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Our date

2003-11-28

To

The Shareholders of Norsk Hydro ASA

Demerger of Norsk Hydro ASA Extraordinary General Meeting

Hydro s Board of Directors resolved in June 2003 to commence preparations with a view to establishing the Agri
business area as a separate listed company. This resolution was passed in order to provide Agri with a better platform
to pursue further value creation, leaving Hydro to concentrate its attention and financial resources on development
opportunities in the Oil and Energy and Aluminium business areas.

On 28 November the Board resolved to recommend to the company s shareholders a demerger of Hydro s fertilizer
business as described in greater detail in the enclosed Demerger Plan and the Information Memorandum.

The Board recommends that the demerger be approved at an Extraordinary General Meeting to be held on 15 January
2004, as described in the enclosed notice.

The enclosed Information Memorandum describes the transaction itself, the new company and Hydro s two remaining
business areas. The considerable scope of the document is due to the different legal requirements applicable in the
countries where Hydro is listed on the stock exchange.

Kind regards,
Egil Myklebust Eivind Reiten
Chair President and C.E.O
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REF. NO:

EXTRAORDINARY GENERAL MEETING 2004
of Norsk Hydro ASA will be held 15 January 2004 at 5:00 p.m.

at Gamle Logen , Grev Wedels Plass 2 in Oslo.

ATTENDANCE FORM

Must be received by DnB ASA on Monday 12 January 2004 at 4:00 p.m. at the latest. Postal address: DnB ASA, Verdipapirservice,
Stranden 21, N-0021 Oslo, alternatively on telefax +47 22 48 11 71. Registration may also be made via the company s homepage
http://www.hydro.com/register (may not be used for proxies).

The undersigned will attend Norsk Hydro ASA s Extraordinary General Meeting 2004 on Thursday 15 January 2004 and vote for:

own shares.
other shares in accordance with enclosed Power of Attorney.
A total of shares.
Place/Date Shareholder s signature
POWER OF ATTORNEY REF. NO:

If you cannot personally attend the Extraordinary General Meeting, you may appoint a proxy to use this power of attorney, or you can
return a blank power of attorney. In this case, the company will appoint the Chair of the Corporate Assembly or one of the members of
the Board of Directors as your proxy before the Extraordinary General Meeting takes place.

This power of attorney must be received by DnB ASA on Monday 12 January 2004 at 4:00 p.m. at the latest.

Postal address: DnB ASA, Verdipapirservice, Stranden 21, N-0021 Oslo, alternatively on telefax +47 22 48 11 71.

The undersigned hereby appoints

(Name in block letters)
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as my proxy with the authority to attend and vote at Norsk Hydro ASA s Extraordinary General Meeting 2004 on Thursday 15 January 2004 for
my/our ............. shares.

Place/Date Shareholder s signature

With regard to rights of attendance and voting we refer you to The Norwegian Public Limited Companies Act, in particular Chapter 5. A written power of attorney
dated and signed by the beneficial owner giving such proxy must be presented at the meeting.
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To the Shareholders of Norsk Hydro ASA ( Hydro )

Notice of Extraordinary General Meeting

Notice is hereby given that an Extraordinary General Meeting of Norsk Hydro ASA will be held at Gamle Logen , Grev Wedels Plass 2, Oslo on

Thursday 15 January 2004 at 17.00 hours.

The following matters will be dealt with:

1.  Capital reduction by means of the cancellation of treasury shares and the redemption of shares, belonging to the Norwegian state,
held by the Ministry of Trade and Industry

The proposed demerger will take place on the basis of the share capital in the company following the cancellation and redemption of the shares
that were intended to be cancelled and redeemed when the General Meeting on 7 May 2003 authorised the Board of Directors to re-purchase
treasury shares. The Norwegian state has made a commitment to participate in the capital reduction on a proportional basis, when the company s
treasury shares are cancelled, so that the state s ownership interest of 43.82 percent will remain unchanged. In this respect, the Board of Directors
proposes that the General Meeting passes the following resolution:

The company s share capital shall be reduced by NOK 52,844,440 from NOK 5,331,933,000 to NOK 5,279,088,560, following the
cancellation of 1,484,300 treasury shares and the redemption of 1,157,922 shares owned by the state represented by the Ministry of Trade and
Industry against payment of a sum of NOK 444,958,166 to the state, represented by the Ministry of Trade and Industry. The amount is
equivalent to the average market price for the re-purchase of treasury shares plus supplementary interest compensation. That portion of the sum
exceeding the nominal value of the shares shall be covered by a transfer from the share premium fund and by the share premium fund being
reduced by NOK 421,799,726.

With effect from the date when the share capital reduction comes into force through registration at the Register of Companies, Article 4 of the
Articles of Association will be amended to read:

The share capital is NOK 5,279,088,560 divided into 263,954,428 shares, each with a nominal value of NOK 20. The shares shall be
registered in the Norwegian Registry of Securities. The Board of Directors may refuse to consent to the transport of shares and take such other
steps as may be necessary to prevent shares from being transferred if in contravention of the restrictions, if any, provided by applicable
Norwegian law.

2.  The demerger of Norsk Hydro ASA
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The Board of Directors proposes that Hydro s business area Agri be established as a separate listed company to provide a better platform for
further development and value creation. The Board proposes that this is implemented by means of a demerger in which Hydro s business area
Agri is demerged to AgriHold ASA ( AgriHold ). AgriHold has been established in connection with the demerger and will be 100 percent owned
by Hydro until the demerger is consummated. In this respect, the Board of Directors proposes that the General Meeting passes the following
resolution:

The Demerger Plan dated 28 November 2003 is approved.

The proposed share capital reduction in connection with the demerger, as well as the corresponding proposal for the amendment to the Articles
of Association are included in the Demerger Plan that forms Exhibit 1 in the enclosed Information Memorandum dated 28 November 2003. For
a more detailed description of the demerger, please refer to the Demerger Plan and the Information Memorandum. Adoption of the Demerger
Plan means that share capital in Norsk Hydro ASA, which will following the resolution in section 1 of this notice stand at NOK 5,279,088,560,
be further reduced by NOK 448,722,527.60 to NOK 4,830,366,032.40. The number of shares will remain unchanged.
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3.  Procedure regarding the election of new shareholders representatives to the Board of AgriHold ASA

The Board of AgriHold currently consists of members of Hydro s Board of Directors. It is proposed that the current Board of AgriHold be
replaced by a new Board on the date when the demerger is registered and comes in to force. AgriHold shall not have a Corporate Assembly and,
following the demerger, the AgriHold Board shall consist of eight members of whom five shall be chosen by the shareholders and three by and
among the employees.

Hydro s Board proposes that selection is effected by Hydro s General Meeting nominating five persons. Hydro, as sole AgriHold shareholder until
the demerger is consummated, is instructed to select these persons to be shareholders representatives at an extraordinary general meeting in
AgriHold immediately after Hydro s Extraordinary General Meeting has been held.

Hydro s Election Committee will before the date of the General Meeting submit a proposal for new shareholders representatives on the Board of
AgriHold.

The election of the employee representatives on the new AgriHold Board is anticipated to be completed prior to consummation of the demerger.
For a more detailed description of the electoral process, please refer to the Information Memorandum p. 37

4.  Procedure regarding the election of members to the election committee of AgriHold ASA

According to AgriHold s Articles of Association, the company shall have an election committee consisting of four members chosen by the
General Meeting.

Hydro s Board of Directors proposes that selection is effected by Hydro s General Meeting nominating four persons. Hydro, as sole AgriHold
shareholder until the demerger is consummated, is instructed to select these persons to be members of AgriHold s election committee at an
extraordinary general meeting in AgriHold immediately after Hydro s Extraordinary General Meeting has been held.

