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2016-1 Pass Through Trusts
NAS Enhanced Pass Through Certificates, Series 2016-1

Two classes of NAS Enhanced Pass Through Certificates, Series 2016-1, are being offered pursuant to this offering
memorandum: Class A certificates (the “Class A Certificates™) and Class B certificates (the “Class B Certificates,” and, together
with the Class A Certificates, the “Certificates™), each of which will evidence fractional undivided ownership interests in a pass
through trust that will own equipment notes secured by Aircraft (as defined below). One or more additional junior classes of
NAS Enhanced Pass Through Certificates, Series 2016-1 may be offered after the date of this offering memorandum. A
separate trust (each, a “Trust”) will be established for each class of Certificates that is issued. This offering is being made in
connection with the financing of aircraft previously delivered or to be delivered by The Boeing Company (the “Manufacturer”)
to Torefjorden DAC (the “Owner” or the “Lessor”), as follows: (a) three new Boeing 737-800 aircraft delivered between March
and April 2016 (each, a “Pre-Owned Aircraft”), (b) one new Boeing 737-800 aircraft scheduled to be delivered on May 12,
2016 (the “May Delivery Aircraft” and, together with the Pre-Owned Aircraft, the “Owned Aircraft”) and (¢) six out of ten new
Boeing 737-800 aircraft scheduled to be delivered between the Issuance Date (as defined below) and December 2016 (each of
those six, a “New Delivery Aircraft” and, together with the Owned Aircraft, the “Aircraft”). Torefjorden DAC is a wholly-owned
Irish subsidiary of Arctic Aviation Assets Limited (“Arctic”), itself a wholly-owned Irish subsidiary of Norwegian Air Shuttle ASA
(“NAS” or “Norwegian Air Shuttle”). The proceeds from the sale of the Certificates will be paid to and held by the New York
branch of Natixis (the “Depositary”) as deposits (“Deposits”) pending their application towards the purchase by the Trusts of
notes (each, an “Equipment Note”) issued by the Owner in connection with its acquisition of each New Delivery Aircraft or the
refinancing of each Owned Aircraft. Each Aircraft will be leased by the Owner to Norwegian Air International Limited (“NAIL”
or the “Lessee”), a wholly-owned Irish subsidiary of NAS under a twelve-year operating lease (each, a “Lease”). Rent payable
by NAIL in respect of each leased Aircraft will be sufficient to cover scheduled principal and interest owed by the Owner under
the related Equipment Notes. Payment received by each Trust in respect of the Equipment Notes held by it will be passed
through to the holders of Certificates issued by such Trust. Although the Certificates do not represent interests in, and are not
obligations of, NAS, NAS will absolutely and unconditionally guarantee NAIL’s obligations to the Owner in respect of each
Lease, and the Owner’s obligations to the Trusts under the Equipment Notes.

Interest on the Equipment Notes will be payable semi-annually on November 10 and May 10 of each year, commencing on the
later of November 10, 2016 and the first such date after issuance thereof. Principal of the Equipment Notes will be payable
semi-annually in installments on November 10 and May 10 of each year, commencing on May 10, 2017.

The Class A Certificates will generally rank senior to the Class B Certificates and to any class of additional junior certificates.
The Class B Certificates will generally rank junior to the Class A Certificates and will generally rank senior to any class of
additional junior certificates. Any additional junior class of certificates will generally rank junior to the Certificates.

Natixis, acting through its New York branch, will provide a liquidity facility for each of the Class A Certificates and Class B
Certificates, in each case in an amount sufficient to make three consecutive semi-annual interest payments on the related class
of Certificates. Any additional junior class of certificates will not have the benefit of a liquidity facility.

The Certificates will not be listed on any securities exchange.

Investing in the Certificates involves a bigh degree of risk. See “Risk Factors” beginning on page 29 in this
offering memorandum.

Price to
Certificates Face Amount Interest Rate  Final Expected Distribution Date  Investors!)
Class A ... ... . ... . US$274,315,000 4.875% May 10, 2028 100%
Class B ..o voi i US$ 74,810,000 7.600% November 10, 2023 97.883%

(1) Plus accrued interest, if any, from the date of issuance.

The Initial Purchaser (as defined herein) will purchase all of the Class A Certificates and Class B Certificates, if any are
purchased. The Initial Purchaser expects to deliver the Class A Certificates and Class B Certificates to purchasers
through the facilities of The Depository Trust Company (“DTC”) and its direct and indirect participants, including
Euroclear Bank S.A./N.V. and Clearstream Banking S.A., Luxemburg against payment on or about May 18, 2016 (the
“Issuance Date”).

The Certificates 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 Certificates are being offered and sold
only to persons reasonably believed to be qualified institutional buyers (“QIBs”), as such term is defined in Rule 1/4A
under the Securities Act (“Rule 1444 "), and to investors who are not U.S. persons, as such term is defined in Regulation S
under the Securities Act (“Regulation S”), in transactions outside the United States pursuant to Regulation S.
Prospective purchasers that are U.S. persons (as such term is defined in Regulation S) or that are located in the United
States are hereby notified that the seller of the Certificates may be relying on the exemption from the provisions of
Section 5 of the Securities Act provided by Rule 144A.

