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STATEMENT REGARDING MANDATORY OFFER FROM CANICA AS 

 

1. INTRODUCTION 

This statement is issued by the Board of Directors of Arcus ASA (“Arcus” or the “Company”) pursuant to § 
6-16 of the Norwegian Securities Trading Act in connection with the mandatory offer put forward by Canica 
AS (“Canica” or the “Offeror”) to acquire all the issued and outstanding shares in Arcus not already owned 
by Canica against a consideration of NOK 45.00 in cash per share (the “Offer”), made in an offer document 
dated 4 July 2018 (the "Offer Document").  

Pursuant to § 6-16 of the Norwegian Securities Trading Act, the Board of Directors of Arcus (the "Board") is 
required to make a public statement regarding the Offer at the latest one week prior to the Offer expiring. 
The statement shall include the Board's opinion of the Offer and its views on the effect of the implementation 
of the Offer on the Company's interest, including the effects that the Offeror's strategic plans as described in 
the Offer Document may have on the employees and the location of the Company's business. 

Members of the Board Stein Erik Hagen and Anne-Beth Freuchen have not participated in the assessment of 
the Offer or related discussions in the Board or in the issuance of this statement. Stein Erik Hagen is 
representing the family owned company, Canica, who has put forward the Offer. Anne-Beth Freuchen is 
Executive Vice President in Orkla ASA and Head of Orkla Confectionary & Snacks, where Stein Erik Hagen is 
the chairman of the Board of Directors and Canica is the largest shareholder. The Oslo Stock Exchange has, 
in its capacity as take-over authority of Norway pursuant to § 6-16 (4) of the Norwegian Securities Trading 
Act, decided that the Board, without the Board members Stein Erik Hagen and Anne-Beth Freuchen, shall 
submit the statement on behalf of the Company. 

2. BACKGROUND 

Arcus operates within the three business segments Wine, Spirits and Distribution. The Company is the world's 
largest producer of aquavit, and holds strong positions within the wine and spirits markets across the Nordics. 

On 12 June 2018, Canica acquired 32,318 shares (0.05% of total shares outstanding) in Arcus, increasing its 
shareholding in Arcus to 33.374% (holding a total of 22,708,318 shares) and consequently triggering a 
mandatory offer obligation in accordance with chapter 6 of the Norwegian Securities Trading Act. 

In an announcement on 12 June 2018, Canica announced its intention to make a mandatory offer for all the 
issued and outstanding shares in Arcus not already owned by Canica within four weeks (the 
“Announcement”). On 4 July 2018, Canica launched the Offer on terms set out in the Offer Document. 

The Offer Document has been approved by the Oslo Stock Exchange in accordance with § 6-14 of the 
Norwegian Securities Trading Act and will be distributed to all shareholders of Arcus with known residence, 
except for shareholders who reside in a jurisdiction where the Offer cannot legally be made or accepted. 

3. ASSESSMENT OF THE OFFER 

The Board has reviewed the Offer Document and evaluated factors that the Board considers relevant and 
material for the assessment of whether the Offer should be accepted by the shareholders of Arcus or not. 
The Board would like to highlight that there has been no contact between the Offeror and management or 
governing bodies of Arcus regarding the Offer before the mandatory offer obligation was triggered on 12 June 
2018. Furthermore, the Offeror states in the Offer Document that no special benefits have been presented, 
nor will be given to members of the executive management or the Board as a consequence of the Offer.  
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3.1. Important details on the offer 

The price offered in the Offer for all the outstanding shares in Arcus is NOK 45.00 per share in cash, which 
values Arcus’ shares to approximately NOK 3,061 million (market capitalization).  

The acceptance period for the Offer is from and including 5 July 2018 to and including 2 August 2018 at 17.30 
hours (CET). Subject to approval by the Oslo Stock Exchange, Canica may extend the acceptance period, one 
or more times, so that the aggregate acceptance period amounts up to a total of six weeks (in which case it 
would expire on 16 August 2018). According to the Offer Document, settlement is expected to take place as 
soon as possible, and no later than two weeks after the end of the acceptance period, i.e. not later than 16 
August 2018 (subject to extension of the acceptance period, in which case settlement of the Offer will be 
made no later than 30 August 2018 assuming maximum extension of the acceptance period). 

Acceptance of the Offer will be irrevocable and may not be withdrawn once the Offeror’s receiving agent has 
received the acceptance on the terms set out in the Offer Document. 

The Offer will be financed with existing funds available to Canica. Canica has in accordance with § 6-10 (7) of 
the Norwegian Securities Trading Act provided a bank guarantee, issued by Nordea Bank AB (publ), covering 
Canica’s obligation to pay for the shares to be purchased pursuant to the Offer. The Board refers to Appendix 
1 in the Offer Document for details regarding the bank guarantee. 

The Board finds it relevant to point out that if Canica through the Offer becomes the owner of more than 
50% of the issued and outstanding shares in the Company, then pursuant to the provisions of the Norwegian 
Securities Trading Act, Canica will not be required to make a repeated mandatory offer in connection with 
further acquisition of shares after completion of the Offer. In such case, there is a risk that shareholders that 
do not accept the Offer wilsl be shareholders in a company with one majority shareholder and it is possible 
that the share will be less liquid following the completion of the Offer. If Canica through the Offer becomes 
the owner of more than 40%, but not more than 50% of the issued and outstanding shares in the Company, 
then Canica will not pursuant to the provisions of the Norwegian Securities Trading Act be required to make 
a repeated mandatory offer until it becomes the owner of 50% or more of the issued and outstanding shares 
in the Company.  