Hydro s Election Committee will before the date of the General Meeting submit a proposal regarding membership of AgriHold s election
committee. For a more detailed description of the electoral process, please refer to the Information Memorandum p. 37

5. Procedure in connection with authorising the Board to increase the share capital of AgriHold ASA

It is proposed to establish Agri as a separate listed company to promote the best industrial development possible for the business. In order to
contribute to Agri s financial flexibility, as well as to enable AgriHold s Board of Directors to establish share-based compensation systems, it is
proposed that Hydro s General Meeting instructs Hydro, as sole AgriHold shareholder until the demerger is consummated, to approve the
granting of authority to AgriHold s Board to increase AgriHold s share capital by issuing up to 15 million new shares. The authority is in force
from the date on which the demerger is consummated until two years after the date on which Hydro, as AgriHold sole shareholder, approved the
granting of such authority to the Board of AgriHold.
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stk sesfokok

Those of the company s shareholders who are registered in the Norwegian Register of Securities (VPS) are entitled to meet and cast their vote at
the General Meeting. Named shareholders wishing to attend are requested to send notification of this on the enclosed form as soon as possible,
and by 16.00 hrs. on 12 January 2004 at the latest, to:

Den norske Bank ASA,
Verdipapirservice,
Stranden 21,

0021 Oslo

Telephone: +4722483584

Telefax: +4722481171
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Notification of attendance can also be transmitted electronically from the company s web site www.hydro.no/register or electronically via
Investortjenester .

In accordance with Article 10 of the company s Articles of Association, the General Meeting will be chaired by the Corporate Assembly s
chairperson, or his deputy in the case of absence.

Each shareholder can attend by proxy if he or she provides written authorisation. Admission cards for the General Meeting will not be
distributed.

The Demerger Plan dated 28 November 2003 and the company s most recent annual accounts, annual report and auditor s report have been
included in the Information Memorandum dated 28 November 2003 enclosed with this notice. These documents are also available at the
company s offices in Oslo.

Oslo, 28 November 2003

THE BOARD OF DIRECTORS

Table of Contents
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DEMERGER INFORMATION MEMORANDUM

In connection with the demerger of

NORSK HYDRO ASA

In reviewing this Information Memorandum, you should carefully consider the matters described under the caption Risk Factors
beginning on page 14.

skl

This Information Memorandum does not constitute an offer to sell or the solicitation of an offer to buy any securities.

skl

This Information Memorandum is being distributed to all registered holders of Norsk Hydro ASA s shares as of November 28, 2003, using the
addresses held on file by VPS. Further copies of the Information Memorandum and documents referred to in the Information Memorandum are
available from the Financial Advisors and Norsk Hydro ASA.

November 28, 2003

Financial Advisors

Table of Contents 12



Edgar Filing: NORSK HYDRO A S A - Form 6-K

Table of Conten

TABLE OF CONTENTS

NOTICES TO HOLDERS OF SHARES AND AMERICAN DEPOSITARY
SHARES OF NORSK HYDRO ASA

GLOSSARY OF TERMS

EXCHANGE RATE INFORMATION

CAUTIONARY NOTE REGARDING FORWARD-TLOOKING STATEMENTS
STATEMENT OF THE BOARD OF DIRECTORS OF NORSK HYDRO ASA
STATEMENT OF NORWEGIAN LEGAL COUNSEL TO NORSK HYDRO ASA
STATEMENT OF FINANCIAL ADVISORS TO NORSK HYDRO ASA
STATEMENT OF NORWEGIAN LEGAL COUNSEL TO FINANCIAL
ADVISORS

PARTI SUMMARY: PRESENTATION OF FINANCIAL INFORMATION:

RISK FACTORS

PART II THE DEMERGER
PART IIT HYDRO AGRI

PART IV _HYDRO

PART V__FINANCIAL STATEMENTS

EXHIBITS

Table of Contents

SUMMARY
PRESENTATION OF FINANCIAL INFORMATION
RISK FACTORS

PLANT NUTRIENT FUNDAMENTAILS

OVERVIEW OF THE MINERAL FERTILIZER INDUSTRY

HYDRO AGRI S BUSINESS

SELECTED COMBINED FINANCIAL DATA

MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

MANAGEMENT OF AGRIHOLD FOLLOWING THE DEMERGER
DESCRIPTION OF THE SHARES AND SHARE CAPITAL OF AGRIHOLD
EOLLOWING THE DEMERGER

TAXATION

DIVIDENDS AND DIVIDEND POLICY

HISTORICAL INFORMATION
OIL AND ENERGY

HYDRO ALUMINIUM

OTHER ACTIVITIES

SELECTED CONSOLIDATED FINANCIAL DATA

MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

MANAGEMENT OF HYDRO FOLLOWING THE DEMERGER
DESCRIPTION OF THE SHARES AND SHARE CAPITAL OF HYDRO
EOLLOWING THE DEMERGER

DIVIDENDS AND DIVIDEND POLICY

Exuiit 1: T DEMERGER PLAN
ExuiBIT 2: APPENDIXES TO THE DEMERGER PLAN
Exuiit 3: FINANCIAL INFORMATION

®

(i)
(iv)
(%)
(xi)
(xii)
(xiii)
(xiii)

(xiii)

A==

28

49
49
53
61
86

88
119

123
129
136

137
137
139
161
178
182

184
201

13



Edgar Filing: NORSK HYDRO A S A - Form 6-K

Table of Conten
NOTICES TO HOLDERS OF SHARES
AND
AMERICAN DEPOSITARY SHARES ( ADSs ) REPRESENTING SUCH SHARES
OF

NORSK HYDRO ASA

Notice to Holders of Hydro Shares and ADSs in the United States:

The AgriHold ASA ( AgriHold ) Shares to be distributed to you in connection with the Demerger will not be registered under the United States
Securities Act of 1933, as amended (the Securities Act ) and will be distributed to you in reliance on the position taken by the Division of
Corporation Finance of the United States Securities and Exchange Commission (the SEC ), set forth in Staff Legal Bulletin No. 4, issued on
September 16, 1997, that the shares do not require registration under the Securities Act if, as is the case with respect to the Demerger, certain
conditions specified in SLB No. 4 are satisfied.

AgriHold intends to apply for an exemption from the filing requirements of Section 12(g) of the U.S. Securities Exchange Act of 1934, as
amended (the Exchange Act ), in accordance with Rule 12g3-2(b) thereunder, and AgriHold expects to be advised by the SEC that it has been
added to the list of foreign private issuers that claim exemption from the registration requirements of Section 12(g) of the Exchange Act. If
AgriHold is added to this list, it will furnish certain documents to the SEC in accordance with that rule. These documents will consist primarily
of regularly prepared financial statements and annual reports of AgriHold which, in accordance with the rule, will be in the form prescribed by
Norwegian law or practice and are not deemed to be filed with the SEC.

Since the AgriHold Shares will not initially be listed on any exchange or quoted on an inter-dealer quotation system in the United States, it is
unlikely that an active trading market will develop in the United States for these shares.

Notice to Holders of Hydro Shares in Germany:

The AgriHold Shares have not been and will not be publicly offered in Germany and, accordingly, no securities sales prospectus
(Verkaufsprospekt) for a public offering of the AgriHold Shares in Germany in accordance with the Securities Sales Prospectus Act
(Wertpapier-Verkaufsprospektgesetz, the Prospectus Act ) has been or will be published or circulated in the Federal Republic of Germany. Any
resale of the AgriHold Shares in the Federal Republic of Germany may only be made in accordance with the provisions of the Prospectus Act
and any other laws applicable in the Federal Republic of Germany governing the sale and offering of securities.

Notice to Holders of Hydro Shares in the United Kingdom:
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This document is being distributed in the United Kingdom in accordance with section 67 of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2001 only to shareholders of Hydro ( Relevant Persons ). Any person who is not a Relevant Person should not act or
rely on this document or any of its contents.

This document and its contents should not be distributed, published or reproduced (in whole or in part) or disclosed by recipients to any other
person.

Notice to Holders of Hydro Shares outside Norway:

This Information Memorandum is not directed to persons whose involvement would require additional documents or other registrations and/or
commitments than those required by Norwegian legislation. Persons to whom this Information Memorandum is distributed must ensure that they
comply with such restrictions.

(i)
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The delivery of this Information Memorandum shall not, under any circumstances, create any implication that there has been no change in the
affairs of Norsk Hydro ASA, including its Agri business, since the date of the Information Memorandum or that the information contained in the
Information Memorandum is correct as of any time subsequent to its date.

