Certificate stating the fact that Additional
Amounts will be payable and the amount estimated to be so payable. The Officer’s Certificate(s) must
also set forth any other information reasonably necessary to enable the Paying Agents to pay Additional
Amounts to holders on the relevant payment date. The Trustee and the Paying Agents shall be entitled to
rely solely on such Officer’s Certificate as conclusive proof that such payments are necessary.

The Issuer or the relevant Guarantor will make or cause to be made all withholdings and deductions
required by law and will remit the full amount deducted or withheld to the relevant Tax authority in
accordance with applicable law. The Issuer or the relevant Guarantor will use its reasonable efforts to
obtain Tax receipts from each Tax authority evidencing the payment of any Taxes so deducted or
withheld. The Issuer or the relevant Guarantor will furnish to the Trustee, within a reasonable time after
the date the payment of any Taxes so deducted or withheld is made, certified copies of Tax receipts
evidencing payment by the Issuer or a Guarantor, as the case may be, or if, notwithstanding such entity’s
efforts to obtain receipts, receipts are not obtained, other evidence of payments (reasonably satisfactory
to the Trustee) by such entity. Upon request, copies of Tax receipts or other evidence of payments, as the
case may be, will be made available by the Trustee to the holders or beneficial owners of the Notes.

Whenever in the Indenture, the Notes, or in this “Description of the Senior Secured Notes” there is
mentioned, in any context, the payment of amounts based upon the principal amount of the Notes or of
principal, interest or of any other amount payable under, or with respect to, any of the Notes or any Note
Guarantee, such mention shall be deemed to include mention of the payment of Additional Amounts to
the extent that, in such context, Additional Amounts are, were or would be payable in respect thereof.

The above obligations will survive any termination, defeasance or discharge of the Indenture, any
transfer by a holder or beneficial owner of its Notes, and will apply, mutatis mutandis, to any jurisdiction in
which any successor Person to the Issuer or any Guarantor is incorporated, engaged in business for tax
purposes or resident for tax purposes or any jurisdiction from or through which such Person makes any
payment on the Notes (or any Note Guarantee) and any department or political subdivision thereof or
therein.

Optional Redemption

At any time prior to February 15, 2017, the Issuer may on any one or more occasions redeem up to 35%
of the aggregate principal amount of Notes (including Additional Notes) issued under the Indenture,
upon not less than 10 nor more than 60 days’ notice, at a redemption price equal to 111.75% of the
principal amount of the Notes redeemed, in each case, plus accrued and unpaid interest and Additional
Amounts, if any, to the date of redemption (subject to the rights of holders of Notes on the relevant record
date to receive interest on the relevant interest payment date), with the net cash proceeds of an Equity
Offering; provided that:

(1) at least 65% of the aggregate principal amount of the Notes originally issued under the Indenture
(excluding Notes held by the Parent Guarantor and its Subsidiaries) remains outstanding
immediately after the occurrence of such redemption; and

(2) the redemption occurs within 90 days of the date of the closing of such Equity Offering.

At any time prior to February 15, 2017, the Issuer may on any one or more occasions redeem all or a part
of the Notes upon not less than 10 nor more than 60 days’ notice, at a redemption price equal to 100% of
the principal amount of the Notes redeemed, plus the Applicable Premium as of, and accrued and
unpaid interest and Additional Amounts, if any, to the date of redemption, subject to the rights of holders
of the Notes on the relevant record date to receive interest due on the relevant interest payment date.

Except pursuant to the preceding two paragraphs and except pursuant to “—Redemption for Changes
in Taxes”, the Notes will not be redeemable at the Issuer’s option prior to February 15, 2017.
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On or after February 15, 2017, the Issuer may on any one or more occasions redeem all or a part of the
Notes upon not less than 10 nor more than 60 days’ notice, at the redemption prices (expressed as
percentages of principal amount) set forth below, plus accrued and unpaid interest and Additional
Amounts, if any, on the Notes redeemed, to the applicable date of redemption, if redeemed during the
twelve month period beginning on February 15 of the years indicated below, subject to the rights of
holders of Notes on the relevant record date to receive interest on the relevant interest payment date:

Redemption

Year _ Price
2017 e 105.875%
2018 102.9375%
2019 and thereafter . . . . . . . . . 100.000%

Unless the Issuer defaults in the payment of the redemption price, interest will cease to accrue on the
Notes or portions thereof called for redemption on the applicable redemption date.

Any redemption and notice may, in the Issuer’s discretion, be subject to the satisfaction of one or more
conditions precedent.

Redemption for Changes in Taxes

The Issuer may redeem the Notes, in whole but not in part, at its discretion at any time upon giving not
less than 10 nor more than 60 days’ prior notice to the holders of the Notes (which notice will be
irrevocable and given in accordance with the procedures described in “—Selection and Notice”), at a
redemption price equal to 100% of the aggregate principal amount thereof, together with accrued and
unpaid interest, if any, to the date fixed by the Issuer for redemption (a “Tax Redemption Date”) and all
Additional Amounts (if any) then due and which will become due on the Tax Redemption Date as a result
of the redemption or otherwise (subject to the right of holders of the Notes on the relevant record date to
receive interest due on the relevant interest payment date and Additional Amounts (if any) in respect
thereof), if on the next date on which any amount would be payable in respect of the Notes or any Note
Guarantee, the Issuer or relevant Guarantor is or would be required to pay Additional Amounts (but, in
the case of the relevant Guarantor, only if such amounts cannot be paid by the Issuer or another
Guarantor who can pay such amount without the obligation to pay Additional Amounts), and the Issuer
and/or the relevant Guarantors cannot avoid any such payment obligation by taking reasonable
measures available (including, making payment through a Paying Agent located in another jurisdiction),
and the requirement arises as a result of:

(1) any amendmentto, or change in, the laws or any regulations or rulings promulgated thereunder of a
relevant Tax Jurisdiction which change or amendment has not been publicly announced as formally
proposed before and which becomes effective on or after the date of these listing particulars (or, if
the applicable Tax Jurisdiction became a Tax Jurisdiction on a date after the date of these listing
particulars, such later date); or

(2) any amendment to, or change in, an official interpretation or application of such laws, regulations or
rulings (including by virtue of a holding, judgment, order by a court of competent jurisdiction or a
change in published administrative practice) which amendment or change has not been publicly
announced as formally proposed before and which becomes effective on or after the date of these
listing particulars (or, if the applicable Tax Jurisdiction became a Tax Jurisdiction on a date after the
date of these listing particulars, such later date).

In the case of Additional Amounts required to be paid as a result of the Issuer or the relevant Guarantor
conducting business other than in the place of its organization, such amendment or change must be
announced and become effective on or after the date in which the Issuer or the relevant Guarantor, as the
case may be, begins to conduct business giving rise to the relevant withholding or deduction.

The Issuer will not give any such notice of redemption earlier than 60 days prior to the earliest date on
which the Issuer or the relevant Guarantor would be obligated to make such payment or withholding if a
payment in respect of the Notes or any Note Guarantees were then due, and the obligation to pay
Additional Amounts must be in effect at the time such notice is given. Prior to the publication or, where
relevant, mailing of any notice of redemption of the Notes pursuant to the foregoing, the Issuer will
deliver to the Trustee an opinion of independent tax counsel (the choice of such counsel to be subject to
the prior written approval of the Trustee (such approval not to be unreasonably withheld)) to the effect
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that there has been such amendment or change which would entitle the Issuer to redeem the Notes
hereunder. In addition, before the Issuer publishes or mails notice of redemption of the Notes as
described above, it will deliver to the Trustee an Officer’s Certificate to the effect that it cannot avoid its
obligation to pay Additional Amounts by the Issuer taking reasonable measures available to it.

The Trustee will accept and shall be entitled to rely on such Officer’s Certificate and opinion of counsel as
sufficient evidence of the existence and satisfaction of the conditions precedent as described above, in
which event it will be conclusive and binding on the holders.

The foregoing provisions shall apply (a) to a Guarantor only after such time as such Guarantor is
obligated to make at least one payment on the Notes and (b) mutatis mutandis to any successor Person,
after such successor Person becomes a party to the Indenture, with respect to a change or amendments
occurring after the time such successor Person becomes a party to the Indenture.

For the avoidance of doubt, the implementation of European Council Directive 2003/48/EC or any other
directive implementing the conclusions of the ECOFIN Council meeting of November 26 and 27, 2000 on
the taxation of savings income or any law implementing or complying with or introduced in order to
conform to, such directive will not be a change or amendment for such purposes.

Mandatory Redemption

The Issuer is not required to make mandatory redemption or sinking fund payments with respect to the
Notes.

Repurchase at the Option of Holders
Change of Control

If a Change of Control occurs, each holder of Notes will have the right to require the Issuer to repurchase
all or any part (in integral multiples of €1,000; provided that Notes of €100,000 or less may only be
redeemed in whole and not in part) of that holder’s Notes pursuant to a Change of Control Offer on the
terms set forth in the Indenture. In the Change of Control Offer, the Issuer will offer a payment in cash
equal to 101% of the aggregate principal amount of Notes repurchased, plus accrued and unpaid
interest and Additional Amounts, if any, on the Notes repurchased to the date of purchase (the “Change
of Control Payment”), subject to the rights of holders of Notes on the relevant record date to receive
interest due on the relevant interest payment date. Within 30 days following any Change of Control, the
Issuer will mail a notice to each holder of the Notes at such holder’s registered address or otherwise
deliver a notice in accordance with the procedures described under “—Selection and Notice”, stating
that a Change of Control Offer is being made and offering to repurchase Notes on the date (the “Change
of Control Payment Date”) specified in the notice, which date will be no earlier than 30 days and no later
than 60 days from the date such notice is mailed or delivered, pursuant to the procedures required by
the Indenture and described in such notice. The Issuer will comply with the requirements of Rule 14e-1
under the U.S. Exchange Act and any other applicable securities laws and regulations to the extent those
laws and regulations are applicable in connection with the repurchase of the Notes as a result of a
Change of Control Offer. To the extent that the provisions of any securities laws or regulations conflict
with the Change of Control provisions of the Indenture, the Issuer will comply with the applicable
securities laws and regulations and will not be deemed to have breached its obligations under the
Indenture by virtue of such compliance.

On the Change of Control Payment Date, the Issuer will, to the extent lawful:

(1) accept for payment all Notes or portions of Notes properly tendered pursuant to the Change of
Control Offer;

(2) deposit with the Paying Agent or tender agent for such Change of Control Offer, as applicable, an
amount equal to the Change of Control Payment in respect of all Notes or portions of Notes properly
tendered; and

(3) deliver or cause to be delivered to the Trustee the Notes properly accepted together with an Officer’s
Certificate stating the aggregate principal amount of Notes or portions of Notes being purchased by
the Issuer.

The Paying Agent or tender agent for such Change of Control Offer, as applicable, will promptly mail (or
cause to be delivered) to each holder of Notes properly tendered the Change of Control Payment for
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such Notes, and the Trustee (or an authentication agent approved by it) will promptly authenticate and
mail (or cause to be transferred by book-entry) to each holder a new Note equal in principal amount to
any unpurchased portion of the Notes surrendered, if any. The Issuer will publicly announce the results
of the Change of Control Offer on or as soon as practicable after the Change of Control Payment Date.

The provisions described above that require the Issuer to make a Change of Control Offer following a
Change of Control will be applicable whether or not any other provisions of the Indenture are applicable.
Except as described above with respect to a Change of Control, the Indenture does not contain
provisions that permit the holders of the Notes to require that the Issuer repurchase or redeem the Notes
in the event of a takeover, recapitalization or similar transaction.

The ability of the Issuer to repurchase Notes pursuant to a Change of Control Offer may be limited by a
number of factors. The future Indebtedness of the Issuer and its Subsidiaries may also contain
prohibitions of certain events that would constitute a Change of Control or require such Indebtedness to
be repurchased upon a Change of Control. Moreover, the exercise by the holders of the Notes of their
right to require the Issuer to repurchase the Notes could cause a default under such Indebtedness, even
if the Change of Control itself does not, due to the financial effect of such repurchase on the Issuer.
Finally, the ability of the Issuer to pay cash to the holders of the Notes upon a repurchase may be limited
by its then existing financial resources. There can be no assurance that sufficient funds will be available
when necessary to make any required repurchases.

The Issuer will not be required to make a Change of Control Offer upon a Change of Control if (1) a third
party makes the Change of Control Offer in the manner, at the times and otherwise in compliance with
the requirements set forth in the Indenture applicable to a Change of Control Offer made by the Issuer
and purchases all Notes properly tendered and not withdrawn under the Change of Control Offer, or (2) a
notice of redemption has been given pursuant to the Indenture as described above under the caption
“—Optional Redemption”, unless and until there is a default in payment of the applicable redemption
price. Notwithstanding anything to the contrary contained herein, a Change of Control Offer may be
made in advance of a Change of Control, conditioned upon the consummation of such Change of
Control, if a definitive agreement is in place for the Change of Control at the time the Change of Control
Offer is made.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer,
conveyance or other disposition of “all or substantially all” of the properties or assets of the Issuer and its
Restricted Subsidiaries taken as a whole. Although there is a limited body of case law interpreting the
phrase “substantially all”’, there is no precise established definition of the phrase under applicable law.
Accordingly, the ability of a holder of Notes to require the Issuer to repurchase its Notes as a result of a
sale, lease, transfer, conveyance or other disposition of less than all of the assets of the Issuer and its
Restricted Subsidiaries taken as a whole to another Person or group may be uncertain.

The provisions under the Indenture relating to the Issuer’s obligation to make an offer to repurchase the
Notes as a result of a Change of Control may be waived or modified with the consent of the holders of a
majority in principal amount of the Notes prior to the occurrence of the Change of Control.

If and for so long as the Notes are listed on the Official List of the Luxembourg Stock Exchange and
admitted for trading on the Euro MTF Market and the rules of the Luxembourg Stock Exchange so
require, the Issuer will publish notices relating to the Change of Control Offer in a leading newspaper of
general circulation in Luxembourg (which is expected to be the Luxemburger Wort) or, to the extent and
in the manner permitted by such rules, post such notices on the official website of the Luxembourg Stock
Exchange.

Asset Sales

The Parent Guarantor will not, and will not cause or permit any of its Restricted Subsidiaries to, directly or
indirectly, consummate an Asset Sale unless:

(1) the Parent Guarantor (or the Restricted Subsidiary, as the case may be) receives consideration at
the time of the Asset Sale at least equal to the Fair Market Value of the assets or Equity Interests
issued or sold or otherwise disposed of; and
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(2) at least 75% of the consideration received in the Asset Sale by the Parent Guarantor or such
Restricted Subsidiary is in the form of cash or Cash Equivalents. For purposes of this provision,
each of the following will be deemed to be cash:

(@) any liabilities, as recorded on the balance sheet of the Parent Guarantor or any Restricted
Subsidiary (other than contingent liabilities), that are assumed by the transferee of any such
assets and as a result of which the Parent Guarantor and its Restricted Subsidiaries are no
longer obligated with respect to such liabilities or are indemnified against further liabilities;

(b) any securities, notes or other obligations received by the Parent Guarantor or any such
Restricted Subsidiary from such transferee that are converted by the Parent Guarantor or such
Restricted Subsidiary into cash or Cash Equivalents within 90 days following the closing of the
Asset Sale, to the extent of the cash or Cash Equivalents received in that conversion;

(c) Indebtedness of any Restricted Subsidiary that is no longer a Restricted Subsidiary as a result
of such Asset Sale, to the extent that the Parent Guarantor and each other Restricted Subsidiary
are released from any Guarantee of such Indebtedness in connection with such Asset Sale;
and

(d) consideration consisting of Indebtedness of the Parent Guarantor or any Guarantor received
from Persons who are not the Parent Guarantor or any Restricted Subsidiary that is cancelled.

Within 365 days after the receipt of any Net Proceeds from an Asset Sale (except (a) when the Net
Proceeds from a single transaction or series of related transactions exceeds €20.0 million in aggregate
(other than an Asset Sale of the New Zealand Power Plant, the Net Proceeds of which may be applied as
set forth in this paragraph) or (b) when such Net Proceeds constitute Excess Cumulative Proceeds (as
defined herein)), the Parent Guarantor (or the applicable Restricted Subsidiary, as the case may be) may
apply such Net Proceeds (at the option of the Parent Guarantor or such Restricted Subsidiary):

(1) to purchase the Notes pursuant to an offer to all holders of the Notes at a purchase price equal to
100% of the principal amount thereof, plus accrued and unpaid interest to (but not including) the
date of purchase (a “Notes Offer”);

(2) to make a capital expenditure; or
(3) any combination of the foregoing.

Pending the final application of any Net Proceeds, the Parent Guarantor (or the applicable Restricted
Subsidiary) may temporarily reduce revolving credit borrowings in any manner that is not prohibited by
the Indenture.

