& Norske Skog

Annual general meeting of

Norske Skogindustrier ASA
14 April 2011

Oxengen Brug, Baerum



To the shareholders in Norske Skogindustrier ASA
The annual general meeting in Norske SkogindustrieASA will be held on Thursday, 14 April
2011 at 11.00 a.min the company’s premises at Oxengen Brug in Bagéxengyveien 80).

Agenda

1.

10.

11.

12.

Opening of the meeting by the chair of the corpora assembly and registration of the
attending shareholders

Election of two persons to sign the minutes togethavith the chair
Approval of the summons and proposed agenda

Approval of the annual report and report of the boad of directors for 2010 for Norske
Skogindustrier ASA and the group

Attached is the income statement, balance sheetcasid flow statement for 2010 for the
parent company and the group (without notes).

Coverage of loss for 2010

The loss for the year is to be allocated to otted4n equity. The board recommends to the
general meeting that no dividend should be dishlfsethe accounting year 2010.

The board's declaration on salary and other remuneation for executive employees

The board's declaration has been included as aendppto this summons. The board
recommends that the general meeting takes the 'sadedaration relating to salary and other
remuneration for executive employees in the comganyhe coming accounting year under
advisement. Furthermore, the board of directoroomewends that the general meeting
approves the board's guidelines for awarding vhgiabmuneration related to the price
development of the company's shares.

Determination of remuneration to the members of thecorporate assembly

The remuneration committee recommends that therglemeeting approves an increase in the
remuneration for serving on the corporate assembig remuneration for the chair of the
corporate assembly will be NOK 165 000 per annumd, r@amuneration will be NOK 6 400 per
meeting day for the other members and alternatebaesyof the corporate assembly, members
of the election committee and members of the rematio® committee.

Approval of the auditor's remuneration

The board proposes that the general meeting apptbeeauditor's remuneration for 2010 for
Norske Skogindustrier ASA of NOK 2 600 000.

Election of members and deputy members to the corpate assembly

The election committee's recommendation has beduded as an appendix to this summons.
Election of four members and chair of the electiomommittee

The election committee’s recommendation is include@n appendix to this summons.
Proposal to authorize the board to increase the sha capital

The board’s recommendation is included as an appéndhis summons.

Proposal to authorize the board to issue convertilel bonds

The board’s recommendation is included as an appéndhis summons.



Information

The general meeting is summoned and led by the ohthe corporate assembly in accordance
with Section 8, third subsection of the articlesasociation. The annual report for 2010
includes the board’s proposal for the annual actsoahNorske Skogindustrier ASA and the
group, the report of the board of directors andateitor's statement, the board’s declaration
regarding executive salaries, the declaration niadéhe board and the president and CEO
regarding the annual report and the report of therd of directors, the corporate assembly’s
opinion on the board’s proposal to the accountdNfarske Skogindustrier ASA and the group,
and the corporate assembly’s opinion on the bognaiposal for coverage of the net loss. The
summons and registration form are distributed ksl@reholders according to the address list
in the Norwegian Registry of Securities (VP&)least 21 days before the general meeting. The
annual report for 2010 will be available bttp://www.norskeskog.coror can be sent upon
request (oddrunn.ringstad@norskeskog.com).

Norske Skogindustrier ASA has a share capital oKNICB99 456 260 consisting of 189 945
626 shares, each with a nominal value of NOK 10chEshare carries one vote at the
company’s general meetings. Norske SkogindustrieA Awns 41 862 treasury shares which
cannot be voted for at the general meeting. Theebkb#ders have the following rights in

respect of a general meeting:

- The right to attend the general meeting, eithgrarson or by proxy

- Theright to speak at the general meeting

- The right to be accompanied by an advisor at timeige meeting and to give such advisor
the right to speak

- The right to require information from the membefshe board of directors, the members
of the corporate assembly and the president and i@GE©cordance with the regulations in
Section 5-15 of the Public Limited Liability Compas Act

- The right to present alternative proposals in respematters for discussion at the general
meeting

Shareholders who wish to participate in the germaedting, either in person or by proxy, must
give advance notification. The right to participatred vote in the general meeting can only be
exercised when the acquisition of the shares istergd in the shareholder register on the fifth
business day before the general meeting (registratate). Registration must be received by
Nordea Bank ASA, Issuer Services, no later than ddgnll April at 17.00 p.m. CET, either
via fax or electronic communication. The attendasige contains a PIN code and a reference
number for electronic registration, which can bene&oon the company's website
www.norskeskog.comPower of proxy can not be given electronicalljaafeholders, who
have not registered within the deadline, will baidd entrance to the general meeting.