Sole Structuring Agent, Global Coordinator and Bookrunner

MORGAN STANLEY

May 6, 2016
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You should rely only on the information contained in this offering memorandum. None of NAS,
NAIL, Arctic, the Owner, any Trust or the Initial Purchaser (as defined herein) has authorized any person
(including any dealer, salesman or broker) to provide you with any information or represent anything
about NAS, NAIL, Arctic, the Owner, the Trusts, the Initial Purchaser or this offering that is not
contained in this offering memorandum. If given or made, any such other information or representation
should not be relied upon as having been authorized by NAS, NAIL, Arctic, the Owner, the Trusts or the
Initial Purchaser. You should assume that the information contained in this offering memorandum is
accurate only as of the date hereof or as of such other date as is otherwise stated to be provided, and that it
is subject to change, completion or amendment without notice. Neither the delivery of this offering
memorandum at any time nor any subsequent commitment to enter into any financing shall, under any
circumstances, create any implication that there has been no change in the information set out in this
offering memorandum or in the business or affairs of NAS since the date of this offering memorandum.

This offering memorandum is being provided on a confidential basis (1) within the United States, to
“qualified institutional buyers” as defined in Rule 144A under the Securities Act, and (2) outside the
United States, to persons who are not “U.S. persons” as defined in Rule 902 of Regulation S, in each case
for informational use solely in connection with their consideration of the purchase of the Certificates. You



may not reproduce or distribute this offering memorandum, in whole or in part, and you may not disclose
any of the contents of this offering memorandum or use any information herein for any purpose other
than considering the purchase of the Certificates. You agree to the foregoing by accepting delivery of this
offering memorandum.

Morgan Stanley & Co. LLC (the “Initial Purchaser” or “Morgan Stanley”) makes no representation
or warranty, express or implied, as to the accuracy or completeness of information contained in this
offering memorandum, and nothing contained in this offering memorandum is, or shall be relied upon as,
a promise or representation by the Initial Purchaser.

In accordance with Article 405 of Regulation (EU) No. 575/2013 and Article 51 of Regulation (EU)
No. 231/2013 (which, in each case, does not take into account any corresponding national measures) certain
entities may acquire the credit risk of a securitization if the originator, sponsor or original lender thereof has
explicitly disclosed that it will retain, on an on-going basis, a material net economic interest in the securitization
of not less than 5% (the “EU Risk Retention Requirement”).

NAS has considered, and obtained legal advice as to, the applicability of the EU Risk Retention
Requirement to this offering. Although the matter is not free from doubt, a view may be taken that an investment
in the Certificates should not constitute a “securitization position” due to, among other things, its payment
obligations under the Leases.

However, investors should be aware that the regulatory capital treatment of any investment in the
Certificates will be determined by the investor’s regulator and the relevant provisions of national law. Although
market participants have, in consultations relating to the EU Risk Retention Requirement, requested guidance on
the structures captured by the definitions, no definitive guidance has been forthcoming. Therefore, uncertainty
remains as to which structures would be considered to be “securitizations.”

Investors in the Certificates are responsible for analyzing their own regulatory position and should not rely

on NAS’ interpretation set out above. Investors should consult their regulator should they require guidance in
relation to the regulatory capital treatment that their regulator would apply to an investment in the Certificates.
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NOTICE TO INVESTORS

NAS is furnishing this offering memorandum on a confidential basis in connection with an offering that is
not subject to or is exempt from the registration requirements of the Securities Act, and applicable state securities
laws solely to allow a prospective, qualified investor to consider purchasing the Certificates. Delivery of this
offering memorandum to any other person or any reproduction of this offering memorandum, in whole or in part,
without the prior consent of NAS and the Initial Purchaser, is prohibited. The information contained in this
offering memorandum has been provided by NAS and other sources identified in this offering memorandum.

The Certificates described in this offering memorandum have not been registered with, recommended
by or approved by the United States Securities and Exchange Commission (the “SEC™), or any other
federal, state or foreign securities commission or regulatory authority, nor has the SEC or any such state
or foreign securities commission or authority passed upon the accuracy or adequacy of this offering
memorandum. Any representation to the contrary is a criminal offense.

You must comply with all applicable laws and regulations in connection with the distribution of this
offering memorandum and the offer or sale of the Certificates. See “Transfer Restrictions.” You are not to
construe the contents of this offering memorandum as investment, legal or tax advice. You should consult your
own counsel, accountant and other advisers as to legal, tax, business, financial and related aspects of a purchase
of the Certificates. None of NAS, the Trusts or the Initial Purchaser is making any representation to you
regarding the legality of an investment in the Certificates by you under applicable laws. In making an investment
decision regarding the Certificates offered by this offering memorandum, you must rely on your own
examination of NAS and the Trusts and the terms of this offering, including, without limitation, the merits and
risks involved. This offering is being made on the basis of this offering memorandum. Any decision to purchase
Certificates in this offering must be based solely on the information contained in this offering memorandum. This
offering memorandum is being provided on a confidential basis (1) to QIBs in reliance on Rule 144A and (2) to
non-U.S. Persons in offshore transactions complying with Rule 903 or Rule 904 of Regulation S, in each case,
for informational use solely in connection with their consideration of the purchase of the Certificates.

The delivery of the Certificates is expected to be made against payment therefor on or about May 18, 2016,
which will be the ninth business day following the date of pricing of the Class A Certificates, and the eighth
business day following the date of pricing of the Class B Certificates. Under Rule 15c6-1 under the United States
Securities Exchange Act of 1934, as amended (the “Exchange Act”), trades in the secondary market generally
are required to settle in three business days, (such settlement cycle being referred to as T+3), unless the parties to
any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade Certificates on a day prior
to the third business day before the date of initial delivery of the Certificates will be required to specify an
alternate settlement cycle at the time of any such trade to prevent a failed settlement. Purchasers of Certificates
who wish to trade Certificates during the period described above should consult their own adviser.