When the aggregate amount of Net Proceeds from (a) Asset Sales that are not applied or invested as
provided in the second paragraph of this covenant exceeds €15.0 million (the aggregate amount of Net
Proceeds not so applied or invested, “Excess Proceeds”), (b) a single transaction or series of related
transactions exceeds €20.0 million in aggregate (other than an Asset Sale of the New Zealand Power
Plant, the Net Proceeds of which may be applied as set forth in the second paragraph of this section), or
(c) Asset Sales in excess of the Cumulative Asset Sale Threshold exceeds €15.0 million (the “Excess
Cumulative Proceeds”), in each case, within ten Business Days thereof, the Issuer will make an offer
(an “Asset Sale Offer”) to all holders of Notes and may make an offer to all holders of other Pari Passu
Indebtedness to purchase, prepay or redeem with the Excess Proceeds, the Net Proceeds or the Excess
Cumulative Proceeds, as applicable, the maximum principal amount of Notes and such other Pari Passu
Indebtedness (plus all accrued interest on the Indebtedness and the amount of all fees and expenses,
including premiums, incurred in connection therewith) that may be purchased, prepaid or redeemed out
of the Excess Proceeds, Net Proceeds or Excess Cumulative Proceeds, as the case may be. The offer
price for the Notes in any Asset Sale Offer will be equal to 100% of the principal amount, plus accrued
and unpaid interest and Additional Amounts, if any, to the date of purchase, prepayment or redemption,
subject to the rights of holders of Notes on the relevant record date to receive interest due on the relevant
interest payment date, and will be payable in cash. If any Excess Proceeds, Net Proceeds or the Excess
Cumulative Proceeds, as applicable, remain after consummation of an Asset Sale Offer, the Issuer may
use those Excess Proceeds, Net Proceeds or Excess Cumulative Proceeds for any purpose not
otherwise prohibited by the Indenture. If the aggregate principal amount of Notes and other Pari Passu
Indebtedness tendered into (or to be prepaid or redeemed in connection with) such Asset Sale Offer
exceeds the amount of Excess Proceeds, Net Proceeds or Excess Cumulative Proceeds so applied, the
Notes and such other Pari Passu Indebtedness, if applicable, will be selected to be purchased on a pro
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rata basis (or in the manner described under “—Selection and Notice’’), based on the amounts tendered
or required to be prepaid or redeemed. Upon completion of each Asset Sale Offer, the amount of Excess
Proceeds, Net Proceeds or Excess Cumulative Proceeds will be reset at zero.

The Issuer will comply with the requirements of Rule 14e-1 under the U.S. Exchange Act and any other
applicable securities laws and regulations to the extent those laws and regulations are applicable in
connection with each repurchase of Notes pursuant to a Change of Control Offer or an Asset Sale Offer.
To the extent that the provisions of any securities laws or regulations conflict with the Change of Control
Offer or Asset Sale Offer provisions of the Indenture, the Issuer will comply with the applicable securities
laws and regulations and will not be deemed to have breached its obligations under the Change of
Control Offer or Asset Sale Offer provisions of the Indenture by virtue of such compliance.

Selection and Notice

If less than all of the Notes are to be redeemed at any time, the Trustee or the Registrar, as appropriate,
will select Notes for redemption on a pro rata basis (or, in the case of Notes issued in global form as
discussed under “Book-Entry, Delivery and Form’’, based on a method that most nearly approximates a
pro rata selection as the Trustee deems fair and appropriate), unless otherwise required by law or
applicable stock exchange or depository requirements. The Trustee and the Registrar shall not be liable
for selections made by it in accordance with this paragraph.

No Notes shall be redeemed in part if the resulting Note would have a minimum denomination that is less
than €100,000. Notices of redemption will be mailed by first class mail at least ten but not more than
60 days before the redemption date to each holder of Notes to be redeemed at its registered address,
except that redemption notices may be mailed more than 60 days prior to a redemption date if the notice
is issued in connection with a defeasance of the Notes or a satisfaction and discharge of the Indenture.

If any Note is to be redeemed in part only, the notice of redemption that relates to that Note will state the
portion of the principal amount of that Note that is to be redeemed. A new Note in principal amount equal
to the unredeemed portion of the original Note will be issued in the name of the holder of Notes upon
cancellation of the original Note. Notes called for redemption become due on the date fixed for
redemption. On and after the redemption date, interest ceases to accrue on Notes or portions of Notes
called for redemption.

For Notes which are represented by global certificates held on behalf of Euroclear, notices may be given
by delivery of the relevant notices to Euroclear for communication to entitled account holders in
substitution for the aforesaid mailing. So long as any Notes are listed on the Luxembourg Stock
Exchange and admitted for trading on the Euro MTF Market and the rules of the Luxembourg Stock
Exchange so require, any such notice to the holders of the relevant Notes shall also be published in a
newspaper having a general circulation in Luxembourg or, to the extent and in the manner permitted by
such rules, posted on the official website of the Luxembourg Stock Exchange, in connection with any
redemption, the Issuer will notify the Luxembourg Stock Exchange of any change in the principal
amount of Notes outstanding.

Certain Covenants

Suspension of Covenants when Notes Rated Investment Grade

If on any date following the Issue Date:

(1) the Notes have achieved Investment Grade Status; and

(2) no Default or Event of Default shall have occurred and be continuing on such date,

then, beginning on that day and continuing until such time, if any, at which the Notes cease to have
Investment Grade Status (such period, the “Suspension Period”’), the covenants specifically listed
under the following captions in these listing particulars will no longer be applicable to the Notes and any
related default provisions of the Indenture will cease to be effective and will not be applicable to the
Issuer and its Restricted Subsidiaries:

(1) “—Repurchase at the Option of Holders—Asset Sales’;
(2) “—~Restricted Payments”;

(8) “—lIncurrence of Indebtedness and Issuance of Preferred Stock’;
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(4) “—Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries’;

(5) “—Designation of Restricted and Unrestricted Subsidiaries’;

(6) ‘“—Transactions with Affiliates”’; and

(7) clause (4) of the first paragraph of the covenant described under “—Merger, Consolidation or Sale

of Assets—The Issuer and the Parent Guarantor’ .

Such covenants will not, however, be of any effect with regard to the actions of the Parent Guarantor and
the Restricted Subsidiaries properly taken during the continuance of the Suspension Period; provided
that (1) with respect to Restricted Payments made after any such reinstatement, the amount of Restricted
Payments will be calculated as though the covenant described under the caption “—Restricted
Payments” had been in effect prior to, but not during, the Suspension Period and (2) all Indebtedness
incurred, or Disqualified Stock or preferred stock issued, during the Suspension Period will be classified
to have been incurred or issued pursuant to clause (2) of the second paragraph of the caption
“—lIncurrence of Indebtedness and Issuance of Preferred Stock’’. Upon the occurrence of a Suspension
Period, the amount of Net Proceeds and Excess Proceeds shall be reset at zero.

There can be no assurance that the Notes will ever achieve or maintain Investment Grade Status.

Restricted Payments

The Parent Guarantor will not, and will not cause or permit any of its Restricted Subsidiaries to, directly or
indirectly:

(1) declare or pay any dividend or make any other payment or distribution on account of the Parent
Guarantor’s or any of its Restricted Subsidiaries’ Equity Interests (including, without limitation, any
payment in connection with any merger or consolidation involving the Parent Guarantor or any of its
Restricted Subsidiaries) or to the direct or indirect holders of the Parent Guarantor’s or any of its
Restricted Subsidiaries’ Equity Interests in their capacity as holders (other than dividends or
distributions payable in Equity Interests (other than Disqualified Stock) of the Parent Guarantor or
any of its Restricted Subsidiaries and other than dividends or distributions payable to the Parent
Guarantor or a Restricted Subsidiary);

(2) purchase, redeem or otherwise acquire or retire for value (including, without limitation, in
connection with any merger or consolidation involving the Parent Guarantor) any Equity Interests of
the Parent Guarantor or any direct or indirect parent entity of the Parent Guarantor;

(3) make any principal payment on or with respect to, or purchase, redeem, defease or otherwise
acquire or retire for value any Indebtedness of the Issuer or any Guarantor (excluding the Notes, any
Pari Passu Indebtedness and any intercompany Indebtedness between or among the Parent
Guarantor and any of its Restricted Subsidiaries), except (i) a payment of principal at the Stated
Maturity thereof or (ii) the purchase, repurchase or other acquisition of Indebtedness purchased in
anticipation of satisfying a sinking fund obligation, principal installment or scheduled maturity, in
each case due within one year of the date of such purchase, repurchase or other acquisition and at
a purchase price not to exceed 100% of the principal amount thereof; or

(4) make any Restricted Investment.

(all such payments and other actions set forth in these clauses (1) through (4) above being collectively
referred to as “Restricted Payments”), unless, at the time of any such Restricted Payment:

(@) no Default or Event of Default has occurred and is continuing or would occur as a consequence of
such Restricted Payment;

(b) the Issuer would, at the time of such Restricted Payment and after giving pro forma effect thereto as
if such Restricted Payment had been made at the beginning of the applicable four-quarter period,
have been permitted to incur at least €1.00 of additional Senior Indebtedness pursuant to the first
paragraph of the covenant described below under the caption “—Incurrence of Indebtedness and
Issuance of Preferred Stock”; and

(c) such Restricted Payment, together with the aggregate amount of all other Restricted Payments
made by the Parent Guarantor and its Restricted Subsidiaries since the Issue Date (excluding
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Restricted Payments permitted by clauses (2), (3), (5), (6), (9) and (10) of the next succeeding
paragraph), is less than the sum, without duplication, of:

() 50% of the Consolidated Net Income of the Parent Guarantor for the period (taken as one
accounting period) from January 1, 2015 to the end of the Parent Guarantor’'s most recently
ended fiscal quarter for which internal financial statements are available at the time of such
Restricted Payment (or, if such Consolidated Net Income for such period is a deficit, less 100%
of such deficit); plus

(i) 100% of the aggregate net cash proceeds and the Fair Market Value of marketable securities
received by the Parent Guarantor since the Issue Date as a contribution to its common equity
capital or from the issue or sale of Equity Interests of the Parent Guarantor (other than
Disqualified Stock and other than net cash proceeds to the extent such net cash proceeds have
been used to incur Indebtedness or issue Disqualified Stock or preferred stock pursuant to
clause (14) of the second paragraph of “—Incurrence of Indebtedness and Issuance of
Preferred Stock’’) or from the issue or sale of convertible or exchangeable Disqualified Stock of
the Parent Guarantor or convertible or exchangeable debt securities of the Parent Guarantor, in
each case that have been converted into or exchanged for Equity Interests of the Parent
Guarantor (other than Equity Interests (or Disqualified Stock or debt securities) sold to a
Subsidiary of the Parent Guarantor); plus

(i) to the extent that any Restricted Investment that was made after the Issue Date is (a) sold,
disposed of or otherwise cancelled, liquidated or repaid, 100% of the aggregate amount
received in cash and the Fair Market Value of the marketable securities received by the Parent
Guarantor or any Restricted Subsidiary, or (b) made in an entity that subsequently becomes a
Restricted Subsidiary, 100% of the Fair Market Value of the Restricted Investment of the Parent
Guarantor and its Restricted Subsidiaries as of the date such entity becomes a Restricted
Subsidiary; plus

(iv) tothe extent that any Unrestricted Subsidiary of the Parent Guarantor designated as such after
the Issue Date is redesignated as a Restricted Subsidiary or is merged or consolidated into the
Parent Guarantor or a Restricted Subsidiary, or all of the assets of such Unrestricted Subsidiary
are transferred to the Parent Guarantor or a Restricted Subsidiary, the Fair Market Value of the
property received by the Parent Guarantor or Restricted Subsidiary or the Parent Guarantor’s
Restricted Investment in such Subsidiary as of the date of such redesignation, merger,
consolidation or transfer of assets, to the extent such investments reduced the restricted
payments capacity under this clause (c) and were not previously repaid or otherwise reduced;
plus

(v) 100% of any dividends or distributions received by the Parent Guarantor or a Restricted
Subsidiary after the Issue Date from an Unrestricted Subsidiary, to the extent that such
dividends or distributions were not otherwise included in the Consolidated Net Income of the
Parent Guarantor for such period; plus

(vi) upon the full and unconditional release of a Restricted Investment constituting a Guarantee
made by the Parent Guarantor or one of its Restricted Subsidiaries to any Person (other than
the Parent Guarantor or another Restricted Subsidiary of the Parent Guarantor), an amount
equal to the amount of such Guarantee to the extent such amount is not otherwise included in
the preceding clause (jii) or (iv).

The preceding provisions will not prohibit:

(1) the payment of any dividend or the consummation of any redemption within 60 days after the date of
declaration of the dividend or giving of the redemption notice, as the case may be, if at the date of
declaration or notice, the dividend or redemption payment would have complied with the provisions
of the Indenture;

(2) the making of any Restricted Payment in exchange for, or out of or with the net cash proceeds of the
substantially concurrent sale or issuance (other than to a Subsidiary of the Parent Guarantor) of,
Equity Interests of the Parent Guarantor (other than Disqualified Stock) or from the substantially
concurrent contribution of common equity capital to the Parent Guarantor; provided that the amount
of any such net cash proceeds that are utilized for any such Restricted Payment will be excluded
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from clause (c)(ii) of the preceding paragraph and will not be considered to be net cash proceeds
from an Equity Offering for purposes of the “Optional Redemption” provisions of the Indenture;

the repurchase, redemption, defeasance or other acquisition or retirement for value of
(i) Subordinated Indebtedness of the Issuer, any Guarantor or any Restricted Subsidiary with the net
cash proceeds from an incurrence of Permitted Refinancing Indebtedness or (ii) Existing Parent
Notes (other than the Parent Guarantor’s 7.125% senior notes due 2033);

the repurchase, redemption or other acquisition or retirement for value of any Equity Interests of the
Parent Guarantor or any Restricted Subsidiary held by any current or former officer, director,
employee or consultant of the Parent Guarantor or any of its Restricted Subsidiaries pursuant to any
equity subscription agreement, stock option agreement, restricted stock grant, shareholders’
agreement or similar agreement; provided that the aggregate price paid for all such repurchased,
redeemed, acquired or retired Equity Interests may not exceed €3.0 million in any calendar year
(with unused amounts in any calendar year being carried over to succeeding calendar years); and
provided, further, that such amount in any calendar year may be increased by an amount not to
exceed the cash proceeds from the sale of Equity Interests of the Parent Guarantor or a Restricted
Subsidiary received by the Parent Guarantor or a Restricted Subsidiary during such calendar year,
in each case, to members of management, directors or consultants of the Parent Guarantor, any of
its Restricted Subsidiaries or any of its direct or indirect parent companies to the extent the cash
proceeds from the sale of Equity Interests have not otherwise been applied to the making of
Restricted Payments pursuant to clause (c)(ii) of the preceding paragraph or clause (2) of this
paragraph;

the repurchase of Equity Interests deemed to occur upon the exercise of stock options to the extent
such Equity Interests represent a portion of the exercise price of those stock options;

the declaration and payment of regularly scheduled or accrued dividends to holders of any class or
series of Disqualified Stock of the Parent Guarantor or any preferred stock of any Restricted
Subsidiary issued on or after the Issue Date in accordance with the covenant described below
under the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock’;

the payment of cash in lieu of the issuance of fractional shares upon (x) the exercise of options or
warrants or (y) the conversion or exchange of Capital Stock of the Parent Guarantor;

advances or loans to (a) any future, present or former officer, director, employee or consultant of the
Parent Guarantor or a Restricted Subsidiary to pay for the purchase or other acquisition for value of
Equity Interests of the Parent Guarantor (other than Disqualified Stock), or any obligation under a
forward sale agreement, deferred purchase agreement or deferred payment arrangement pursuant
to any management equity plan or stock option plan or any other management or employee benefit
or incentive plan or other agreement or arrangement or (b) any management equity plan or stock
option plan or any other management or employee benefit or incentive plan or unit trust or the
trustees of any such plan or trust to pay for the purchase or other acquisition for value of Equity
Interests of the Parent Guarantor (other than Disqualified Stock); provided that the total aggregate
amount of Restricted Payments made under this clause (8) does not exceed €2.0 million in any
calendar year with unused amounts from such calendar year (but not including unused amounts
from any prior calendar year) being available for use during the immediately succeeding calendar
year;

the payment of any dividend (or, in the case of any partnership or limited liability company, any
similar distribution) by a Restricted Subsidiary to the holders of its Equity Interests (other than the
Parent Guarantor or any Restricted Subsidiary) then entitled to participate in such dividends on no
more than a pro rata basis;

(10) the payment of any Securitization Fees and purchases of Securitization Assets and related assets

pursuant to a Securitization Repurchase Obligation in connection with a Qualified Securitization
Financing;

(11) any purchase, repurchase, redemption, defeasance or other acquisition or retirement for value of

Subordinated Indebtedness (1) upon a Change of Control to the extent required by the agreements
governing such Subordinated Indebtedness at a purchase price not greater than 101% of the
principal amount of such Subordinated Indebtedness (or such higher amount specified in any such
agreements), but only if the Parent Guarantor shall have complied with its obligations under the
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covenants described under “Repurchase at the Option of Holders—Change of Control” and the
Parent Guarantor repurchased all Notes tendered pursuant to the offer required by such covenants
prior to offering to purchase, purchasing or repaying such Subordinated Indebtedness or (2) if,
following an Asset Sale Offer pursuant to which the Parent Guarantor shall have complied with its
obligations under the covenant described under “Repurchase at the Option of Holders—Asset
Sales’” and repurchased all Notes tendered pursuant to the offer required by such covenant prior to
offering to purchase, purchasing or repaying such Subordinated Indebtedness; or

(12) so long as no Default or Event of Default has occurred and is continuing, other Restricted Payments
in an aggregate amount not to exceed €5.0 million since the Issue Date.

The amount of all Restricted Payments (other than cash) will be the Fair Market Value on the date of the
Restricted Payment of the asset(s) or securities proposed to be transferred or issued by the Parent
Guarantor or such Restricted Subsidiary, as the case may be, pursuant to the Restricted Payment.
Unsecured Indebtedness shall not be deemed to be subordinate or junior to secured Indebtedness by
virtue of its nature as unsecured Indebtedness.

