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IMPORTANT INFORMATION 

This Prospectus has been prepared in connection with the Listing of the New Shares issued in the Private Placement and in order to 

provide information about the Group and its business.  

The Group has furnished the information in this Prospectus. This Prospectus has been prepared to comply with the Norwegian Securities 

Trading Act of 29 June 2007 no. 75 (the ―Norwegian Securities Trading Act‖) and related secondary legislation, including the  

Commission Regulation (EC) no. 809/2004 implementing Directive 2003/71/EC of the European Parliament and of the Council of 4 

November 2003 regarding information contained in prospectuses, as amended, and as implemented in Norway (the ―EU Prospectus 

Directive‖). This Prospectus has been prepared solely in the English language. The Financial Supervisory Authority of Norway 

(Nw.: Finanstilsynet) (the ―Norwegian FSA‖) has reviewed and approved this Prospectus in accordance with Sections 7-7 and 7-8 of 

the Norwegian Securities Trading Act. 

For definitions of certain other terms used throughout this Prospectus, See Section 18 ―Definitions and glossary‖.  

The information contained herein is current as of the date hereof and subject to change, completion and amendment without notice. In 

accordance with Section 7-15 of the Norwegian Securities Trading Act, significant new factors, material mistakes or inaccuracies 

relating to the information included in this Prospectus, which are capable of affecting the assessment of the New Shares between the 

time of approval of this Prospectus by the Norwegian FSA and the Listing of the New Shares on the Oslo Stock Exchange, will be 

included in a supplement to this Prospectus. The delivery of the Prospectus at any date after the date hereof, shall not under any 

circumstances imply that there has been no change in the Group‘s affairs or that the information herein is correct as of any date 

subsequent to the date of this Prospectus. 

Other than the Company, no person is authorised to give information or to make any representation concerning the Group or in 

connection with the Private Placement or the New Shares other than as contained in this Prospectus. If any such information is given or 

made, it must not be relied upon as having been authorised by the Company or by any of the affiliates, representatives or advisors of 

any of the Company or the Group. 

The distribution of this Prospectus may in certain jurisdictions be restricted by law. This Prospectus does not constitute 

an offer of, or an invitation to purchase, subscribe or sell, any of the securities described herein. Neither this Prospectus 

nor any advertisement or any other offering material may be distributed or published in any jurisdiction except under 

circumstances that will result in compliance with applicable laws and regulations. Persons into whose possession this 

Prospectus may come are required to inform themselves about, and to observe, any such restrictions. In addition, the 

Shares are subject to restrictions on transferability and resale and may not be transferred or resold except as permitted 

under applicable securities laws and resulations.  

This Prospectus, the Private Placement and the Listing shall be governed by and construed in accordance with Norwegian law. The 

courts of Norway, with Oslo as legal venue, shall have exclusive jurisdiction to settle any dispute which may arise out of or in 

connection with the Private Placement, the Listing or this Prospectus.  

In making an investment decision, prospective investors must rely on their own examination, and analysis of, and 

enquiry into the Group, including the merits and risks involved. Neither the Company, nor any of its representatives or advisers, 

are making any representation to any offeree or purchaser of the Shares regarding the legality of an investment in the Shares by such 

offeree or purchaser under the laws applicable to such offeree or purchaser. Each reader of this Prospectus should consult with his or 

her advisors as to the legal, tax, business financial and related aspects of a purchase of the Shares.   

All Sections of the Prospectus should be read in context with the information included in Section 4 ―General information‖. 

Investing in the Shares involves a high degree of risk. See Section 2 ―Risk factors‖ beginning on page 10.   

________________________ 
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1 SUMMARY  

The following summary must be read as an introduction to the full text of this Prospectus. This summary highlights, 

and is qualified in its entirety by, information presented in greater detail elsewhere in this Prospectus and the Financial 

Statements incorporated by reference hereto. See Section 17.3 “Incorporation by reference”. This summary is not 

complete and does not contain all the information that should be considered before investing in the Shares. Any 

investment decision relating to the Shares should be based on the consideration of this Prospectus as a whole, 

including, but not limited to Section 2 “Risk factors”, Section 7 “Business of the Group”, Section 10 “Management’s 

discussion and analysis of financial condition and results of operations” and the Financial Statements for the Group as 

incorporation by reference hereto. Where a claim relating to the information contained in this Prospectus is brought 

before a court, a plaintiff investor might, under the national legislation of a member state of the EEA, have to bear the 

costs of translating this Prospectus before legal proceedings are initiated. No civil liability attaches to those persons 

who have prepared this summary, including any translations thereof, unless it is misleading, inaccurate or inconsistent 

when read together with other sections of this Prospectus. For definitions of certain terms as used herein, see Section 

18 ―Definitions and glossary‖.  

1.1 Business overview 

The Group is a leading producer of fishmeal and fish oil in Peru. Founded in 1994, the Group has grown rapidly 

through a combination of organic growth and recent acquisitions, consolidating the Group‘s position as the second 

largest producer of fishmeal in Peru in 2012 in terms of volume, according to the Peruvian Ministry of Production. The 

Group‘s fishmeal is primarily used as a source of protein in feed for animals and farmed fish, particularly in Asia where 

aquaculture, or fish farming, has grown significantly. The Group also produce fish oil which is extracted from the 

anchovy as it is processed to make dry fishmeal powder. Fish oil is both used for aquaculture and for human 

consumption. 

The Group currently operates 28 vessels, 20 of which are equipped with freezer storage rooms, or refrigerated salt 

water system (―RSW‖), which enhances the Group‘s ability to deliver a fresh catch to its plants, and therefore also 

increases the quality, and thus the selling price, of its end products. By end of 2012, the Group had converted all of its 

plants to steam dried fishmeal (―SD‖), which has increased the price of the Group‘s products. In previous periods, the 

Group had also produced certain quantities of flame dried fishmeal (―FAQ‖) which contains lower protein levels than 

SD. 

The Company‘s registered name is Copeinca ASA. The Company is a Norwegian public limited liability company 

(NW.: allmennaksjeselskap) with business registration number 990 565 791. The Company was incorporated in 

Norway on 24 November 2006 and its Shares have been listed on the Oslo Stock Exchange (Oslo Børs) in Norway 

since January 2007 and on the Lima Stock Exchange (Bolsa de Valores de Lima) in Peru since August 2008. As of 

7 May 2013, Copeinca ASA had a market capitalisation of approximately NOK 4,176 million (approximately USD 716 

million). 

The Company‘s registered office is located at Haakon VII gate 10, 0161, Oslo, Norway and the Company‘s main 

telephone number at that address is +47 23 11 11 11. The Company‘s website can be found at www.copeinca.com.  

1.2 Investment highlights 

The Group believes that its financial performance is driven primarily by the key competitive positions and competitive 

strengths which are described in more detail in Section 7.2 ―The Group‘s strengths‖: 

 Second largest long-term fishing quota in Peru allowing the Group to harvest a substantial percentage of the 

Peruvian anchovy biomass. 

 The Group has positioned themselves well in a market of growing demand for a limited supply of fishmeal 

and fish oil, especially in Asia. 

 Efficient fleet and conveniently located processing plants.  

1.3 Summary of the completed Private Placement 

1.3.1 Background  

On 5 April 2013, the Company announced that it had entered into a transaction agreement with Cermaq 

(the ―Transaction Agreement‖) governing, among other things, Cermaq‘s subscription for the New Shares in the 

Private Placement.  
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In addition, Cermaq entered into an irrevocable purchase agreement to acquire 23,005,603 Shares at NOK 59.70 per 

Share from Dyer Coriat Holding SL, Weilheim Investments SL and certain other shareholders of the Company, such 

Shares representing 32.8% of all issued and outstanding Shares (after the issue of the New Shares to Cermaq in the 

Private Placement). Further, Cermaq acquired 852,993 treasury shares in the Company at a purchase price per Share 

of NOK 59.70 from Copeinca Pesquera Inca S.A.C. (―Copeinca SAC‖), following which Cermaq controls 50.7% of 

Copeinca‘s share capital.  

On 29 April 2013, Cermaq, in accordance with the Transaction Agreement, launched a voluntary offer to acquire the 

remaining shares in the Company at an offer price of NOK 59.70 per Share. The offer period expires on 28 May 2013 

and tentative settlement will be on or around 20 June 2013.  

1.3.2 The Private Placement 

In accordance with the Transaction Agreement and an authorisation granted by the General Meeting on 25 April 2012, 

the Board of Directors on 4 April 2013 resolved to issue and allocate the 11,700,000 New Shares at a subscription 

price of NOK 59.70 per New Share in the Private Placement directed at Cermaq, raising NOK 698,490,000 in gross 

proceeds.  

The New Shares were paid for on 4 April 2013 and registered with the Norwegian Register of Business Enterprises on 

5 April 2013 as announced by the Company the same day.  

The New Shares are entitled to dividends resolved after 12 April 2013. Hence, the New Shares are not entitled to the 

NOK 3.56 per Share dividend resolved by the General Meeting on 12 April 2013. 

See Section 16 ―The completed Private Placement‖ below for further information of the completed Private Placement.  

1.3.3 Use of proceeds 

The net proceeds from the Private Placement, amounting to NOK 697,990,000  (see Section 16.10 ―Net proceeds and 

expenses‖), will be used for strengthening the Group‘s financial structure and the capacity to secure future growth, as 

well as to improve the Group‘s long term product offerings. 

1.3.4 Trading of the New Shares 

The New Shares issued in the Private Placement were, when issued, not listed on the Oslo Stock Exchange and have 

remained unlisted until the date of publication of this Prospectus. The New Shares were issued under a separate ISIN 

number, being ISIN NO 0010675010 until the publication of this Prospectus following which they will have the same 

ISIN number as the Company‘s other existing Shares, being ISIN NO 0010352412.  