Lysaker, 15 March 2011

[

Tom Ruud
Chair of the corporate assembly



Appendix point 4:

Accounts parent company and group - Norske Skogindustrier ASA

INCOME STATEMENT

PARENT

2010

6 089
-615
-3 717
-58
-874
-615
211
-346

-135

-6
-809
1254
304
0
-846
-542
114
-429

2009 NOK MILLION

5 586 Operating revenue
-562 Distribution costs
-2 960 Cost of materials
94 Change in inventories
-1 052 Employee benefit expenses
-776 Other operating expenses
332 Gross operating earnings
-431 Depreciation
Gross operating earnings after
~~~ depreciation
-38 Restructuring expenses
-826 Other gains and losses
372 Impairments
-592 Operating earnings
0 Share of profit in associated companies
-1 620 Financial items
-2 212 Profit/loss before income taxes
-468 Income taxes
-2 681 Net profit/loss for the year
Majority share of net profit/loss for the year
Minority share of net profit/loss for the year

Basic/diluted earnings per share (in NOK)

GROUP
2010

18 986
-1 856
-11 539
-31
-2 709
-1 438
1413
-1 991

-578

-57
-1 578
-165
-2 379
-17
-924
-3 320
851
-2 469
-2 462
-6

-12.97

2009

20 362
-1 749
-11 445
-132

-3 100
-1 751
2185
-2 465

-280

-396
1233
-1 883
-1 325
25
280
-1 019
-380
-1 400
-1 205
-194

-6.36



Appendix point 4:

Accounts parent company and group - Norske Skogindustrier ASA

BALANCE SHEET

PARENT

GROUP

31.12.2010 31.12.2009 NOK MILLION

Assets
92 45 Deferred tax asset
49 68 Other intangible assets
3 553 2 483 Property, plant and equipment
0 0 Investments in associated companies
22 740 24 237 Investments in subsidiaries
6 811 6 067 Other non-current assets
33 245 32 900 Total non-current assets
704 760 Inventories
1212 1 144 Receivables
3847 3 690 Cash and cash equivalents
883 720 Other current assets
6 644 6 314 Total current assets
39 889 39 214 Total assets
Shareholders’ equity and liabilities
10 189 10 616 Paid-in equity
0 0 Retained earnings and other reserves
0 0 Minority interests
10 189 10 616 Total equity
186 272 Pension obligations
477 546 Deferred tax
22 443 22 816 Interest-bearing non-current liabilities
80 173 Other non-current liabilities
23 185 23 807 Total non-current liabilities
1871 1 456 Interest-bearing current liabilities
4 635 3 275 Trade and other payables
0 0 Tax payable
9 60 Other current liabilities
6 515 4 791 Total current liabilities
29 700 28 599 Total liabilities
39 889 39 214 Total equity and liabilities

31.12.2010 31.12.2009

137
160
15 909

209

0
2 856
19 271

2013
2397
4 440
1177
10 027
29 297

12 303

-2 143

22
10 183

559
923
11717
676
13 875

1954
3074
32
180

5240

19 115

29 297

128
208
17 561
228

0
5420
23 546

2003
2511
4241
853
9609
33 155

12 302
-315
28

12 015

665

1 836
13 892
922
17 316

355
3196
35
237
3824
21 140
33 155



Appendix point 4:
Accounts parent company and group - Norske Skogindustrier ASA

CASH FLOW STATEMENT

PARENT
2010 2009 NOK MILLION
Cash flow from operating activities
5930 5 948 Cash generated from operations
-6 134 -5 570 Cash used in operations
-532 -517 Cash from net financial items
-3 0 Taxes paid
-739 -139 Net cash flow from operating activities
Cash flow from investing activities
-130 -212 Purchase of fixed assets
22 13 Sales of fixed assets
0 0 Dividends received
836 1 179 Change in intercompany balance with subsidiaries
47 _~ Acquisition of shares in companies and other fimgnc
payments made
766 Sales of shares_ in companies and other financial
payments received
1447 1 054 Net cash flow from investing activities
Cash flow from financing activities
1 4 669 New loans raised
-330 -6 414 Repayment of loans
0 0 Dividend paid
1 -1 Purchase/sale of treasury shares
0 0 New equity
-328 -1 744 Net cash flow from financing activities
-223 -745 Foreign currency effects on cash and cash equitsalen
157 -1 574 Total changes in cash and cash equivalents
3 690 5 264 Cash and cash equivalents 1 January
3847 3 690 Cash and cash equivalents 31 December

2010

GROUP
2009

18 92021 144
-18 070-18 734

520  -548
67  -166
397 1697

411 -580
168 45
0 68
0 0

112 2
770 -117
415  -587
53 4753

-465 -6 901

0 0
-1

1 0
409 -2 149
204 915
199 -1954
42416 195

4 4404 241



Appendix point 6:
The board's declaration on salary and other remuneration for executive
employees

In accordance with the provision in Section 6-16the Public Limited Liability Companies Act, cf.