Incurrence of Indebtedness and Issuance of Preferred Stock

The Parent Guarantor will not, and will not cause or permit any of its Restricted Subsidiaries to, directly or
indirectly, create, incur, issue, assume, guarantee or otherwise become directly or indirectly liable,
contingently or otherwise, with respect to (collectively, “incur”) any Indebtedness (including Acquired
Debt), and the Parent Guarantor will not, and will not permit any Restricted Subsidiary to, issue any
Disqualified Stock and will not permit any of its Restricted Subsidiaries to issue any shares of preferred
stock; provided, however, that the Parent Guarantor and its Restricted Subsidiaries may incur
Indebtedness (including Acquired Debt) or issue Disqualified Stock and the Restricted Subsidiaries may
issue preferred stock, if on the date on which such additional Indebtedness is incurred or such
Disqualified Stock or such preferred stock is issued, as the case may be, (1) the Parent Guarantor’s
Fixed Charge Coverage Ratio for the Parent Guarantor’s most recently ended four full fiscal quarters for
which internal financial statements are available immediately preceding the date on which such
additional Indebtedness is incurred or such Disqualified Stock or such preferred stock is issued, as the
case may be, would have been atleast 2.0 to 1.0, determined on a pro forma basis (including a pro forma
application of the net proceeds therefrom), as if the additional Indebtedness had been incurred or the
Disqualified Stock or preferred stock had been issued, as the case may be, at the beginning of such
four-quarter period; and (2) to the extent that the Indebtedness is Senior Indebtedness of the Issuer and
its Restricted Subsidiaries, the Parent Guarantor’s Consolidated Senior Leverage Ratio for the Parent
Guarantor’s most recently ended four full fiscal quarters for which internal financial statements are
available immediately preceding the date on which such additional Indebtedness is incurred would have
been less than 2.75 to 1.0, on a pro forma basis (including a pro forma application of the net proceeds
therefrom). Notwithstanding the foregoing, Restricted Subsidiaries of the Parent Guarantor that are not
Guarantors may not incur Indebtedness pursuant to this paragraph if, after giving pro forma effect to
such incurrence or issuance (including pro forma application of the net proceeds therefrom), the
aggregate amount of Indebtedness of Restricted Subsidiaries that are not Guarantors incurred or issued
pursuant to this paragraph would exceed €25.0 million.

The first paragraph of this covenant will not prohibit the incurrence of any of the following items of
Indebtedness (collectively, “Permitted Debt”):

(1) theincurrence by the Issuer and any Guarantor of additional Indebtedness under Credit Facilities in
an aggregate principal amount at any one time outstanding under this clause (1) not to exceed
€10.0 million, plus in the case of any refinancing of any Indebtedness permitted under this clause (1)
or any portion thereof, the aggregate amount of fees, underwriting discounts, premiums and other
costs and expenses Incurred in connection with such refinancing;

(2) Indebtedness of the Parent Guarantor or any Restricted Subsidiary outstanding on the Issue Date
(including the HoldCo Exchange Notes and the HoldCo Exchange Note Guarantees (provided that
the HoldCo Exchange Note Guarantee of each Subsidiary Guarantor shall be expressly
subordinated to the prior payment in full in cash of all Obligations under the Note Guarantee of such
Subsidiary Guarantor), but excluding any Indebtedness repaid with the proceeds of the Notes);

() theincurrence by the Issuer of Indebtedness represented by the Notes issued on the Issue Date and
by the Guarantors of the Note Guarantees;
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(4)

the Guarantee (a) by the Second Intermediate Parent Guarantor of the Existing 2016 Notes and
(b) the Guarantee by any Restricted Subsidiary of the Parent Guarantor of Indebtedness of the
Second Intermediate Parent Guarantor on a basis that is subordinated to or pari passu with such
Guarantor’'s Guarantee of the HoldCo Exchange Notes;

Permitted Refinancing Indebtedness or Disqualified Stock of the Parent Guarantor or any Restricted
Subsidiary and Permitted Refinancing Indebtedness or preferred stock of any Restricted Subsidiary
in exchange for, or the net proceeds of which are used to renew, refund, refinance, replace, defease
or discharge, any Indebtedness, Disqualified Stock and preferred stock (other than intercompany
Indebtedness) that was permitted by the Indenture to be incurred by the Parent Guarantor or a
Restricted Subsidiary, as the case may be, under the first paragraph of this covenant or clauses (2),
(3), (5) or (14) of this paragraph;

the incurrence by the Parent Guarantor or any Restricted Subsidiary of intercompany Indebtedness
between or among the Parent Guarantor or any Restricted Subsidiary; provided that:

(@) such Indebtedness must be unsecured and ((i) except in respect of intercompany current
liabilities incurred in the ordinary course of business in connection with the cash management
operations of the Parent Guarantor and its Restricted Subsidiaries and (ii) only to the extent
legally permitted (the Parent Guarantor and its Restricted Subsidiaries having completed all
procedures required in the reasonable judgment of directors or officers of the obligee or obligor
to protect such Persons from any penalty or civil or criminal liability in connection with the
subordination of such Indebtedness)) expressly subordinated to the prior payment in full in
cash of all Obligations under the Notes or the Note Guarantees; and

(b) (i) any subsequentissuance or transfer of Equity Interests that results in any such Indebtedness
being held by a Person other than the Parent Guarantor or a Restricted Subsidiary and (ii) any
sale or other transfer of any such Indebtedness to a Person that is not either the Parent
Guarantor or a Restricted Subsidiary, will be deemed, in each case, to constitute an incurrence
of such Indebtedness by the Parent Guarantor or such Restricted Subsidiary, as the case may
be, that was not permitted by this clause (6);

the issuance by any Restricted Subsidiary to the Parent Guarantor or to any of its Restricted
Subsidiaries of preferred stock; provided that:

(@) any subsequent issuance or transfer of Equity Interests that results in any such preferred stock
being held by a Person other than the Parent Guarantor or a Restricted Subsidiary; and

(b) any sale or other transfer of any such preferred stock to a Person that is not either the Parent
Guarantor or a Restricted Subsidiary,

will be deemed, in each case, to constitute an issuance of such preferred stock by such Restricted
Subsidiary that was not permitted by this clause (7);

the incurrence by the Issuer or any Guarantor of Hedging Obligations in the ordinary course of
business and not for speculative purposes;

the Guarantee by the Parent Guarantor or any Restricted Subsidiary of Indebtedness of the Issuer or
any Restricted Subsidiary of the Issuer to the extent that the guaranteed Indebtedness was
permitted to be incurred by another provision of this covenant; provided that if the Indebtedness
being guaranteed is subordinated to or pari passu with the Notes or a Note Guarantee, then the
Guarantee must be subordinated or pari passu, as applicable, to the same extent as the
Indebtedness guaranteed; provided, further, that the Guarantee of any Indebtedness shall comply
with the covenant described under “—Limitations on Issuances of Guarantees of Indebtedness’;

(10) the incurrence by the Parent Guarantor or any of its Restricted Subsidiaries of Indebtedness in

respect of workers’ compensation claims, self-insurance obligations, captive insurance companies,
bankers’ acceptances, performance and surety bonds in the ordinary course of business;

(11) the incurrence by the Parent Guarantor or any of its Restricted Subsidiaries of Indebtedness arising

from the honoring by a bank or other financial institution of a check, draft or similar instrument
inadvertently drawn against insufficient funds, so long as such Indebtedness is covered within 30
Business Days;

(12) Indebtedness represented by Guarantees of any Management Advances;
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(13) Indebtedness incurred in any Qualified Securitization Financing;

(14) so long as no Default or Event of Default has occurred and is continuing, Indebtedness, Disqualified
Stock or preferred stock of the Issuer or any Guarantor in an aggregate outstanding principal
amount or liquidation preference which, when taken together with any Permitted Refinancing
Indebtedness in respect thereof and the principal amount and liquidation preference of all other
Indebtedness, Disqualified Stock and preferred stock incurred pursuant to this cause and then
outstanding, will not exceed 50% of the net cash proceeds received by the Parent Guarantor from
the issuance or sale (other than to a Restricted Subsidiary) of Equity Interests (other than
Disqualified Stock) of the Parent Guarantor or from the net cash proceeds of cash contributions
made to the common equity capital of the Parent Guarantor, in each case, subsequent to the Issue
Date; provided, however, that the Parent Guarantor and the Restricted Subsidiaries have not made a
Restricted Payment under clause (c)(ii) of the first paragraph or under the second paragraph of the
covenant described under the caption “—Restricted Payments” in reliance thereon;

(15) Indebtedness of any Person outstanding on the date on which such Person becomes a Restricted
Subsidiary or is merged, consolidated, amalgamated or otherwise combined with (including
pursuant to any acquisition of assets and assumption of related liabilities) the Issuer or any of its
Restricted Subsidiaries or Indebtedness incurred in connection with the acquisition of any Person
that becomes a Restricted Subsidiary of the Issuer; provided, however, with respect to this
clause (15), that at the time of the acquisition or other transaction pursuant to which such
Indebtedness was deemed to be incurred, the Issuer would have been able to incur €1.00 of
additional Senior Indebtedness pursuant to the first paragraph of this covenant after giving pro
forma effect to the incurrence of such Indebtedness pursuant to this clause (15);

(16) Indebtedness arising from agreements of the Parent Guarantor or a Restricted Subsidiary providing
for customary indemnification, obligations in respect of earnouts or other adjustments of purchase
price or, in each case, similar obligations, in each case, incurred or assumed in connection with the
acquisition or disposition of any business or assets or Person or any Equity Interests of a Subsidiary,
provided that the maximum liability of the Parent Guarantor and its Restricted Subsidiaries in
respect of all such Indebtedness shall at no time exceed the gross proceeds, including the Fair
Market Value of non-cash proceeds (measured at the time received and without giving effect to any
subsequent changes in value), actually received by the Parent Guarantor and its Restricted
Subsidiaries in connection with such disposition;

(17) Indebtedness of the Parent Guarantor and its Restricted Subsidiaries in respect of (A) letters of
credit, surety, performance or appeal bonds, performance or completion guarantees, judgment,
advance payment, customs, value added tax or other tax guarantees or similar instruments issued
in the ordinary course of business of such Person and not in connection with the borrowing of
money, including letters of credit or similar instruments in respect of self-insurance and workers
compensation obligations, and (B) any customary cash management, cash pooling or netting or
setting off arrangements; provided, however, that upon the drawing of such letters of credit or other
instrument, such obligations are reimbursed within 30 days following such drawing;

(18) if the aggregate principal amount of Notes outstanding immediately following the consummation,
withdrawal or termination of the Exchange Offer is less than €290,000,000, Indebtedness of the
Issuer or any Restricted Subsidiary of the Issuer that is a Guarantor in an aggregate principal
amount at any time outstanding, including all Indebtedness incurred to renew, refund, refinance,
replace, defease or discharge any Indebtedness incurred pursuant to this clause (18), not to exceed
the Applicable First Lien Amount;

(19) if the aggregate principal amount of Notes outstanding immediately following the consummation,
withdrawal or termination of the Exchange Offer is less than €290,000,000, Indebtedness of the
Issuer or any Restricted Subsidiary of the Issuer that is a Guarantor in an aggregate principal
amount at any time outstanding, including all Indebtedness incurred to renew, refund, refinance,
replace, defease or discharge any Indebtedness incurred pursuant to this clause (19), not to exceed
the Applicable Second Lien Amount;

(20) Indebtedness of the Parent Guarantor or any of its Restricted Subsidiaries incurred under
governmental-provided or governmental-sponsored loan arrangements (or financings of a similar
nature), the proceeds of which Indebtedness shall be used for capital expenditures, in an aggregate
principal amount at any time outstanding, including all Indebtedness incurred to renew, refund,
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refinance, replace, defease or discharge any Indebtedness incurred pursuant to this clause (20),
not to exceed €10.0 million;

(21) Indebtedness of the Parent Guarantor or any of its Restricted Subsidiaries, the proceeds of which
Indebtedness shall be used for capital expenditures, in an aggregate principal amount at any time
outstanding, including all Indebtedness incurred to renew, refund, refinance, replace, defease or
discharge any Indebtedness incurred pursuant to this clause (21), not to exceed €10.0 million; and

(22) Indebtedness of the Parent Guarantor or any of its Restricted Subsidiaries, the net proceeds of
which are used to renew, refund, refinance, replace, defease or discharge any Qualified
Securitization Financing, including all Indebtedness incurred to renew, refund, refinance, replace,
defease or discharge any Indebtedness incurred pursuant to this clause (22).

For purposes of determining compliance with this “Incurrence of Indebtedness and Issuance of
Preferred Stock” covenant, in the event that an item of Indebtedness meets the criteria of more than one
of the categories of Permitted Debt described in clauses (1) through (22) above, or is entitled to be
incurred pursuant to the first paragraph of this covenant, the Parent Guarantor, in its sole discretion, will
be permitted to classify such item of Indebtedness on the date of its incurrence and will only be required
to include the amount and type of such Indebtedness in one of such clauses and will be permitted on the
date of such incurrence to divide and classify an item of Indebtedness in more than one of the types of
Indebtedness described in the first and second paragraphs of this covenant from time to time to
reclassify all or a portion of such item of Indebtedness, in any manner that complies with this covenant.

The accrual of interest or preferred stock dividends, the accretion or amortization of original issue
discount, the payment of interest on any Indebtedness in the form of additional Indebtedness, the
reclassification of preferred stock as Indebtedness due to a change in accounting principles, and the
payment of dividends on preferred stock or Disqualified Stock in the form of additional shares of the
same class of preferred stock or Disqualified Stock or the requalification of commitments or obligations
not treated as Indebtedness as of the Issue Date (including, without limitation, capital leases) due to a
change in IFRS will not be deemed to be an incurrence of Indebtedness or an issuance of preferred
stock or Disqualified Stock for purposes of this covenant. For purposes of determining compliance with
any euro-denominated restriction on the incurrence of Indebtedness, the euro-equivalent principal
amount of Indebtedness denominated in a different currency shall be utilized, calculated based on the
relevant currency exchange rate in effect on the date such Indebtedness was incurred; provided,
however, that (i) if such Indebtedness denominated in non-euro currency is subject to a Currency
Exchange Protection Agreement with respect to the euro the amount of such Indebtedness expressed in
euro will be calculated so as to take account of the effects of such Currency Exchange Protection
Agreement; and (ii) the euro-equivalent of the principal amount of any such Indebtedness outstanding
on the Issue Date shall be calculated based on the relevant currency exchange rate in effect on the Issue
Date. The principal amount of any Permitted Refinancing Indebtedness incurred in the same currency as
the Indebtedness being refinanced will be the euro-equivalent of the Indebtedness refinanced
determined on the date such Indebtedness was originally incurred, except that to the extent that:

(1) such euro-equivalent was determined based on a Currency Exchange Protection Agreement, in
which case the Permitted Refinancing Indebtedness will be determined in accordance with the
preceding sentence; and

(2) the principal amount of the Permitted Refinancing Indebtedness exceeds the principal amount of
the Indebtedness being refinanced, in which case the euro-equivalent of such excess will be
determined on the date such Permitted Refinancing Indebtedness is being incurred.

Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness that the
Parent Guarantor or any Restricted Subsidiary may incur pursuant to this covenant shall not be deemed
to be exceeded solely as a result of fluctuations in exchange rates or currency values.

The amount of any Indebtedness outstanding as of any date will be:

(1) in the case of any Indebtedness issued with original issue discount, the amount of the liability in
respect thereof determined in accordance with IFRS;

(2) the principal amount of the Indebtedness, in the case of any other Indebtedness; and
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() in respect of Indebtedness of another Person secured by a Lien on the assets of the specified
Person, the lesser of:

() the Fair Market Value of such assets at the date of determination; and

(i) the amount of the Indebtedness of the other Person.

Liens

The Parent Guarantor will not, and will not cause or permit any Restricted Subsidiary to, directly or
indirectly, create, incur, assume or otherwise cause or suffer to exist or become effective any Lien on any
of its property or assets (including Capital Stock of any other Person), whether owned on the date of the
Indenture or thereafter acquired, securing any Indebtedness, except (a) in the case of any property or
asset that does not constitute Collateral, (1) Permitted Liens, or (2) if such Lien is not a Permitted Lien, to
the extent that all payments due under the Indenture, the Notes and any Note Guarantees are secured
on an equal and ratable pari passu basis with the Obligations so secured (and if such Obligations so
secured are subordinated in right of payment to either the Notes or any Note Guarantee, on a senior
priority basis) until such time as such Obligations are no longer secured by a Lien and (b) in the case of
any property or asset that constitutes Collateral, Permitted Collateral Liens.

Any such Lien thereby created in favor of the Notes or any such Note Guarantee pursuant to the
preceding clause (a)(2) will be automatically and unconditionally released and discharged upon (i) the
release and discharge of the initial Lien to which it relates, (ii) in the case of any such Lien in favor of any
such Note Guarantee, upon the termination and discharge of such Note Guarantee in accordance with
the terms of the Indenture or (iii) any sale, exchange or transfer (other than a transfer constituting a
transfer of all or substantially all of the assets of the Parent Guarantor that is governed by the provisions
of the covenant described under “—Merger, Consolidation or Sale of Assets” below) to any Person not
an Affiliate of the Parent Guarantor of the property or assets secured by such initial Lien, or of all of the
Capital Stock held by the Parent Guarantor or any Restricted Subsidiary in, or all or substantially all the
assets of, any Restricted Subsidiary creating such initial Lien.

Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

The Parent Guarantor will not, and will not cause or permit any of its Restricted Subsidiaries to, directly or
indirectly, create or permit to exist or become effective any consensual encumbrance or restriction on
the ability of any Restricted Subsidiary to:

(1) pay dividends or make any other distributions on its Capital Stock to the Parent Guarantor or any
Restricted Subsidiary, or with respect to any other interest or participation in, or measured by, its
profits, or pay any Indebtedness owed to the Parent Guarantor or any Restricted Subsidiary;

(2) make loans or advances to the Parent Guarantor or any Restricted Subsidiary; or

(3) sell, lease or transfer any of its properties or assets to the Parent Guarantor or any Restricted
Subsidiary,

provided that (x) the priority of any preferred stock in receiving dividends or liquidating distributions prior
to dividends or liquidating distributions being paid on common stock and (y) the subordination of
(including the application of any standstill period to) loans or advances made to the Parent Guarantor or
any Restricted Subsidiary to other Indebtedness incurred by the Parent Guarantor or any Restricted
Subsidiary, in each case, shall not be deemed to constitute such an encumbrance or restriction.