This Information Memorandum has been prepared in connection with the Demerger of Norsk Hydro ASA and the listing of the AgriHold Shares
on the Oslo Stock Exchange.

This Information Memorandum has been approved as a demerger prospectus by the Oslo Stock Exchange in accordance with applicable
Norwegian securities laws. An unofficial Norwegian translation of the Information Memorandum will be prepared by Norsk Hydro ASA. In the
event of any discrepancies between the Norwegian-language and English-language versions of the Information Memorandum, the
English-language version of the Information Memorandum shall prevail.

(iii)
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GLOSSARY OF TERMS

In this Information Memorandum, the following terms have the meanings indicated below:

Term Definition
ADRs American Depositary Receipts
ADSs American Depositary Shares
Agri AgriHold ASA and its consolidated subsidiaries
AgriHold s Board of Directors The Board of Directors of AgriHold ASA
Agri Company AgriHold or any of its consolidated subsidiaries following consummation of the
Demerger
AgriHold AgriHold ASA
AgriHold ADR AgriHold s ADRs, each evidencing an AgriHold ADS, each AgriHold ASA ADS

representing one AgriHold Share

AgriHold ADR Depositary The ADR depositary under the level I ADR facility to be established by AgriHold in
connection with the Demerger

AgriHold Group AgriHold ASA and its consolidated subsidiaries following the Demerger
AgriHold Share One share in AgriHold
AN Ammonium nitrate (AN) a nitrogen fertilizer produced by reacting nitric acid, an

intermediate chemical feedstock produced from ammonia, with ammonia (contains
around 34% nitrogen)

Announcement Date June 19, 2003, the day on which the intended separation of Hydro Agri was announced
AS Ammonium sulphate a fertilizer containing nitrogen (21%) and sulphur (24%)

ATS Hydro Agri s Ammonia Trade and Shipping unit

Automotive The Automotive sector of Hydro Aluminium which comprises precision tubing,

structures and shape casting businesses worldwide
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BAT Best Available Techniques for pollution prevention and control in the production of
fertilizers, as defined by the fertilizer producers of the European Union, including Hydro
Agri

CAN Calcium ammonium nitrate, a nitrogen fertilizer produced by mixing AN and a calcium

salt (containing 25-28% nitrogen)

CAP European Union Common Agricultural Policy
cash crops High value-added fruit and vegetable segments, as referred to in the industry
CN Calcium nitrate  a fertilizer containing nitrogen in nitrate form (15.5%) and water-soluble

calcium (19%)

Comalco Comalco Limited

(iv)
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Completion Date

The date the Demerger is consummated by registration in the Register of Business
Enterprises, which is expected to be on or about March 24, 2004

CROGI Cash return on gross investment

CRU CRU International Limited

DAP Diammonium phosphate fertilizer - a fertilizer containing 46% phosphate as P,O;
Demerger The proposed demerger of Norsk Hydro ASA in accordance with the Demerger Plan

Demerger Plan

The plan approved by the Boards of Directors of Norsk Hydro ASA and AgriHold ASA
on November 28, 2003 attached as Exhibit 1 to this Information Memorandum

Duke Contract

A long-term gas sales agreement with Duke Energy Europe Northwest B.V.

EAA European Aluminium Association

EEA European Economic Area

EEA Agreement The European Economic Area Agreement

EDC Ethylene dichloride

EFTA European Free Trade Association

EFMA European Fertilizer Manufacturers Association

ESA The EFTA Surveillance Authority

EU European Union

Exchange Act The U.S. Securities Exchange Act of 1934, as amended
Extrusion The Extrusion sector of Hydro Aluminum

FAO The Food and Agriculture Organization of the United Nations
FSU Former Soviet Union

GFU Gas Negotiation Committee ( Gassforhandlingsutvalget )

Table of Contents

19



Edgar Filing: NORSK HYDRO A S A - Form 6-K

GWh Giga Watt hour, a measurement unit for electrical power which equals 1,000,000 Kilo
Watt hours

HACCP Hazard Analysis Critical Control Points, a quality control approach established by the
World Health Organization and adopted by the European Commission

HBP Hydro Business Partner, a business unit of Norsk Hydro ASA and Norsk Hydro
Produksjon AS

Hectare A measurement unit for land which equals approximately 2.471 acres, or 10,000 square
meters

HISP Hydro IS Partner, the business unit of Norsk Hydro ASA and Norsk Hydro Produksjon
AS

HSE Health, safety and environment

Hydro Norsk Hydro ASA or Norsk Hydro ASA and its consolidated subsidiaries, as the context
requires

Hydro ADR Norsk Hydro ASA s ADRs, each evidencing a Hydro ADS, each Hydro ADS representing
one Hydro Share

Hydro Agri That part of Hydro s business which will be conducted by the AgriHold Group after

consummation of the Demerger

Table of Contents
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Hydro Aluminium

The aluminium business of Hydro comprising the sub-segments Metal, Rolled Products
and Extrusion and Automotive

Hydro s Board of Directors

The Board of Directors of Norsk Hydro ASA

Hydro Company Norsk Hydro ASA or any of its consolidated subsidiaries which will not become
subsidiaries of AgriHold following the demerger

Hydro Group Norsk Hydro ASA and its consolidated subsidiaries

Hydro Oil and Energy The oil and energy business of Hydro comprising two sub-segments, Exploration and
Production, and Energy and Oil Marketing

Hydro Share One share in Norsk Hydro ASA

IFA The International Fertilizer Industry Association, a trade association whose members

include 450 companies in some 80 countries around the world

Information Memorandum

This Demerger Information Memorandum dated November 28, 2003

IPPC EU Directive on Integrated Pollution Prevention and Control, which was adopted in
September 1996

KPMG KPMG LLP

LME London Metal Exchange

MAP Monoammonium phosphate  a fertilizer containing 52% phosphate as JO

MMBTU Million British thermal units

Metals Hydro Aluminium s Metals sub-segment, which comprises the Primary Metal sector and
the Metal Products sector

Ministry Norwegian Ministry of Petroleum and Energy

Minority Interest Company

A company or other entity in which AgriHold will have a direct or indirect ownership
interest following the Demerger, but which does not qualify for treatment as a
consolidated subsidiary

MOP

Muriate of potash or potassium chloride

Nasdaq

The National Association of Securities Dealers Automated Quotation System
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NCS The Norwegian Continental Shelf
NGC Natural Gas Company of Trinidad and Tobago
non-consolidated investees Companies in which Hydro exercises significant influence (normally by virtue of having

an ownership interest of 20-50% of the voting shares of any such company)

Noon Buying Rate The noon buying rate in the City of New York for cable transfers in foreign currencies, as
announced by the Federal Reserve Bank of New York for customs purposes

(vi)
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Norwegian GAAP or N GAAP Generally accepted accounting principles in Norway

NPK Complex fertilizers, containing nitrogen, phosphours and potash
OECD The Organisation for Economic Co-operation and Development
OSE Oslo Stock Exchange

PDO Plan for development and operation

PSA Production sharing agreement

PVC Polyvinyl chloride, a plastic raw material also known as vinyl

Register of Business Enterprises

In Norwegian: Foretaksregisteret

Rolled Products

Hydro Aluminium s Rolled Products sub-segment

Sanctions Act

The Iran and Libya Sanctions Act of 1996, adopted by the United States

SDFI The Norwegian State s Direct Financial Interest
SEC The United States Securities and Exchange Commission
Section 355 Section 355 of the United States Internal Revenue Code of 1986, as amended

Securities Act

The United States Securities Act of 1933, as amended

SLB No. 4 SEC Staff Legal Bulletin No. 4, issued on September 16, 1997

SOP Sulphate of potash magnesia or potassium magnesium sulphate

SQM Sociedad Quimica y Minera de Chile (Soquimich)

tonne A metric ton. One metric ton = 1.1023 short tons (2,000 pounds)

TWh Terawatt hour (one billion kilowatt hours)

urea Nitrogen fertilizer formed by reacting ammonia with carbon dioxide at high pressure
(containing 46% nitrogen)

U.S. GAAP Generally accepted accounting principles in the United States
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U.S. Shareholder

A beneficial owner of shares or ADRs that is (i) a citizen or resident of the United States,
(ii) a corporation, partnership or other business entity organized under the laws of the
United States, (iii) a trust subject to the control of a U.S. person and the primary
supervision of a U.S. court or (iv) an estate the income of which is subject to U.S. federal
income tax regardless of its source.