1.3.5 Dilution 

The dilutive effect of the Private Placement is approximately 16.7%. 

1.3.6 Costs and expenses 

The Company will bear the fees and expenses related to the Private Placement. The total expenses are estimated to 

NOK 500,000, mainly relating to the publication of this Prospectus. The gross proceeds of the Private Placement 

amount to NOK 698,490,000. Total net proceeds from the Private Placement are estimated to amount 

NOK 697,990,000. 

1.4 Summary of financial and other information 

The following tables present a summary of selected financial information in respect of the Group. Unless otherwise 

stated herein, the selected financial information as of and for the financial periods ended 31 December 2012, 2011 and 

2010 have been derived from and are based on the consolidated financial statements as of and for the years ended 

31 December 2012, 2011 and 2010 (the ―Financial Statements‖). The Financial Statements have been prepared in 

accordance with the International Financial Reporting Standards (―IFRS‖), as adopted by the European Union 

(the ―EU‖).  
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1.4.1 Summary statement of income 

The table below sets out selected data from the Group‘s consolidated statement of income for the years ended 

31 December 2012, 2011 and 2010: 

In USD thousand 

Year ended 

31 December 

 

2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

Sales revenues ......................................................................................................  .....................  314,219 254,478 233,042 

Cost of goods sold .................................................................................................  (196,862) (143,085) 151,037) 

Gross profit .........................................................................................................  117,357 111,393 82,005 

    

Selling expenses ....................................................................................................  (17,271) (12,596) (9,971) 

Administrative expenses .........................................................................................  (13,863) (13,780) (12,311) 

Other income ........................................................................................................  1,844 5,362 12,017 

Other expenses .....................................................................................................  (12,965) (16,120) (73,280) 

Operating profit (loss) ........................................................................................  75,102 74,259 (1,540) 

    

Finance income .....................................................................................................  2,586 608 502 

Finance costs ........................................................................................................  (21,097) (21,007) (23,457) 

Exchange difference, net ........................................................................................  14,764 10,375 7,370 

Profit (loss) before income tax ...........................................................................  71,355 64,235 (17,125) 

    

Income tax expense ...............................................................................................  (21,758) (16,466) 10,632 

Profit (loss) for the year .....................................................................................  49,597 47,769 (6,493) 

    

Attributable to:    

Equity holders of the company ................................................................................  49,597 47,769 (6,493) 

    

Earnings per share attributable to the equity holders of the company during the 

year (USD per share):    

Basic and dilutes earnings per share ........................................................................  0.8602 0.8187 (0.1110) 
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1.4.2 Summary of statement of financial position 

The table below sets out selected data from the Group‘s condensed statement of financial position as of 

31 December 2012, 2011 and 2010: 

In USD thousand 

Year ended 

31 December 

 
2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

ASSETS    

Non-current assets    

Property, plant and equipment ................................................................................  276,726 258,525 237,953 

Fishing licenses .....................................................................................................  235,705 222,936 213,964 

Goodwill ...............................................................................................................  153,119 144,824 138,996 

Other intangible assets ...........................................................................................  980 792 1,317 

Total non-current assets .....................................................................................  666,530 627,077 592,230 

    

Current assets    

Inventories ...........................................................................................................  19,686 63,886 15,528 

Trade accounts receivable .......................................................................................  15,037 24,103 7,732 

Other accounts receivable .......................................................................................  13,847 17,958 19,828 

Cash and cash equivalents ......................................................................................  39,090 60,490 34,201 

Total current assets ............................................................................................  87,660 166,437 77,289 

Total assets ........................................................................................................  754,190 793,514 669,519 

    

Equity    

Attributable to owners of the parent    

Share capital .........................................................................................................  55,004 55,589 55,717 

Share premium .....................................................................................................  282,358 285,648 286,462 

Legal reserve ........................................................................................................  5,145 - - 

Cumulative translation adjustment ...........................................................................  16,824 1,069 (10,442) 

Retained earnings ..................................................................................................  50,789 46,337 - 

Total equity ........................................................................................................  410,120 388,643 331,737 

    

LIABILITIES    

Non-current liabilities    

Long-term borrowings ............................................................................................  201,919 218,488 201,500 

Deferred income tax ..............................................................................................  86,006 82,270 86,038 

Other accounts payable ..........................................................................................  
6,921 6,057 9,858 

Total non-current liabilities ................................................................................  
294,846 306,815 297,396 

    

Current liabilities    

Bank loans and short-term debt ..............................................................................  - 25,355 1,010 

Trade accounts payable ..........................................................................................  10,181 15,907 17,142 

Other accounts payable ..........................................................................................  17,123 21,141 7,202 

Current income tax payable ....................................................................................  - 13,220 - 

Current portion of long-term borrowings ...................................................................  
21,920 22,433 15,032 

Total current liabilities ........................................................................................  
49,224 98,056 40,386 

    

Total liabilities ....................................................................................................  
344,070 404,871 337,782 

Total equity and liabilities...................................................................................  
754,190 793,514 669,519 
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1.4.3 Summary statement of cash flow 

The table below sets out selected data from the Group‘s consolidated statement of cash flows for the years ended 

31 December 2012, 2011 and 2010: 

In USD thousand 

Year ended 

31 December 

 
2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

Net cash flow from operating activities .....................................................................  .....................  83,249 11,506 57,380 

Net cash flow from investing activities ......................................................................  .....................  (18,764) (33,023) 58,036 

Net cash flow from financing activities ......................................................................  (86,734) 47,336 22,115 

Cash and equivalents at end of period ......................................................................  39,090 60,490 34,201 

 

1.4.4 Capitalisation and indebtedness 

As of 31 December 2013, the Group had a total capitalisation of NOK 634 million, of which total debt amounted to 

NOK 223 million, and total equity amounted to NOK 410 million. See Section 8 ―Capitalisation and indebtedness‖ for 

further information regarding the Group‘s capitalisation and indebtedness.  

1.4.5 Working capital statement 

The Group is of the opinion that the working capital available to the Group is sufficient for the Group‘s present 

requirements, that is for at least 12 months from the date of this Prospectus.  

1.5 Trend information 

The Group considers that the lower awarded quota volume, granted during the second fishing season of 2012, have 

had a substantial impact on fishmeal and fish oil prices, which rose to historical high levels in 2012. As a consequence, 

the Group ended the year with unusual low volume of inventories, which will impact sales of the first quarter of 2013. 

As of the date of this Prospectus, the Peruvian government has announced a 2.05 million Metric tons quota for the first 

fishing season of 2013. The Group believes the awarded quota volume will have a moderate impact on fishmeal and 

fish oil prices, resulting in slightly lower prices. However, assuming normal conditions, the Group believes that 

extraction costs should improve compared to the second fishing season of 2012. 

The Group believes that the oceanographic conditions will remain normal during 2013, resulting in more normalised 

quotas which again may affect the price of fishmeal and fish oil. 

1.6 Significant changes  

Except for the USD 75 million Bond issue in January 2013 (see Section 10.10.3 ―Bonds‖) and the Private Placement 

completed in April 2013 (see Section 16 ―The completed Private Placement‖) there have been no significant changes in 

the financial or trading position of the Group since the date of the audited Financial Statements for the year ended 

31 December 2012.  

1.7 Summary of risk factors 

An investment in the Shares, involves inherent risk. Below is a brief summary of the risk factors described in 

Section 2 ―Risk factors‖. 

If any of the following risks were to materialise, this could have a material adverse effect on the Group and/or its 

business, results of operations, cash flow, financial condition and/or prospects, which may cause a decline in the value 

and trading price of the Shares, resulting in the loss of all or part of an investment in the same.  

The order in which the risks are presented does not reflect the likelihood of their occurrence or the magnitude of their 

potential impact on the Group. 

1.7.1 Risks related to the Group’s business and industry 

 The Group is dependent on continuing global demand for fishmeal and fish oil products. 

 The Group‘s fishmeal and fish oil products are subject to price fluctuations.  

 The Group‘s operations may be affected by climatic events such as El Niño and La Niña and unexpected 

migrations of the anchovy biomass. 
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 The Group‘s results of operations and cash flows could be adversely affected by changed in laws and 

regulations in Peru or any of the Group‘s principal export markets. 

 The Group is dependent on exports to China and other main export markets. 

 Failure to comply with applicable environmental regulations could adversely affect the Group‘s business and 

reputation. 

 Failure to catch at least 80% of the Group‘s individual transferable quota (―ITQ‖) in four consecutive 

seasons would reduce its awarded quota.  

 The Group‘s results are seasonal, and any circumstance that adversely affects the Group‘s business during 

its fishing season would have a disproportionately significant effect on its annual results of operatins and 

cash flows.  

 The Group may undertake acquisitions that may be significant in size and that may change the scale of its 

business.  

 The Group‘s seasonal business requires working capital and capital expenditures, and if the Group is unable 

to access short-term and long-term financing it would adversely affect the results of operations.  

 The loss of significant customers would adversely affect the Group‘s operating revenues.  

 An increase in the quantity of fish the Group purchases from third parties could adversely affect its 

operating margins.  

 Increases in the Group‘s fuel costs or disruptions in its supply would adversely affect the Group‘s operating 

results.  

 The fishing vessels and processing plants the Group operate or manage may suffer loss or damage which 

may not be covered by the Group‘s insurance policies.  

 The Group is exposed to foreign exchange rate risk.  

 The Group may incur additional indebtedness in the future which could adversely affect its financial health 

and the ability to generate sufficient cash to satisfy its outstanding debt obligations.  