However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by
reason of:

(1) agreements governing Indebtedness and Credit Facilities as in effect on the Issue Date and any
amendments, restatements, modifications, renewals, supplements, refundings, replacements or
refinancings of those agreements; provided that the amendments, restatements, modifications,
renewals, supplements, refundings, replacements or refinancings are not materially more
restrictive, taken as a whole, with respect to such dividend and other payment restrictions than
those contained in those agreements on the Issue Date;

(2) the Indenture, the Notes and the Note Guarantees;
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(3) agreements (a) governing other Indebtedness permitted to be incurred under the provisions of the
covenant described above under the caption “—Incurrence of Indebtedness and Issuance of
Preferred Stock” and any amendments, restatements, modifications, renewals, supplements,
refundings, replacements or refinancings of those agreements; provided that the restrictions therein
are not materially less favorable to the holders of the Notes than is customary in comparable
financings (as determined in good faith by the Parent Guarantor) or (b) constituting an Additional
Intercreditor Agreement;

(4) applicable law, rule, regulation or order or the terms of any license, authorization, concession or
permit;

(5) any instrument governing Indebtedness or Capital Stock of a Person acquired by the Parent
Guarantor or any of its Restricted Subsidiaries as in effect at the time of such acquisition (except to
the extent such Indebtedness or Capital Stock was incurred in connection with or in contemplation
of such acquisition), which encumbrance or restriction is not applicable to any Person, or the
properties or assets of any Person, other than the Person, or the property or assets of the Person, so
acquired; provided that, in the case of Indebtedness, such Indebtedness was permitted by the
terms of the Indenture to be incurred;

(6) customary non-assignment and similar provisions in contracts, leases, joint venture agreements
and licenses entered into in the ordinary course of business;

(7) purchase money obligations for property acquired in the ordinary course of business and Capital
Lease Obligations that impose restrictions on the property purchased or leased of the nature
described in clause (3) of the preceding paragraph;

(8) any agreement for the sale or other disposition of the Capital Stock or all or substantially all of the
property and assets of a Restricted Subsidiary that restricts distributions by that Restricted
Subsidiary pending its sale or other disposition;

(9) Permitted Refinancing Indebtedness; provided that the restrictions contained in the agreements
governing such Permitted Refinancing Indebtedness are not materially more restrictive, taken as a
whole, than those contained in the agreements governing the Indebtedness being refinanced;

(10) Liens permitted to be incurred under the provisions of the covenant described above under the
caption “—Liens” that limit the right of the debtor to dispose of the assets subject to such Liens;

(11) provisions limiting the disposition or distribution of assets or property in joint venture agreements,
asset sale agreements, sale-leaseback agreements, stock sale agreements and other similar
agreements (including agreements entered into in connection with a Restricted Investment), which
limitation is applicable only to the assets that are the subject of such agreements;

(12) restrictions on cash or other deposits or net worth imposed by customers or suppliers or required
by insurance, surety or bonding companies, in each case, under contracts entered into in the
ordinary course of business;

(18) any encumbrance or restriction effected in connection with a Qualified Securitization Financing; and

(14) any encumbrance or restriction existing under any agreement that extends, renews, refinances or
replaces the agreements containing the encumbrances or restrictions in the foregoing clauses (1)
through (13), or in this clause (14); provided that the terms and conditions of any such
encumbrances or restrictions are no more restrictive in any material respect than those under or
pursuant to the agreement so extended, renewed, refinanced or replaced.

Merger, Consolidation or Sale of Assets

The Issuer and the Parent Guarantor

Neither the Issuer nor the Parent Guarantor will, directly or indirectly: (1) consolidate or merge with or
into another Person, or (2) sell, assign, transfer, lease, convey or otherwise dispose of all or substantially
all of its properties or assets as an entirety or substantially as an entirety, in one or more related
transactions, to another Person, unless:

(1) either: (a) the Issuer or the Parent Guarantor, as applicable, is the surviving corporation; or (b) the
Person formed by or surviving any such consolidation or merger (if other than the Issuer or the
Parent Guarantor) or to which such sale, assignment, transfer, conveyance, lease or other
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disposition has been made is an entity organized or existing under the laws of Norway, any member
state of the Pre-Expansion European Union, Switzerland, Canada, any state of the United States or
the District of Columbia;

(2) the Person formed by or surviving any such consolidation or merger (if other than the Issuer or the
Parent Guarantor) or the Person to which such sale, assignment, transfer, conveyance, lease or
other disposition has been made assumes all the obligations of the Issuer or the Parent Guarantor,
as applicable, under the Notes, the Indenture, the Intercreditor Agreement, any Additional
Intercreditor Agreement and the Security Documents, as applicable;

&

immediately after such transaction, no Default or Event of Default exists;

E

the Issuer, the Parent Guarantor or the Person formed by or surviving any such consolidation or
merger (if other than the Issuer or the Parent Guarantor) or to which such sale, assignment, transfer,
conveyance, lease or other disposition has been made, as applicable, would, on the date of such
transaction after giving pro forma effect thereto and any related financing transactions as if the same
had occurred at the beginning of the applicable four-quarter period be permitted to incur at least
€1.00 of additional Senior Indebtedness pursuant to the first paragraph of the covenant described
above under the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock”; and

(5) the Issuer or the Parent Guarantor delivers to the Trustee, in form and substance reasonably
satisfactory to the Trustee, an Officer’s Certificate and opinion of counsel, in each case, stating that
such consolidation, merger or transfer and such supplemental indenture comply with this covenant.

The Guarantors

No Guarantor (other than the Parent Guarantor and a Guarantor whose Note Guarantee is to be released
in accordance with the terms of the Indenture, the Intercreditor Agreement or any Additional Intercreditor
Agreement) may:

(1) consolidate with or merge with or into any Person (whether or not such Guarantor is the surviving
corporation);

(2) sell, assign, convey, transfer, lease or otherwise dispose of, all or substantially all its assets as an
entirety or substantially as an entirety, in one transaction or a series of related transactions, to any
Person; or

(8) permit any Person to merge with or into it, unless:

(A) the other Person is the Issuer or any Restricted Subsidiary that is a Guarantor or becomes a
Guarantor substantially concurrently with such consolidation, merger, sale, assignment,
conveyance, transfer, lease or other disposal;

(B) (1) either (x) a Guarantor is the continuing Person or (y) the resulting, surviving or transferee
Person expressly assumes all of the obligations of the Guarantor under its Note Guarantee and
the Indenture (pursuant to a supplemental indenture executed and delivered in a form
reasonably satisfactory to the Trustee) and all obligations of the Guarantor under the Security
Documents; and (2) immediately after giving effect to the transaction, no Default or Event of
Default shall have occurred and is continuing; or

(C) the net cash proceeds of such sale or other disposition are applied in accordance with the
applicable provisions of the Indenture.

The provisions set forth in this “Merger, Consolidation or Sale of Assets’” covenant shall not restrict (and
shall not apply to): (i) any Restricted Subsidiary that is not a Guarantor from consolidating with, merging
or liquidating into or transferring all or substantially all of its properties and assets to the Issuer, a
Guarantor or any other Restricted Subsidiary that is not a Guarantor; (ii) any Guarantor from merging or
liquidating into or transferring all or part of its properties and assets to the Issuer or another Guarantor;
(iii) any consolidation or merger of the Issuer into any Guarantor; provided that, if the Issuer is not the
surviving entity of such merger or consolidation, the relevant Guarantor will assume the obligations of
the Issuer under the Notes, the Indenture, the Intercreditor Agreement, any Additional Intercreditor
Agreement and the Security Documents and clauses (1) and (4) under the heading “—The Issuer and
the Parent Guarantor” shall apply to such transaction; and (iv) the Issuer or any Guarantor consolidating
into or merging or combining with an Affiliate incorporated or organized for the purpose of changing the
legal domicile of such entity, reincorporating such entity in another jurisdiction, or changing the legal
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form of such entity; provided, however, that clauses (1), (2) and (4) under the heading “—The Issuer and
the Parent Guarantor” or clause (3) under the heading “—The Guarantors,” as the case may be, shall
apply to any such transaction.

Transactions with Affiliates

The Parent Guarantor will not, and will not cause or permit any of its Restricted Subsidiaries to, make any
payment to or sell, lease, transfer or otherwise dispose of any of its properties or assets to, or purchase
any property or assets from, or enter into or make or amend any transaction, contract, agreement,
understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate of the Parent Guarantor
(each, an ‘“Affiliate Transaction”) involving aggregate payments or consideration in excess of
€2.5 million, unless:

(1) the Affiliate Transaction is on terms that are no less favorable to the Parent Guarantor or the relevant
Restricted Subsidiary than those that would have been obtained in a comparable transaction by the
Parent Guarantor or such Restricted Subsidiary with an unrelated Person; and

(2) the Parent Guarantor delivers to the Trustee:

(@) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving
aggregate consideration in excess of €7.5 million, a resolution of the Board of Directors of the
Parent Guarantor set forth in an Officer’s Certificate certifying that such Affiliate Transaction
complies with this covenant and that such Affiliate Transaction has been approved by a majority
of the disinterested members of the Board of Directors of the Parent Guarantor (or, in the event
there is only one such disinterested member, by such disinterested member); and, in addition,

(b) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving
aggregate consideration in excess of €15.0 million, an opinion of an accounting, appraisal or
investment banking firm of international standing, or other recognized independent expert of
international standing with experience appraising the terms and conditions of the type of
transaction or series of related transactions for which an opinion is required, stating that the
transaction or series of related transactions is (i) fair from a financial point of view taking into
account all relevant circumstances or (ii) on terms not less favorable than might have been
obtained in a comparable transaction at such time on an arm’s length basis from a Person who
is not an Affiliate.

The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject to
the provisions of the prior paragraph:

(1) any employment agreement, collective bargaining agreement, consultant, employee benefit
arrangements with any employee, consultant, officer or director of the Parent Guarantor or any
Restricted Subsidiary, including under any stock option, stock appreciation rights, stock incentive
or similar plans, entered into in the ordinary course of business;

(2) transactions between or among the Parent Guarantor and/or its Restricted Subsidiaries;

(8) transactions with a Person (other than an Unrestricted Subsidiary of the Parent Guarantor) that is an
Affiliate of the Parent Guarantor solely because the Parent Guarantor owns, directly or through a
Restricted Subsidiary, an Equity Interest in, or controls, such Person;

(4) payment of reasonable and customary fees, indemnification and similar arrangements (including
the payment of directors’ and officers’ insurance premiums) and reimbursements of expenses and
legal fees (pursuant to indemnity arrangements or otherwise) of officers, directors, employees or
consultants of the Parent Guarantor or any of its Restricted Subsidiaries;

(5) any issuance of Equity Interests (other than Disqualified Stock) of the Parent Guarantor to Affiliates
of the Parent Guarantor;

(6) any Investment (other than a Permitted Investment) or other Restricted Payment, in either case, that
does not violate the provisions of the Indenture described above under the caption “—Restricted
Payments”’;

(7) any Permitted Investment described in clauses (4), (5), (6), (8), (10), (11) and (14) of the definition
thereof;
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(8) transactions pursuant to, or contemplated by any agreement in effect on the Issue Date and
transactions pursuant to any amendment, modification or extension to such agreement, so long as
such amendment, modification or extension, taken as a whole, is not materially more
disadvantageous to the holders of the Notes than the original agreement as in effect on the Issue
Date;

(9) the entering into any agreement to pay and the payment of Management Advances and the
payment of fees and expenses related to the offering as set forth under the caption “Use of
Proceeds”;

(10) transactions with customers, client, suppliers or purchasers or sellers of goods or services or
providers of employees or other labor, in each case, in the ordinary course of business and
otherwise in compliance with the terms of the Indenture that are fair to the Parent Guarantor or the
Restricted Subsidiaries, in the reasonable determination of the members of the Board of Directors of
the Parent Guarantor or the senior management thereof, or are on terms at least as favorable as
might reasonably have been obtained at such time from an unaffiliated Person; and

(11) any transaction effected as part of a Qualified Securitization Financing.

Payments for Consent

The Parent Guarantor will not, and will not permit any of its Restricted Subsidiaries to, directly or
indirectly, pay or cause to be paid any consideration to or for the benefit of any holder of Notes for or as
an inducement to any consent, waiver or amendment of any of the terms of the provisions of the
Indenture or the Notes unless such consideration is offered to be paid and is paid to all holders of the
Notes that consent, waive or agree to amend in the time frame set forth in the solicitation documents
relating to such consent, waiver or agreement. Notwithstanding the foregoing, the Parent Guarantor and
its Restricted Subsidiaries shall be permitted, in any offer or payment of consideration for, or as an
inducement to, any consent, waiver or amendment of any of the terms or provisions of the Indenture, to
exclude holders of Notes in any jurisdiction where (i) the solicitation of such consent, waiver or
amendment, including in connection with an offer to purchase for cash, or (ii) the payment of the
consideration therefor would require the Parent Guarantor or any of its Restricted Subsidiaries to file a
tender offer statement, registration statement, prospectus or similar document under any applicable
securities laws (including, but not limited to, the United States federal securities laws and the laws of
Norway or of the European Union or its member states), which the Parent Guarantor in its sole discretion
determines (acting in good faith) (A) would be materially burdensome (it being understood that it would
not be materially burdensome to file the consent document(s) used in other jurisdictions, any
substantially similar documents or any summary thereof with the securities or financial services
authorities in such jurisdiction); or (B) such solicitation would otherwise not be permitted under
applicable law in such jurisdiction.

Lines of Business

The Parent Guarantor will not, and will not permit any Restricted Subsidiary to, engage in any business
other than a Permitted Business, except to such extent as would not be material to the Parent Guarantor
and its Restricted Subsidiaries, taken as a whole.

Limitations on Issuances of Guarantees of Indebtedness

The Parent Guarantor will not permit any Restricted Subsidiary to, directly or indirectly, Guarantee any
Indebtedness in excess of €10.0 million unless such Restricted Subsidiary simultaneously executes and
delivers to the Trustee a supplemental indenture providing for a Note Guarantee by such Restricted
Subsidiary on a joint and several basis with each other Guarantor (if any), which Note Guarantee shall be
senior to or pari passu with such Subsidiary’s Guarantee of such other Indebtedness, provided that (i) a
Restricted Subsidiary’s Note Guarantee may be limited in amount to the extent required by fraudulent
conveyance, corporate benefit, financial assistance or other similar laws (but, in such a case (A) each of
the Parent Guarantor and its Restricted Subsidiaries will use their reasonable best efforts to overcome
the relevant legal limit and will procure that the relevant Restricted Subsidiary undertakes all whitewash
or similar procedures which are legally available to eliminate the relevant limit and (B) the relevant Note
Guarantee shall be given on an equal and ratable basis with the guarantee of any other Indebtedness
giving rise to the obligation to Guarantee the Notes), (i) for so long as it is not permissible under
applicable law for a Restricted Subsidiary to become a Guarantor, such Restricted Subsidiary need not
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become a Guarantor (but, in such a case, each of the Parent Guarantor and its Restricted Subsidiaries
will use their reasonable best efforts to overcome the relevant legal prohibition precluding the giving of
the Note Guarantee and will procure that the relevant Restricted Subsidiary undertakes all whitewash or
similar procedures which are legally available to eliminate the relevant limit, and shall give such Note
Guarantee at such time (and to the extent) that it thereafter becomes permissible) and (iii) no such Note
Guarantee will be required as a result of any Guarantee granted in connection with the operation of cash
management or cash pooling programs. Upon the execution and delivery of such supplemental
indentures, such Restricted Subsidiary shall become a Guarantor.

Notwithstanding the foregoing, any Note Guarantee created pursuant to the provisions described in the
first paragraph of this covenant shall provide by its terms that it shall be automatically and
unconditionally released and discharged upon (a) (i) such Subsidiary ceasing to be a Restricted
Subsidiary (including as a result of any sale, exchange or transfer (including by way of merger or
consolidation), to any Person, of all of the Capital Stock of such Restricted Subsidiary) or (ii) a sale,
lease, conveyance or other disposition of all or substantially all of the assets of such Restricted
Subsidiary, in each case of sub-clauses (i) and (ii), in compliance with the covenant described under
“Repurchase at the Option of Holders—Asset Sales” (including the requirements relating to the
application of proceeds) and otherwise in compliance with the Indenture or (b) the release by the
holders of the Indebtedness of the Restricted Subsidiary described in the preceding paragraph of their
guarantee by such Restricted Subsidiary (including any deemed release upon payment in full of all
obligations under such Indebtedness) (but not under the relevant guarantee)), at a time when (i) no other
Indebtedness in excess of €10.0 million has been guaranteed by such Restricted Subsidiary; or (ii) the
holders of all such other Indebtedness in excess of €10.0 million which is guaranteed by such Restricted
Subsidiary also release their guarantee by such Restricted Subsidiary (including any deemed release
upon payment in full of all obligations under such Indebtedness (but not under the relevant guarantee)).

If and so long as the Notes are listed on the Luxembourg Stock Exchange and admitted for trading on
the Euro MTF Market and the rules of the Luxembourg Stock Exchange so require, the Parent Guarantor
will publish notice of the release of or the granting of such Note Guarantee in Luxembourg in the manner
described below in “—Notices”, at the offices of the Paying Agent or, to the extent and in the manner
permitted by such rules, post such reports on the official website of the Luxembourg Stock Exchange.