VAW

VAW Aluminum AG

VPS or VPS System

The Norwegian Central Securities Depository ( Verdipapirsentralen )

VCM

Vinyl chloride monomer

WTO

World Trade Organization
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OIL AND GAS TERMS
Term Definition
bbl Barrels
bcm Billion cubic meters
boe Barrels of oil equivalents
boed Barrels of oil equivalents per day
bef Billion cubic feet
bpd Barrels per day
cf Cubic feet
condensate Light hydrocarbon substances produced with natural gas which condense into liquid at

normal temperatures and pressures associated with surface production equipment

LNG Liquefied natural gas. A liquid composed chiefly of natural gas (i.e., mostly methane).
Natural gas is liquefied to make it easy to transport if a pipeline is not feasible (as across
a body of water). Not as easily liquefied as LPG, LNG must be put under low
temperature and high pressure or under extremely low (cryogenic) temperature and close
to atmospheric pressure to become liquefied

LPG Liquefied petroleum gas, a liquid composed chiefly of butane and propane
NGLs Oil and gas condensate and natural gas liquids
proved reserves The estimated quantities of crude oil, natural gas and natural gas liquids which geological

and engineering data demonstrate with reasonable certainty to be recoverable in future
years from known reservoirs under existing economic and operating conditions

proved developed reserves Reserves that can be expected to be recovered through existing wells with existing
equipment and operating methods. Additional oil and gas expected to be obtained through
the application of fluid injection or other improved recovery techniques for
supplementing natural forces and mechanisms or primary recovery are included as proved
developed reserves only after testing by a pilot project or after the operation of an
installed program has confirmed through production response that increased recovery will
be achieved.

proved undeveloped reserves
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Reserves that are expected to be recovered from new wells on undrilled acreage, or from
existing wells where a relatively major expenditure is required for recompletion, but does
not include reserves attributable to any acreage for which an application of fluid injection
or other improved recovery techniques is contemplated, unless such techniques have been
proved effective by actual tests in the area and in the same reservoir. Reserves on
undrilled acreage are limited to those drilling units offsetting productive units that are
reasonably certain of production when drilled. Proved reserves for other undrilled units
can be claimed only where it can be demonstrated with certainty that there is continuity
of production from the existing productive formation.
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development well

A well drilled within the proved area of an oil or gas reservoir to the depth of a
stratigraphic horizon known to be productive

exploratory well

A well drilled to find and produce oil or gas in an unproved area, to find a new reservoir
in a field previously found to be productive of oil or gas in another reservoir, or to extend
a known reservoir

field An area consisting of a single reservoir or multiple reservoirs all grouped on or related to
the same individual geological structural feature and/or stratigraphic condition

reservoir A porous and permeable underground formation containing a natural accumulation of
producible oil or gas that is confined by impermeable rock or water barriers and is
individual and separate from other reservoirs

Srh Standard cubic meters. For purposes of converting quantities of natural gas cited in this

Information Memorandum, 1 Sm? = 35.3147 cubic feet
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EXCHANGE RATE INFORMATION

In this Information Memorandum, unless otherwise specified or the context otherwise requires:

references to krone, kroner, and NOK are to the currency of Norway;

references to dollar, dollars, and U.S.$ are to the currency of the United States; and

references to euro, euros or are to the lawful currency of the Member States of the European Union that adopted the single currency in
accordance with the Treaty establishing the European Community, as amended by the Treaty on European Union.

Hydro publishes and, upon the completion of the Demerger, Agri will publish its consolidated financial statements in NOK.

The following tables set forth certain information concerning the Norwegian kroner/U.S. dollar exchange rate, based on the average Noon
Buying Rate for the periods indicated:

Year Ended Year Ended Year Ended
Nine Months Nine Months
December 31, December 31, December 31,
Ended September 30, Ended September 30,
2003 2002 2002 2001 2000
Average Noon Buying
Rate 7.10 8.22 7.99 9.00 8.8

The following table sets forth the Noon Buying Rate for the NOK/U.S.$ on the dates indicated:

Date Noon Buying Rate
September 30, 2003 7.01
September 30, 2002 7.47
December 31, 2002 6.94
December 31, 2001 9.00

o0
o0
N

December 31, 2000

()
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Information Memorandum contains statements relating to the future results of Hydro and, after giving effect to the Demerger, Agri,
including projections and business trends that are forward-looking in nature. Forward-looking statements made in this Information
Memorandum relate to matters such as:

planned capacity increases and utilization rates;

anticipated capital spending;

estimates of oil and gas reserves;

environmental regulatory matters;

legal proceedings;

effects of hedging raw material and energy costs and foreign currencies;

global and regional economic conditions;

supply and demand for grain and other agricultural crops;

competition and actions by competitors and others in market areas, including changes to industry capacity and utilization and product

pricing;

growth opportunities;

fluctuations in foreign exchange rates;

volume, price, cost, margins and sales;

earnings, cash flows, dividends and other expected financial conditions;

expectations and strategies for products, segments, businesses and market shares, as well as for each of Hydro and Agri as a whole;
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cash requirements and uses of available cash;

financing plans;

cost reduction targets;

development, production, commercialization and acceptance of new products, services and technologies; and

assets and product portfolio changes.

Forward-looking statements include all statements that are not historical facts, and can be identified by words such as believes,  anticipates,
projects, intends, expects, or the negatives of these terms or similar expressions. Any forward-looking statements contained in this Information

Memorandum should not be relied upon as predictions of future events. No assurance can be given that the expectations expressed in these

forward-looking statements will prove to be correct. Actual results could differ materially from expectations expressed in the forward-looking

statements if one or more of the underlying assumptions or expectations proves to be inaccurate or is unrealized. Some important factors that

could cause actual results to differ materially from those in the forward-looking statements are included with such forward-looking statements

and in the section entitled Risk Factors in this Information Memorandum.

Readers are cautioned not to place undue reliance on the forward-looking statements contained in this Information Memorandum, which
represent the best judgment of Hydro s management as of the date of this Information Memorandum. Except as required by applicable law,
neither Hydro nor, after giving effect to the Demerger, Agri undertakes responsibility to update these forward-looking statements, whether as a
result of new information, future events or otherwise. You are advised, however, to consult any further public disclosures made by Hydro or
Agri, such as filings made with the Oslo Stock Exchange or press releases.

(xi)
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STATEMENT OF THE BOARD OF DIRECTORS OF NORSK HYDRO ASA

This Information Memorandum has been prepared to provide information in connection with the proposed Demerger of Norsk Hydro ASA. The

members of the Board of Directors of Norsk Hydro ASA confirm that, to the best of our knowledge, the information contained in this
Information Memorandum is in accordance with the facts and contains no omissions likely to affect the meaning of the Information
Memorandum. Market conditions and future prospects have been appraised on the basis of best judgment.

Oslo, November 28, 2003

The Board of Directors of Norsk Hydro ASA

Egil Myklebust Borger A. Lenth
Chair Deputy Chair
Odd Semstrgm Geir Nilsen
Anne Cathrine Hgeg

Rasmussen
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Steinar Skarstein

Ingvild Myhre
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STATEMENT OF NORWEGIAN LEGAL COUNSEL TO NORSK HYDRO ASA

Wiersholm, Mellbye & Bech, advokatfirma AS has acted as Norwegian Legal Counsel to Norsk Hydro ASA in Connection with the Demerger
described in this Information Memorandum. We confirm that in our opinion the Demerger Plan attached as Exhibit 1 to this Information
Memorandum is in conformity with Norwegian law requirements.