This offering memorandum contains summaries, believed to be accurate, of some of the terms of specific
documents, but reference is made to the actual documents, copies of which will be made available upon request
to the Initial Purchaser. All summaries are qualified in their entirety by this reference.

In making your investment decision, you will be deemed to have made certain acknowledgements,
representations and agreements as set forth in this offering memorandum under the caption “Transfer
Restrictions.” The Certificates are subject to restrictions on transferability and resale and may not be
transferred or resold except as permitted under the Securities Act and applicable state and foreign
securities laws pursuant to registration or exemption therefrom. See “Transfer Restrictions.” You should
be aware that you may be required to bear the financial risks of this investment for an indefinite period of
time.

No person is authorized in connection with any offering made by this offering memorandum to give any
information or to make any representation not contained in this offering memorandum, and, if given or made, any

il



other information or representation must not be relied upon as having been authorized by NAS, the Trusts or the
Initial Purchaser. The information contained in this offering memorandum is as of the date hereof or as of the
date it is otherwise stated to be provided, and is subject to change, completion or amendment without notice.
Neither the delivery of this offering memorandum at any time nor any subsequent commitment to enter into any
financing shall, under any circumstances, create any implication that there has been no change in the information
set forth in this offering memorandum or in NAS’ affairs since the date hereof.

NAS reserves the right to withdraw this offering at any time. This offering is subject to the terms described
in this offering memorandum and the pass through trust agreements relating to the Certificates.

This offering memorandum does not constitute an offer to sell the Certificates to, or a solicitation of an offer
to buy the Certificates from, any person in any jurisdiction where it is unlawful to make such an offer or
solicitation.

The distribution of this offering memorandum and the offer and sale of the Certificates may be restricted by
law in certain jurisdictions. Persons into whose possession this offering memorandum or any of the Certificates
come must inform themselves about, and observe, any such restrictions. You must comply with all applicable
laws and regulations (including obtaining required consents, approvals and permissions) in any jurisdiction in
which you possess or distribute this offering memorandum or in which you purchase, offer or sell the
Certificates. None of NAS, NAIL, Arctic, the Owner, the Trusts or the Initial Purchaser has any responsibility
therefor. See “Transfer Restrictions.”

This offering memorandum and any other material in relation to the Certificates described herein are only
being distributed to persons who (i) 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”), (ii) are persons falling within Article 49(2)(a) to (d) (high net worth companies,
unincorporated associations, etc.) of the Financial Promotion Order, (iii) are outside the United Kingdom 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 securities may otherwise lawfully be communicated or caused to be communicated (all such persons together
being referred to as “relevant persons”). The Certificates are only available to, and any invitation, offer or
agreement to subscribe, purchase or otherwise acquire such Certificates will be engaged in only with, relevant
persons. Any person who is not a relevant person should not act or rely on this document or any of its contents.

The Certificates will be available in book-entry form only. Certificates sold pursuant to this offering
memorandum will be issued in the form of one or more global certificates, which will be deposited with, or on
behalf of, DTC, and registered in its name or in the name of Cede & Co., its nominee. Beneficial interests in the
global certificates will be shown on and transfers of the global certificates will be effected only through records
maintained by DTC and its participants. After the initial issuance of the global certificates, Certificates in
certificated form will be issued in exchange for the global certificates only as set forth in the pass through trust
agreement governing the Certificates.

In connection with this offering, the Initial Purchaser may engage in transactions that stabilize, maintain or

otherwise affect the price of the Certificates at levels that might not otherwise prevail in the open market. This
stabilizing, if commenced, may be discontinued at any time.
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NOTICE TO NORWEGIAN INVESTORS

This offering memorandum has not been approved by, or registered with, any Norwegian securities
regulators pursuant to the Norwegian Securities Trading Act of June 29, 2007. Accordingly, neither this offering
memorandum nor any other offering material relating to the Certificates constitutes, or shall be deemed to
constitute, an offer to the public in Norway within the meaning of the Norwegian Securities Trading Act of 2007.
The Certificates may not be offered or sold, directly or indirectly, in Norway except:

(a) in respect of an offer of Certificates addressed to investors subject to a minimum purchase of
Certificates for a total consideration of not less than the equivalent of EUR 100,000 per investor, or in
minimum denominations of at least the equivalent of EUR 100,000;

(b) to “professional investors,” as defined in section 7-1 of the Norwegian Securities Regulation of
June 29, 2007 no. 876;

(c) to fewer than 150 natural or legal persons in the Norwegian securities market (other than “professional
investors,” as defined in section 7-1 of the Norwegian Securities Regulation of June 29, 2007 no. 876);

(d) in any other circumstances provided that no such offer of Certificates shall result in a requirement for
the registration, or the publication by NAS or the Initial Purchaser of a prospectus pursuant to the
Norwegian Securities Trading Act of June 29, 2007.

In no circumstances may an offer of Certificates be made in the Norwegian market without the Certificates
being registered in the Norwegian Central Securities Depository in dematerialized form, to the extent such
Certificates shall be registered to the Norwegian Securities Registry Act (Norwegian: Verdipapirregisterloven,
2002) and its regulations.