Designation of Restricted and Unrestricted Subsidiaries

The Board of Directors of the Parent Guarantor may designate any Restricted Subsidiary to be an
Unrestricted Subsidiary if (1) such designation would not cause a Default and (2) the Issuer would, at the
time of such designation, have been permitted to incur at least €1.00 of additional Senior Indebtedness
pursuant to the first paragraph of the covenant under the caption “—Incurrence of Indebtedness and
Issuance of Preferred Stock”. If a Restricted Subsidiary is designated as an Unrestricted Subsidiary, the
aggregate Fair Market Value of all outstanding Investments owned by the Parent Guarantor and its
Restricted Subsidiaries in the Subsidiary designated as an Unrestricted Subsidiary will be deemed to be
an Investment made as of the time of the designation and will reduce the amount available for Restricted
Payments under the covenant described above under the caption “—Restricted Payments” or under
one or more clauses of the definition of Permitted Investments, as determined by the Parent Guarantor.
That designation will only be permitted if the Investment would be permitted at that time and if the
Restricted Subsidiary otherwise meets the definition of an Unrestricted Subsidiary. The Parent Guarantor
may redesignate any Unrestricted Subsidiary to be a Restricted Subsidiary if that redesignation would
not cause a Default.

Any designation of a Subsidiary of the Parent Guarantor as an Unrestricted Subsidiary will be evidenced
to the Trustee by filing with the Trustee a copy of a resolution of the Board of Directors giving effect to
such designation and an Officer’s Certificate certifying that such designation complied with the
preceding conditions and was permitted by the covenant described above under the caption
“—Restricted Payments”. If, at any time, any Unrestricted Subsidiary would fail to meet the preceding
requirements as an Unrestricted Subsidiary, it will thereafter cease to be an Unrestricted Subsidiary for
purposes of the Indenture and any Indebtedness of such Subsidiary will be deemed to be incurred by a
Restricted Subsidiary as of such date and, if such Indebtedness is not permitted to be incurred as of
such date under the covenant described under the caption “—Incurrence of Indebtedness and Issuance
of Preferred Stock”, the Parent Guarantor will be in default of such covenant. The Board of Directors of
the Parent Guarantor may at any time designate any Unrestricted Subsidiary to be a Restricted
Subsidiary; provided that such designation will be deemed to be an incurrence of Indebtedness by a
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Restricted Subsidiary of any outstanding Indebtedness of such Unrestricted Subsidiary, and such
designation will only be permitted if (1) such Indebtedness is permitted under the covenant described
under the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock”, calculated on a pro
forma basis as if such designation had occurred at the beginning of the applicable reference period; and
(2) no Default or Event of Default would be in existence following such designation.

Holding Company and Excluded Entity Limitations

None of the Parent Guarantors, any Excluded Entity (other than Norske Skog Walsum GmbH) or the
Issuer shall own any assets other than:

(a) assets owned on the Issue Date;

(b) bank accounts and cash, Cash Equivalents, assets owned in connection with cash-pooling
arrangements, any Indebtedness of the Parent Guarantor or any Restricted Subsidiary and
intellectual property and contractual rights in the ordinary course of business (consistent with past
practices on the Issue Date);

(c) with respect to the Parent Guarantor, shares of the First Intermediate Parent Guarantor and
intercompany Indebtedness with the First Intermediate Parent Guarantor;

(d) with respect to the First Intermediate Parent Guarantor, shares of the Second Intermediate Parent
Guarantor, shares in each Excluded Entity and intercompany Indebtedness with the Second
Intermediate Parent Guarantor (to the extent secured as Collateral);

(e) with respect to the Second Intermediate Parent Guarantor, shares of the Issuer and intercompany
Indebtedness with the Issuer; and

(f) other assets that are de minimis in nature with a fair market value not to exceed, with respect to any
such individual Person, €10.0 million in the aggregate.

The Parent Guarantor shall continue to hold directly 100% of the share capital (other than directors’
qualifying shares or shares required by any applicable law or regulation to be held by another Person) of
the First Intermediate Parent Guarantor. The First Intermediate Parent Guarantor shall continue to hold
directly 100% of the share capital (other than directors’ qualifying shares or shares required by any
applicable law or regulation to be held by another Person) of the Second Intermediate Parent Guarantor.
The Second Intermediate Parent Guarantor shall continue to hold directly 100% of the share capital
(other than directors’ qualifying shares or shares required by any applicable law or regulation to be held
by another Person) of the Issuer.

The Parent Guarantor shall cause any Excluded Entity that after the Issue Date is or becomes a Material
Subsidiary to execute and deliver a supplemental indenture providing for the Guarantee of the Notes by
such Excluded Entity.

Maintenance of Listing

The Parent Guarantor will use its commercially reasonable efforts to maintain the listing of the Notes on
the Luxembourg Stock Exchange for so long as such Notes are outstanding; provided that if at any time
the Parent Guarantor determines that it will not maintain such listing, it will obtain prior to the delisting of
the Notes from the Luxembourg Stock Exchange, and thereafter use its commercially reasonable efforts
to maintain, a listing of such Notes on another recognized stock exchange in Western Europe.

Reports
So long as any Notes are outstanding, the Parent Guarantor will furnish to the Trustee:

(1) within 120 days after the end of each of the Parent Guarantor’s fiscal years, annual reports
containing the following information: (a) an audited consolidated balance sheet of the Parent
Guarantor (or any predecessor entity) as of the end of the two most recent fiscal years and audited
consolidated income statements and statements of cash flow of the Parent Guarantor for the three
most recent fiscal years, including complete footnotes to such financial statements and the report of
the independent auditors on the financial statements; (b) pro forma income statement and balance
sheet information of the Parent Guarantor (which need not comply with Article 11 of Regulation S-X
under the U.S. Exchange Act), together with explanatory footnotes, for any acquisition or disposition
of an entity or business or group of related entities or businesses that have occurred since the
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beginning of the most recently completed fiscal year as to which such annual report relates and
that, individually or in the aggregate, have Consolidated EBITDA or consolidated assets that
represent greater than 20% of the pre-acquisition Consolidated EBITDA or consolidated assets of
the Parent Guarantor, in each case for the most recently ended four fiscal quarters for which
financial statements are available (unless such pro forma information has been provided in a
previous report pursuant to clause (2) or clause (3) below (provided that such pro forma financial
information will be provided only to the extent available without unreasonable expense, in which
case, the Parent Guarantor will provide, in the case of a material acquisition, acquired company
financials); and (c) an operating and financial review of the audited financial statements with a level
of detail that is substantially comparable to that in these listing particulars, including a discussion of
the results of operations (including a discussion by business segment), financial condition and
liquidity and capital resources, and a discussion of material commitments and contingencies and
critical accounting policies;

(2) within 60 days of each of the first three fiscal quarters in each fiscal year of the Parent Guarantor
beginning with the fiscal quarter ending March 31, 2015, quarterly reports containing the following
information: (a) an unaudited condensed consolidated balance sheet as of the end of such quarter
and unaudited condensed statements of income and cash flow for the quarterly and year to date
periods ending on the unaudited condensed balance sheet date, and the comparable prior year
periods for the Parent Guarantor (or any predecessor entity), together with condensed footnote
disclosure; (b) pro forma income statement and balance sheet information of the Parent Guarantor
(which need not comply with Article 11 of Regulation S-X under the U.S. Exchange Act), together
with explanatory footnotes, for any acquisition or disposition of an entity or business or group of
related entities or businesses that have occurred since the beginning of the most recently
completed fiscal quarter as to which such report relates and that, individually or in the aggregate,
have Consolidated EBITDA or consolidated assets that represent greater than 20% of the
pre-acquisition Consolidated EBITDA or consolidated assets of the Parent Guarantor, in each case
for the most recently ended four fiscal quarters for which financial statements are available (unless
such pro forma information has been provided in a previous report pursuant to this clause (2) or
clause (3) below (provided that such pro forma financial information will be provided only to the
extent available without unreasonable expense, in which case, the Parent Guarantor will provide, in
the case of a material acquisition, acquired company financials)); and (c) an operating and financial
review of the unaudited financial statements (including a discussion by business segment),
including a discussion of the consolidated financial condition and results of operations of the Parent
Guarantor (or any predecessor entity) and any material change between the current quarterly
period and the corresponding period of the prior year; and

(8) promptly after the occurrence of any material acquisition, disposition or restructuring of the Parent
Guarantor and the Restricted Subsidiaries, taken as a whole, or any changes of the Chief Executive
Officer, Chief Financial Officer or any senior vice president at the Parent Guarantor or change in
auditors of the Parent Guarantor or any other material event that the Parent Guarantor announces
publicly, a report containing a description of such event.

provided, however, that the reports set forth in clauses (1), (2) and (3) above will not be required to
(i) contain any reconciliation to U.S. generally accepted accounting principles or (ii) include separate
financial statements for any Guarantors or non-Guarantor Subsidiaries of the Parent Guarantor.

In addition, if the Parent Guarantor has designated any of its Subsidiaries as Unrestricted Subsidiaries
and such Subsidiaries are Significant Subsidiaries, then the quarterly and annual financial information
required by the preceding paragraph will include a reasonably detailed presentation, either on the face
of the financial statements or in the footnotes thereto, of the financial condition and results of operations
of the Parent Guarantor and its Restricted Subsidiaries separate from the financial condition and results
of operations of the Unrestricted Subsidiaries of the Parent Guarantor.

All financial statements shall be prepared in accordance with IFRS. Except as provided for above, no
report need include separate financial statements for the Parent Guarantor or Subsidiaries of the Parent
Guarantor or any disclosure with respect to the results of operations or any other financial or statistical
disclosure not of a type included in these listing particulars.
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In addition, for so long as any Notes remain outstanding, the Parent Guarantor has agreed that it will
furnish to the holders and to securities analysts and prospective investors, upon their request, the
information required to be delivered pursuant to Rule 144A(d)(4) under the U.S. Securities Act.

Contemporaneously with the furnishing of each such report discussed above, the Parent Guarantor will
also (a) file a press release with the appropriate internationally recognized wire services in connection
with such report and (b) post such report on the Parent Guarantor’s website. The Parent Guarantor will
also make available copies of all reports required by clauses (1) through (3) of the first paragraph of this
covenant, if and so long as the Notes are listed on the Luxembourg Stock Exchange and admitted for
trading on the Euro MTF Market and the rules of the Luxembourg Stock Exchange so require, at the
offices of the Paying Agent or, to the extent and in the manner permitted by such rules, post such reports
on the official website of the Luxembourg Stock Exchange.

Impairment of Security Interest

The Parent Guarantor shall not, and shall not permit any Restricted Subsidiary to, take or knowingly or
negligently omit to take any action that would have the result of materially impairing the Liens with
respect to the Collateral (it being understood, subject to the proviso below, that the incurrence of
Permitted Collateral Liens shall under no circumstances be deemed to materially impair the Liens with
respect to the Collateral) for the benefit of the Trustee and the holders, and the Parent Guarantor shall
not, and shall not permit any Restricted Subsidiary to, grant to any Person other than the Security Agent,
for the benefit of the Trustee and the holders and the other beneficiaries described in the Security
Documents and the Intercreditor Agreement or any Additional Intercreditor Agreement, any interest
whatsoever in any of the Collateral, except that (i) the Parent Guarantor and its Restricted Subsidiaries
may incur Permitted Collateral Liens and the Collateral may be discharged and released in accordance
with the Indenture, the applicable Security Documents or the Intercreditor Agreement or any Additional
Intercreditor Agreement and (ii) the applicable Security Documents may be amended from time to time
to cure any ambiguity, mistake, omission, defect, manifest error or inconsistency therein; provided,
however, that in the case of clauses (i) and (ii) above, except with respect to any discharge or release in
accordance with the Indenture or the Intercreditor Agreement or any Additional Intercreditor Agreement,
the Security Documents may not be amended, extended, renewed, restated, supplemented, released or
otherwise modified or replaced, unless contemporaneously with any such action, the Issuer delivers to
the Trustee, either (1) a solvency opinion, in form and substance reasonably satisfactory to the Trustee
from an Independent Financial Advisor confirming the solvency of the Parent Guarantor and its
Subsidiaries, taken as a whole, after giving effect to any transactions related to such amendment,
extension, renewal, restatement, supplement, release, modification or replacement, (2) a certificate or
resolution from the Chief Financial Officer or the Board of Directors of the Parent Guarantor, in form and
substance reasonably satisfactory to the Trustee, which confirms the solvency of the Parent Guarantor
and its Restricted Subsidiaries, taken as a whole, after giving effect to any transactions related to such
amendment, extension, renewal, restatement, supplement, release, modification or replacement, or
(3) an opinion of counsel, in form and substance reasonably satisfactory to the Trustee, confirming that,
after giving effect to any transactions related to such amendment, extension, renewal, restatement,
supplement, release, modification or replacement, the Lien or Liens created under the Security
Documents, so amended, extended, renewed, restated, supplemented, released, modified or replaced
are valid Liens not otherwise subject to any limitation, imperfection or new hardening period, in equity or
at law, that such Lien or Liens were not otherwise subject to immediately prior to such amendment,
extension, renewal, restatement, supplement, release, modification or replacement. In the event that the
Issuer complies with the requirements of this covenant, the Trustee and the Security Agent shall (subject
to each of the Trustee and the Security Agent being indemnified and secured to its satisfaction) consent
to such amendments without the need for instructions from the holders.

Additional or Amended Intercreditor Agreements

The Indenture will provide that, at the request of the Issuer, in connection with the incurrence by the
Parent Guarantor or its Restricted Subsidiaries of any Indebtedness, the Parent Guarantor, the relevant
Restricted Subsidiaries, the Trustee and the Security Agent shall enter into with the holders of such
Indebtedness (or their duly authorized representatives) an intercreditor agreement (an “Additional
Intercreditor Agreement”) or a restatement, amendment or other modification of the existing
Intercreditor Agreement on substantially the same terms as the Intercreditor Agreement (or terms not
materially less favorable to the holders), including containing substantially the same terms with respect
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to release of Note Guarantees and priority and release of the Security Interests, and to provide, if
applicable, for subordinated Indebtedness or Indebtedness secured by a Lien or Liens junior to the
Security Interests in respect of the Notes, in each case as permitted by the terms of the Indenture;
provided that such Additional Intercreditor Agreement will not impose any personal obligations on the
Trustee or Security Agent or, in the opinion of the Trustee or Security Agent, as applicable, adversely
affect the rights, duties, liabilities or immunities of the Trustee or Security Agent under the Indenture or
the Intercreditor Agreement.

The Indenture also will provide that, at the direction of the Issuer and without the consent of holders, the
Trustee and the Security Agent shall from time to time enter into one or more amendments to any
Intercreditor Agreement to: (1) cure any ambiguity, omission, defect, manifest error or inconsistency of
any such agreement, (2) increase the amount or types of Indebtedness covered by any such agreement
that may be Incurred by the Parent Guarantor or any Restricted Subsidiary that is subject to any such
agreement (including with respect to any Intercreditor Agreement or Additional Intercreditor Agreement,
the addition of provisions relating to new Indebtedness ranking junior in right of payment to the Notes),
(3) add Restricted Subsidiaries to the Intercreditor Agreement or any Additional Intercreditor Agreement,
(4) further secure the Notes (including Additional Notes), (5) make provision for equal and ratable
pledges of the Collateral to secure Additional Notes, (6) implement any Permitted Collateral Liens,
(7) amend the Intercreditor Agreement or any Additional Intercreditor Agreement in accordance with the
terms thereof or (8) make any other change to any such agreement that does not adversely affect the
holders in any material respect. In connection with such matters, the Trustee shall be entitled to receive
and rely on absolutely an opinion of counsel and an Officer’s Certificate. The Issuer shall not otherwise
direct the Trustee or the Security Agent to enter into any amendment to any Intercreditor Agreement
without the consent of the holders of the majority in aggregate principal amount of the Notes then
outstanding, except as otherwise permitted below under “—Amendment, Supplement and Waiver,” and
the Issuer may only direct the Trustee and the Security Agent to enter into any amendment to the extent
such amendment does not impose any personal obligations on the Trustee or Security Agent or, in the
opinion of the Trustee or Security Agent, adversely affect their respective rights, duties, liabilities or
immunities under the Indenture or the Intercreditor Agreement or any Additional Intercreditor
Agreement.

The Indenture shall also provide that, in relation to any Intercreditor Agreement or Additional
Intercreditor Agreement, the Trustee (and Security Agent, if applicable) shall consent on behalf of the
holders to the payment, repayment, purchase, repurchase, defeasance, acquisition, retirement or
redemption of any obligations subordinated to the Notes thereby; provided, however, that such
transaction would not be prohibited by the covenant described under “—Restricted Payments”.

The Indenture also will provide that each Holder, by accepting a Note, shall be deemed to have agreed to
and accepted the terms and conditions of the Intercreditor Agreement or any Additional Intercreditor
Agreement, (whether then entered into or entered into in the future pursuant to the provisions described
herein) and to have directed the Trustee and the Security Agent to enter into any such Additional
Intercreditor Agreement.