We have reviewed Part II of the Information Memorandum and confirm that Part II in our opinion fairly reflects the content of the Demerger

Plan. Further, we have reviewed the sections of Part III of the Information Memorandum headed Management of AgriHold following the

Demerger , Description of the Shares and Share Capital of AgriHold Following the Demerger , Taxation and Dividends and Dividend Policy and
the sections of Part IV of the Information Memorandum headed Management of Hydro following the Demerger , Description of the Shares and

Share Capital of Hydro Following the Demerger and Dividends and Dividend Policy . We confirm that the descriptions pertaining to legal and

tax matters given in these sections in our opinion fairly reflects Norwegian law as in force as of the date hereof.

Our statement is limited to the above and does not relate to the content of any other sections of the Information Memorandum, or to any
statements of a commercial, accounting or financial nature. Our statement is also limited to Norwegian law.

Oslo, November 28, 2003

Wiersholm, Mellbye & Bech, advokatfirma AS

STATEMENT OF FINANCIAL ADVISORS TO NORSK HYDRO ASA

ABG Sundal Collier Norge ASA and UBS Limited have acted as financial advisors to Norsk Hydro ASA in connection with the Demerger and
will not be responsible to anyone other than Norsk Hydro ASA (whether or not a recipient of the Information Memorandum) for providing the
protections offered to clients of ABG Sundal Collier Norge ASA and UBS Limited nor for providing advice in relation to the Demerger. Neither
ABG Sundal Collier Norge ASA nor UBS Limited accepts responsibility for the contents of the Information Memorandum.

Oslo, November 28, 2003

ABG Sundal Collier Norge ASA UBS Limited

STATEMENT OF NORWEGIAN LEGAL COUNSEL TO FINANCIAL ADVISORS
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Thommessen Krefting Greve Lund AS Advokatfirma has acted as Norwegian legal counsel to ABG Sundal Collier Norge ASA and UBS
Limited in connection with the Demerger described in the Information Memorandum.

We have reviewed Part II of the Information Memorandum and confirm that Part II in our opinion fairly reflects the content of the Demerger

Plan. Further, we have reviewed the sections of Part III of the Information Memorandum headed Management of AgriHold following the

Demerger , Description of the Shares and Share Capital of AgriHold Following the Demerger , Taxation and Dividends and Dividend Policy and
the sections of Part IV of the Information Memorandum headed Management of Hydro following the Demerger , Description of the Shares and

Share Capital of Hydro Following the Demerger and Dividends and Dividend Policy . We confirm that the descriptions pertaining to legal and

tax matters given in these sections in our opinion fairly reflects Norwegian law as in force as of the date hereof.

Our statement is limited to the above and does not relate to the content of any other sections of the Information Memorandum, or to any
statements of a commercial, accounting or financial nature. Our statement is also limited to Norwegian law.

Oslo, November 28, 2003

Thommessen Krefting Greve Lund AS Advokatfirma

(xiii)
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PART I

SUMMARY; PRESENTATION OF FINANCIAL INFORMATION; RISK FACTORS

SUMMARY

This summary highlights selected information that is described in greater detail elsewhere in this Information Memorandum. This summary does
not contain all of the important information contained in this Information Memorandum. You should read the entire Information Memorandum

and the other documents referred to in this Information Memorandum for a more complete understanding of the matters you are being asked to
vote upon. For the definitions of certain terms used throughout this Information Memorandum, please refer to the Glossary of Terms included in
the forepart of this Information Memorandum.

Overview of Hydro

Hydro was organized under Norwegian law as a public company in 1905. Currently, Hydro s businesses are concentrated in three core areas:

Oil and Energy ( Hydro Oil and Energy );

Aluminium ( Hydro Aluminium ); and

Agri ( Hydro Agri ).

Hydro Oil and Energy

Hydro Oil and Energy consists of two sub-segments, Exploration and Production, and Energy and Oil Marketing. Exploration and Production s
business activities encompass o0il and gas exploration, field development, and the operation of production and transportation facilities. Energy

and Oil Marketing s business activities encompass Hydro s commercial operations in the oil, natural gas and power sectors, the operation of

Hydro s power stations, management of Hydro s seaborne transportation of crude oil, natural gas liquids and other petroleum products and Hydro s
interest in the gas transportation system on the Norwegian Continental Shelf ( NCS ) and the marketing and sales of refined petroleum products
(e.g., gasoline, diesel and heating oil) to retail customers. For more information on Hydro Oil and Energy, see Part IV of this Information
Memorandum.

Hydro Aluminium
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Hydro Aluminium is one of the top three integrated aluminium companies in the world. Hydro Aluminium comprises three sub-segments:
Metals, Rolled Products and Extrusion and Automotive.

The Metals sub-segment encompasses Hydro Aluminium s upstream activities, principally the production and sale of primary aluminium
produced in Hydro Aluminium s smelters.

Hydro Aluminium s Rolled Products sub-segment is centered in Europe, with rolling mills in Germany, Norway, Spain and Italy, as well as a foil
rolling mill in Malaysia that provides a foothold in Asia.

Hydro Aluminium s Extrusion and Automotive sub-segment consists of three sectors: Extrusion, Automotive and North America. Their main
products are extruded aluminium profiles, used primarily in the building and construction markets and the transportation segment.

For more information on Hydro Aluminium, see Part IV of this Information Memorandum.

Table of Contents 35



Edgar Filing: NORSK HYDRO A S A - Form 6-K

Table of Conten

Hydro Agri

Hydro Agri is a global leader in the production, distribution and sale of nitrogen-based mineral fertilizers and related industrial products. Hydro
Agri also distributes and sells a wide range of phosphate- and potash-based mineral fertilizers, as well as complex and specialty mineral fertilizer
products sourced from third parties. Hydro Agri comprises three sub-segments: Upstream, Downstream and Industrial.

Hydro Agri s Upstream segment is based on Hydro Agri s worldwide ammonia and urea production, including the global trade and shipping of
ammonia. Upstream also includes nitrate and complex fertilizer production, which is co-located with ammonia production at the global
production plants.

The Downstream segment consists of Hydro Agri s sales and marketing units, which provide Hydro Agri with a presence (including sales offices,
chartered dry bulk ships, bulk blending plants, terminals and bagging operations) in approximately 17 countries in Europe and 27 countries
outside of Europe and sales in approximately 120 countries. The Downstream segment also includes those of Hydro Agri s European production
facilities that primarily serve the regions in which they are located, as well as Hydro Agri s fertilizer plants in each of South Africa and Brazil
that produce NPK for their respective home markets.

The Industrial segment markets numerous industrial products, mainly originating from Hydro Agri s Upstream and Downstream fertilizer
operations, with certain products being intermediates in the production of fertilizers.

For more information on Hydro Agri, see Part III of this Information Memorandum.

Hydro s principal corporate offices are located at Bygdgy allé 2, N-0240 Oslo 2 Norway and Hydro s telephone number is +47 22 53 81 00.
Hydro s internet site is www.hydro.com.

Reasons for the Proposal to the Shareholders

In the second half of 2001, Hydro s Board of Directors initiated a corporate portfolio strategy project. Upon concluding that project in June 2003,
Hydro s Board of Directors decided that Hydro should commence preparations for establishing Hydro Agri as a separate company. Hydro then
announced that it would take such action, with the aim of listing the new company s shares on the Oslo Stock Exchange in the first half of 2004.

The main reasons for the conclusions reached by Hydro s Board of Directors were:

Hydro could focus its financial resources and management attention fully on the significant opportunities for further development of
its Oil and Energy and Aluminium business areas following the separation of Hydro Agri.
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Hydro Agri s management similarly could focus exclusively on Hydro Agri.

The Hydro Agri turnaround program had been successfully completed.

Hydro Agri s operational results and strategic direction provided a good basis for profitable growth, which would be difficult to capture
within Hydro, due to the capital expenditure requirements of the two other businesses and Hydro Agri s lack of direct access to capital
markets.

A stand-alone Hydro Agri company would be in a better position to participate in the expected consolidation of the global fertilizer
industry.