NOTICE TO EUROPEAN ECONOMIC AREA INVESTORS

This offering memorandum has been prepared on the basis that all offers of Certificates will be made
pursuant to a 100,000 euro minimum denomination exemption under the Prospectus Directive, as implemented in
Member States of the European Economic Area (“EEA”), from the requirement to produce a prospectus for
offers of securities. Accordingly, any person making or intending to make any offer within the EEA of
Certificates, which are the subject of the offering contemplated in this offering memorandum, should only do so
in circumstances in which no obligation arises for NAS or the Initial Purchaser to produce a prospectus for such
offer. Neither NAS nor the Initial Purchaser has authorized, nor do they authorize, the making of any offer of
Certificates through any financial intermediary, other than offers made by the Initial Purchaser, which constitute
the final placement of Certificates contemplated in this offering memorandum.

In relation to each Member State of the EEA that has implemented the Prospectus Directive (each, a
“Relevant Member State”), the Initial Purchaser has represented and agreed that with effect from and including
the date on which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant
Implementation Date”) it has not made and will not make an offer of Certificates that are the subject of the
offering contemplated by this offering memorandum to the public in that Relevant Member State other than:

(a) to any legal entity which is qualified as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010
PD Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the
Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the prior
consent of the Initial Purchaser nominated by NAS for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of Certificates shall require NAS or the Initial Purchaser to publish a prospectus
pursuant to Article 3 of the Prospectus Directive.



For the purposes of this provision, the expression an “offer of Certificates to the public” in relation to any
Certificates in any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and the Certificates to be offered so as to enable an investor to decide to
purchase or subscribe the Certificates, as the same may be varied in that Relevant Member State by any measure
implementing the Prospectus Directive in that Relevant Member State and the expression “Prospectus
Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 Prospectus Directive
Amending Directive, to the extent implemented in the Relevant Member State) and includes any relevant
implementing measure in the Relevant Member State and the expression “2010 Prospectus Directive Amending
Directive” means Directive 2010/73/EU.
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NOTICE TO CANADIAN INVESTORS

The Certificates may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that
are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1)
of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the Certificates must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable
securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this offering memorandum (including any amendment thereto) contains a
misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser within the
time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should
refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for
particulars of these rights or consult with a legal adviser.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-
Canadian jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (“NI 33-105"), the
Initial Purchaser is not required to comply with the disclosure requirements of NI 33-105 regarding underwriter
conflicts of interest in connection with this offering.

CERTAIN VOLCKER RULE CONSIDERATIONS

The Trusts, NAIL and the Owner are not now, and immediately following the issuance of the Certificates
pursuant to the Trust Agreement will not be, “covered funds” for purposes of regulations adopted under
Section 13 of the United States Bank Holding Company Act of 1956, as amended (commonly known as the
“Volcker Rule”). In reaching this conclusion, although other statutory or regulatory exemptions under the United
States Investment Company Act of 1940, as amended (the “Investment Company Act”), may be available, the
Trusts are relying on the exemption from registration set forth in Section 3(c)(5) under the Investment Company
Act, and NAIL and the Owner are each relying on the determination that it does not come within the definition of
“investment company” under Section 3(a)(1)(C) under the Investment Company Act.
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ENFORCEMENT OF JUDGMENTS

Norwegian Air International Limited (“NAIL”) is an Irish private company limited by shares. All of its
directors and executive officers are resident outside the United States, and a substantial portion of its assets and
the assets of such persons are located outside the United States. As a result, it may be difficult for you to effect
service of process within the United States upon these persons or to enforce against them in U.S. courts
judgments obtained in U.S. courts predicated upon the civil liability provisions of the federal securities laws of
the United States.

Ireland

NAIL has been advised by its Irish solicitors, Matheson, that there is doubt as to enforceability in the Irish
courts, in original actions or in actions for enforcement of judgments of U.S. courts, of liabilities predicated
solely upon the federal securities law of the United States. In addition, awards of punitive damages in actions
brought in the United States or elsewhere may not be enforceable in Ireland. The enforceability of any judgment
in Ireland will depend on the particular facts of the case in effect at the time.

In general, any judgment obtained against NAIL (or any other Irish company) in any U.S. court (a “U.S.
Judgment”) should be recognized and enforced by the courts of Ireland subject to first obtaining by way of a
new action an order from the Irish courts which would be granted on proper proof of the U.S. Judgment without
any retrial or examination of the merits of the case provided that:

e the U.S. Judgment is for a definite sum of money and is final and conclusive;

e the court in the relevant U.S. State had competent jurisdiction;

e the U.S. Judgment has not been obtained or alleged to have been obtained by fraud;
e procedural rules of the court giving the U.S. Judgment have been observed;

e the U.S. Judgment is not contrary to public policy or natural or constitutional justice;

e the U.S. Judgment is not inconsistent with a judgment of the courts of Ireland in relation to the same
matter;

. the Irish courts have jurisdiction over the matter; and

e enforcement proceedings are instituted in Ireland by way of the new action within six years of the date
of the U.S. Judgment.

A contractual provision conferring or imposing a remedy or an obligation consequent upon default may not
be enforceable if it were construed by an Irish court as being a penalty, particularly if it involved enforcing an
additional pecuniary remedy (such as a default or overdue interest) referable to such default and which does not
constitute a genuine and reasonable pre-estimate of the damage likely to be suffered as a result of the default in
payment of the amount in question or the termination in question; further, recovery may be limited by laws
requiring mitigation of loss suffered.

An Irish court may refuse to give effect to any provision in an agreement for the payment of expenses in
respect of the costs of enforcement (actual or attempted) or unsuccessful litigation brought before an Irish court

where such court has itself made an order for costs.