Section 5-6, third subsection, the annual generadtimg shall consider the board's declaration
concerning the determination of salary and othenurgeration for executive employees for the
upcoming accounting year. The board of directotspresent the declaration to the general meeting
for discussion and a vote.

The board of Norske Skog has appointed a sepagataneration committee which handles issues
related to remuneration of the president and CE®Dcamporate management. The committee shall,
when determining the methods used for assessmesailarfy determination and any bonus and other
incentive schemes, ensure that the size and sdapenaneration and salaries reflect the individual
executive employee's duties and responsibilitiad, that the schemes contribute to the long-term
creation of value for all company shareholders.

Norske Skog's objective is to ensure that the gatpananagement is composed in a manner which
ensures international range, experience and diyeii@is also entails that Norske Skog must have a
salary policy which makes the company interesting able to attract personnel in an international
market, partly in competition with Nordic and No#merican listed wood processing companies.
At the same time, salary and other remuneratiorséoior employees must be balanced against the
fact that the company is domiciled in Norway, amathsy and remuneration for senior employees
must therefore be of a nature and scope that dadsanm the company's reputation.

1) SALARY POLICY STATEMENT FOR EXECUTIVE EMPLOYEES

Salary and remuneration disbursed to the presiaemtCEO and corporate management consists of
fixed salary and variable elements, where the blrig@lements must contribute further to create
correlation between the priorities of the corporateanagement and the strategies and objectives
stipulated by the board.

Fixed salary

The board has not established any upper nor lowdrtb the amounts which can be paid to senior
executives in the company as fixed salary in thming fiscal year. See also Note 13 in the group
accounts.

Variable elements

In addition to fixed salary, the company has a dakpeonged bonus and incentive programme
designed to help harmonize the priorities of thgpomate management with the strategies and goals
for the business established by the board:

Annual bonus agreements

The company has operated bonus schemes for exesw#tnd employees for a number of years to
ensure that important commercial goals receive @ateqpriority. These annual bonus agreements
for corporate management provide a maximum payoutesponding to six months’ salary. The
performance figures are financial, operational isuddvidual.



Long-term incentive programme

The purpose of this programme is to secure a assdinstrong focus on the development of
shareholder value. The board adopted new princifdeghe long-term incentive programme in
2007, where the criteria for awarding syntheticrebao corporate management are tied to Total
Shareholder Return (TSR — development of the ghidce including dividend payments), such that
this must be above average for a defined groupselection of listed paper manufacturers, and with
positive TSR for the period as an absolute conlitichis scheme will yield a 30% payout if Norske
Skog performs better than the average for theerter group and a full payout if the company falls
within the best quartile. The maximum annual pagare 35 000 synthetic shares for the president
and CEO and 17 500 for other members of corporateagement, subject to a ceiling of 1.25 times
the annual salary in the relevant year. At lea86 %0 the allocation (after tax) must be applied to
purchasing shares, which must be retained untitdta shareholding corresponds to a gross annual
salary. Development is measured over a three-yedod) with a new period beginning each year.
This scheme involves no dilution effect.

The programme was continued for 2008 and 2009 aslalso continued in 2010 with the change
that the maximum annual bonus from the programme seh to NOK 4 million for president and
CEO and NOK 2 million for members of corporate ngeraent (instead of a fixed number of
shares), the requirement to purchase shares wateddb a total ownership of a certain number of
shares (200 000 for the CEO and 100 000 for othemibers of corporate management), and the
number of companies in the defined group was retifroen 16 to 12 companies, including Norske