The Demerger Transaction

Hydro s Board of Directors has proposed that Hydro Agri be established as a separate publicly traded company by means of a demerger
transaction effected in accordance with Chapter 14 of the
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Norwegian Public Limited Companies Act and a demerger plan, approved by Hydro s Board of Directors on November 28, 2003 (the Demerger
Plan ). Under Norwegian law, a demerger is the transfer of part of the assets, rights and liabilities of a company (the transferor company) to one
or more newly formed or pre-existing companies (the transferee company or companies) for consideration in the form of shares of the transferee
company (or companies) to the holders of shares in the transferor company. Hydro s Board of Directors chose the demerger structure because it
is a well-established structure for transactions of this nature in Norway. Further, it can be carried out on a tax-free basis in Norway for Norsk
Hydro ASA and its shareholders and, potentially, in certain other countries where Norsk Hydro ASA has a significant shareholder base. The new
company will have its headquarters in Oslo.

To effect the Demerger, Hydro has formed a new company, AgriHold ASA ( AgriHold ), organized under Norwegian law as an
allmennaksjeselskap on November 10, 2003. AgriHold is and will remain a wholly owned subsidiary of Hydro until the date the Demerger is
consummated (the Completion Date ). AgriHold has been established solely for the purpose of the Demerger and will have no subsidiaries or
operational activity prior to the Completion Date. In the Demerger, Norsk Hydro ASA will transfer to AgriHold ASA all assets, rights and
liabilities primarily relating to Hydro Agri. The transferred assets consist primarily of shares and partnership interests held by Norsk Hydro ASA
in companies and partnerships forming part of Hydro Agri and a debt due Norsk Hydro ASA. All other assets, rights and liabilities of Norsk
Hydro ASA, including the assets, rights and liabilities related to Hydro Oil and Energy and Hydro Aluminium, will be retained by Norsk Hydro
ASA. In connection with the Demerger, a number of related transactions will be effected in order to structure Hydro s ownership of the
subsidiaries and other entities that comprise Hydro Agri s business to make possible a full separation of these subsidiaries and entities from
Hydro.

Based on estimates of the relative fair values of Hydro and the assets, rights and liabilities to be transferred to AgriHold ASA in the Demerger,
respectively, the members of Hydro s Board of Directors, in their capacities as members of Hydro s Board of Directors and as the members of
AgriHold s Board of Directors, determined that an allocation of 91.5% of Norsk Hydro ASA s share capital to Norsk Hydro ASA and 8.5% of
Norsk Hydro ASA s share capital to the assets, rights and liabilities transferred in the Demerger would be proportional to the relative net values
allocated to the two companies in the Demerger, and, thus, comply with the Norwegian legal requirements for tax-free treatment of the
Demerger. Further background for the allocation is provided in Part II of this Information Memorandum.

As of the date of this Information Memorandum, Norsk Hydro ASA holds 1,484,300 treasury shares under the share buy-back program
approved by Norsk Hydro ASA s shareholders at the annual general meeting on May 7, 2003. In connection with the establishment of the
buy-back program, the Norwegian State agreed to a proportional redemption of its shares in Norsk Hydro ASA.

There will be approximately 319 million AgriHold Shares following the consummation of the Demerger. In order to contribute to AgriHold s
financial flexibility, as well as to enable AgriHold s Board of Directors to establish share-based compensation systems, Hydro s Board of
Directors is seeking approval by Norsk Hydro s shareholders of the grant of discretionary authority to the AgriHold Board of Directors, for a
period commencing on the Completion Date of the Demerger and ending two years after this authority is given to AgriHold, to issue up to 15
million new AgriHold Shares.

In the Demerger, AgriHold ASA will issue one share for each outstanding Hydro Share. Each holder of Hydro s American Depositary Receipts
( ADRs ) will receive one AgriHold ADR for each Hydro ADR held by that holder.

The Demerger will result in the split of the share capital of Norsk Hydro ASA through a reduction of the par value of each Hydro Share by NOK
1.70 from NOK 20.00 to NOK 18.30 simultaneously with the issuance of one new AgriHold Share, par value 1.70 per share.
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The existing AgriHold Shares, all of which are currently held by Hydro, will correspond to 20.0% of the total number of AgriHold Shares
outstanding immediately after the consummation of the
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Demerger. The AgriHold Shares to be issued to the holders of Hydro Shares upon consummation of the Demerger will constitute the remaining
80.0%. Hydro intends to sell its AgriHold Shares to investors in connection with or following the Demerger.

Illustrative Balance Sheet Information Reflecting Allocation of Assets and Liabilities

The Demerger will be accounted for based on Hydro s historical values.

The balance sheet information set forth below illustrates certain balance sheet effects as if the Demerger and the additional following
transactions had occurred as of September 30, 2003: (1) Norsk Hydro s ASA s redemption of 1,157,922 shares held by the Norwegian State
against payment of approximately NOK 0.4 billion, (2) AgriHold ASA s drawdown of assumed external loans in the aggregate amount of NOK
8.9 billion, (3) AgriHold ASA and its subsidiaries settlement of their net interest-bearing debt to Norsk Hydro ASA and its subsidiaries
following consummation of the Demerger in the amount of approximately NOK 10.1 billion, and (4) Norsk Hydro ASA s sale of its AgriHold
Shares at book value of approximately NOK 2.0 billion.

This illustration is based on the assumptions briefly described above which relate to future transactions for which there is considerable
uncertainty. Accordingly, this illustration should not be viewed as Carve-Out or Pro Forma balance sheets. Carve-Out and Pro Forma balance
sheets, presenting the effects of the Demerger only, are presented under the caption Presentation of Financial Information in Part V of this

Information Memorandum.

Norsk Norsk
Hydro Hydro
AgriHold
ASA and ASA and . . ASA and
subsidiaries subsidiaries Agri AgriHold subsidiaries
before after Demergez(li) ASA befor(‘ze) after
NOK billion Demerger Demerger Business Demerger Demerger
Cash and other liquid assets 17.8) 27.4) 0.53) 2.0@4) 0.8¢5)
Other current assets 58.1 45.0¢) 13.5¢) 13.5
Total current assets 75.9 72.4 14.0 2.0 14.3
Non-current assets 143.9 132.79) 11.2 11.2
TOTAL ASSETS 219.8 205.1 25.2 2.0 25.5
Interest-bearing debt 36.6 35.7 11.03) 9.3¢5
Other liabilities 98.2 90.5(6) 8.1 8.1
Total liabilities 134.8 126.2 19.1 17.4
Minority shareholders interest 0.7 0.6 0.1 0.1
Shareholders equity 84.3(7) 78.3 6.0 2.0 8.0
TOTAL LIABILITIES AND
SHAREHOLDERS EQUITY 219.8 205.1 25.2 2.0 25.5
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Agri Demerged Business comprises assets, rights and liabilities transferred from Hydro in accordance with the Demerger Plan.

AgriHold ASA before the Demerger is the transferee company, which has been established for the purpose of the Demerger. This company will have no
operational activity prior to the Effective Date of the Demerger.

The net interest-bearing debt of the Agri Demerged Business amounts to NOK 10.5 billion, which consist of NOK 10.1 billion in interest-bearing debt to
Norsk Hydro ASA and subsidiaries in addition to NOK 0.9 billion of external interest-bearing loans (in total NOK 11.0 billion of interest-bearing debt), less
cash and other liquid assets of NOK 0.5 billion.

Approximately NOK 2.0 billion was contributed in cash by Norsk Hydro ASA upon formation of AgriHold ASA.

AgriHold ASA and subsidiaries after the Demerger will have a net interest-bearing debt of NOK 8.5 billion which is assumed to consist of cash and other
liquid assets of NOK 0.8 billion and interest-bearing debt of NOK 9.3 billion.

Figures include internal trade receivables and trade payables totaling NOK 0.4 billion which will be external after the Demerger.

Cash and other liquid assets for Norsk Hydro ASA and subsidiaries before the Demerger were NOK 18.2 billion as of September 30, 2003. In the illustration
above this cash level has been reduced, with a corresponding decrease in shareholders equity, by NOK 0.4 billion to NOK 17.8 billion in order to reflect the
planned cash payment of NOK 0.4 billion as a result of the redemption of 1,157,922 shares held by the Norwegian State.