If Canica, as a result of the completion of the Offer, or otherwise, acquires and becomes the owner of 90% 
or more of the shares and an equivalent right of the voting rights which may be cast at the general meeting, 
then Canica will have the right to resolve (and the remaining shareholders in Arcus will have a right to require) 
a compulsory acquisition of the shares in Arcus.  

The Board has not undertaken investigations to determine the extent to which the Offer is in compliance with 
legislation in the relevant jurisdictions, or whether the Offer has a significant impact on the Company's 
contractual obligations or business relationships apart from the following. If Canica through the Offer becomes 
the owner of more than 50% of the issued and outstanding shares in the Company, this will trigger a change 
of control clause in the Company’s financing agreement with SEB. This clause allows SEB to request a 
renegotiation of the terms of the financing agreement and to cancel the financing agreement if a new agreement 
cannot be reached. Given that such a change of control will not in itself change the Company’s risk profile, the 
Company should be able to secure either a continuation of the current financing agreement or a new 
agreement on similar terms, either independently or with the support of Canica. 
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3.2. Rationale for the offer and impact for the company and the employees 

Canica states in the Offer Document that the Company fits well into Canica’s portfolio of companies, which 
is focused on branded consumer goods in Norway and the Nordics. Canica intends to continue to support 
the Company as a long-term owner.  

Canica further states that following completion of the Offer, and assuming an outcome of the Offer which 
makes it possible, the Offeror intends to keep Arcus as a listed company with a broad ownership structure 
with itself as a large shareholder. 

Furthermore, the Offeror states that it currently has no plans to make changes to Arcus' workforce or other 
reorganizations or changes that would have legal, economic or work-related consequences for the employees 
of Arcus.  

3.3. Assessment of the Offer Price 

In connection with the announcement of the forthcoming Offer, the Board, acting in conformity with the 
Norwegian Code of Practice for Corporate Governance (the NUES recommendation) engaged Carnegie AS 
("Carnegie") to provide a fairness opinion (the "Fairness Opinion"). The opinions expressed in the Fairness 
Opinion are prepared for the Board in order for the Board to evaluate if the Offer is fair from a financial point 
of view. The Fairness Opinion dated 9 July 2018 is attached to this statement. 

In the Fairness Opinion dated 9 July 2018, Carnegie has addressed the Offer based on various valuation 
methods and the conclusion reflects Carnegie’s best assessment of the fair value of Arcus at the time of the 
statement. The primary valuation methods applied in the assessment of the Offer include: capital market based 
methods (incl. inter alia historical bid premiums, historical trading and analyst sentiment), discounted cash flow 
valuation, leveraged buyout valuation and comparable public companies (trading comparables). Carnegie is of 
the opinion that the Offer from Canica is not fair from a financial point of view.  

The offer price of NOK 45.00 per share values the shares in Arcus at approximately NOK 3,061 million 
(market capitalization). Carnegie has calculated that the Offer represents a premium of approximately 6.8% 
to the Company’s closing price on the Oslo Stock Exchange on 11 June 2018, one day prior to Announcement, 
and a premium of approximately 7.8%, 5.7%, 1.6% and 0.0% for the volume-weighted average share price 
(“VWAP”) in the 1-month, 3-month, 6-month and 12-month period prior to Announcement, respectively. 

The Offer represents a premium which is substantially below the average historical bid premiums observed 
on the Oslo Stock Exchange in successful public takeover situations. The average bid premium for successful 
takeovers on the Oslo Stock Exchange has historically been approximately 30%, calculated as a premium to 
the share price 1-month prior to announcement. 

4. THE BOARD AND CEO'S POINT OF VIEW BY VIRTUE OF BEING SHAREHOLDERS 

The following Board members and the CEO owns shares in the Company directly or indirectly: 

- Chairman of the Board, Michael Holm Johansen (owns 150,000 shares) 

- Board member Eilif Due (owns 2.325 shares and is Chairman of the Board in Hoff SA owning 
3,297,000 shares); 

- Board member Trond Berger (owns 17,441 shares); 

- Board member Leena Maria Saarinen (owns 1,860 shares); 

- Employee elected Board member Erik Hagen (owns 566 shares);  
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- Employee elected Board member Konstanse Kjøle (owns 322 shares); and 

- Group Chief Executive Officer (the "CEO") Kenneth Hamnes (owns 126,499 shares through his 
wholly-owned company Ekelyveien AS) 

Neither the CEO nor any of the Board members will accept the Offer. 

5. CONCLUSION AND BOARD RECOMMENDATION 

The Board strongly believe in Arcus’ future as a listed company on the Oslo Stock Exchange. 

The Board asks the shareholders to take note of the long-term opportunities of Arcus, with growth and 
improvement prospects in all business segments. Based on good cash conversion and corresponding dividend 
capacity, Arcus aims to deliver competitive returns to shareholders over time.   

In sum, the Board believes that the Offer does not reflect the prospects Arcus has as a listed company. This 
view is based upon Arcus’ strong market position in the Nordics, its solid consumer insight, and its strategy to 
increase sales in both monopoly markets and open markets. 

It is the Board’s overall assessment, including Carnegie’s Fairness Opinion, that the Offer outlined by Canica 
is not fair. Thus, the Board does not recommend the shareholders of Arcus to accept the Offer.  

This statement is unanimous. 

 

 

*** 

12 July 2018 

The Board of Directors of Arcus ASA 
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