Further Assurances

Subject to the Intercreditor Agreement, the Parent Guarantor will, and will procure that each of its
Restricted Subsidiaries will, at its own expense, execute and do all such acts and things and provide
such assurances as the Security Agent may reasonably require (1) for registering any Security
Documents in any required register and for perfecting or protecting the security intended to be afforded
by such Security Documents; and (2) if such Security Documents have become enforceable, for
facilitating the realization of all or any part of the assets which are subject to such Security Documents
and for facilitating the exercise of all powers, authorities and discretions vested in the Security Agent or in
any receiver of all or any part of those assets. Subject to the Intercreditor Agreement, the Parent
Guarantor will, and will procure that each of its Restricted Subsidiaries will, execute all transfers,
conveyances, assignments and releases of such assets, whether to the Security Agent or to its
nominees; and give all notices, orders and directions which the Security Agent may, in each case,
reasonably request.
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Events of Default and Remedies

Each of the following is an “Event of Default”:

(1)

()

(3)

default for 30 days in the payment when due of interest or Additional Amounts, if any, with respect to
the Notes;

default in the payment when due (at maturity, upon redemption or otherwise) of the principal of, or
premium, if any, on, the Notes;

failure by the Issuer or any Guarantor to comply with the provisions described under the captions

“—Certain Covenants—Merger, Consolidation or Sale of Assets”; “—Repurchase at the Option of
Holders—Change of Control” or “—Repurchase at the Option of Holders—Asset Sales”;

failure by the Issuer or the relevant Guarantor for 60 days after written notice to the Issuer by the
Trustee or the holders of at least 25% in aggregate principal amount of the Notes then outstanding
voting as a single class to comply with any of the agreements in the Indenture, the Intercreditor
Agreement, any Additional Intercreditor Agreement or the Security Documents (other than a default
in performance, or breach, of covenant or agreement which is specifically dealt with in clauses (1),
(2) or (3));

default under any mortgage, indenture or instrument under which there may be issued or by which
there may be secured or evidenced any Indebtedness for money borrowed by the Parent Guarantor
or any of its Restricted Subsidiaries (or the payment of which is guaranteed by the Parent Guarantor
or any of its Restricted Subsidiaries), whether such Indebtedness or Guarantee now exists, or is
created after the Issue Date, if that default:

(@) is caused by a failure to pay principal of such Indebtedness prior to the expiration of the grace
period provided in such Indebtedness on the date of such default (a “Payment Default”); or

(b) results in the acceleration of such Indebtedness prior to its express maturity,

and, in each case, the principal amount of any such Indebtedness, together with the principal
amount of any other such Indebtedness under which there has been a Payment Default or the
maturity of which has been so accelerated, aggregates €25.0 million or more;

failure by the Parent Guarantor or any of its Restricted Subsidiaries that is a Significant Subsidiary or
any group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary,
to pay final judgments entered by a court or courts of competent jurisdiction aggregating in excess
of €25.0 million (exclusive of any amounts that an insurance company has acknowledged liability
for), which judgments shall not have been discharged or waived and there shall have been a period
of 60 consecutive days during which a stay of enforcement of such judgment or order, by reason of
an appeal, waiver or otherwise, shall not have been in effect;

except as permitted by the Indenture (including with respect to any limitations), any Note Guarantee
of the Parent Guarantor or a Significant Subsidiary of the Parent Guarantor (or any group of
Guarantors that, taken together, would constitute a Significant Subsidiary of the Parent Guarantor) is
held in any judicial proceeding to be unenforceable or invalid or ceases for any reason to be in full
force and effect, or the Issuer, the Parent Guarantor or any Guarantor that is a Significant Subsidiary
of the Parent Guarantor (or any group of Guarantors that, taken together, would constitute a
Significant Subsidiary of the Parent Guarantor) or any Person acting on behalf of any such
Guarantor, denies or disaffirms its obligations under its Note Guarantee;

with respect to Collateral having a fair market value in excess of €25.0 million, (a) any Security
Interest under the Security Documents shall, at any time, cease to be in full force and effect (other
than in accordance with the terms of the relevant Security Document, the Intercreditor Agreement,
any Additional Intercreditor Agreement and the Indenture) for any reason other than the satisfaction
in full of all obligations under the Indenture or the release of any such security interest in accordance
with the terms of the Indenture, the Intercreditor Agreement, any Additional Intercreditor Agreement
or the Security Documents or (b) any such Security Interest created thereunder shall be declared
invalid or unenforceable or the Parent Guarantor or any Restricted Subsidiary shall assert in writing
that any such security interest is invalid or unenforceable and any such Default continues for
ten days; and
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(9) certain events of bankruptcy or insolvency described in the Indenture with respect to the Parent
Guarantor or any of its Restricted Subsidiaries that is a Significant Subsidiary or any group of its
Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary.

In the case of an Event of Default arising from certain events of bankruptcy or insolvency, with respect to
the Issuer and any Guarantor, all principal of, and premium, if any (and including, in any event, an
amount that would have been due as Applicable Premium pursuant to the Issuer opting to redeem the
Notes under the second paragraph of “Optional Redemption” had the Notes been redeemed on the
relevant acceleration date), interest and any other monetary obligations on the outstanding Notes will
become due and payable immediately without further action or notice. If any other Event of Default
occurs and is continuing, the Trustee or the holders of at least 25% in aggregate principal amount of the
then outstanding Notes may declare all principal of, and premium, if any (and including, in any event, an
amount that would have been due as Applicable Premium pursuant to the Issuer opting to redeem the
Notes under the second paragraph of “Optional Redemption” had the Notes been redeemed on the
relevant acceleration date), interest and any other monetary obligations in respect of the Notes to be due
and payable immediately.

Subject to certain limitations, holders of a majority in aggregate principal amount of the then outstanding
Notes may direct the Trustee in its exercise of any trust or power. The Trustee may withhold from holders
of the Notes notice of any continuing Default or Event of Default if it determines that withholding notice is
in their interest, except a Default or Event of Default relating to the payment of principal, interest or
Additional Amounts or premium, if any.

Subject to the provisions of the Indenture relating to the duties of the Trustee, in case an Event of Default
occurs and is continuing, the Trustee will be under no obligation to exercise any of the rights or powers
under the Indenture at the request or direction of any holders of Notes unless such holders have offered
(and if accepted, provided) to the Trustee indemnity or security (including by way of pre-funding)
satisfactory to it against any loss, liability or expense. Except (subject to the provisions described under
“—Amendment, Supplement and Waiver’) to enforce the right to receive payment of principal, premium,
if any, or interest or Additional Amounts when due, no holder of a Note may pursue any remedy with
respect to the Indenture or the Notes unless:

(1) such holder has previously given the Trustee notice that an Event of Default is continuing;

(2) holders of at least 25% in aggregate principal amount of the then outstanding Notes have requested
the Trustee to pursue the remedy;

(8) such holders have offered the Trustee reasonable security or indemnity against any loss, liability or
expense;

(4) the Trustee has not complied with such request within 60 days after the receipt of the request and
the offer of security or indemnity; and

(5) holders of a majority in aggregate principal amount of the then outstanding Notes have not given the
Trustee a direction inconsistent with such request within such 60-day period.

The holders of not less than a majority in aggregate principal amount of the Notes outstanding may, on
behalf of the holders of all outstanding Notes, waive any past default under the Indenture and its
consequences, except a continuing default in the payment of the principal of, premium, if any, any
Additional Amounts or interest on any Note held by a non-consenting holder (which may only be waived
with the consent of each holder of Notes affected).

The Issuer is required to deliver to the Trustee annually a statement regarding compliance with the
Indenture.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator or stockholder of the Issuer or any of their shareholders or
Affiliates, as such, will have any liability for any obligations of the Issuer or the Guarantors under the
Notes, the Indenture, the Note Guarantees or for any claim based on, in respect of, or by reason of, such
obligations or their creation. Each holder of Notes by accepting a Note waives and releases all such
liability. The waiver and release are part of the consideration for issuance of the Notes. The waiver may
not be effective to waive liabilities under applicable securities laws.
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Legal Defeasance and Covenant Defeasance

The Issuer may at any time, at the option of its Board of Directors evidenced by a resolution set forth in an
Officer’s Certificate, elect to have all of its obligations discharged with respect to the outstanding Notes
and all obligations of any Guarantors discharged with respect to their Note Guarantees (‘‘Legal
Defeasance”) except for:

(1) the rights of holders of outstanding Notes to receive payments in respect of the principal of, or
interest (including Additional Amounts) or premium, if any, on, such Notes when such payments are
due from the trust referred to below;

(2) the Issuer’s obligations with respect to the Notes concerning issuing temporary Notes, registration
of Notes, mutilated, destroyed, lost or stolen Notes and the maintenance of an office or agency for
payment and money for security payments held in trust;

(8) therights, powers, trusts, duties and immunities of the Trustee, and the Issuer’s and the Guarantors’
obligations in connection therewith; and

(4) the Legal Defeasance and Covenant Defeasance provisions of the Indenture.

In addition, the Issuer may, at its option and at any time, elect to have the obligations of the Issuer and the
Guarantors released with respect to certain covenants (including its obligation to make Change of
Control Offers and Asset Sale Offers) that are described in the Indenture (“Covenant Defeasance”) and
thereafter any omission to comply with those covenants will not constitute a Default or Event of Default
with respect to the Notes. In the event Covenant Defeasance occurs, all Events of Default described
under “—Events of Default and Remedies” (except those relating to payments on the Notes or, solely
with respect to the Issuer, bankruptcy or insolvency events) will no longer constitute an Event of Default
with respect to the Notes.

In order to exercise either Legal Defeasance or Covenant Defeasance:

(1) the Issuer must irrevocably deposit with the Trustee or another entity designated by the Trustee for
this purpose, in trust, for the benefit of the holders of the Notes, cash in euros, non-callable Euro
Government Obligations or a combination of cash in euros and non-callable Euro Government
Obligations, in amounts as will be sufficient, in the opinion of a nationally recognized investment
bank, appraisal firm or firm of independent public accountants, to pay the principal of, or interest
(including Additional Amounts and premium, if any) on the outstanding Notes on the stated date for
payment thereof or on the applicable redemption date, as the case may be, and the Issuer must
specify whether the Notes are being defeased to such stated date for payment or to a particular
redemption date;

(2) inthe case of Legal Defeasance, the Issuer must deliver to the Trustee an opinion of United States
counsel reasonably acceptable to the Trustee confirming that (a) the Issuer has received from, or
there has been published by, the U.S. Internal Revenue Service a ruling or (b) since the Issue Date,
there has been a change in the applicable U.S. federal income tax law, in either case to the effect
that, and based thereon such opinion of counsel will confirm that, the holders of the outstanding
Notes will not recognize income, gain or loss for U.S. federal income tax purposes as a result of
such Legal Defeasance and will be subject to tax on the same amounts, in the same manner and at
the same times as would have been the case if such Legal Defeasance had not occurred;

(8) in the case of Covenant Defeasance, the Issuer must deliver to the Trustee an opinion of United
States counsel reasonably acceptable to the Trustee confirming that the holders of the outstanding
Notes will not recognize income, gain or loss for U.S. federal income tax purposes as a result of
such Covenant Defeasance and will be subject to U.S. federal income tax on the same amounts, in
the same manner and at the same times as would have been the case if such Covenant Defeasance
had not occurred;

(4) the Issuer must deliver to the Trustee an Officer’s Certificate stating that the deposit was not made
by the Issuer with the intent of preferring the holders of Notes over the other creditors of the Issuer
with the intent of defeating, hindering, delaying or defrauding any creditors of the Issuer or others;
and

(5) the Issuer must deliver to the Trustee an Officer’s Certificate and an opinion of counsel, subject to
customary assumptions and qualifications, each stating that all conditions precedent relating to the
Legal Defeasance or the Covenant Defeasance have been complied with.
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Amendment, Supplement and Waiver

Except as provided otherwise in the succeeding paragraphs, the Indenture, the Notes and any Note
Guarantee may be amended or supplemented with the consent of the holders of at least a majority in
aggregate principal amount of the Notes then outstanding (including, without limitation, consents
obtained in connection with a purchase of, or tender offer or exchange offer for, Notes), and any existing
Default or Event of Default or compliance with any provision of the Indenture, the Notes and the Note
Guarantees may be waived with the consent of the holders of a majority in aggregate principal amount of
the then outstanding Notes (including, without limitation, consents obtained in connection with a
purchase of, or tender offer or exchange offer for, Notes); provided that, if any amendment, waiver or
other modification will only affect one series of the Notes, only the consent of a majority in principal
amount of the then outstanding Notes of such series shall be required.

Unless (i) consented to by the holders of at least 90% of the aggregate principal amount of then
outstanding Notes or (ii) consented to by each holder of Notes adversely affected thereby (in each case
including, without limitation, consents obtained in connection with a purchase of, or tender offer or
exchange offer for, Notes), an amendment, supplement or waiver may not:

(1) reduce the principal amount of Notes whose holders must consent to an amendment, supplement
or waiver;

(2) reduce the principal of or change the fixed maturity of any Note or alter the provisions with respect to
the redemption of the Notes (other than provisions relating to the covenants described above under
the caption “—Repurchase at the Option of Holders”);

(8) reduce the rate of or change the time for payment of interest, including default interest, on any Note;

(4) impair the right of any holder of Notes to receive payment of principal of and interest on such
holder’'s Notes on or after the due dates therefore or to institute suit for the enforcement of any
payment on or with respect to such holder’'s Notes or any Guarantee in respect thereof;

(5) waive a Default or Event of Default in the payment of principal of, or interest, Additional Amounts or
premium, if any, on, the Notes (except a rescission of acceleration of the Notes by the holders of at
least a majority in aggregate principal amount of the then outstanding Notes and a waiver of the
Payment Default that resulted from such acceleration);

(6) make any Note payable in money other than that stated in the Notes;

(7) make any change in the provisions of the Indenture relating to waivers of past Defaults or the rights
of holders of Notes to receive payments of principal of, or interest, Additional Amounts or premium,
if any, on, the Notes;

(8) waive a redemption payment with respect to any Note (other than a payment required by one of the
covenants described above under the caption “—Repurchase at the Option of Holders”);

(9) release any security interests granted for the benefit of the holders in the Collateral other than in
accordance with the terms of the Notes, Security Documents, the Intercreditor Agreement, any
applicable Additional Intercreditor Agreement or the Indenture;

(10) release any Guarantor from any of its obligations under its Note Guarantee or the Indenture, except
in accordance with the terms of the Indenture and the Intercreditor Agreement or any Additional
Intercreditor Agreement;

(11) make any change to the ranking or priority of the Notes; or
(12) make any change in the preceding amendment and waiver provisions.

Notwithstanding the preceding, without the consent of any holder of Notes, the Issuer, any Guarantors,
the Trustee and the Security Agent (as applicable) may amend or supplement the Indenture, the Notes
and any Note Guarantee:

(1) to cure any ambiguity, defect or inconsistency that is not adverse to holders of the Notes;

(2) to provide for uncertificated Notes in addition to or in place of certificated Notes (provided that the
uncertificated Notes are issued in registered form for purposes of Section 163(f) of the U.S. Internal
Revenue Code (the “Code”), or in a manner such that the uncertificated Notes are described in
Section 163(f)(2)(B) of the Code);
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(8) to provide for the assumption of the Issuer’s or a Guarantor’s obligations to holders of Notes and
Note Guarantees in the case of a merger or consolidation or sale of all or substantially all of the
Issuer’s or such Guarantor’s assets, as applicable;

(4) to make any change that would provide any additional rights or benefits to the holders of Notes or
that does not adversely affect the legal rights under the Indenture of any such holder in any material
respect;

(5) to conform the text of the Indenture, the Security Documents, the Notes or the Note Guarantees to
any provision of this “Description of the Senior Secured Notes’ to the extent that such provision in
this “Description of the Senior Secured Notes” was intended to be a verbatim recitation of a
provision of the Indenture, the Notes or the Note Guarantees;

(6) to release any Note Guarantee in accordance with the terms of the Indenture;

(7) to provide for the issuance of Additional Notes in accordance with the limitations set forth in the
Indenture as of the Issue Date;

(8) to allow any Person to execute a Guarantee with respect to the Notes and/or a supplemental
indenture in connection therewith;

(9) to evidence and provide for the acceptance and appointment under the Indenture or the
Intercreditor Agreement or any Additional Intercreditor Agreement of a successor Trustee or
Security Agent pursuant to the requirements thereof or to provide for the accession by the Trustee or
Security Agent to any Notes Document;

(10) in the case of the Security Documents, to mortgage, pledge, hypothecate or grant a security interest
in favor of the Security Agent for the benefit of the holders, in any property which is required by the
Security Documents to be mortgaged, pledged or hypothecated, or in which a Security Interest is
required to be granted to the Security Agent, or to the extent necessary to grant a Security Interestin
the Collateral for the benefit of any Person; provided that the granting of such Security Interest is not
prohibited by the Indenture or the Intercreditor Agreement or any Additional Intercreditor
Agreement and the covenant described under “—Certain Covenants—Impairment of Security
Interest”’ is complied with; or

(11) as provided in “—Certain Covenants—Additional or Amended Intercreditor Agreements”.

The consent of the holders of Notes is not necessary under the Indenture to approve the particular form
of any proposed amendment. It is sufficient if such consent approves the substance of the proposed
amendment.

In connection with such matters, the Trustee shall be entitled to receive and rely on absolutely an opinion
of counsel and an Officer’s Certificate.

Satisfaction and Discharge

The Indenture, and the rights of the Trustee and the holders under the Intercreditor Agreement and any
Additional Intercreditor Agreement and the Security Documents, will be discharged and will cease to be
of further effect as to all Notes issued thereunder, when:

(1) either:

(a) all Notes that have been authenticated, except lost, stolen or destroyed Notes that have been
replaced or paid and Notes for whose payment money has been deposited in trust and
thereafter repaid to the Issuer, have been delivered to the Trustee for cancellation; or

(b) all Notes that have not been delivered to the Trustee for cancellation have become due and
payable by reason of the mailing of a notice of redemption or otherwise or will become due and
payable within one year and the Issuer or any Guarantor has irrevocably deposited or caused
to be deposited with the Trustee or another entity designated by the Trustee for this purpose as
trust funds in trust solely for the benefit of the holders, cash in euros, non-callable Euro
Government Obligations or a combination of cash in euros and non-callable Euro Government
Obligations, in amounts as will be sufficient, without consideration of any reinvestment of
interest, to pay and discharge the entire Indebtedness on the Notes not delivered to the Trustee
or such entity for cancellation for principal, premium and Additional Amounts, if any, and
accrued interest to the date of maturity or redemption;
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(2) the Issuer or any Guarantor has paid or caused to be paid all sums payable by it under the
Indenture; and

(8) the Issuer has delivered irrevocable instructions to the Trustee under the Indenture to apply the
deposited money toward the payment of the Notes at maturity or on the redemption date, as the
case may be.