The level of cash and other liquid assets of Norsk Hydro ASA and subsidiaries after the Demerger reflects repayments of net interest-bearing debt by
AgriHold ASA and subsidiaries of NOK 10.1 billion to Norsk Hydro ASA and subsidiaries, less cash and other liquid assets in the Agri Demerged Business
of NOK 0.5 billion.
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) Shares in AgriHold ASA are assumed to have been sold at book value of approximately NOK 2.0 billion.

(100 A payment of petroleum tax for the second half of 2003 of approximately NOK 7.3 billion was due October 1, 2003. Adjusted for this tax payment the net
interest-bearing debt was approximately NOK 26.1 billion before the Demerger and approximately NOK 15.6 billion after the Demerger.

(1) Net interest-bearing debt defined as interest-bearing debt, less cash and other liquid assets.

Matters Before Hydro s Shareholders at Extraordinary General Meeting

At an extraordinary general meeting of Norsk Hydro ASA s shareholders, to be held on January 15, 2004, at 5.00 p.m. (Oslo time) at Gamle
Logen , Grev Wedels Plass 2, Oslo, Norsk Hydro ASA s shareholders will vote on the following proposals:

(1) approval of the reduction of Norsk Hydro ASA s share capital by NOK 52,844,440 in connection with the cancellation of 1,484,300
treasury shares and redemption of 1,157,922 shares held by the Norwegian State; and

(2) approval of the Demerger Plan.

Each of these proposals requires the affirmative vote of two-thirds of the votes cast at the extraordinary general meeting in order for the
Demerger to be implemented.

At the extraordinary general meeting, the shareholders will be invited to approve the authorization of the Board of Directors of AgriHold, for a
period starting on the consummation of the Demerger and ending two years after this authority is given to AgriHold s Board of Directors to issue
up to 15 million new AgriHold shares. In addition, shareholders will vote on specific matters related to governance of AgriHold.

Norsk Hydro ASA s Articles of Association provide that shareholders who wish to attend the extraordinary general meeting (in person or by
proxy) must notify Norsk Hydro ASA of their intention to attend at least five days prior to the meeting. It is necessary to attend the meeting (in
person or by proxy) in order to vote on the proposals before the shareholders.

Under Norwegian law, there are no quorum requirements applicable to general meetings.

Recommendation of Hydro s Board of Directors

Hydro s Board of Directors believes that each of (i) the Demerger and (ii) the reduction in Norsk Hydro s share capital in connection with the
cancellation of 1,484,300 treasury shares of 1,157,922 shares held by the Norwegian State is in the best interests of Norsk Hydro ASA s
shareholders and recommends that shareholders vote FOR each of these proposals.

Conditions to Consummation of the Demerger
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Under the terms of the Demerger Plan, consummation of the Demerger is subject to the satisfaction or waiver of a number of conditions,
including that the deadline for objections from Norsk Hydro ASA s creditors shall have expired and the relationship with any creditors which
have raised objections shall have been settled (or the District Court shall have determined that the Demerger may nevertheless proceed) and that
the reduction of Norsk Hydro ASA s share capital in connection with the cancellation of 1,484,300 treasury shares and redemption of 1,157,922
shares held by the Norwegian State shall have been effected. See Part II, Conditions to Consummation of the Demerger.

Stock Exchange Listings

AgriHold Shares issued in the Demerger will be listed on the Oslo Stock Exchange from the time the Demerger has become effective. This is
expected to occur on or about March 25, 2004. At that time, Hydro Shares will be traded exclusive of the right to receive corresponding
AgriHold Shares.
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AgriHold does not currently intend to list the AgriHold Shares (or the AgriHold ADRs) on a securities exchange in the United States or on the
National Association of Securities Dealers Automated Quotation System ( Nasdaq ) or any other inter-dealer quotation system in the United
States in conjunction with the Demerger, nor does it intend to otherwise facilitate the creation of a trading market for the AgriHold Shares or
AgriHold ADRs in the United States. AgriHold will not be subject to the information reporting requirements of the Exchange Act, but will apply
for an exemption from the reporting requirements of that Act. For more information, see Part II, Information for Holders of Hydro ADRs.

Tax Consequences of Demerger

Hydro believes that the Demerger complies with the requirements for treatment as a tax-free transaction in Norway. Accordingly, the Demerger
should not trigger any Norwegian capital gains taxation on the part of Norsk Hydro ASA, and AgriHold ASA will step into Norsk Hydro ASA s
tax positions with respect to the assets and liabilities transferred in the Demerger. For a more complete description of the tax consequences under
Norwegian law, and the tax consequences of the Demerger for shareholders in Norway, the United States, the United Kingdom, France and
Sweden, see Part II, Tax Matters.
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PRESENTATION OF FINANCIAL INFORMATION

The Combined Financial Statements for Hydro and the Hydro Agri Carve-Out Financial Statements have been prepared on the historical cost
basis in accordance with accounting principles generally accepted in the United States (U.S. GAAP) and in accordance with accounting
principles generally accepted in Norway (N GAAP). All presentations and discussions in this Information Memorandum are based on the
Combined Financial Statements prepared in accordance with U.S. GAAP. There are no material differences between U.S. GAAP and N GAAP
in the Combined Financial Statements for the periods presented.

The Combined Financial Statements have been derived from Hydro s audited consolidated financial statements, and include the historical
operations being transferred to Agri (Agri Carve-Out Combined Financial Statements) and being retained in Hydro (Hydro After Demerger
Combined Financial Statements). Hydro prepared these financial statements using Hydro s historic basis for assets and liabilities. A further
description of Carve-out and Pro Forma Financial Statements is included in Part V of this Information Memorandum.

Hydro Before Demerger

Condensed Consolidated Statements of Income

Nine months ended 3 Year ended

30.09.2003 30.09.2002 2002 2001 2000
NOK Million, except per share information
Operating revenues 127,249 123,033 167,040 152,999 156,467
Depreciation, depletion and amortization 11,079 10,206 13,912 12,273 12,538
Other operating costs 99,049 98,992 133,297 118,681 115,328
Restructuring costs (10) (10) 962 135
Operating income 17,121 13,845 19,841 21,083 28,466
Equity in net income of non-consolidated investees 850 (451) 33 566 672
Interest income and other financial income 1,118 1,084 1,418 2,847 1,747
Other income/(loss), net (1,702) 219 219 578 3,161
Earnings before interest expense and tax (EBIT) 17,387 14,697 21,511 25,074 34,046
Interest expense and foreign exchange gain/(loss) (1,288) 294 517 (3,609) (3,905)
Income before tax and minority interest 16,099 14,991 22,028 21,465 30,141
Income tax expense (9,301) (9,549) (13,278) (13,750) (16,178)
Minority interest 124 43 15 177 18
Income before cumulative effect of change in accounting
principle 6,922 5,485 8,765 7,892 13,981
Cumulative effect of change in accounting principle 281
Net income 7,203 5,485 8,765 7,892 13,981
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Earnings per share before change in accounting principles 26.80 21.30 34.00 30.50 53.40
Earnings per share 27.90 21.30 34.00 30.50 53.40
Average number of outstanding shares 257,803,672 257,745,113 257,799,411 258,434,202 261,620,982
Financial data
EBITDA® - NOK million 30,855 25,203 35,658 37,757 46,609
Cash flow from operating activities - NOK million 23,224 19,784 21,785 26,172 25,626
Investments - NOK million 13,713 39,767 45,716 16,328 16,565
Net interest bearing debt/equity 0.24 0.43 0.44 0.28 0.41
Dividends per share - NOK 10.50 10.00 9.50
(1) EBITDA: Earnings before Interest, Tax, Depreciation and Amortization.
(@ Net interest bearing debt divided by shareholders equity plus minority interest.
) Interim figures are unaudited

7
Table of Contents 46



Edgar Filing: NORSK HYDRO A S A - Form 6-K

Table of Conten

Hydro Agri After Demerger

Carve-out Condensed Combined Statements of Income (Unaudited)