 The Group‘s products may be subject to contamination for which the Group may be subject to product 

recalls or other liabilities which could cause it to incur significant additional costs.  

 The Group may be exposed to disruption in the delivery of its products to the markets.  

 A dispute with one or more of the Group‘s labour unions could have an adverse effect on the Group‘s results 

of operations.  

 The Group depends on the expertise of its senior management and skilled crew personnel, and its business 

may be disrupted if it loses their services.  

 The Company has, and will continue to have, a major shareholder whose commercial goals may not always 

be aligned wih the Group‘s commercial goals.  

1.7.2 Risks related to Peru 

 Economic and political developments in Peru could affect the Group‘s business, financial condition and 

results of operations.  

 The re-implementation of certain laws by the Peruvian government most notably restrictive exchange rate 

policies, could have an adverse effect on the Group‘s business, financial condition and results of operations.  

 Inflation could adversely affect the Group‘s financial condition and results of operations.  

 The Group‘s facilities are located near know earthquake fault zones and the occurrence of an earthquake or 

other catastrophic disaster could cause damage to the Group‘s facilities and equipment which could require 

the Group to cease or curtail operations.  

 The current market volatility generated by distortions in the international financial markets may affect the 

Peruvian capital markets and the Peruvian banking system.  

 Changes in tax laws may increase the Group‘s tax burden and, as a result, negatively affect the Group‘s 

profitability.  

1.7.3 Risks relating to the Shares 

 The price of the Shares may fluctuate significantly, which could cause investors to lose a significant part of 

their investment. 

 The Company‘s ability to pay dividends is dependent on the availability of distributable reserves. 

 Future issuances of Shares or other securities may dilute the holdings of shareholders and could materially 

affect the price of the Shares.  

 Pre-emptive rights to secure and pay for Shares in any additional issuance may not be available to U.S. or 

other shareholders.  
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 Investors may not be able to exercise their voting rights for Shares registered in a nominee account.  

 Investors may be unable to recover losses in civil proceedings in jurisdictions other than Norway.  

 Norwegian law may limit shareholder‘s ability to bring an action against the Company. 

 The transfer of Shares is subject to restrictions under the securities law of the United States and other 

jurisdictions.  

 Shareholders outside of Norway are subject to exchange rate risk. 

 Market interest rates may influence the price of the Shares.  

1.8 History 

The table below provides an overview of key events in the history of the Group: 

Year Event 

1994 ..............  The Group was established by the Dyer family and opened a fish processing plant in Bayovar, Peru.  

1996 - 2004 ....  The Group acquired fishing vessels (reaching a capacity of approximately 5,000 m3 by 2004) and 

processing plants.  

2006 ..............  The Company (Copeinca ASA) was incorporated in Norway as the Group‘s parent company.  

2007 ..............  In January 2007, Copeinca raised NOK 620 million (USD 100 million) through a private placement and was 

listed on the Oslo Stock Exchange. In June 2007, the Company made a second private offering, raising 

NOK 780 million (USD 130 million) to finance acquisitions of Fish Corp., Frigorífico Alianza, Pacific Fishing 

Business and Piangesa. 

2008 ..............  The Company‘s Shares were listed on the Lima Stock Exchange. Peruvian government changed its fishing 

regulatory framework from a quota system to the ITQ system.  

2009  .............  The Group focuses on efficient manufacturing and cost reduction. The Group operates 30 vessels and six 

plants and holds 15% market share of the Peruvian anchovy catch.  

2010 ..............  The Group placed a USD 175 million 9.00% senior bonds offering. The Group also completed the 

restructuring of the utilisation of its assets and USD 55 million was allocated the Group‘s plants and vessels 

in order to improve production yields.  

2011 ..............  The Group began operating the first three vessels built by the Company, INCAMAR I, II and III. By the end 

of 2011 the Group was able to produce 100% SD fishmeal. Continued focus on reducing operational costs 

by operating 28 vessels, five plants and 1,400 employees.  

2013 ..............  In January 2013, the Group reopened its USD 175 million 9.00% senior bonds due 2017, raising gross 

proceeds of USD 75 million. The Group entered into the Transaction Agreement, governing Cermaq‘s 

subscription for 11,700,000 New Shares at the Subscription price of NOK 59.70 per Share through the 

Private Placement directed towards Cermaq. 

 

1.9 Share capital 

As of the date of this Prospectus, the Company‘s share capital is NOK 351,000,000 divided into 70,200,000 Shares, 

each having a par value of NOK 5. All the Shares have been created under the Norwegian Public Limited Liability 

Companies Act, and are validly issued and fully paid. The Company has one class of Shares. 

1.10 Major shareholders 

The Company‘s 20 largest shareholders as registered in the VPS as of 7 May 2013 are set out in the table below:  

# Shareholders Type of account Number of Shares Percent 

1 Dyer Coriat Holding SL .........................................................  Company 19,098,000 27.4% 

2 Cermaq ASA ........................................................................  Company 13,217,495 18.8% 

3 Euroclear Bank SA ...............................................................  Nominee 6,506,000 9.3% 

4 Grand Success Inv. SL ..........................................................  Company 5,773,000 8.2% 

5 Weilheim Investments SL ......................................................  Company 3,485,930 4.9% 

6 Ocean Harvest SL ................................................................  Company 2,345,075 3.3% 

7 South Winds AS ...................................................................  Company 1,489,750 2.1% 

8 Skandinaviske Enskilda Banken AB  ........................................  Company 1,485,046 2.1% 

9 State Steet Bank and Trust Co. ..............................................  Nominee 1,200,468 1.7% 

10 Stenshagen Invest AS ..........................................................  Company 1,082,793 1.5% 

11 State Street Bank and Trust Co. ............................................  Nominee 636,518 0.9% 

12 JPMorgan Chase Bank ...........................................................  Nominee 616,553 0.9% 

13 Verdipapirfondet Alfred Berg Gamba .......................................  Company 608,198 0.9% 

14 Goldman Sachs Int. Equity ....................................................  Company 592,473 0.8% 

15 Morgan Stanley & Co. Internat. PLC .......................................  Nominee 572,128 0.8% 

16 Verdipapirfondet Handelsbanken ............................................  Company 550,000 0.8% 

17 UBS AG, London Branch ........................................................  Company 533,030 0.7% 

18 Storebrand Optima Norge AS ................................................  Company 428,130 0.6% 

19 The Bank of New York Mellon ................................................  Nominee 410.964 0.6% 
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# Shareholders Type of account Number of Shares Percent 

20 JPMorgen Chase Bank ...........................................................  Nominee 403,000 0.7% 

 Top 20 shareholders .........................................................   61,034,551 86.9% 

 Others ...............................................................................   9,165,449 13.1% 

 Total .................................................................................   70,200,000 100.0% 

 

1 On 7 May 2013, Cermaq announced that it had acquired additional Shares (not being reflected in the VPS as of 7 May 2013 due to the T+3 settlement 

system), following which it holds 13,620,492 Shares (19.4%) as of 7 May 2013. 

 

1.11 Related party transactions 

Information on related party transactions for the Group for the years ended 31 December 2012, 2011 and 2010 and 

for the period from 1 January 2012 up to the date of this Prospectus is set forth in Section 12 ―Related party 

transactions‖.  

1.12 Board of Directors 

The Company‘s board of directors (the ―Board of Directors‖) consists of Samuel Dyer Coriat (Chairman), Kristjan Th. 

Davidsson, Samuel Dyer Ampudia,  William Dyer Osorio, Jon Hindar, Mimi K. Berdal, Marianne Johnsen and Sheyla 

Dyer Coriat. Piero Dyer Ampudia is deputy board member for Samuel Dyer Coriat.  

1.13 Management 

Copeinca‘s senior management team (the ―Management‖) consists of:  

Name Current position within the Group 

Pablo Trapunsky ....................................................................................................  CEO 

Renato Balarezo ....................................................................................................  Sales Manager 

Clemencia Barreto González del Riego ......................................................................  Logistics Manager 

Diego Cateriano .....................................................................................................  Fleet Manager 

Angel Chiri ............................................................................................................  Chief Financial Officer 

Carlos Cipra ..........................................................................................................  Controller 

Giuliana Cavassa ...................................................................................................  Legal Manager 

Nathalie Mas .........................................................................................................  Human Resource Manager 

 

1.14 Employees 

As of the date of the Prospectus, the Group has approximately 1,466 employees.  

1.15 Articles of association 

The Company‘s articles of association (the ―Articles of Association‖) of the date of this Prospectus are attached to 

this Prospectus as Appendix A, and are further described in Section 13.10.1 ―The Articles of Association‖.  

1.16 Auditors and advisors 

The Company‘s auditor is PriceWaterhouseCoopers AS (―PwC‖) with business registration number 987 009 713, and 

business address Dronning Eufemias gate 8, 0106 Oslo, Norway. PwC is a member of Den Norske Revisorforening (The 

Norwegian Institute of Public Accountants).  

Advokatfirmaet Thommessen AS, Haakon VIIs gate 10, 0161, Oslo, Norway, is acting as Norwegian counsel to the 

Company. 

1.17 Documents on display 

Copies of the following documents will be available for inspection at the Company‘s offices at Haakon VIIs gate 

10, 0161 Oslo, during normal business hours from Monday to Friday each week (except public holidays) for a period of 

twelve months from the date of this Prospectus: 

 The Company‘s Certificate of Incorporation and Articles of Association. 

 The Group‘s audited consolidated financial statements as of, and for years ended, 31 December 2012, 2011 

and 2010 and the Group‘s subsidiaries‘ Financial Statements as of, and for the years ended, 31 December 

2012 and 2011.  