In addition, the Issuer must deliver an Officer’s Certificate and an opinion of counsel to the Trustee
stating that all conditions precedent to satisfaction and discharge have been satisfied; provided that any
such counsel may rely on any Officer’s Certificate as to matters of fact (including as to compliance with
the foregoing clauses (1), (2) and (3)).

Judgment Currency

Any payment on account of an amount that is payable in euros which is made to or for the account of any
holder or the Trustee in lawful currency of any other jurisdiction (the “dudgment Currency”’), whether as
a result of any judgment or order or the enforcement thereof or the liquidation of the Issuer or any
Guarantor, shall constitute a discharge of the Issuer or the Guarantor’s obligation under the Indenture
and the Notes or Note Guarantee, as the case may be, only to the extent of the amount of euros with
such holder or the Trustee, as the case may be, could purchase in the London foreign exchange markets
with the amount of the Judgment Currency in accordance with normal banking procedures at the rate of
exchange prevailing on the first Business Day following receipt of the payment in the Judgment
Currency. If the amount of euros that could be so purchased is less than the amount of euros originally
due to such holder or the Trustee, as the case may be, the Issuer and the Guarantors shall indemnify and
hold harmless the holder or the Trustee, as the case may be, from and against all loss or damage arising
out of, or as a result of, such deficiency. This indemnity shall constitute an obligation separate and
independent from the other obligations contained in the Indenture or the Notes, shall give rise to a
separate and independent cause of action, shall apply irrespective of any indulgence granted by any
holder or the Trustee from time to time and shall continue in full force and effect notwithstanding any
judgment or order for a liquidated sum in respect of an amount due hereunder or under any judgment or
order.

Concerning the Trustee

The Issuer shall deliver written notice to the Trustee within 30 days of becoming aware of the occurrence
of a Default or an Event of Default. The Trustee will be permitted to engage in transactions with the Issuer
and any Guarantor; however, if it acquires any conflicting interest it must eliminate such conflict within
90 days or resign as Trustee.

The holders of a majority in aggregate principal amount of the then outstanding Notes will have the right
to direct the time, method and place of conducting any proceeding for exercising any remedy available
to the Trustee, subject to certain exceptions. The Indenture provides that in case an Event of Default
occurs and is continuing, the Trustee will be required, in the exercise of its power, to use the degree of
care of a prudent man in the conduct of his own affairs. Subject to such provisions, the Trustee will be
under no obligation to exercise any of its rights or powers under the Indenture at the request of any
holder of Notes, unless such holder has offered to the Trustee security and/or indemnity (including by
way of pre-funding) satisfactory to it against any loss, liability or expense.

The Issuer and the Guarantors jointly and severally will indemnify the Trustee for certain claims, liabilities
and expenses incurred without negligence, willful misconduct or bad faith on its part, arising out of or in
connection with its duties.

Listing

Application has been made to list the Notes on the Luxembourg Stock Exchange and to admit the Notes
to trading on the Euro MTF Market.

Additional Information

Anyone who receives these listing particulars may, following the Issue Date, obtain a copy of the
Indenture, without charge by writing to the Issuer, at Karenlyst allé 40, N-0279 Oslo, Norway.
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So long as the Notes are listed on the Luxembourg Stock Exchange and admitted for trading on the Euro
MTF Market and the rules of the Luxembourg Stock Exchange shall so require, copies, current and
future, of all of the Issuer’s annual audited consolidated financial statements and the Issuer’s unaudited
consolidated interim financial statements may be obtained, free of charge, during normal business
hours at the offices of the Paying Agent or, to the extent and in the manner permitted by such rules, on
the official website of the Luxembourg Stock Exchange.

Governing Law

The Indenture, the Notes and the Note Guarantees will be governed by, and construed in accordance
with, the laws of the State of New York. The Intercreditor Agreement and the rights and duties of the
parties thereunder will be governed by, and construed in accordance with, the laws of England and
Wales. The Security Documents will be governed by the laws of the jurisdictions in which the assets and
property comprising the Collateral are located. The provisions of Articles 86 to 94-8 of the Luxembourg
Law of 10 August 1915, as amended on commercial companies, are excluded.

Consent to Jurisdiction and Service of Process

The Indenture will provide that the Issuer and each Guarantor will appoint Corporate Service Company
as its agent for service of process in any suit, action or proceeding with respect to the Indenture, the
Notes and the Note Guarantees brought in any U.S. federal or New York State court located in the
Borough of Manhattan, The City of New York and will submit to such jurisdiction.

Enforceability of Judgments

Since a substantial portion of the assets of the Issuer and the Guarantors are outside the United States,
any judgment obtained in the United States against the Issuer or any Guarantor, may not be collectable
within the United States. See “Service of Process and Enforcement of Certain Liabilities”.

Prescription

Claims against the Issuer or any Guarantor for the payment of principal or Additional Amounts, if any, on
the Notes, will be prescribed ten years after the applicable due date for payment thereof. Claims against
the Issuer or any Guarantor for the payment of interest on the Notes will be prescribed six years after the
applicable due date for payment of interest.

Certain Definitions

Set forth below are certain defined terms used in the Indenture. Reference is made to the Indenture for a
full disclosure of all defined terms used therein, as well as any other capitalized terms used herein for
which no definition is provided.

“Acquired Debt” means, with respect to any specified Person:

(1) Indebtedness of any other Person existing at the time such other Person is merged with or into or
became a Subsidiary of such specified Person, whether or not such Indebtedness is incurred in
connection with, or in contemplation of, such other Person merging with or into, or becoming a
Restricted Subsidiary; and

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled
by or under direct or indirect common control with such specified Person. For purposes of this definition,
“control,” as used with respect to any Person, means the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of such Person, whether through the
ownership of voting securities, by agreement or otherwise. For purposes of this definition, the terms
“controlling,” “controlled by” and “under common control with” have correlative meanings.

“Agreed Security Principles” means the agreed security principles as set out in an annex to the
Indenture as in effect on the Issue Date, as applied reasonably and in good faith by the Issuer.

“Applicable Premium” means, with respect to any Note on any redemption date, the greater of:
(1) 1.0% of the principal amount of the Note; or
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(2) the excess of:

(@) the present value at such redemption date of (i) the redemption price of the Note at
February 15, 2017 (as set forth under the caption “—Optional Redemption”) plus (i) all
required interest payments due on the Note through February 15, 2017 (excluding accrued but
unpaid interest to the redemption date), computed using a discount rate equal to the Bund Rate
as of such redemption date plus 50 basis points; over

(b) the principal amount of the Note;
as calculated by the Issuer or on behalf of the Issuer by such Person as the Issuer may engage.

“Applicable First Lien Amount” means €290,000,000 minus the greater of (i) €235,000,000 and (ii) the
aggregate principal amount of Notes outstanding immediately following the consummation of the
Exchange Offer.

“Applicable Second Lien Amount” means €235,000,000 minus the aggregate principal amount of
Notes outstanding immediately following the consummation of the Exchange Offer, but not less than
zero.

“Asset Sale”’ means:

(1) the sale, lease, conveyance or other disposition of any assets by the Parent Guarantor or any of its
Restricted Subsidiaries; provided that the sale, lease, conveyance or other disposition of all or
substantially all of the assets of the Parent Guarantor and its Restricted Subsidiaries taken as a
whole will be governed by the provisions of the Indenture described above under the caption
“—Repurchase at the Option of Holders—Change of Control” and/or the provisions described
above under the caption “—Certain Covenants—Merger, Consolidation or Sale of Assets” and not
by the provisions described under the caption “—Repurchase at the Option of Holders—Asset
Sales’’; and

(2) theissuance of Equity Interests by any Restricted Subsidiary or the sale by the Parent Guarantor or
any of its Restricted Subsidiaries of Equity Interests in any of the Restricted Subsidiaries (in each
case, other than directors’ qualifying shares).

Notwithstanding the preceding, none of the following items will be deemed to be an Asset Sale:

(1) any single transaction or series of related transactions that involves assets having a Fair Market
Value of less than €2.0 million;

(2) atransfer of assets or Equity Interests between or among the Parent Guarantor and any Restricted
Subsidiary;

() anissuance of Equity Interests by a Restricted Subsidiary to the Parent Guarantor or to a Restricted
Subsidiary;

(4) the sale, lease or other transfer of accounts receivable, inventory or other assets in the ordinary
course of business and any sale or other disposition of damaged, worn-out or obsolete assets or
assets that are no longer useful in the conduct of the business of the Parent Guarantor and its
Restricted Subsidiaries;

(5) licenses and sublicenses by the Parent Guarantor or any of its Restricted Subsidiaries in the
ordinary course of business;

(6) any surrender or waiver of contract rights or settlement, release, recovery on or surrender of
contract, tort or other claims in the ordinary course of business;

(7) the granting of Liens not prohibited by the covenant described above under the caption “—Lijens”;
(8) the sale or other disposition of cash or Cash Equivalents;

(9) a Restricted Payment that does not violate the covenant described above under the caption
“—Certain Covenants—Restricted Payments”, a Permitted Investment or any transaction
specifically excluded from the definition of Restricted Payment;

(10) the disposition of receivables in connection with the compromise, settlement or collection thereof in
the ordinary course of business or in bankruptcy or similar proceedings and exclusive of factoring or
similar arrangements;
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(11) the foreclosure, condemnation or any similar action with respect to any property or other assets or a
surrender or waiver of contract rights or the settlement, release or surrender of contract, tort or other
claims of any kind;

(12) the disposition of assets to a Person who is providing services (the provision of which have been or
are to be outsourced by the Parent Guarantor or any Restricted Subsidiary to such Person) related
to such assets;

(13) any sale, transfer, lease or other disposition of the real property in respect of the Walsum mill;
provided that any cash or Cash Equivalents received must be applied to pay for costs and expenses
related to the Walsum mill and its operations, including (without limitation) any liabilities,
restructuring, redundancy or similar costs; and

(14) any sale, transfer or other disposition of Securitization Assets and related assets in connection with
any Qualified Securitization Financing.

“Asset Sale Offer” has the meaning assigned to that term in the Indenture governing the Notes.

“Australian Guarantors” means Norske Skog Industries Australia Limited, Norske Skog (Australasia)
Pty Limited and Norske Skog Paper Mills (Australia) Limited.

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the
U.S. Exchange Act, except that in calculating the beneficial ownership of any particular “person” (as that
term is used in Section 13(d)(3) of the U.S. Exchange Act), such “person” will be deemed to have
beneficial ownership of all securities that such “person” has the right to acquire by conversion or
exercise of other securities, whether such right is currently exercisable or is exercisable only after the
passage of time. The terms “Beneficially Owns” and “Beneficially Owned” have a corresponding
meaning.

“Board of Directors’” means:

(1) with respectto a corporation, the board of directors of the corporation or any committee thereof duly
authorized to act on behalf of such board;

(2) with respect to a partnership, the board of directors of the general partner of the partnership;

(8) with respect to a limited liability company, the managing member or members or any controlling
committee of managing members thereof; and

(4) with respect to any other Person, the board or committee of such Person serving a similar function.

“Bund Rate” means, as of any redemption date, the rate per annum equal to the equivalent yield to
maturity as of such redemption date of the Comparable German Bund Issue, assuming a price for the
Comparable German Bund Issue (expressed as a percentage of its principal amount) equal to the
Comparable German Bund Price for such relevant date, where:

(@) “Comparable German Bund Issue” means the German Bundesanleihe security selected by any
Reference German Bund Dealer as having a fixed maturity most nearly equal to the period from
such redemption date to February 15, 2017 and that would be utilized, at the time of selection and in
accordance with customary financial practice, in pricing new issues of euro-denominated corporate
debt securities in a principal amount approximately equal to the then outstanding principal amount
of the Notes and of a maturity most nearly equal to February 15, 2017; provided, however, that, if the
period from such redemption date to February 15, 2017 is less than one year, a fixed maturity of one
year shall be used;

(b) “Comparable German Bund Price” means, with respect to any relevant date, the average of all
Reference German Bund Dealer Quotations for such date (which, in any event, must include at least
two such quotations), after excluding the highest and lowest such Reference German Bund Dealer
Quotations, or if the Issuer obtains fewer than four such Reference German Bund Dealer
Quotations, the average of all such quotations;

(c) “Reference German Bund Dealer’ means any dealer of German Bundesanleihe securities
appointed by the Issuer in good faith; and

(d) “Reference German Bund Dealer Quotations” means, with respect to each Reference German
Bund Dealer and any relevant date, the average as determined by the Issuer of the bid and offered
prices for the Comparable German Bund Issue (expressed in each case as a percentage of its
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principal amount) quoted in writing to the Issuer by such Reference German Bund Dealer at
3:30 p.m. Frankfurt am Main, Germany time on the third Business Day preceding the relevant date.

“Business Day” means a day other than a Saturday, Sunday or other day on which banking institutions
in London, Luxembourg or Oslo or a place of payment under the Indenture are authorized or required by
law to close.

“Capital Lease Obligation” means, at the time any determination is to be made, the amount of the
liability in respect of a capital lease that would at that time be required to be capitalized on a balance
sheet (excluding the footnotes thereto) prepared in accordance with IFRS (for purposes of this definition,
as in effect on the Issue Date), and the Stated Maturity thereof shall be the date of the last payment of rent
or any other amount due under such lease prior to the first date upon which such lease may be prepaid
by the lessee without payment of a penalty. For the avoidance of doubt, operating leases will not be
deemed a Capital Lease Obligation.

“Capital Stock” means:
(1) in the case of a corporation, corporate stock;

(2) inthe case of an association or business entity, any and all shares, interests, participations, rights or
other equivalents (however designated) of corporate stock;

(8) in the case of a partnership or limited liability company, partnership interests (whether general or
limited) or membership interests; and

(4) any other interest or participation that confers on a Person the right to receive a share of the profits
and losses of, or distributions of assets of, the issuing Person, but excluding from all of the foregoing
any debt securities convertible into Capital Stock, whether or not such debt securities include any
right of participation with Capital Stock.

“Cash Equivalents” means:

(1) direct obligations (or certificates representing an interest in such obligations) issued by, or
unconditionally guaranteed by, the government of a member state of the Pre-Expansion European
Union, the United States of America, Switzerland, Norway or Canada (including, in each case, any
agency or instrumentality thereof), as the case may be, the payment of which is backed by the full
faith and credit of the relevant member state of the Pre-Expansion European Union or the United
States of America, Switzerland, Norway or Canada, as the case may be, and which are not callable
or redeemable at the Issuer’s option;

(2) overnight bank deposits, time deposit accounts, certificates of deposit, banker’s acceptances and
money market deposits with maturities (and similar instruments) of 12 months or less from the date
of acquisition issued by a bank or trust company which is organized under, or authorized to operate
as a bank or trust company under, the laws of a member state of the Pre-Expansion European Union
or of the United States of America or any state thereof, Switzerland, Norway or Canada; provided
that such bank or trust company has capital, surplus and undivided profits aggregating in excess of
€250.0 million (or the foreign currency equivalent thereof as of the date of such investment) and
whose long-term debt is rated “A-1" or higher by Moody’s or A+ or higher by S&P or the equivalent
rating category of another internationally recognized rating agency;

() repurchase obligations with a term of not more than 30 days for underlying securities of the types
described in clauses (1) and (2) above entered into with any financial institution meeting the
qualifications specified in clause (2) above;

(4) commercial paper having one of the two highest ratings obtainable from Moody’s or S&P and, in
each case, maturing within one year after the date of acquisition; and

(5) money market funds at least 95% of the assets of which constitute Cash Equivalents of the kinds
described in clauses (1) through (4) of this definition.

“Change of Control” means the occurrence of any of the following:

(1) the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of
merger or consolidation), in one or a series of related transactions, of all or substantially all of the
properties or assets of the Parent Guarantor and its Restricted Subsidiaries taken as a whole to any
Person (including any “person” (as that term is used in Section 13(d)(3) of the U.S. Exchange Act));
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(2) the adoption of a plan relating to the liquidation or dissolution of the Parent Guarantor other than in a
transaction which complies with the covenant described under the caption “—Certain Covenants—
Merger, Consolidation or Sale of Assets”;

(8) the consummation of any transaction the result of which is that any Person (including any “person”
as defined above) becomes the Beneficial Owner, directly or indirectly, of more than 50% of the
issued and outstanding Voting Stock of the Parent Guarantor measured by voting power rather than
number of shares, whether as a result of issuance of securities of the Parent Guarantor,
amalgamation, consolidation, liquidation or dissolution of the Parent Guarantor or otherwise; or

(4) the first day on which a majority of the members of the Board of Directors of the Parent Guarantor
are not Continuing Directors.

“Change of Control Offer” has the meaning assigned to that term in the Indenture governing the Notes.

“Collateral” means (1) the assets of each of the Issuer and the Guarantors for which a Lien has been
created to secure the Notes and the Note Guarantees pursuant to the Security Documents and (2) any
other asset in which a security interest has been or will be granted pursuant to any Security Document to
secure the Obligations under the Indenture, the Notes or any Notes Guarantee.