An Irish court may not give effect to an indemnity to the extent it is in respect of legal costs incurred by an
unsuccessful litigant or to provisions requiring parties to negotiate (even in good faith).
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Norway

NAS has been advised by its Norwegian solicitors, Simonsen Vogt Wigg AS, with respect to the
enforceability in Norwegian courts, in original actions or in actions for enforcement of judgments of U.S. courts,
of liabilities predicated solely upon the federal securities laws of the United States. Norwegian courts will, as a
general rule, not recognize or enforce judgments rendered by a foreign court unless Norway has entered into a
bilateral or multilateral treaty with the relevant country or countries regarding the recognition and enforcement of
judgments and subject to the provisions of section 19-16 of the Norwegian Dispute Act of 2005 No. 90
(Tvisteloven) (the “Dispute Act”). Due to the Lugano Conventions on the Recognition of Judgments in Civil and
Commercial Matters (the “Lugano Convention”), Norwegian courts will recognize as a valid judgment, and
enforce, any final civil judgment obtained in a foreign court in a state that is a party to the Lugano Convention,
without a further reexamination of the merits of the case. The exceptions stated in the Lugano Convention itself
will apply. The United States is not a party to the Lugano Convention. As of the date of this offering
memorandum, there is no such treaty between the United States and Norway in place.

If there is no treaty between Norway and the relevant jurisdiction regarding the recognition and enforcement
of judgments, or the relevant treaty is not applicable, a judgment rendered by a foreign court (e.g., the courts of
United States) may nevertheless be recognized and enforced in Norway without further reexamination of the
merits of the case if the foreign proceedings and the judgment itself fulfill the conditions stated in the Norwegian
Enforcement Act of 1992 No. 86 (Tvangsfullbyrdelsesloven) and the Dispute Act. Such conditions can include:

e the respective parties thereto have submitted the matter in dispute in writing to a court or tribunal in the
agreed jurisdiction,

e there is no other mandatory venue for such dispute,

e such judgment obtained is final and enforceable in and pursuant to the laws of the country where it was
issued, and

e the acceptance and enforcement of the judgment shall not be in conflict with Norwegian mandatory

laws or public policy.

Where a Norwegian party has accepted the jurisdiction of a foreign court in a written agreement, any
judgment rendered pursuant to that agreement will be enforceable in Norway in accordance with the provisions
of sections 4-6 and 19-16 of the Dispute Act.
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PRESENTATION OF INFORMATION

Presentation of Financial Information

This offering memorandum includes (i) the audited consolidated financial statements of Norwegian Air
Shuttle ASA (“NAS”) and its subsidiaries as of and for the years ended December 31, 2013 (the “2013 Audited
Financial Statements”), December 31, 2014 (the “2014 Audited Financial Statements”), and December 31,
2015 (the “2015 Audited Financial Statements” and, together with the 2013 Audited Financial Statements and
the 2014 Audited Financial Statements, the “Audited Financial Statements™); and (ii) the unaudited condensed
consolidated financial statements of NAS and its subsidiaries as of and for the quarters ended March 31, 2015
and March 31, 2016 (the “Unaudited Interim Financial Statements” and, together with the Audited Financial
Statements, the “Financial Statements”). Unless otherwise specified, all references to “NOK” are to the
Norwegian Krone, the lawful currency of The Kingdom of Norway, references to “$,” “US$,” “U.S. dollars”,
“USD” or “dollars” are to United States dollars, the lawful currency of the United States of America, and
references to “EUR” are to euros, the common currency of eighteen members of the European Union (the “EU”),
including Ireland.

The Audited Financial Statements have been prepared in accordance with the International Financial
Reporting Standards as adopted by the EU (“IFRS”). The Unaudited Interim Financial Statements have been
prepared in accordance with rules and regulations of the Oslo Stock Exchange and International Financial
Reporting Standard (IAS) 34, Interim Financial Reporting (“IAS 34”). The Financial Statements are presented in
NOK. NAS’ functional currency is the NOK. Each subsidiary in the consolidated group determines its own
functional currency, and items included in that entity’s financial statements are measured in that functional
currency. For consolidation purposes, the results and financial position of each entity with a functional currency
other than NOK are translated to NOK using the closing exchange rate on the reporting date of each month.
Income and expenses for each income statement are translated using the average exchange rate for the period.
See note 1.4 to the 2015 Audited Financial Statements.

Certain figures in this offering memorandum have been subject to rounding adjustments. Accordingly, in
certain instances, (i) the sum or percentage change of such numbers may not conform exactly with the total
figure given and (ii) the sum of the numbers in a column or row in certain tables may not conform exactly with
the total figure given for that column or row.

This offering memorandum contains translations of certain NOK amounts into U.S. dollars solely for the
convenience of the reader. These translations should not be construed as representations that the NOK amounts
actually represent such U.S. dollar amounts or could be converted into U.S. dollars at the rate indicated as of the
dates mentioned herein or at any other rate. Unless otherwise indicated, U.S. dollar amounts in this offering
memorandum have been translated from NOK at the March 31, 2016 exchange rate of NOK 8.27 to US$1.00, as
published by Bloomberg. See “Exchange Rate Information” for information regarding the rates of exchange
between NOK and the U.S. dollar for the periods specified therein.