 This Prospectus. 
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2 RISK FACTORS  

An investment in the New Shares, involves inherent risk. Before making an investment decision with respect to the 

New Shares, investors should carefully consider all of the information contained in this Prospectus, and in particular 

the risks and uncertainties described in this Section 2, which the Company believes are the principal known risks and 

uncertainties faced by the Group as of the date hereof. An investment in the New Shares is suitable only for investors 

who understand the risks associated with this type of investment and who can afford to lose all or part of their 

investment. The absence of negative past experience associated with a given risk factor does not mean that the risks 

and uncertainties described are not a genuine potential threat to an investment in the New Shares. If any of the 

following risks were to materialise, this could have a material adverse effect on the Group and/or its business, results 

of operations, cash flow, financial condition and/or prospects, which may cause a decline in the value and trading price 

of the New Shhares, resulting in the loss of all or part of an investment in the same.  

The order in which the risks are presented does not reflect the likelihood of their occurrence or the magnitude of their 

potential impact on the Group. The information in this Section 2 is as of the date of this document.   

2.1 Risks related to the Group’s business and industry 

2.1.1 The Group is dependent on continuing global demand for fishmeal and fish oil products 

The Group‘s business depends on continued global demand for fishmeal and fish oil. Consumption of the Group‘s 

products has expanded in recent years but this trend may not continue and present consumption levels may not be 

maintained in the future. Demand for fishmeal and fish oil is affected by numerous factors beyond the Group‘s control 

including fluctuations resulting from adverse changes in general economic conditions, evolving consumer preferences 

and nutritional and health-related concerns. Fishmeal is primarily used as feed for farmed fish, poultry and hogs. The 

business is also highly dependent on the aquaculture industry. According to the International Fishmeal and Fish Oil 

Organisation (―IFFO‖) in 2012, the aquaculture industry consumed approximately 68% of the total world production of 

fishmeal and approximately 78% of the total world production of fish oil. As a result, future downturns in the 

aquaculture, poultry or hog farming industries would reduce demand for the Group‘s products which could adversely 

affect the Group‘s results of operations and cash flows. 

Also, current demand for fishmeal also reflects the current scarcity of cost-effective substitutes for animal, shrimp and 

fish aquaculture feeds, but fishmeal faces increasing competition from grain-based materials such as soybean meal, 

ground nut meal or corn gluten which are used as protein sources and are therefore substitutes for fishmeal products 

(particularly for animals such as poultry and hogs which do not depend on a fish-based diet to the same extent as fish 

and shrimp). Grain-based products or other new products may gain greater acceptance among the Group‘s customers 

which would force the price of fishmeal to remain competitive with substitute products. The Group believes that the 

significant increase in fishmeal prices in recent years is likely to lead to a search for other more cost-effective animal, 

shrimp and fish aquaculture feeds. If more effective substitutes for fishmeal in aquaculture and agriculture emerge, 

the demand for fishmeal could decline significantly which could materially and adversely affect the Group‘s business, 

results of operations and financial condition. 

2.1.2 The Group’s fishmeal and fish oil products are subject to price fluctuations 

Substantially all of the Group‘s revenues are derived from the sale of fishmeal and fish oil, and the prices which are 

obtained are directly related to world market prices for such products. Although fishmeal prices have risen in the past 

decade, fishmeal and fish oil prices are subject to potentially significant fluctuation. Prices for SD rose 10.4% from an 

average of USD 1,438 per Metric ton in 2011 to an average of USD 1,588 per Metric ton in 2012. However, prices for 

SD declined 9.9% from USD 1,596 per Metric ton in 2010 to USD 1,438 per Metric ton in 2011, in what was the largest 

price fall in the last decade. Fishmeal prices are determined by factors beyond the Group‘s control, including, among 

others, demand for and world supply of fishmeal and fish oil, the availability of, and price for, soybean and other 

commodities, the Group‘s customers‘ access to credit, international economic trends, general economic conditions, 

particularly in China which is the world‘s largest consumer of fishmeal, currency exchange fluctuations, expectations of 

inflation, actions of commodity markets participants, consumption and demand patterns and political events in major 

producing countries. 

Historically, fish oil prices have followed the prices of vegetable oils since fish oil competes with vegetable oils in the 

nutrition formula for aquaculture, and in consequence were greatly influenced by the crude oil prices as vegetable oils 

are used as another energy source. Recently, fish oil prices have also been affected by demand for Omega-3 products 

for human consumption, which are primarily sold in nutritional health supplements and pharmaceutical products. 

Prices for fishmeal and fish oil prices may rise or fall in the future and prices for these products may not continue to 

maintain their current levels. 
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Although the Group sells a portion of its production from each fishing season on a forward basis, it does not hedge the 

price at which its fishmeal and fish oil products are sold and as a result are fully exposed to the effects of changes in 

prevailing market prices of fishmeal and fish oil. A decline in the market price of fishmeal and fish oil would adversely 

impact the Group‘s revenues, net income and cash flows and could have a material adverse effect on the Group‘s 

ability to repay its debt and meet other financial obligations. 

2.1.3 The Group’s operations may be affected by climatic events such as El Niño and La Niña and unexpected 

migrations of the anchovy biomass 

The Group‘s operations depend on the catch of anchovy. The availability of this resource depends, among other things, 

on the reproductive cycle of the anchovy, the presence of necessary nutrients in the water to sustain the biomass and 

climatic conditions that affect the waters off the Peruvian coastline. The Group‘s operations may be adversely affected 

by changes in sea temperatures and currents and by major climatic trends. Abnormal sea temperatures or currents 

which cause fish to disperse from their customary depths and locations decrease the efficiency of fishing vessels by 

requiring them to spend more time at sea and use more fuel in harvesting fish. In the past, major climatic events have 

caused significant decreases in catches worldwide and off the Peruvian coast in particular. A strong El Niño, or a strong 

positive temperature deviations of equatorial Pacific waters, causes sea water temperature to rise, forcing anchovy to 

deeper waters where they are more difficult to catch. La Niña is characterized by unusually cold temperatures in the 

equatorial Pacific and makes anchovies spread out at different depths in search of warmer waters, also making them 

more difficult to catch. 

According to the Climate Prediction Center of the U.S. National Oceanic and Atmospheric Administration, or the CPC, El 

Niño and La Niña episodes typically occur every two to seven years, frequently lasting approximately six to ten 

months. In 2010, for example, both a moderate ―El Niño‖ and ―La Niña‖ reduced the volumes of anchovy harvested by 

around 40% compared to an average year. The Group expects that a strong El Niño phenomenon will recur in future 

years and when it does, it will negatively affect the Group‘s financial condition and results of operations. 

In addition to natural phenomena such as El Niño and La Niña, from time to time the Peruvian anchovy biomass 

migrates from one location to another, resulting in a mismatch between the locations of the biomass and the Group‘s 

processing plants. In 2005, the anchovy biomass migrated to the south of the Peruvian coast where, at that time, the 

Group had no processing plants. Since anchovy processing must be carried out within a few hours of harvesting to 

ensure a high quality finished product, the Group had to sell a large portion of its own catch to third parties who 

owned plants in the south of Peru. A significant migration of biomass to the southern coastline of Peru would adversely 

affect the Group‘s business and results of operations. 

2.1.4 The Group’s results of operations and cash flows could be adversely affected by changes in laws and 

regulations in Peru or any of the Group’s principal export markets 

The Group‘s industry is subject to complex statutes, rules, and regulations, both within Peru and internationally. In 

order to operate the Group‘s fleet and production plants, for example, the Group must comply with certain operational 

obligations of an administrative nature, such as permits, licenses, concessions, authorisations, certifications, 

registrations, and payments, some of which are granted for fixed terms and therefore require periodical renewal. 

Changes to any of the laws, regulations, rules, or policies regarding the licensing, fleet, harvesting, production, 

processing, preparation, distribution, packaging, or labelling of the Group‘s products, or environmental matters, could 

have a significant impact on the Group‘s business. 

In Peru, Decree Law No. 25977, or the General Fishing Law, regulates the fishery industry through concessions, 

authorisations and licenses to operate fishing vessels and through licenses to operate processing plants. The Peruvian 

fishery industry is regulated by the Ministry of Production which determines the start and duration of the fishing 

season as well as the total allowable catch per fishing season. The Ministry of Production may continue to decrease the 

total allowable catch of anchovy in the northern and central regions of Peru or restrict or prohibit the fishing or 

processing of anchovy for fishmeal. For example, on 29 October 2012, the Government announced that the total quota 

for the second fishing season of 2012 would be 810,000 Metric tons, which was substantially lower than the Group had 

anticipated. See Section 10.3 ―Recent developments‖. Furthermore, the Ministry of Production recently implemented 

Supreme Decree 005-2012, which establishes the first ten miles offshore as exclusive fishing zone for direct human 

consumption. Fishing within the first ten miles from shore has historically represented approximately 8% of the 

Group‘s catch. Changes in Peruvian fishery regulations, including any change to the recently adopted individual 

transferable quota system, or any ban or further reduction in the harvesting of anchovy for fishmeal production, would 

have a material adverse effect on the Group‘s business, results of operations, financial condition and prospects.  
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In addition to having to comply with Peruvian regulations, the governments of countries in which the Group sells its 

products, including China, Japan, the EU and Canada from time to time, consider regulatory proposals relating to raw 

materials, food safety and environmental regulations. If adopted, such regulations could lead to disruptions in the 

distribution of the Group‘s products and increase the Group‘s operational costs, which, in turn, could affect the Group‘s 

results of operations and cash flows. To the extent that the Group increases its product prices as a result of such 

changes, its sales volume and revenues may be adversely affected. Furthermore, these governments may change 

regulations or impose taxes or duties on certain imports which may have an adverse effect on the Group‘s financial 

condition and results of operation. 