Skog. It is proposed to continue with the progranmm2011.

Other variable elements
Other variable elements include a scheme of fixadatlowance, newspapers, mobile phone and
coverage of costs for broadband communication co@ance with established rates.

Pension schemes

With effect from 1 January 2011, a new defined gbation pension scheme has been introduced
for the employees in Norway, with a contribution48b for salary between 1 and 6 G (Norwegian
national insurance base amount), and 8% betweemd6 12 G. The previous scheme with
pensionable age of 67 and providing a pension gfreegmately 65% of ordinary salary at
retirement, and 60% from the age of 77 includinfgamal insurance contributions, was closed from
31 December 2010, and covers employees who wereldaedore 1 January 1959. The company has
a supplementary scheme for salary which exceedS,l1ahd for corporate management there is a
separate early retirement pension scheme from &¥ tgears, previously referred to as an insured
supplementary plan. It was decided to terminateiricered supplementary plan with effect from 1
January 2007, and this was replaced by a bookweserangement for the pension part, a disability
insurance based on the terms of the former schantesurvivors' benefits were replaced by a new
group life insurance equivalent to one year's gasssial salary. Corporate management are covered
by a special group life insurance policy with paytsdimited to three times the annual salary and a
maximum of 80 G.

Schemes for pay after termination of employment

A mutual notice period of six months has been apifee the president and CEO and the other
members of corporate management. In the eventroifination by the employer and/or mutually

agreed resignation, a wage guarantee scheme comdeg to the fixed salary less other income in
the period is disbursed for 18 months calculatethfthe end of the term of notice.



Terms for the president and CEO

The annual base salary of the president and CE@DIs 4 000 000. The president and CEO has a
retirement age of 64, with pension and other teamdescribed in this declaration.

2) ACCOUNT OF THE IMPACT FOR THE COMPANY AND SHAREHOLD ERS OF
AGREEMENTS RELATING TO OTHER REMUNERATION THAN ORDI NARY SALARY
ENTERED INTO OR AMENDED IN 2010

The general bonus schemes have yielded a mediumardesment in 2010, i.e. around 40-50 per cent
of the maximum bonus. Financial KPIs (key perforoemdicators) are considered to be of great
importance according to the standard. The scherntesynthetic options has been replaced by a new
long-term incentive scheme from 2007, as describeter item 1 above. The new scheme gave no
disbursement in 2010.

3) THE BOARD'S STATEMENT ON DETERMINATION OF SALARY AN D OTHER
REMUNERATION FOR 2011

The board aims to apply the main principles andigjines described in item 1 above to both fixed

salary and other remuneration to the company'sutxecemployees for the current accounting
year.

Oxengen, 2. mars 2011

G St

Eivind Reiten (leder) Gisele Marchand (nestleder)
%m/ /%amtm %(3)" Ul £ ( _/__:
Halvor Bjgrken Helge Evju Alexandra Be8jarv

Ingrid Wiik Paul Kristiansen

S bl N,

Inge Myrlund Svein Erik Veie



Appendix point 7:
The remuneration committee's recommendation concerning the
stipulation of remuneration to the corporate assembly

General

The election committee shall advise the generaltingén questions concerning the remuneration
for offices in the company's governing bodies ("teenuneration committee”). When processing
such issues, the committee will be expanded with wew member appointed by and among the
employees in the corporate assembly. The membedheaoemuneration committee were Tom Ruud
(chair), Ole H. Bakke, Kirsten ldebgen and Otto €8gh as well as Harald Bjerge (employee
representative in the corporate assembly).

According to the earlier decisions by the generaktimg, most recently of 22 April 2010, the
remuneration for the chair of the corporate assgnsbNOK 160 000 per year. The members of the
corporate assembly and the remuneration committekifling observers and deputy members) will
receive NOK 6 200 per meeting as remuneration. 2@ee of meeting expenses is in accordance
with standard government rates.

Assessment

The assessment of the remuneration committee idtaee is a reasonable correlation between the
current remuneration rates and the responsibilgres commitments which are incurred by being a