Presentation of Information in Unaudited Interim Financial Statements

The unaudited condensed consolidated income statement and statement of financial position of NAS and its
consolidated subsidiaries have historically been presented in a format that differs from the format used in the
audited annual financial statements of the same entities. The presentation used in interim financial statements
(including the Unaudited Interim Financial Statements included elsewhere in this offering memorandum) makes
it easier for the reader to understand how the several non-IFRS metrics used by management are derived. To
enhance the reader’s ability to compare annual figures to the figures corresponding to the quarters ended March
31, 2015 and March 31, 2016, the tables included under ““Summary Financial and Operating Data” have
disaggregated several figures that are presented in condensed form in the Unaudited Interim Financial Statements
included on pages F-2 to F-7, and footnotes have been added to clarify how these line items may be reconciled
with the comparable line items in the Audited Financial Statements.



Non-1FRS Financial Measures

This offering memorandum contains non-IFRS measures and ratios, including EBT, Adjusted EBIT,
Adjusted EBITDA and Adjusted EBITDAR that are not required by, or presented in accordance with, IFRS.
Norwegian presents non-IFRS measures because it believes that they may enhance an investor’s understanding of
Norwegian’s performance and because they are frequently used by securities analysts, investors and other parties
interested in the evaluation of similar companies.

The Non-IFRS measures referred to above are computed as follows:

(i) EBT,

a. as presented in respect of periods covered by the Audited Financial Statements, equals profit
(loss) for the year plus income tax expense (income) (also referred to as profit (loss) before
tax); and

b. as presented in respects of periods covered by the Unaudited Interim Financial Statements,

equals net profit (loss) plus income tax expense (income);

(i) Adjusted EBIT,

a. as presented in respect of periods covered by the Audited Financial Statements, equals
operating profit (i.e., profit (loss) before tax plus net financial items (which consists of interest
income, interest expense, net foreign exchange gain (loss), appreciation cash equivalents, fair
value adjustment on long-term deposits and other financial items), plus share of profit (loss)
from associated company); and

b. as presented in respect of periods covered by the Unaudited Interim Financial Statements
equals operating profit (i.e., profit (loss) before tax plus profit /loss from associated company
plus net financial items (which consists of interest income, interest expense and other financial
income (expense));

(iii) Adjusted EBITDA,

a. as presented in respect of periods covered by the Audited Financial Statements, equals
Adjusted EBIT plus depreciation, amortization and impairment;
b. as presented in respect of periods covered by the Unaudited Interim Financial Statement,

equals operating profit before depreciation and amortization (i.e., Adjusted EBIT plus
depreciation and amortization); and

(iv) Adjusted EBITDAR,

a. as presented in respect of periods covered by the Audited Financial Statements, equals
Adjusted EBITDA plus aircraft leases; and
b. as presented in respect of periods covered by the Unaudited Interim Financial Statements,

equals operating profit before leasing, depreciation and amortization (i.e., Adjusted EBITDA
plus leasing).

Non-IFRS measures and ratios such as EBT, Adjusted EBIT, Adjusted EBITDA, and Adjusted EBITDAR
are not measurements of financial performance or liquidity under IFRS or any other generally accepted
accounting principles. In particular, you should not consider EBT, Adjusted EBIT, Adjusted EBITDA and
Adjusted EBITDAR as alternatives to (a) operating profit or profit for the period (as determined in accordance
with IFRS) as a measure of Norwegian’s operating performance, (b) cash flows from operating, investing and
financing activities as a measure of Norwegian’s ability to meet its cash needs, or (c) any other measures of
performance under generally accepted accounting principles. The non-IFRS measures may not be comparable to
similarly titled measures of other companies and have limitations as analytical tools and should not be considered
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in isolation or as a substitute for analysis of the operating results of Norwegian as reported under IFRS. Some of
these limitations are:

e they do not reflect Norwegian’s cash expenditures or future requirements for capital expenditures or
contractual commitments;

e they do not reflect changes in, or cash requirements for, Norwegian’s working capital needs;

e they do not reflect the significant interest expense, or the cash requirements necessary, to service
interest or principal payments, on outstanding debt;

e although depreciation, amortization and impairment are non-cash charges, the assets being depreciated
and amortized will generally need to be replaced in the future and such non-IFRS measures do not
reflect any cash requirements that would be required for such replacements; and

e some of the items eliminated in the calculation of such non-IFRS measures reflect cash payments that
were made, or will in the future be made.

For a reconciliation of the non-IFRS measures defined above to the most directly comparable IFRS
measure, please see “Summary Financial and Operating Data—Other Data™.

In addition, consistent with industry practice, Norwegian’s management uses a variety of non-IFRS metrics
to measure and perform comparative analysis of the company’s performance across reporting periods. “ASK”
(available seat kilometer) is a measure of production (i.e., available capacity), which Norwegian’s management
uses to evaluate cost and revenues on a per-unit basis. ASK (an operating metric, not an accounting term) is
obtained by multiplying the number of seats available for transportation of passengers during a period, multiplied
by the number of kilometers flown during the same period. Dividing specified operating cost items incurred
during a period by the ASK for the same period, Norwegian determines its “unit cost” or cost per available seat
kilometer (“CASK?”), a non-IFRS metric. For purposes of the computation of CASK, Norwegian measures
operating cost using operating expenses before depreciation, amortization and impairment (when the
computation is made in respect of periods covered by the Audited Financial Statements), and operating expenses
before depreciation and amortization (when the computation is made in respect of periods covered by the
Unaudited Interim Financial Statements). In addition, as IFRS recognizes gains and losses from economic hedges
(i.e., not subject to hedge accounting) under operating expenses (“other losses/gains”), Norwegian also excludes
this item from operating expenses for the computation of CASK to better reflect the actual cost development. The
following table presents a reconciliation of operating expense, as shown on Norwegian’s Financial Statements, to
CASK for the periods indicated:

Year ended Quarter Ended
December 31, March 31,
2013 2014 2015 2015 2016
Total operating expensesV® ... ... .. ........... 14,609.9 20,950.6 22,143.4 4,756.7 5,855.1
Depreciation amortization and impairment(V® . . . .. 529.8 748.1  1,133.3 2204 288.4
Other losses/(gains)-net™®™ .. ................... (502.1) 583.8 474.2 (2.6) 527.9
Adjusted operating eXpenses . . ................. 14,582.2 19,618.7 20,535.9 3,748.1 4,172.7
ASK (million) . ....... ... ... ... . ... ... ...... 34,318 46,479 49,028 10,056 11,803
CASK (Unitcost)(NOK) ................. 0.42 0.42 0.42 0.45 0.43

M Expressed in NOK 1,000,000.

@ For the quarters ended March 31, 2015 and March 31, 2016, the figures presented in this line item include,
in addition to the line item “Total operating expenses” from the Unaudited Interim Financial Statements, the
line items “Leasing” and “Depreciation and amortization.”

3 In the Unaudited Interim Financial Statements this line item is identified as ‘“Depreciation and
amortization.”
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When the operating expenses are further adjusted to disregard the cost of fuel (historically, one of the most
volatile components of operating expenses in the airline industry), the resulting metric is CASK excluding fuel.
The following table shows the reconciliation of operating expenses, as shown on Norwegian’s Financial
Statements, to CASK excluding fuel for the same periods:

Year ended Quarter Ended
December 31, March 31,
2013 2014 2015 2015 2016

Total operating expensesV® ... ... ....... 14,609.9 20,950.6 22,143.4 4,756.7 5,855.1

Aviation fuel® . .. ... ... . . . L. 4,707.2 6,321.1 5,184.5 1,024.5 860.8
Depreciation amortization and

impairment®® oo oo 529.8 748.1 1,133.3 220.4 288.4

Other losses/(gains)-net® . .............. (502.1) 583.8 474.2 (2.6) 527.9

Further adjusted operating expenses . .. . ... 9,875.0 13,297.6 15,351.5 2,723.6 3,220.9

ASK (million) ........................ 34,318 46,479 49,028 10,056 11,803

CASK excluding fuel (NOK) ....... 0.29 0.29 0.31 0.35 0.35

M Expressed in NOK 1,000,000.

@ For the quarters ended March 31, 2015 and March 31, 2016, the figures presented in this line item include,
in addition to the line item “Total operating expenses” from the Unaudited Interim Financial Statements, the
line items “Leasing” and “Depreciation and amortization.”

3 In the Unaudited Interim Financial Statements, this line item is identified as “Depreciation and amortization.”

“RPK” (revenue passenger kilometers) measures actual passenger traffic and is obtained by multiplying the
number of occupied seats flown during a period by the number of kilometers flown in the same period. “Load
factor,” which is obtained by dividing RPK by ASK, measures the percentage of utilization of available seats
during the period. Two frequently used non-IFRS metrics designed to quantify ticket revenue generated per seat/
kilometer flown are average ticket revenue per available seat kilometer (“RASK”) and yield. RASK is obtained
by dividing total passenger ticket revenues (i.e., passenger transport) during a period by the ASK for the same
period, while “yield” is obtained by dividing total passenger ticket revenues (i.e., passenger transport) by RPK
for the same period. Because RASK reflects the load factor for the period, Norwegian’s management finds it to
be a more helpful tool in analyzing Norwegian’s ticket revenues. The following table shows the reconciliation of
passenger ticket revenue, as shown on Norwegian’s Financial Statements, to RASK for the periods indicated:

Year ended Quarter Ended
December 31, March 31,
2013 2014 2015 2015 2016
Passenger transport® ... ... ... oL L. 13,381.5 16,254.6 18,505.8 3,220.7 3,970.9
ASK (million) ........................ 34,318 46,479 49,028 10,056 11,803
RASK (Unit revenue) (NOK) ....... 0.39 0.35 0.38 0.32 0.34

M Expressed in NOK 1,000,000.

Industry Data

Unless otherwise indicated, all industry data and statistics included in this offering memorandum are
estimates or forecasts contained in or derived from industry sources that NAS believes to be reliable. Industry
data and statistics are inherently predictive and are not necessarily reflective of actual market conditions, and
NAS has not independently verified such data. Such statistics may be based on market research, which itself is
based on sampling and subjective judgments by both the researchers and the respondents, including judgments
about what types of products (e.g., aircraft type) and transactions should be included in the relevant markets. In
addition, the value of comparisons of statistics for different markets is limited by many factors, including that
(i) the markets are defined differently, (ii) the underlying information was gathered by different methods, (iii) the
underlying information is based on a mix of public and privately obtained information, and (iv) different
assumptions were used in compiling the data.
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Market statistics included in this offering memorandum should be viewed with caution, and no
representation or warranty is given by any person, including NAS, NAIL, Arctic, the Owner or the Initial
Purchaser, as to their accuracy or completeness, or the assumptions relied upon therein.

Rounding

Percentages and certain U.S. dollar amounts contained in this offering memorandum have been rounded for
ease of presentation. Any discrepancies in any table between totals and the sums of the amounts listed are due to

rounding.

GLOSSARY

The following terms, as used in this offering memorandum, have the meanings set forth below.