Although the Group believes that it is currently in compliance in all material respects with existing laws, regulations, 

rules and policies, it may not be able to comply with any future laws, regulations, rules, and policies. If the Group or 

members of the Group‘s crew violate any administrative regulations or maritime laws, the Group could become subject 

to penalties and sanctions, such as fines, specific performance, suspension or termination of activities, revocation of 

fishing rights and permits, and a reduction of it fishing quota. For example, if the Group exceeded its quota limit in any 

given season, the Group‘s quota for the next fishing season will be reduced by three times the amount that the Group 

caught in excess of the Group‘s limit. Failure by the Group to comply with applicable laws, regulations, rules, or 

policies may subject the Group‘s revocation of licenses or to civil or regulatory proceedings, including fines, 

injunctions, recalls, or seizures, which may have a material adverse effect on the Group‘s financial condition and 

results of operations. 

2.1.5 The Group is dependent on exports to China and other main export markets 

Ending 31 December 2012 the principal markets for the Group‘s products were China, Denmark, Japan, Belgium, 

Germany, Vietnam and Taiwan. In particular, the Group‘s business is highly dependent on China, as it is the largest 

world importer of fishmeal. According to IFFO, in 2012 China imported approximately 1.2 million Metric tons of 

fishmeal, representing approximately 40% of the total world imports during such year, see Section 7.8 ―Customers 

and export markets‖. Imposition of tariffs, quotas, trade barriers, import bans or any other restrictions in China or any 

of the Group‘s export countries would affect the pricing of the Group‘s end products and its competitiveness. In 

addition, the Group‘s ability to sell into these countries may be limited, and the Group may not be able to sell its 

products in other countries. 

The Group‘s ability to compete effectively in its export markets could be materially and adversely affected by a number 

of factors beyond its control, including deterioration in macroeconomic conditions, exchange rate volatility or 

government subsidies. Moreover, the demand for the Group‘s products may decrease materially if there are any 

unforeseen events such as the outbreak of wars, terrorist attacks or other political, economic or social events in the 

Group‘s principal markets that lead to a protracted economic downturn. If the Group‘s ability to sell its products 

competitively in one or more of its significant export markets were impaired by any such development, the Group may 

not be able to sell its products in other markets on equally favourable terms or at all, and its business, financial 

condition and results of operations may be adversely affected. 

2.1.6 Failure to comply with applicable environmental regulations could adversely affect the Group’s business and 

reputation 

The Group‘s operations are covered by environmental regulations at the local and national levels. These regulations 

apply to the Group‘s fleet and plants and cover, among other things, emissions into the atmosphere, disposal of solid 

waste and aqueous effluents, management and disposal of hazardous wastes, and other activities inherent to the 

Group‘s business. Future operations and financial results may vary as a result of such regulations. Compliance with 

these regulations and new or existing regulations that may be applicable to the Group in the future could increase its 

operating costs and adversely affect the Group‘s results of operations and cash flows. In addition, failure to comply 

with these regulations could subject the Group to warnings from relevant authorities, impositions of fines, specific 

performance, criminal liability, closure of processing facilities or suspension of harvesting or other activities, 

suspension of permits, among other things, including adverse effects on the Group‘s reputation. Remediation 

obligations can result in significant costs associated with the investigation and clean-up of contaminated properties, as 

well as damage claims arising out of the contamination of properties or any impact on natural resources. 

2.1.7 Failure to catch at least 80% of the Group’s ITQ in four consecutive seasons would reduce its awarded 

fishing quota 

Under the ITQ law, if a quota holder fails to catch at least 80% of its quota for four consecutive fishing seasons, its 

quota is reduced by an amount equal to an average of the unfulfilled quota during each of those four consecutive 

fishing seasons. In such case, the Ministry of Production re-allocates the reduced portion of the quota among all other 

quota holders on a pro rata basis. While the Group has met 100% of its assigned quota in all fishing seasons from 
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2009 to date, in the future the Group may not harvest up to the Group‘s maximum quota capacity. A reduction of the 

Group‘s fishing quotas would reduce the amount of raw material it is able to obtain and consequently would limit the 

Group‘s fishmeal and fish oil production volumes and would have a material adverse effect on its business, results 

from operation and financial condition. See Section 7.14.1 ―Regulatory environment‖.  

2.1.8 The Group’s results are seasonal, and any circumstance that adversely affects the Group’s business during 

its fishing seasons would have a disproportionately significant effect on its annual results of operations and 

cash flows 

The Group‘s business is seasonal and depends on two annual fishing seasons which are usually authorised to occur in 

the second and fourth quarters of each year. As a result, the Group have experienced, and expect to experience in the 

future, significant quarterly variations in its revenues and cash flows. The Group seeks to manage its processing 

activities and inventories to adapt to the seasonal variations in its sales and it generally has increased sales activity 

during the first and third quarters of the year. Conversely, the Group usually experience a decrease in sales during the 

second and fourth quarter of the year due to its focus on harvesting and processing activities during the fishing season 

in such quarters. For example, in 2012, quarterly sales were distributed as follows, 11% of the Group‘s consolidated 

sales were generated in the first quarter, 31% in the second quarter, 42% in the third quarter and 16% in the fourth 

quarter. As a result of the foregoing, the Group does not have an evenly distributed quarterly cash flow and are 

vulnerable to any adverse events at sea or in its plants, business interruptions or other unforeseen circumstances 

which impact its harvesting activities during the fishing seasons. If any such events were to occur, they would likely 

have a disproportionately material and adverse effect on the Group‘s financial condition, results of operations and 

ability to meet its payment obligations under the bonds. 

2.1.9 The Group may undertake acquisitions that may be significant in size and that may change the scale of its 

business 

Although the Group believes that future acquisition opportunities to acquire fishing vessels and fishmeal processing 

plants in Peru are likely to be limited the Group expect to evaluate opportunities to acquire additional vessels, 

processing assets and/or businesses from time to time. If those future acquisitions were significant in size, they could 

change the scale of the Group‘s business and may expose it to new geographic, political, operating, financial risks. The 

Group‘s ability to make any such acquisitions would depend on its ability to identify suitable acquisition candidates, 

acquire them on acceptable terms and integrate their operations successfully. Any acquisitions would be accompanied 

by risks, including risks related to the quality of the facilities acquired; the difficulty of assimilating the operations and 

personnel of any acquired companies; the potential disruption of the Group‘s ongoing business; the inability of 

management to maximise its financial and strategic position through the successful integration of acquired assets and 

businesses; the inability of management to maintain uniform standards, controls, procedures and policies; the 

impairment of relationships with employees, customers and contractors as a result of any integration of new 

management personnel; and the potential unknown liabilities associated with acquired assets and businesses. In 

addition, the Group would need additional capital to finance an acquisition. Debt financing related to any acquisition 

will expose us to the risks associated with borrowing money, while equity financing may cause existing shareholders to 

suffer dilution. We may not be successful in overcoming these risks or any other problems encountered in connection 

with such acquisitions. 

2.1.10 The Group’s seasonal business requires working capital and capital expenditures, and if the Group is unable 

to access short-term and long-term financing it would adversely affect the results of operations 

The Group has ongoing working capital needs to operate the Group‘s seasonal business, and it could need additional 

financing in the future, which may be substantial, to support the Group‘s working capital and capital expenditures. In 

addition, the fishing operations, maintenance of ships, machinery and equipment and compliance with applicable laws 

and regulations require ongoing capital expenditures. Currently, the Group obtains its working capital financing 

pursuant to non-committed lines of credit which may no longer be available to the Group if there is an adverse change 

in its business, results of operations or prospects. The availability of future debt and equity financing is subject to 

many uncertainties beyond the Group‘s control, including, among others, international and regional macroeconomic, 

political and capital market conditions. The cost and availability of financing for Peruvian companies such as the Group 

is influenced by economic and market conditions in other emerging market countries, especially those in Latin 

America. Although economic conditions are different in each country, investors‘ reactions to developments in one 

country can affect the cost and availability of financing to the Group in other countries, including Peru. As a result, 

additional capital or other types of financing may not be available when needed or, if available, the terms of such 

financing may not be favourable to the Group. Failure to obtain sufficient financing on attractive terms may result in 

postponing needed improvements or expansions of the Group‘s production facilities and/or increase in the Group‘s 

financial expense which would adversely affect the Group‘s results of operations. 
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2.1.11 The loss of significant customers would adversely affect the Group’s operating revenues 

In recent years the Group has shifted the Group‘s sales strategy to focus on a smaller group of more profitable long-

term customers. As a result, the Group‘s most important customers now represent a greater percentage of its sales, 

and the Group is more dependent on such customers, than in the past. During the year ended 31 December 2012, the 

Group‘s top ten customers accounted for 61%, of the its consolidated sales volume for that period. If one or more of 

the Group‘s customers were to decide to acquire its fishmeal or fish oil from another producer, to acquire substitute 

products in lieu of the Group‘s fishmeal or fish oil or to discontinue purchases from the Group for any other reason, the 

Group may not be able to sell its production to other customers on comparable terms, and the Group‘s financial 

condition and results of operations may be materially and adversely affected. 

2.1.12 An increase in the quantity of fish the Group purchases from third parties could adversely affect its 

operating margins 

In addition to the fish the Group harvests with its vessels, which is limited to its quota of 10.7% of the total allowable 

catch for each fishing season in the centre-north of Peru, the Group purchases fish at market prices from third parties. 