Nine months ended Year ended

30.09.2003 30.09.2002 2002 2001 2000
NOK million, except per share
information
Operating revenues 27,891 26,523 33,477 37,449 36,621
Depreciation, depletion and amortization 837 878 1,183 1,580 1,643
Other operating costs 25,225 23,694 30,151 33,806 33,320
Restructuring costs 135
Operating income 1,829 1,951 2,143 2,063 1,523
Equity in net income of non-consolidated
investees 363 17) 57 330 350
Interest income and other financial income 136 199 245 408 291
Other income/(loss), net 40 142 142 (53)
Earnings before interest expense and tax
(EBIT) 2,368 2,275 2,587 2,748 2,164
Interest expense and foreign exchange
gain/(loss) (447) (38) (16) (765) (898)
Income before tax and minority interest 1,921 2,237 2,571 1,983 1,266
Income tax expense (637) (734) (845) (599) (365)
Minority interest (19) 1 (11) 85 55
Net income 1,265 1,504 1,715 1,469 956
Earnings per share 3.96 4.71 5.37 4.60 2.99
Average number of outstanding shares 319,442,590 319,442,590 319,442,590 319,442,590 319,442,590
Financial data
EBITDA® - NOK million 3,240 3,250 3,878 4,345 3,757
Cash flow from operating activities - NOK
million 731 1,966 2,755 3,186
Investments - NOK million 800 890 1,549 826 1,335

(1) EBITDA: Earnings before Interest, Tax, Depreciation and Amortization.
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Hydro after Demerger

Condensed Combined Statements of Income (Unaudited)

Nine months ended Year ended

30.09.2003 30.09.2002 2002 2001 2000
NOK million, except per share
information
Operating revenues 101,231 98,446 136,114 118,332 122,978
Depreciation, depletion and amortization 10,242 9,327 12,729 10,693 10,895
Other operating costs 75,697 77,235 105,697 87,658 85,140
Restructuring costs (10) (10) 961
Operating income 15,292 11,894 17,698 19,020 26,943
Equity in net income of non-consolidated
investees 487 (434) 24) 236 322
Interest income and other financial income 982 885 1,173 2,439 1,456
Other income/(loss), net (1,742) 77 77 631 3,161
Earnings before interest expense and tax
(EBIT) 15,019 12,422 18,924 22,326 31,882
Interest expense and foreign exchange
gain/(loss) (841) 333 533 (2,844) (3,007)
Income before tax and minority interest 14,178 12,755 19,457 19,482 28,875
Income tax expense (8,664) (8,815) (12,433) (13,151) (15,813)
Minority interest 143 41 26 92 (37)
Income before cumulative effect of change
in accounting principle 5,657 3,981 7,050 6,423 13,025
Cumulative effect of change in accounting
principle 281
Net income 5,938 3,981 7,050 6,423 13,025
Earnings per share before change in
accounting principles 21.90 15.40 27.40 24.90 49.80
Earnings per share 23.00 15.40 27.40 24.90 49.80
Average number of outstanding shares 257,803,672 257,745,113 257,799,411 258,434,202 261,620,982
Financial data
EBITDA® - NOK million 27,615 21,953 31,780 33,412 42,852
Cash flow from operating activities - NOK
million 22,493 17,818 19,030 22,986
Investments - NOK million 12,913 38,877 44,167 15,502 15,230
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(I EBITDA: Earnings before Interest, Tax, Depreciation and Amortization.

Carve-Out and Pro Forma financial statements for the nine months ended September 30, 2003 and 2002, and for the years ended December 31,
2002, 2001 and 2000 are presented in Part V of this Information Memorandum together with explanatory notes.
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Split of Hydro; Explanation of Hydro Agri Carve-out Financial Statements

The split of Hydro s financial statements as of September 30, 2003 and December 31, 2002 is included in the tables below. This split presents the
adjustments to arrive at Hydro Agri Carve-out financial statements after Demerger, and Hydro financial statements after Demerger. For a
description of the carve-out principles, and allocation of previously unallocated items, please refer to the Notes to Carve-Out Financial

Statements for Hydro and Hydro Agri in Part V of this Information Memorandum.

Condensed Consolidated Statements of Income (Unaudited)

30.09.2003
) ) Agri Hydro
Nine months period ended Hydro Carve-out
After After
NOK million, except per share information Before Demerger Adjustments Demerger Demerger
Operating revenues 127,249 1,873 27,891 101,231
Depreciation, depletion and amortization 11,079 837 10,242
Other operating costs 99,049 1,873 25,225 75,697
Operating income 17,121 1,829 15,292
Equity in net income of non-consolidated investees 850 363 487
Interest income and other financial income 1,118 136 982
Other income/(loss), net (1,702) 40 (1,742)
Earnings before interest expense and tax (EBIT) 17,387 2,368 15,019
Interest expense and foreign exchange gain/(loss) (1,288) (447) (841)
Income before tax and minority interest 16,099 1,921 14,178
Income tax expense (9,301) (637) (8,664)
Minority interest 124 (19) 143
Income before cumulative effect of change in
accounting principle 6,922 1,265 5,657
Cumulative effect of change in accounting principle 281 281
Net income 7,203 1,265 5,938
Earnings per share before change in accounting
principles 26.80 3.96 21.90
Earnings per share 27.90 3.96 23.00
Average number of outstanding shares 257,803,672 319,442,590 257,803,672

(1) Adjustments constitute operating revenues from sales from Hydro to Agri and from Agri to Hydro during the period.
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Revenues

Operating revenues for Hydro Agri and Hydro after the Demerger include sales previously eliminated in Hydro s consolidated financial
statements. For Hydro Agri, such sales amounted to NOK 197 million for the nine months ended September 30, 2003. For Hydro, such sales
amounted to NOK 1,676 million for the nine months ended September 30, 2003. The majority of this revenue derives from energy supplied by
Hydro to Hydro Agri.
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Condensed Consolidated Balance Sheets (Unaudited)

30.09.2003

Hydro

Before Agri Carve-out Hydro
NOK million, except per share information Demerger Adjustments After Demerger After Demerger
Assets
Cash and cash equivalents 16,461 295 16,166
Other liquid assets 1,742 161 1,581
Receivables 41,299 8,276 33,023
Receivables, Hydro/Agri 8,411 104 8,307
Inventories 16,876 5,117 11,759
Total current assets 76,378 8,411 13,953 70,836
Property, plant and equipment, less accumulated
depreciation, depletion and amortization 114,273 7,142 107,131
Other non-current assets 29,572 2,048 4,101 27,519
Total non-current assets 143,845 2,048 11,243 134,650
Total assets 220,223 10,459 25,196 205,486
Liabilities and shareholders equity
Bank loans and other interest bearing short-term debt 5,994 717 5,277
Current portion of long-term debt 1,192 28 1,164
Interest-bearing loans and payables to
Hydro/Agri 8,411 8,307 104
Other current liabilities 46,663 5,280 41,383
Total current liabilities 53,849 8,411 14,332 47,928
Long-term debt 29,423 175 29,248
Other long-term liabilities 17,333 2,328 15,005
Deferred tax liabilities 34,299 253 34,046
Total long-term liabilities 81,055 2,756 78,299
Minority shareholders interest in consolidated subsidiaries 669 114 555
Shareholders equity 84,650 2,048 7,994 78,704
Total liabilities and shareholders equity 220,223 10,459 25,196 205,486
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() Adjustments constitute receivables and payables between Hydro and Agri. In addition, Hydro s cash contribution to AgriHold ASA (transferee company)
constitutes an investment for Hydro after the Demerger, and is presented as Other non-current assets in the amount of NOK 2,048 million.
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Condensed Consolidated Statements of Income (Unaudited)

31.12.2002
Agri
Year ended Carve-out
Hydro After Hydro After
NOK million, except per share information Before Demerger Adjustments® Demerger Demerger
Operating revenues 167,040 2,551 33,477 136,114
Depreciation, depletion and amortization 13,912 1,183 12,729
Other operating costs 133,297 2,551 30,151 105,697
Restructuring costs (10) (10)
Operating income 19,841 2,143 17,698
Equity in net income of non-consolidated investees 33 57 (24)
Interest income and other financial income 1,418 245 1,173
Other income/(loss), net 219 142 77
Earnings before interest expense and tax (EBIT) 21,511 2,587 18,924
Interest expense and foreign exchange gain/(loss) 517 (16) 533
Income before tax and minority interest 22,028 2,571 19,457
Income tax expense (