Performance-related Measurements:

“available seat kilometers” or

“ASKS”

“block hours”

“CASK” or “unit cost”

“revenue passenger kilometers” or
“RPKs”

“Load Factor”

Other:
“NAS” or “Norwegian Air Shuttle”

“NFH”

“Norwegian”

“Owner”

The number of seats made available for sale, multiplied by the
kilometers flown.

The time elapsed from when the parking brakes are released at the gate
of origin until they are set at the gate of destination.

The cost per available seat kilometer, computed as operating expenses
before depreciation and amortization and hedging gains or losses
(Adjusted EBITDA level) divided by ASK.

The number of passengers carried, multiplied by the number of
kilometers flown.

RPKSs expressed as a percentage of ASKs.

Norwegian Air Shuttle ASA, the parent company of the Norwegian
group.

Norwegian Finans Holding ASA, a public limited liability company
incorporated in Norway and through which NAS holds its 20%
ownership interest in Bank Norwegian.

Norwegian Air Shuttle ASA and its consolidated subsidiaries.

Torefjorden DAC, a designated activity company incorporated in
Ireland.

Certain Consolidated Subsidiaries of NAS:

“Arctic”

“Cabin Services”

Arctic Aviation Assets Limited, a private company limited by shares
incorporated in Ireland.

Cabin Services Norge AS, a limited liability company incorporated in
Norway, together with Cabin Services Denmark Aps, a limited liability
company incorporated in Denmark.
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“Cargo”

“Holidays”

“NAB”

“NAIL’ >

“NAN”

“NARH”

“NAS SAB”

“NLH”

“NAUK”

Norwegian Cargo AS, a limited liability company incorporated in
Norway.

Norwegian Holidays AS, a limited liability company incorporated in
Norway.

Norwegian Brand Limited, a private company limited by shares
incorporated in Ireland.

Norwegian Air International Limited, a private company limited by
shares incorporated in Ireland.

Norwegian Air Norway AS, a limited liability company incorporated in
Norway.

Norwegian Air Resources Holding Limited, a limited liability company
incorporated in Ireland.

Norwegian Air Shuttle Sweden AB, a limited liability company
incorporated in Sweden.

Norwegian Long Haul AS, a limited liability company incorporated in
Norway and the parent company of Norwegian Red Handling Spain S.L.,
a sociedad limitada incorporated in Spain.

Norwegian Air UK Limited, a limited liability company incorporated in
England and Wales.

Please refer to Appendix I for an index of all defined terms used in this offering memorandum.
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EXCHANGE RATE INFORMATION

The Audited Financial Statements included in this offering memorandum are presented in Norwegian Krone
(“NOK?”). Set forth below, for the periods and dates indicated, are the period average, high, low and end
exchange rates as published by Bloomberg expressed as NOK per US$1.00.

NOK per US$1.00

High Low Average®  Period End

Year

20T 6.0246 5.2257 5.5657 5.9758
200 e 6.1427 5.5588 5.7854 5.5588
2003 6.2532 54462 59158 6.0622
2014 7.4907 5.8862 6.3736 7.4881
200 8.8531 7.3087 8.1394 8.8531
Month

January 2016 .. ... 8.9709 8.6268 8.8232 8.7072
February 2016 . ... ... 8.7184 8.5003 8.6103 8.6893
March 2016 . ... 8.6916 8.2680 8.4766 8.2680
April 2016 ... 8.3446 8.0694 8.2128 8.0694

(M In the case of annual figures, the average of the exchange rates on the last business day of each month
during the relevant period; in the case of monthly figures, the average of the exchange rates for each
business day during the relevant period.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This offering memorandum contains statements that are or may constitute forward-looking statements
within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. Such statements
may include words such as “anticipate,” “estimate,” “expect,” “project,” “intend,” “plan,” “believe” or other
similar expressions. Forward-looking statements, including statements about Norwegian’s beliefs and
expectations, are not statements of historical facts. These statements are based on current plans, estimates and
projections, and, therefore, you should not place undue reliance on them. Forward-looking statements involve
inherent risks and uncertainties. A number of important factors could cause actual results to differ materially
from those contained in any forward-looking statement. These factors include, but are not limited to:

9 < 9 ¢

e factors described in this offering memorandum under the heading “Risk Factors™;

e Norwegian’s ability to service its debt and fund its working capital requirements;

e future demand for passenger air service in the markets that Norwegian services;

. the maintenance of relationships with customers;

e the state of the economy in Norway and globally, and its impact on the airline industry;

. the effects of competition;

e future terrorist incidents or related activities affecting the airline industry;

e future outbreaks of diseases, or spread of already existing diseases, affecting traveling behavior;
e natural disasters affecting traveling behavior;

e the relative values of the different functional currencies of the Norwegian companies;

. the effects of inflation;

e competitive pressures on pricing;

e Norwegian’s capital expenditure plans;

o changes in labor costs, maintenance costs, and insurance premiums;

e the price and availability of fuel;

e cyclical and seasonal fluctuations in Norwegian’s operating results;

e defects or mechanical problems with Norwegian’s aircraft;

e Norwegian’s ability to successfully implement its growth strategy;

. increases in interest rates; and

e changes in laws or regulations, including laws or regulations related to access to routes in which

Norwegian operates.

Norwegian undertakes no obligation to publicly update or revise any forward-looking statements, whether
as a result of new information or future events or for any other reason.
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CRA REGULATION

In general, European regulated investors are restricted from using a rating for regulatory purposes if such
rating is not issued by a credit rating agency established in the European Community and registered under
Regulation (EC) No 1060/2009 of the European Parliamen