In 2010, 2011, 2012, the Group supplemented its own catch by purchasing anchovy from third parties that 

represented approximately 31%, 25%, and 25%, respectively, of the total volume of anchovy processed by the Group 

during such periods. As a result, the Group‘s sales volume depends to a certain degree on the Group‘s continuing 

ability to purchase quantities of raw material at attractive prices. If the Group is unable to acquire sufficient quantities 

of fish from third parties in the future, it would have less fish to process which in turn would decrease the volume 

production and its sales. If the price of the raw materials the Group acquires from third parties were to increase any 

further, it would increase the Group‘s cost of goods sold and adversely affect the Group‘s cash flows and operating 

margins. 

2.1.13 Increases in the Group’s fuel costs or disruptions in its supply would adversely affect the Group’s operating 

results 

Fuel costs represent a significant portion of the Group‘s operating expenses. Fuel as a percentage of its cost of goods 

sold decreased by 17% in 2012 compared to 21% in 2011. Increases in fuel costs can adversely affect the Group‘s 

operating results. Fuel costs have been subject to wide fluctuations as a result of increases in demand and sudden 

disruptions in, and other concerns about, global supply, as well as market speculation. Both the cost and availability of 

fuel are subject to many economic and political factors and events occurring throughout the world that the Group can 

neither control nor accurately predict, such as political instability in major oil-exporting countries in the Middle East, 

Latin America and Africa. As a result of factors such as this, fuel costs continue to exhibit substantial volatility, and the 

Group is vulnerable to any future increases in the cost of fuel. Fuel costs may increase significantly above their current 

levels. In any event, the Group may not be able to offset any future increases in the cost of fuel by passing through to 

its costumers all or a substantial portion of the increasing fuel costs and as a result increases in fuel costs may have a 

material adverse effect on the Group‘s future financial condition and results of operations. 

In addition, should Petro Peru (the Group‘s sole fuel supplier) experience any disruption or slow-down in its fuel 

importing and/or refining services, the Group may be unable to obtain fuel or may be forced to pay significantly higher 

prices to do so. 

2.1.14 The fishing vessels and processing plants the Group operate or manage may suffer loss or damage which 

may not be covered by the Group’s insurance policies 

The Group may experience property and casualty loss, or the operation of its vessels or processing plants may be 

temporarily interrupted, arising from a number of causes, including adverse weather, collision, stranding, fire, 

mechanical failure and human error. Any such event could result in direct losses and liabilities, loss of income or 

increased costs. With respect to the Group‘s vessels, its insurances typically covers damage to the hull and machinery 

on the vessel, loss or damage to property, illness, death or injury to crew members, pollution and collision liability. 

Nevertheless, the Group‘s insurance policies are subject to certain deductible and certain potentially significant 

exclusions from coverage such as negligence. In addition, the Group intends to replace its customary third-party 

insurance policies for its vessels by establishing a cash reserve contingency fund and maintaining at least two fully 

operational vessels on standby in case one of the Group‘s active vessels fails during any fishing season. Therefore, if 

any of the above-mentioned events occurs, the Group‘s insurance may not compensate the Group for all of its losses 

and its contingency plan may be inadequate, and if so, such events could have a material adverse effect on its 

business, results of operations and financial condition. 
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2.1.15 The Group is exposed to foreign exchange rate risk 

Substantially all of the Group‘s revenues are denominated in U.S. dollar, and approximately 45% of the Group‘s 

production costs in 2012 were denominated in PEN. The U.S. dollar to the PEN exchange rate has fluctuated 

significantly over the last ten years. Future variations in the exchange rate could have an impact on the Group‘s local 

costs based in PEN, affecting the total costs and results of operations. 

2.1.16 The Group may incur additional indebtedness in the future which could adversely affect its financial health 

and the ability to generate sufficient cash to satisfy its outstanding debt obligations 

The Group may incur additional indebtedness which may have the following direct or indirect effects on the investment 

in the shares:  

 limit the Group‘s ability to satisfy its obligations under the bonds and other debt; 

 increase the Group‘s vulnerability to adverse general economic and industry conditions; 

 require the Group to dedicate a portion of its cash flow from operations to servicing and repaying the 

Group‘s indebtedness which may place the Group at a competitive disadvantage to its competitors with less 

debt; 

 limit the Group‘s flexibility in planning for or reacting to changes in the Group‘s business and the industry in 

which it operates; 

 limit, along with the financial and other restrictive covenants of the Group‘s indebtedness, among other 

things, the Group‘s ability to borrow additional funds; and 

 increase the cost of additional financing. 

The Group‘s ability to generate sufficient cash to satisfy its outstanding and future debt obligations will depend upon 

the Group‘s future operating performance, which will be affected by prevailing economic conditions and financial, 

business and other factors, many of which are beyond the Group‘s control. If the Group is unable to service its 

indebtedness, it will be forced to adopt an alternative strategy that may include actions such as reducing or delaying 

capital expenditure, selling assets, restructuring or refinancing the Group‘s indebtedness, or seeking equity capital. 

These strategies may not be instituted on satisfactory terms, if at all. 

In addition, certain of the Group‘s financing arrangements impose operating and financial restrictions on the Group‘s 

business. Moreover, the indenture governing the bonds prohibits the Group from incurring additional indebtedness, 

subject to certain exceptions, unless the Group is able to satisfy certain financial ratios and certain other restrictions. 

The Group‘s ability to meet its financial ratios may be affected by events beyond its control. The Group cannot assure 

the investors that it will be able to meet these ratios. These provisions may negatively affect the Group‘s ability to 

react to changes in market conditions, take advantage of business opportunities the Group believes to be desirable, 

obtain future financing, fund needed capital expenditures, or withstand a continuing or future downturn in the Group‘s 

business. Any of these could materially and adversely affect the Group‘s ability to satisfy its obligations under the 

bonds and the ability of the parent company to satisfy its obligations under its guarantee of the bonds. 

The indenture governing the bonds contains covenants which impose substantial limitations on, among other things, 

the Group‘s ability and the ability of the Group‘s subsidiaries to: 

 incur additional debt; 

 make investments or other restricted payments; 

 pay dividends or distributions on the Group‘s capital stock or repurchase its capital stock; 

 enter into transactions with its affiliates; 

 create liens on the Group‘s assets to secure debt; 

 enter into sale and leaseback transactions; 

 sell assets; 

 enter into agreements that restrict the ability of the Group‘s subsidiaries to pay dividends or make 

intercompany loans; and 

 merge or consolidate with another company. 

Further, Copeinca ASA is a guarantor for the bonds issued by Copeinca SAC in February 2010 and January 2013 but it 

is a holding company that does not have significant operations or assets other than its indirect shareholding in 

Copeinca SAC As a result, the Group cannot assure investors that Copeinca ASA will have the funds necessary to 

satisfy the financial obligations under the bonds if Copeinca SAC is unable to do so. If Copeinca ASA is made 

responsible for the financial obligations under the bonds it may have substantial effect on the Company‘s financial 

situation and its ability to raise capital. This may in turn affect the price of the Shares, see section 10.10.3 ―Bonds‖.  
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In the future, the Group may from time to time incur substantial additional indebtedness. Although the indenture 

governing the bonds restricts the Group from incurring additional debt, these restrictions are subject to important 

exceptions and qualifications. If the Group incurs additional debt, the risks that it faces as a result of the Group‘s 

existing indebtedness could further intensify.  

In addition, the Group‘s agreements with respect to future indebtedness may contain additional affirmative and 

negative covenants which could be more restrictive than those contained in the indenture governing the bonds. 

Additionally, in the instance of a change of control event, the Group is required by the indenture governing the bonds 

to offer to repurchase all outstanding bonds at a repurchase price equal to 101% of the principal amount of the bonds 

repurchased, plus accrued and unpaid interest and special interest, if any, to the applicable repurchase date. If such 

an event were to occur, the Group may not have sufficient funds to repay any bonds and it may require additional 

financing from third parties to fund any such repurchases, and the Group cannot assure investors that it would be able 

to obtain additional financing on satisfactory terms or at all. 

2.1.17 The Group’s products may be subject to contamination for which the Group may be subject to product 

recalls or other liabilities which could cause it to incur significant additional costs 

The Group is subject to food and feed industry risks which include, but are not limited to, spoilage, contamination, 

tampering or other adulteration of products, product recalls, government regulation, shifting customer and consumer 

spending preferences and concerns, including concerns regarding trans-fatty acids and potential product liability 

claims, especially mercury and other contaminants in the Group‘s fish oil which may be used for human consumption. 

In addition, any contamination, recall or other such event affecting any of the Group‘s products could lead to 

significant harm to the Group‘s corporate image, business interruption or unforeseen liabilities, each of which could 

have a material adverse effect on its financial condition and results of operations. 

2.1.18 The Group may be exposed to disruption in the delivery of its products to the markets. 

The Group‘s products are delivered by trucks to the ports and shipped in chartered and containers vessels to markets 

in Asia and Europe among other destinations. If there is any disruption in the shipping delivery due to weather 

conditions, port or union strikes, social unrest or any other factors, the Group‘s sales may be adversely affected. Any 

disruptions in the supply chain may potentially increase its operating costs and impact its business, results of 

operations and financial condition. 

In addition, if the Group looses certifications that confirms that the Group meets health, safety and international 

regulations required for exports to the Group‘s main markets, such as BASC, GMP+, ISO 14001, OHSAS 18001, IFFO 

and Friend of the Sea, certain customers may be reluctant to purchase the Group‘s products, which again will affect 

the Group‘s business, results and financial condition.   

2.1.19 A dispute with one or more of the Group’s labour unions could have an adverse effect on the Group’s results 

of operations. 