“Consolidated EBITDA” means, with respect to any specified Person for any period, the Consolidated
Net Income of such Person for such period plus the following to the extent deducted in calculating such
Consolidated Net Income, without duplication:

(1) provision for taxes based on income or profits of such Person and its Subsidiaries which are
Restricted Subsidiaries for such period; plus

(2) the Fixed Charges of such Person and its Subsidiaries which are Restricted Subsidiaries for such
period; plus

(8) depreciation, amortization (including, without limitation, amortization of intangibles and deferred
financing fees) and other non-cash charges and expenses (including without limitation write-downs
and impairment of property, plant, equipment and intangibles and other long-lived assets and the
impact of purchase accounting on the Parent Guarantor and its Restricted Subsidiaries for such
period) of the Parent Guarantor and its Restricted Subsidiaries (excluding any such non-cash
charge or expense to the extent that it represents an accrual of or reserve for cash charges or
expenses in any future period or amortization of a prepaid cash charge or expense that was paid in
a prior period) for such period; plus

(4) any expenses, charges or other costs related to the issuance of any Capital Stock, or any Permitted
Investment, acquisition, disposition, recapitalization or listing or the incurrence of Indebtedness
permitted to be incurred under the covenant described above under the caption “—Certain
Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock” (including refinancing
thereof) whether or not successful, including (i) such fees, expenses or charges related to any
incurrence of Indebtedness issuance and (i) any amendment or other modification of any
incurrence; plus

(5) any foreign currency translation gains and losses (including gains and losses related to currency
remeasurements of Indebtedness) of the Parent Guarantor and its Restricted Subsidiaries; plus

(6) the amount of any minority interest expense consisting of subsidiary income attributable to minority
equity interests of third parties in any non-wholly owned Restricted Subsidiary in such period or any
prior period, except to the extent of dividends declared or paid on, or other cash payments in
respect of, Equity Interests held by such parties; plus

(7) all expenses incurred directly in connection with any early extinguishment of Indebtedness; minus

(8) non-cash items increasing such Consolidated Net Income for such period (other than any non-cash
items increasing such Consolidated Net Income pursuant to clauses (1) through (12) of the
definition of Consolidated Net Income), other than the reversal of a reserve for cash charges in a
future period in the ordinary course of business,

in each case, on a consolidated basis and determined in accordance with IFRS.

“Consolidated Net Income” means, with respect to any specified Person for any period, the aggregate
of the net income (loss) of such Person and its Subsidiaries which are Restricted Subsidiaries for such
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period, on a consolidated basis (excluding the net income (loss) of any Unrestricted Subsidiary),
determined in accordance with IFRS and without any reduction in respect of preferred stock dividends;
provided that:

(1)
(@)

any goodwill or other impairment charges will be excluded;

the netincome (loss) of any Person that is not a Restricted Subsidiary or that is accounted for by the
equity method of accounting will be included only to the extent of the amount of dividends or similar
distributions paid in cash to the specified Person or a Restricted Subsidiary which is a Subsidiary of
the Person;

solely for the purpose of determining the amount available for Restricted Payments under
clause (c)(i) of the first paragraph under the caption “—Certain Covenants—Restricted Payments”,
any net income (loss) of any Restricted Subsidiary (other than any Guarantor) will be excluded if
such Subsidiary is subject to restrictions, directly or indirectly, on the payment of dividends or the
making of distributions by such Restricted Subsidiary, directly or indirectly, to the Parent Guarantor
(or any Guarantor that holds the Equity Interests of such Restricted Subsidiary, as applicable) by
operation of the terms of such Restricted Subsidiary’s charter or any agreement, instrument,
judgment, decree, order, statute or governmental rule or regulation applicable to such Restricted
Subsidiary or its shareholders (other than (a) restrictions that have been waived or otherwise
released, (b) restrictions pursuant to the Notes or the Indenture, (c) contractual restrictions in effect
on the Issue Date with respect to the Restricted Subsidiary (including pursuant to the Intercreditor
Agreement) and other restrictions with respect to such Restricted Subsidiary that taken as a whole,
are not materially less favorable to the holders of the Notes than such restrictions in effect on the
Issue Date and (d) any restriction listed under clauses (2), (3) or (4) of the second paragraph of the
covenant described above under the caption “—Certain Covenants—Dividend and Other Payment
Restrictions Affecting Restricted Subsidiaries”) except that the Parent Guarantor’s equity in the net
income of any such Restricted Subsidiary for such period will be included in such Consolidated Net
Income up to the aggregate amount of cash or Cash Equivalents actually distributed or that could
have been distributed by such Restricted Subsidiary during such period to the Parent Guarantor or
another Restricted Subsidiary as a dividend or other distribution (subject, in the case of a dividend
to another Restricted Subsidiary (other than any Guarantor), to the limitation contained in this
clause);

any net gain (or loss) realized upon the sale or other disposition of any asset or disposed operations
of the Parent Guarantor or any Restricted Subsidiaries (including pursuant to any sale leaseback
transaction) which is not sold or otherwise disposed of in the ordinary course of business (as
determined in good faith by the Parent Guarantor) or in connection with the sale or disposition of
securities will be excluded;

(a) any extraordinary, exceptional or unusual gain, loss or charge, (b) any asset impairments
charges, or the financial impacts of natural disasters (including fire, flood and storm and related
events), (c) any cash or non-cash charges or reserves in respect of any restructuring, redundancy,
integration or severance or (d) any expenses, charges, reserves or other costs related to the
Offering and the Transactions will be excluded;

any non-cash compensation charge or expense arising from any grant of stock, stock options or
other equity-based awards will be excluded,;

all deferred financing costs written off and premium paid or other expenses incurred directly in
connection with any early extinguishment of Indebtedness and any net gain (loss) from any write-off
or forgiveness of Indebtedness will be excluded;

any one time non-cash charges or any increases in amortization or depreciation, in each case, in
relation to any acquisition of another Person or business or resulting from any reorganization or
restructuring involving the Parent Guarantor or its Subsidiaries will be excluded;

any unrealized gains or losses in respect of Hedging Obligations or any ineffectiveness recognized
in earnings related to qualifying hedge transactions or the fair value or changes therein recognized
in earnings for derivatives that do not qualify as hedge transactions, in each case, in respect of
Hedging Obligations will be excluded;

(10) any unrealized foreign currency transaction gains or losses in respect of Indebtedness of any

Person denominated in a currency other than the functional currency of such Person and any
unrealized foreign exchange gains or losses relating to translation of assets and liabilities
denominated in foreign currencies will be excluded;

206



(11) any unrealized foreign currency translation or transaction gains or losses in respect of Indebtedness
or other obligations of the Parent Guarantor or any Restricted Subsidiary owing to the Parent
Guarantor or any Restricted Subsidiary will be excluded; and

(12) the cumulative effect of a change in accounting principles will be excluded.

“Consolidated Senior Leverage” means, as of any date of determination, the sum without duplication
of the total amount of outstanding Senior Indebtedness of the Parent Guarantor and its Restricted
Subsidiaries (excluding Hedging Obligations entered into for bona fide hedging purposes and not for
speculative purposes (as determined in good faith by the Parent Guarantor)).

“Consolidated Senior Leverage Ratio” means, as of any date of determination, the ratio of (a) the
Consolidated Senior Leverage of such Person on such date to (b) the Consolidated EBITDA of the
Parent Guarantor for the Parent Guarantor’'s most recently ended four full fiscal quarters for which
internal financial statements are available immediately preceding such date on which such additional
Indebtedness is incurred. In the event that the specified Person or any of its Subsidiaries which are
Restricted Subsidiaries incurs, assumes, guarantees, repays, repurchases, redeems, defeases or
otherwise discharges any Indebtedness or issues, repurchases or redeems preferred stock subsequent
to the commencement of the period for which the Consolidated Senior Leverage Ratio is being
calculated and on or prior to the date on which the event for which the calculation of the Consolidated
Senior Leverage Ratio is made (the “Calculation Date”), then the Consolidated Senior Leverage Ratio
will be calculated giving pro forma effect (as determined in good faith by a responsible accounting or
financial officer of the Parent Guarantor) to such incurrence, assumption, guarantee, repayment,
repurchase, redemption, defeasance or other discharge of Indebtedness, or such issuance, repurchase
or redemption of preferred stock, and the use of the proceeds therefrom, as if the same had occurred at
the beginning of the applicable four-quarter reference period. The pro forma calculation of the
Consolidated Senior Leverage Ratio shall not give effect to (i) any Indebtedness incurred on the
Calculation Date pursuant to one or more of the categories of “‘Permitted Debt” set forth in the paragraph
under “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock” or (ii) the
discharge on the Calculation Date of any Indebtedness to the extent that such discharge was made
using the proceeds of Indebtedness pursuant to one or more of the categories of “Permitted Debt” set
forth in the paragraph under “—Certain Covenants—Incurrence of Indebtedness and Issuance of
Preferred Stock’.

In addition, for purposes of calculating the Consolidated EBITDA for such period:

(1) acquisitions that have been made by the specified Person or any of its Subsidiaries which are
Restricted Subsidiaries, including through mergers or consolidations, or any Person or any of its
Subsidiaries which are Restricted Subsidiaries acquired by the specified Person or any of its
Subsidiaries which are Restricted Subsidiaries, and including all related financing transactions and
including increases in ownership of Subsidiaries which are Restricted Subsidiaries, during the
four-quarter reference period or subsequent to such reference period and on or prior to the
Calculation Date, or that are to be made on the Calculation Date, will be given pro forma effect (as
determined in good faith and certified by a responsible accounting or financial officer of the Parent
Guarantor and may include anticipated expense and cost reduction synergies, in connection with
any acquisition) as if they had occurred on the first day of the four-quarter reference period;

(2) the Consolidated EBITDA attributable to discontinued operations, as determined in accordance
with IFRS, and operations or businesses (and ownership interests therein) disposed of prior to the
Calculation Date, will be excluded;

(8) any Person that is a Restricted Subsidiary on the Calculation Date will be deemed to have been a
Restricted Subsidiary at all times during such four-quarter period;

(4) any Person that is not a Restricted Subsidiary on the Calculation Date will be deemed not to have
been a Restricted Subsidiary at any time during such four-quarter period; and

(5) if any Indebtedness bears a floating rate of interest, the interest expense on such Indebtedness will
be calculated as if the rate in effect on the Calculation Date had been the applicable rate for the
entire period (taking into account any Hedging Obligation applicable to such Indebtedness if such
Hedging Obligation has a remaining term as at the Calculation Date in excess of 12 months, or, if
shorter, at least equal to the remaining term of such Indebtedness).
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“Consolidated Total Assets”” means, with respect to any specified Person at any time, the total assets
of such Person and its Subsidiaries which are Restricted Subsidiaries, in each case as shown on the
most recent balance sheet of such Person, determined on a consolidated basis in accordance with
IFRS.

“Contingent Obligations” means, with respect to any Person, any obligation of such Person
guaranteeing in any manner, whether directly or indirectly, any operating lease, dividend or other
obligation that, in each case, does not constitute Indebtedness (“primary obligations”) of any other
Person (the “primary obligor”), including any obligation of such Person, whether or not contingent:

(1) to purchase any such primary obligation or any property constituting direct or indirect security
therefor;

(2) to advance or supply funds:
(@) for the purchase or payment of any such primary obligation; or

(b) to maintain the working capital or equity capital of the primary obligor or otherwise to maintain
the net worth or solvency of the primary obligor; or

() to purchase property, securities or services primarily for the purpose of assuring the owner of any
such primary obligation of the ability of the primary obligor to make payment of such primary
obligation against loss in respect thereof.

“continuing” means, with respect to any Default or Event of Default, that such Default or Event of Default
has not been cured or waived.

“Continuing Directors” means, as of any date of determination, any member of the Board of Directors
of the Parent Guarantor who:

(1) was a member of such Board of Directors on the Issue Date; or

(2) was nominated for election or elected to such Board of Directors with the approval of a majority of
the Continuing Directors who were members of such Board of Directors at the time of such
nomination or election.

“Credit Facilities” means, one or more debt facilities, instruments or arrangements incurred by the
Issuer or any Subsidiary Guarantor (including commercial paper facilities and overdraft facilities) or
indentures or trust deeds, in each case with banks, other institutions or investors, providing for revolving
credit loans, term loans, performance guarantees, receivables financing (including through the sale of
receivables to such institutions or to special purpose entities formed to borrow from such institutions
against such receivables), letters of credit, notes, bonds, debentures or other corporate debt
instruments or other Indebtedness, in each case, as amended, restated, modified, renewed, refunded,
replaced, restructured, refinanced, repaid, increased or extended in whole or in part from time to time
(and whether in whole or in part and whether or not with the original administrative agent and lenders or
another administrative agent or agents or trustees or other banks or institutions and whether provided
under one or more credit or other agreements, indentures, financing agreements or otherwise) and in
each case including all agreements, instruments and documents executed and delivered pursuant to or
in connection with the foregoing (including any notes and letters of credit issued pursuant thereto and
any Guarantee and collateral agreement, patent and trademark security agreement, mortgages or letter
of credit applications and other Guarantees, pledges, agreements, security agreements and collateral
documents). Without limiting the generality of the foregoing, the term “Credit Facilities” shall include any
agreement or instrument (1) changing the maturity of any Indebtedness incurred thereunder or
contemplated thereby, (2) adding Subsidiaries of the Parent Guarantor as additional borrowers, issuers
or guarantors thereunder, (3) increasing the amount of Indebtedness incurred thereunder or available to
be borrowed thereunder or (4) otherwise altering the terms and conditions thereof.

“Cumulative Asset Sale Threshold” means (a) €35.0 million in aggregate since the Issue Date if the
gross proceeds from the sale of the Notes is greater than or equal to €200.0 million and (b) €50.0 million
in aggregate since the Issue Date if the gross proceeds from the sale of the Notes is less than
€200.0 million.

“Currency Exchange Protection Agreement” means, in respect of any Person, any foreign exchange
contract, currency swap agreement, currency option, cap, floor, ceiling or collar or agreement or other
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similar agreement or arrangement designed to protect such Person against fluctuations in currency
exchange rates as to which such Person is a party.

“Default” means any event that is, or with the passage of time or the giving of notice or both would be,
an Event of Default.

“Disqualified Stock” means any Capital Stock that, by its terms (or by the terms of any security into
which it is convertible, or for which it is exchangeable, in each case, at the option of the holder of the
Capital Stock), or upon the happening of any event, matures or is mandatorily redeemable, pursuantto a
sinking fund obligation or otherwise, or redeemable at the option of the holder of the Capital Stock, in
whole or in part, on or prior to the six-month anniversary of the date that the Notes mature.
Notwithstanding the preceding sentence, any Capital Stock that would constitute Disqualified Stock
solely because the holders of the Capital Stock have the right to require the issuer thereof to repurchase
such Capital Stock upon the occurrence of a Change of Control or an Asset Sale will not constitute
Disqualified Stock if the terms of such Capital Stock provide that the issuer thereof may not repurchase
or redeem any such Capital Stock pursuant to such provisions unless such repurchase or redemption
complies with the covenant described above under the caption “—Certain Covenants—Restricted
Payments”. For purposes hereof, the amount of Disqualified Stock which does not have a fixed
repurchase price shall be calculated in accordance with the terms of such Disqualified Stock as if such
Disqualified Stock were purchased on any date on which Indebtedness shall be required to be
determined pursuant to the Indenture, and if such price is based upon, or measured by, the Fair Market
Value of such Disqualified Stock, such Fair Market Value to be determined as set forth herein.

“EBITDA” means, with respect to any specified Person for any period, operating profit for the period,
before deducting depreciation and amortization and impairment charges, determined on an entity,
combined or consolidated basis, as applicable, pro forma for any disposition.

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock
(but excluding any debt security that is convertible into, or exchangeable for, Capital Stock).

“Equity Offering” means an offering of Capital Stock (other than Disqualified Stock) of the Parent
Guarantor pursuant to (1) a registration statement that has been declared effective by the SEC pursuant
to the U.S. Securities Act (other than a registration statement on Form S-8 or otherwise relating to equity
securities issuable under any employee benefit plan of the Parent Guarantor) or a public offering outside
of the United States, or (2) Rule 144A and/or Regulation S or other private placement exemption under
the U.S. Securities Act to professional market investors or similar persons.

“Euro-Equivalent” means, with respect to any monetary amount in a currency other than euros, at any
time for the determination thereof, the amount of euros at the spot rate for the purchase of euro with the
applicable foreign currency as published under “Currency Rates” in the section of the Financial Times
entitled “Currencies, Bonds & Interest Rates” on the date that is two Business Days prior to such
determination.

“Euro Government Obligations”” means a direct obligation, or obligations guaranteed by a member
state of the Pre-Expansion European Union, and the payment for which such member state of the
Pre-Expansion European Union pledges its full faith and credit.

“Exchange Offer” means the exchange offer for the Existing Parent Notes set forth in the Exchange
Offer and Consent Solicitation Memorandum, dated January 22, 2015, as amended or supplemented.

“Excluded Entity” means each of Norske Skog Shared Services AS, Lysaker AS, Norske Skog
Eiendom AS, Norske Skog Kraft AS, nsiFocus AS, Wood and Logistics AS, Norske Skog Walsum GmbH
Norske Skog Property AS, Norske Skog Overseas Holdings AS, NS Industries Canada Ltd. and Norske
Skog Holdings AG.

“Existing 2016 Notes” means the Parent Guarantor's 11.75% senior notes due 2016.

“Existing Parent Notes”” means the Parent Guarantor’s 6.125% senior notes due 2015, 11.75% senior
notes due 2016, 7.00% senior notes due 2017 and 7.125% senior notes due 2033.

“Fair Market Value” me