member of the board. In accordance with former menendations, the remuneration committee

wishes to adjust the remunerations regularly toidavarge adjustments. The remuneration

committee therefore proposes a minor increasenmuneration this year. The chair of the corporate
assembly did not participate in the discussionating for the remuneration for the office he holds.

Recommendation:

1. With effect from 14 April 2011, the remuneration ttee chair of the corporate assembly is
increased to NOK 165 000 per year. The remuneratiovers meetings in the election
committee, remuneration committee and other megtthg chair of the corporate assembly
participates in.

2.  With effect from 14 April 2011, the remunerationth@ other members of the corporate
assembly, election committee and remuneration céteenis increased to NOK 6 400 per
meeting day.

3. Coverage of travel expenses and per diem is inrdance with standard government rates.

Oslo, 3 February 2011

L unlle,

Ole H. Bakke Kirsten ldebgen
o A Hoarthd Borase
Otto Sgberg Harald Bjerge
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Appendix points 9 and 10:
The election committee's recommendation of members for the
corporate assembly

Election of members for the corporate assembly:

The election committee in Norske Skog is a bodyireg by the articles of association and must
accordingly consist of the chair as well as thriseeomembers elected by the general meeting for a
year at a time. The election committee has corsisteTom Ruud (chair), Ole H. Bakke, Kirsten
Idebgen and Otto Sgberg. None of the election ctteenmembers are members of the board. Ruud
and Sgberg are ordinary members of the corporaenddy. An employee representative, Harald
Bjerge, has participated in the work of the electommittee. The election committee has held five
meetings in total in the period from November 2@dMarch 2011, of which two were telephone
meetings.

The election committee has asked the opinions efldlgest Norwegian and foreign shareholders
regarding candidates for the board of directors emgborate assembly, and any other matters of
significance for the work of the election committeEhe election committee has conducted

conversations with the company’s president and C#@reholder-elected board members and the
chair of the board, who explained the board’s warkd self-evaluation. Shareholder-elected

members of the board and the corporate assembly hagn asked about their attitude towards
possible re-election.

The election committee submits its proposals orbtss of an analysis of the company's needs and
based on the need for relevant knowledge, experiand representation in the company's governing
bodies. Composing a corporate assembly with foausensuring good representation of the
company's shareholders is a particular objectivee &lection committee has emphasised both the
need for continuity and new recruitment. The memloérthe election committee did not participate
in the discussion or voting on issues that conakthemselves. The election committee has not used
external consultants in its work this year.

Members and deputy members of corporate assembly:

The articles of association stipulate that the menqlof the corporate assembly are elected for one
year at a time. This means that all shareholdet@&demembers of the corporate assembly are up for
election in 2011.

The current members Mikael Lgken and Otto Sgbevg hanounced that they do not wish to be re-
elected.

The election committee unanimously proposes thelgetion of (the date or period for which the
member was first elected or has previously beeremlmer is shown in parenthesis):

=  Emil Aubert (1999), Ragnhild Borchgrevink (2010), Maalfrid Brath (2010), Ann Kristin
Brautaset (2004), Jens Nicolai Jenssen (2010), Evitengshoel (2008), Tom Ratkhe
(2008), Tom Ruud (1997-2001, 2006), Karen Heleneltyéit-Moe (2008) and Olav Veum
(2010).

The following persons are proposed unanimouslyeas members:

= Maria Morseus Hanssen (2011) (currently an alternatemember) and Helge Leiro
Baastad (2011)

11



Shareholder-elected deputy members of the corpassembly are elected annually.

The election committee unanimously proposes thetiete of (the date or period for which the
deputy member was first elected or has previousgnta member is shown in parenthesis):

1. Aud Lystenstgen (2011),