Approximately 41% of the Group‘s employees are covered by collective bargaining agreements with labour unions. 

Two of the companies the Group acquired in 2007 had labour union agreements with the Sindicato de Trabajadores de 

la Empresa Pesquera San Fermin S.A. in Chancay and the Sindicato de Trabajadores Corporación Pesquera Inca S.A. 

(formerly Sindicato de Trabajadores de Pesquera Industrial el Angel S.A.) in Chimbote. The Group‘s agreement with 

the Chancay labor union ended on 30 August 2012 and negotiations are expected to take place on 13 November 2012. 

The Group‘s agreement with the Chimbote labour union ends on 20 March 2013 and negotiations are expected to take 

place on 30 November 2012. The Group also entered into labour union agreements with the Sindicato de Trabajadores 

de Corporación Pesquera Inca S.A. in Chicama, which terminates on 17 September 2012, and the Sindicato de 

Trabajadores de la Empresa Corporación Pesquera Inca S.A. in Bayovar, which terminated on 31 December 2012. 

Negotiations are expected to take place on 30 November 2012 respectively. A work slowdown, work stoppage, strike 

or other labour dispute may occur prior to or upon the expiration of the Group‘s other labour agreements, and the 

Group is unable to estimate the adverse effect of any such work slowdown, stoppage or strike or other dispute on the 

Group‘s sales. Work slowdowns, stoppages, strikes or other labour-related developments affecting the Group could 

have an adverse effect on the Group‘s business, financial condition, and results of operations or prospects. 

2.1.20 The Group depends on the expertise of its senior management and skilled crew personnel, and its business 

may be disrupted if it loses their services 

The Group‘s senior management team possesses extensive operating experience and industry knowledge. The Group 

depends on its senior management to set its strategic direction and manage the Group‘s business, which is crucial to 

the Group‘s success. Furthermore, the Group‘s continued success also depends upon its ability to attract and retain a 
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large group of experienced professionals and crew. The loss of the services of the Group‘s senior management or the 

inability to recruit, train or retain a sufficient number of experienced personnel could have an adverse effect on the 

Group‘s operations and profitability. The Group does not maintain any key person insurance on any of its senior 

management or employees. The ability to retain senior management as well as experienced personnel will in part 

depend on the Group having in place appropriate staff remuneration and incentive schemes. The remuneration and 

incentive schemes the Group has in place may not be sufficient in retaining the services of the Group‘s experienced 

personnel. 

2.1.21 The Company has, and will continue to have, a major shareholder whose commercial goals may not always 

be aligned wih the Group’s commercial goals. 

Currently, Dyer Coriat Holding S.L (―Dyer Coriat Holding‖), a company controlled by the Dyer and Coriat families, 

own 32.6% of the Shares. Although Dyer Coriat Holding does not have the power to determine the outcome of any 

action requiring shareholder approval, historically, it has exercised substantial influence at the Company‘s shareholder 

meetings as a result of being the Company‘s largest shareholder. Further, provided that Cermaq will gain control over 

the Company, see Section 16 ―The completed Private Placement‖, Cermaq will have the ability to significantly influence 

the outcome of any action requiring shareholder approval, including election of members to the Board of Directors. The 

commercial goals of Dyer Coriat Holding and Cermaq, respectively, as shareholders, and those of the Group, may not 

always remain aligned.  

2.2 Risks related to Peru 

2.2.1 Economic and political developments in Peru could affect the Group’s business, financial condition and 

results of operations 

The vast majority of the Group‘s operations is conducted in Peru and is dependent upon the performance of the 

Peruvian economy. As a result, its business, financial condition and results of operations may be affected by the 

general conditions of the Peruvian economy, price instability, inflation, interest rates, regulation, taxation, social 

instability, political unrest and other developments in or affecting Peru, over which the Group have no control. In the 

past, Peru has experienced periods of weak economic activity and deterioration in economic conditions. If such 

conditions return it may have a material and adverse effect on the Group‘s business, financial condition or results of 

operations. 

The Group‘s financial condition and results of operations may also be adversely affected by changes in Peru‘s political 

climate, to the extent that such changes affect the nation‘s economic policies, growth, stability, outlook or regulatory 

environment. Peru‘s president, Ollanta Moisés Humala Tasso from the Gana Perú political coalition, took office on 

28 July 2011. As part of his economic policies, President Humala has named Harvard University trained economist Luis 

Miguel Castilla as Economy Minister, Juan Jimenéz Mayor as Prime Minister, and Gladys Triveño Chan Jan as 

Production Minister. Each appointment has been well received by the financial markets. President Humala has, since 

his inauguration, substantially maintained the moderate economic policies of former president Alan García Pérez, 

whose administration from 2006 to 2011 was characterized by business-friendly and open market economic policies 

that sustained and fostered economic growth, while controlling the inflation rate at historically low levels. However, it 

is possible that President Humala and the Peruvian government may not continue to pursue business-friendly and 

open market economic policies or policies that stimulate economic growth and social stability, in particular given 

President Humala‘s left-leaning political history and statements made during his presidential campaigns in 2006 and 

2011. Any changes in the Peruvian economy or the Peruvian government‘s economic policies may have a negative 

effect on the Group‘s business, financial condition and results of operations. 

2.2.2 The re-implementation of certain laws by the Peruvian government, most notably restrictive exchange rate 

policies, could have an adverse effect on the Group’s business, financial condition and results of operations 

Since 1991, the Peruvian economy has undergone a major transformation from a highly protected and regulated 

system to a free-market economy. During this period, protectionist and interventionist laws and policies have been 

gradually dismantled to create a liberal economy dominated by private sector and market forces. The Peruvian 

economy has, in general, responded well to this transformation, growing at an average annual rate of 4.79% during 

the period from 1996 through 2012. Currently, there are no exchange controls or restrictions on remittances of profits, 

dividends and royalties in effect. Prior to 1991, Peru exercised control over the foreign exchange markets by imposing 

multiple exchange rates and placing restrictions on the possession and use of foreign currencies. In 1991, the 

presidential administration of Alberto Fujimori eliminated all foreign exchange controls and unified exchange rates. 

Currently, foreign exchange rates are determined by market conditions, with regular operations by the Central Bank of 

Peru in the foreign exchange market to reduce volatility in the value of Peru‘s currency against the U.S. dollar.  
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Although unlikely, the Peruvian Government may institute restrictive exchange rate policies in the future. If, however, 

any such restrictive exchange rate policy could affect the Group‘s ability to access foreign currency or to engage in 

foreign exchange activities and make payments on the bonds in USD, and could also have a material adverse effect on 

the Group‘s business, financial condition and results of operations. 

2.2.3 Inflation could adversely affect the Group’s financial condition and results of operations 

As a result of reforms initiated in the early 1990s, Peruvian inflation has decreased significantly in recent years from 

triple-digit inflation during the 1980s. Over the five-year period ended on 31 December 2012, the Peruvian economy 

experienced annual inflation averaging approximately 3.53% per year, as measured by the Peruvian Consumer Price 

Index, or CPI. The CPI is calculated by the Instituto Nacional de Estadística e Informática (the National Institute of 

Statistics and Information, or INEI) and measures variations in prices of a selected group of goods and services 

typically consumed by Peruvian families. Inflation may not remain at these levels. The Peruvian Central Bank 

establishes annually a target inflation rate for each fiscal year and announces this target rate in order to shape market 

expectations. 

If Peru experiences substantial inflation in the future, the Group‘s costs may increase, its operating and net margins 

may decrease, which may adversely affect the Group‘s business and results of operations.  

Inflationary pressures may also curtail the Group‘s ability to access foreign financial markets and may lead to further 

government intervention in the economy, including the introduction of government policies that may adversely affect 

the overall performance of the Peruvian economy. The Group‘s operating results and the value of the Group‘s 

securities may be adversely affected by higher inflation. 

2.2.4 The Group’s facilities are located near known earthquake fault zones and the occurrence of an earthquake or 

other catastrophic disaster could cause damage to the Group’s facilities and equipment which could require 

the Group to cease or curtail operations 

Peru has experienced severe earthquakes in the past which have caused damages to buildings, the country‘s 

infrastructure and interrupted commerce. Most recently, in 2011 a 6.9 earthquake in the Richter scale affected a large 

zone on the central coast of Peru near the department of Ica. Substantially all of the Group‘s offices and plants are 

located in Peru and could be adversely affected or disrupted by an earthquake or other natural disasters. 

The Group is also vulnerable to damage from other types of disasters, including fires, floods, power loss, 

communications failures and similar events. If any disaster were to occur, the Group‘s ability to operate the business 

at its facilities would be seriously, or potentially completely impaired. Although the Group has insured against damage 

caused by an earthquake and other natural disasters, accidents or other similar events (including coverage for losses 

due to resulting business interruption), this insurance may not be adequate to cover the Group‘s losses resulting from 

disasters or other business interruptions. 

2.2.5 The current market volatility generated by distortions in the international financial markets may affect the 

Peruvian capital markets and the Peruvian banking system 

The volatility in the international markets may adversely affect the Peruvian capital markets as well. The Peruvian 

banking system has not experienced any significant liquidity problems as a result of the recent international liquidity 

environment, primarily because the major source of funds for local banks is represented by the deposit base. However, 

the Group cannot assure investors that future market volatility will not affect the Peruvian banking system or that such 

volatility will not have an adverse effect on the Group‘s business, financial condition or results of operations. 

2.2.6 Changes in tax laws may increase the Group’s tax burden and, as a result, negatively affect the Group’s 

profitability 

Peru may adopt new tax laws or modify existing laws to increase taxes applicable to the Group‘s business. These 

changes may include modifications in the rate of assessments and, on occasion, enactment of temporary taxes. 

