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Arcus ASA 
Destilleriveien 11 
1481 Hagan 
Norway 
 
Attention: The Board of Directors 
 

Oslo, 9 July 2018 

 

Fairness Opinion regarding announced mandatory offer from Canica AS  

1. BACKGROUND 

Carnegie AS (“Carnegie”) has been retained by the Board of Directors (the “Board”) of Arcus ASA, a company 
incorporated under the laws of Norway (“Arcus” or the “Company”), in connection with the mandatory offer 
by Canica AS (“Canica” or the “Offeror”) to acquire all outstanding shares in Arcus for a cash consideration of 
NOK 45.00 per share (the “Offer Price”), as announced 4 July 2018 (the “Offer”). The Offer was formally set 
forth in the offer document (the “Offer Document”) published 4 July 2018, and values Arcus shares to 
approximately NOK 3,061 million (market capitalization). 

Under § 6-16 (1) of the Norwegian Securities Trading Act, the Board has a duty to issue a statement in relation 
to the Offer. The statement shall include an assessment of the impact of a potential completion of the Offer on 
the Company’s interests, including the effect, if any, of strategic plans by the Offeror as noted in the Offer 
Document on the employees and the location of the Company’s business, as well as other factors of significance 
for assessing if the Offer should be accepted by the Company’s shareholders.  

The Board has retained Carnegie to provide a Fairness Opinion of the Offer in accordance with the Norwegian 
Code of Practice for Corporate Governance – NUES. The opinions expressed in this 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 is based on evaluation of publicly available information and discussions with the management 
of Arcus. In the preparation of this Fairness Opinion, Carnegie has relied upon the accuracy, completeness and 
fairness of all the financial and other information that was provided to the public (including the Offer Document) 
by the Company or the Offeror, or provided bilaterally to Carnegie by the Company. Carnegie has not conducted 
any independent verification of the information received from the aforementioned sources, but has assumed its 
accuracy and completeness, and that no information is misleading or withheld. In extension, Carnegie has not 
received any information to indicate that the information received is incomplete or incorrect. Carnegie’s Fairness 
Opinion is based on financial, economic, market and other conditions as in effect, and the information made 
available to Carnegie as at the date hereof. Subsequent developments in the aforementioned conditions may 
affect the assumptions made in preparing this Fairness Opinion, and Carnegie is not obligated to update, revise 
or reaffirm this Fairness Opinion should such developments occur. 

In rendering this Fairness Opinion, Carnegie has not provided legal, regulatory, tax, accounting or actuarial advice 
and accordingly Carnegie does not assume any responsibility or liability in respect thereof. Furthermore, Carnegie 
has assumed that the Offer will be consummated on the terms and conditions as set out in the Offer Document, 
without any material changes to, or waiver of, its terms or conditions. 

The Fairness Opinion is prepared on the mandate from the Board of Directors of Arcus in connection with the 
Offer, and Carnegie undertakes no responsibility with regards to any decisions based on the statements from the 
Board of Directors or Carnegie. 
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2. ASSESSMENT OF THE FINANCIAL FAIRNESS OF THE OFFER 

The evaluation of the Offer has been made on objective criteria to the extent possible, and on generally accepted 
and recognized valuation methods (including investment banking analysis) that have been deemed relevant and 
applicable. The primary valuation methods applied in the assessment of the Offer include: 

• Capital markets based (incl. inter alia historical bid premiums, historical trading and analyst sentiment) 
• Discounted cash flow (“DCF”) 
• Leveraged buyout (“LBO”) 
• Comparable public companies (trading comparables) 

The Offer Price 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 Canica’s announcement on 12 June 2018 of its intention to make a 
mandatory offer (the “Announcement”), 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 the 
Announcement, respectively. 

The Offer Price 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 ~30%, calculated as a premium to the share price 1-
month prior to announcement. 

There are currently four equity research analysts with official research coverage of Arcus with an average target 
price of NOK 54.25. The highest target price is NOK 56.00 (Carnegie) and the lowest target price is NOK 53.00 
(ABG Sundal Collier and SEB). Noteworthy, all four equity research analysts believe the fair value of the Company 
to be greater than the Offer Price. The analysts have not revised their target prices following the Announcement. 

Based on current trading multiples for a selection of companies deemed to be relevant for valuation purposes, 
the Offer Price values the Company in line with Arcus’ current valuation, which is below the current trading 
multiples of comparable public companies. 

When applying the DCF method, giving full credit to the Company’s financial forecasts and applying standard 
industry assumptions with regards to cost of capital, we arrive at an average value per share that is higher than 
the Offer Price. As a note of caution, we point to the inherent risks associated with any DCF valuation, namely 
the risks of inaccurate financial forecasts and cost of capital assumptions. 

Carnegie’s LBO valuation sets a floor valuation with a value per share that is below the Offer Price. The LBO 
valuation was determined by giving full credit to the Company’s financial forecasts, applying conservative leverage 
assumptions (3.0x LTM EV/EBITDA), fixing the exit EV/EBITDA multiple to the Company’s median multiple since 
listing and targeting a standard internal rate of return (“IRR”) requirement of 25%. 

Carnegie has in its assessment of the financial fairness of the Offer reviewed: 

• Certain publicly available financial information relating to the Company, including but not limited to the 
latest annual report, the latest quarterly report and equity research reports on the Company; 

• Certain internal financial estimates and forecasts prepared by the Company for the fiscal years 2018 to 
2028, and discussed such forecasts with certain members of the management of Arcus; 

• Information provided by the management of Arcus with respect to options and net debt; 
• Information relating to the historical trading (e.g. stock prices, volumes and valuation multiples) of Arcus 

and certain other companies that Carnegie believe to be comparable to Arcus; 
• Information relating to certain publicly disclosed transactions that Carnegie believes to be comparable 

to the Offer; 
• The Offer Document and certain other related documents, which Carnegie has deemed relevant for 

the purpose of providing this Fairness Opinion; and 
• Other financial information that may have required additional analysis as Carnegie, in absolute discretion, 

has deemed appropriate. 
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3. CONCLUSION 

Based upon and subject to the foregoing, Carnegie is of the opinion that, as at the date hereof, the Offer is not 
fair from a financial point of view, based on an assessment of the Offer price compared to Carnegie’s deductions 
from applying other valuation methods.  

Carnegie does not express any opinion or recommendation as to whether or not shareholders of Arcus should 
accept the Offer, and recommend shareholders to study the Offer Document and to make up their own view 
on the prospects for the Company to draw their own conclusions. 

 

 

Yours sincerely,  
On behalf of 

Carnegie AS 
Investment Banking 

 

Petter J. Hagen 
Head of Investment Banking 
 

 

 

 

 

 

 

 

 

 

 

As of 9 July 2018, employees in Carnegie own 20,662 shares in Arcus. Members of the team providing this Fairness Opinion own zero shares in Arcus. 

In the ordinary course of business, Carnegie may actively trade shares in Arcus ASA for our own account and for the accounts of customers and accordingly, 

may at any time hold a long or short position in such securities. 
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