2. Knut Aas (2011),

3. Henrik A. Christensen (2010).
The numbers in front of each proposal indicatepitogposed numerical order of the deputy members.
Chair and deputy chair of the corporate assembly
The corporate assembly elects its own chair andtgleghair. The election committee recommends

that Tom Ruud be re-elected as chair, and Tom Ratilelected as deputy chair of the corporate
assembly.

Election of members to the election committee

In the opinion of the election committee, the combee should be composed so as to ensure good
contact with the company's shareholding interegte continuity in the committee should also be
maintained. Larger shareholders have been contéetsadlicit their opinions on the composition of
the election committee. Members of the election mitbee are elected directly by the general
meeting for one year at a time.

The following are unanimously proposed as membkeloeske Skog's election committee:

= Tom Ruud (1997-2001, 2006), Ole H Bakke (2006), Isten ldebgen (2010) and Helge
Leiro Baastad (2011).

Tom Ruud is proposed as chair of the election cdtemi

Oslo, 3 February 2011

(el

élj Gl _ /////é,, 9?&

Ole H. Bakke Kirsten Idebgen Ottd»)@;g\
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Presentation of the election committee's proposabf new members of the
corporate assembly and election committee of Norskekoqgindustrier ASA

As new member of the corporate assembly:

Maria Moraeus Hanssen (46)

Residence: Oslo

Education:  Civil engineer from the Norwegian Ihgi of Technology (now NTNU) in
petroleum technology

Position: Investment director in Aker ASA

Offices: Board member in Det norske Oljeselsk&AAand Hafslund ASA

As a new member of the corporate assembly and@ecbmmittee:

Helge Leiro Baastad (50)

Residence:  Asker

Education:  Master of Business Administration frira Norwegian School of Economics (NHH)
Position: CEO of Gjensidige

Offices: Board member in Finansnaeringens Hovedsgajon and Jordan AS

13



Appendix points 11 and 12:
Board authorisation to increase the company's share capital and to
issue convertible bonds

The board requests authorisation from the geneeating to increase the company's share capital
and to issue convertible bonds.

Because of the company’s expressed intention ofingdaan active role in relation to further
consolidation of the industry, the board has detiepropose to the general meeting to authorise
the board to increase the company’s share caphtal authorisation is limited to a maximum of 10%
of the share capital (NOK 189 945 526) and willMadid for one year. This authorisation will give
the company increased flexibility and a better posiin relation to possible structural transacsion
as well as a further strengthening of the positiorelation to possible future capital needs. Far t
same reason and with the same time limit, the bpesdoses an authorisation to issue convertible
bonds, limited to a maximum of NOK 800 million awith a maximum increase of the share capital
of 10% in case of conversion. The board recommeéhdsthe annual general meeting make the
following decision:

Decision in Case No. 11

a. The board is authorised to increase share capiyalip to NOK 189 945 526 (which is 10% of
the share capital). Within this limit, the authgritan be used several times.

b. The authorisation is valid for one year from theedaf this general meeting.
c. Shareholders' rights under the Public Limited LiahiCompanies Act § 10-4 may be waived.

d. The authorisation also includes capital increasdé$ wontributions other than money and the
right to incur special obligations for the compaxf, the Public Limited Liability Companies Act
§ 10-2. The authorisation may be used in conneatibim mergers, cf. the Public Limited
Liability Companies Act § 13-5.

Decision in Case No. 12

a. The board of directors is authorised under the Rubimited Liability Companies Act § 11-8 to
resolve to issue convertible bonds of up to NOKr&dlon.

b. Upon conversion of loans raised under this authadra, the company's share capital be
increased by up to NOK 189 945 526 (which is 10%h@khare capital).

c. The authorisation is valid for one year from thealaf this general meeting.

d. The preferential right of existing shareholders enthe Public Limited Liability Companies Act
§ 11-4, cf. § 10-4 may be waived.
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