For example, in mid-2012, Peru enacted a series of new tax rules and provisions in the context of a substantial tax 

reform. The main goal of these new rules was to increase tax revenue and to reduce tax evasion or tax avoidance 

schemes. The effect of this tax reform has not been and cannot be quantified. However, some of these new rules could 

result in increases in the Group‘s overall tax burden, which could negatively affect the Group‘s overall financial 

performance. 
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2.3 Risks relating to the Shares 

2.3.1 The price of the Shares may fluctuate significantly, which could cause investors to lose a significant part of 

their investment 

The trading price of the Shares could fluctuate significantly in response to a number of factors beyond the Group‘s 

control, including quarterly variations in operating results, adverse business developments, changes in financial 

estimates and investment recommendations or ratings by securities analysts, announcements by the Group or its 

competitors of new product and service offerings, significant contracts, acquisitions or strategic relationships, publicity 

about the Group, its products and services or its competitors, lawsuits against the Group, unforeseen liabilities, 

changes in management, changes to the regulatory environment in which it operates or general market conditions. 

In recent years, the Oslo Stock Exchange has experienced wide price and volume fluctuations. This volatility has had a 

significant impact on the market price of securities issued by many companies. Those changes may occur without 

regard to the operating performance of these companies.  

2.3.2 The Company’s ability to pay dividends is dependent on the availability of distributable reserves  

Norwegian law provides that any declaration of dividends must be adopted by the shareholders at the Company‘s 

general meeting of shareholders (the ―General Meeting‖). Dividends may only be declared to the extent that the 

Company has distributable funds and the Company‘s Board of Directors finds such a declaration to be prudent in 

consideration of the size, nature, scope and risks associated with the Company‘s operations and the need to 

strengthen its liquidity and financial position. As the Company‘s ability to pay dividends is dependent on the availability 

of distributable reserves, it is, among other things, dependent upon receipt of dividends and other distributions of 

value from its subsidiaries and the companies in which the Company has invested. 

As a general rule, the general meeting may not declare higher dividends than the Board of Directors has proposed or 

approved. If, for any reason, the general meeting does not declare dividends in accordance with the above, a 

shareholder will, as a general rule, have no claim in respect of such non-payment, and the Company will, as a general 

rule, have no obligation to pay any dividend in respect of the relevant period. 

2.3.3 Future issuances of Shares or other securities may dilute the holdings of shareholders and could materially 

affect the price of the Shares 

It is possible that the Company may in the future decide to offer additional Shares or other equity-based securities 

through directed offerings without pre-emptive rights for existing holders. Any such additional offering could reduce 

the proportionate ownership and voting interests of holders of Shares, as well as the earnings per Share and the net 

asset value per Share. 

2.3.4 Pre-emptive rights to secure and pay for Shares in any additional issuance may not be available to U.S. or 

other shareholders 

Under Norwegian law, unless otherwise resolved at a general meeting, existing shareholders have pre-emptive rights 

to participate on the basis of their existing share ownership in the issuance of any new shares for cash consideration. 

Shareholders in the United States, however, may be unable to exercise any such rights to subscribe for new shares 

unless a registration statement under the U.S. Securities Act is in effect in respect of such rights and shares or an 

exemption from the registration requirements under the U.S. Securities Act is available. Shareholders in other 

jurisdictions outside Norway may be similarly affected if the rights and the new shares being offered have not be 

registered with, or approved by, the relevant authorities in such jurisdiction. The Group is under no obligation to file a 

registration statement under the U.S. Securities Act or seek similar approvals under the laws of any other jurisdiction 

outside Norway in respect of any such rights and shares and doing so in the future may be impractical and costly. To 

the extent that the Group‘s shareholders are not able to exercise their rights to subscribe for new shares, their 

proportional interests in the Company will be reduced. 

2.3.5 Investors may not be able to exercise their voting rights for Shares registered in a nominee account 

Beneficial owners of the Shares that are registered in a nominee account (such as through brokers, dealers or other 

third parties) may not be able to vote for such Shares unless their ownership is re-registered in their names with the 

VPS prior to the general meetings. The Company can provide no assurances that beneficial owners of the Shares will 

receive the notice of a general meeting in time to instruct their nominees to either effect a re-registration of their 

Shares or otherwise vote for their Shares in the manner desired by such beneficial owners. 
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2.3.6 Investors may be unable to recover losses in civil proceedings in jurisdictions other than Norway or Peru 

The Company is a Norwegian public limited liability company organised under the laws of Norway. Half of the members 

of the Group‘s Board of Directors and of the Company‘s corporate management reside in Peru. As a result, it may not 

be possible for investors to effect service of process in other jurisdictions upon such persons or the Company, to 

enforce against such persons or the Company judgments obtained in non-Norwegian or non-Peruvian courts, or to 

enforce judgments on such persons or the Company in other jurisdictions. 

2.3.7 Norwegian law may limit shareholders’ ability to bring an action against the Company 

The rights of holders of the Shares are governed by Norwegian law and by the Articles of Association. These rights 

may differ from the rights of shareholders in other jurisdictions. In particular, Norwegian law limits the circumstances 

under which shareholders of Norwegian companies may bring derivative actions. For instance, under Norwegian law, 

any action brought by the Company in respect of wrongful acts committed against the Company will be prioritised over 

actions brought by shareholders claiming compensation in respect of such acts. In addition, it may be difficult to 

prevail in a claim against the Company under, or to enforce liabilities predicated upon, securities laws in other 

jurisdictions. 

2.3.8 The transfer of Shares is subject to restrictions under the securities laws of the United States and other 

jurisdictions 

The Shares have not been registered under the U.S. Securities Act or any U.S. state securities laws or any other 

jurisdiction outside of Norway and are not expected to be registered in the future. As such, the Shares may not be 

offered or sold except pursuant to an exemption from the registration requirements of the U.S. Securities Act and 

applicable securities laws. In addition, there can be no assurances that shareholders residing or domiciled in the United 

States will be able to participate in future capital increases or rights offerings. 

2.3.9 Shareholders outside of Norway are subject to exchange rate risk 

The Shares are priced in NOK, and any future payments of dividends on the Shares will be denominated in NOK. 

Accordingly, investors outside Norway are subject to movements in the NOK against their local currency, as the foreign 

currency equivalent of any dividends paid on the Shares or of the price received in connection with any sale of the 

Shares could be materially adversely affected.  

2.3.10 Market interest rates may influence the price of the Shares 

One of the factors that may influence the price of the Shares is its annual dividend yield as compared to yields on 

other financial instruments. Thus, an increase in market interest rates will result in higher yields on other financial 

instruments, which could adversely affect the price of the Shares. 
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3 RESPONSIBILITY FOR THE PROSPECTUS 

This Prospectus has been prepared in connection with the Private Placement described herein and the Listing of the 

New Shares on the Oslo Stock Exchange. 

The Board of Directors of Copeinca ASA accepts responsibility for the information contained in this Prospectus. The 

members of the Board of Directors confirm that, after having taken all reasonable care to ensure that such is the case, 

the information contained in this Prospectus is, to the best of their knowledge, in accordance with the facts and 

contains no omission likely to affect its import. 

 

10 May 2013 

The Board of Directors of Copeinca ASA 

 

Samuel Dyer Coriat 

Chairman  

Kristjan Th. Davidsson 

Board member 

Samuel Dyer Ampudia 

Board member 

 

Sheyla Dyer Coriat 

Board member 

Mimi K. Berdal 

Board member 

Marianne Johnsen 

Board member 

 

Jon Hindar 

Board member 

William Dyer Osorio 

Board member 
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4 GENERAL INFORMATION 

4.1 Presentation of financial and other information 

4.1.1 Financial information 

This Prospectus includes the audited consolidated annual Financial Statements for the Group. Such Financial 

Statements have been prepared in accordance with IFRS as adopted by the EU and audited by PwC, the Group‘s 

independent auditor, as set forth in their report thereon included therein, see Section 9.8 ―Auditor‖. See also The 

Financial Statements which are incorporated by reference hereto, see Section 17.3 ―Incorporation by reference‖. 

Certain figures in the Group‘s audited consolidated financial statements as of and for the years ended 31 December 

2010 and 2011 have been restated in the subsequent consolidated financial statements. It should be noted that: 

 the Group has not retroactively adjusted the Group‘s consolidated financial statements as of and for the 

year ended 31 December 2010 to reflect a change in accounting policy regarding statement of income 

classification effective for the year 2011, as further described in note 2.24 to the Group‘s consolidated 

financial statements as of and for the year ended 31 December 2011. Hence, the 2010 figures included in 

this Prospectus are derived from the Group‘s consolidated financial statements as of and for the year ended 

31 December 2011.  

 the Group has not retroactively adjusted its consolidated financial statements as of and for the year ended 

31 December 2011 to reflect a change in accounting policy regarding certain figures in the statement of 

financial position, statement of income and statement of cash flow of 2012 as to improve the presentation 

of financial statements effective for the year 2012 and described in note 2.24 to the Group‘s consolidated 

financial statements as of and for the year ended 31 December 2012. Hence, the 2011 figures included in 

this Prospectus are derived from the Group‘s consolidated financial statements as of and for the year ended 

31 December 2012 and reflect this new accounting policy. 

 

For a full summary of the Group‘s significant accounting policies, hereunder the details regarding the basis of 

preparation of the Financial Statements, see note 2 to the Financial Statements. 

Financial information and operating data, such as raw material, production figures etc, in respect of the Group that is 

included in this Prospectus that has not been derived or extracted from the Financial Statements, has, unless 

otherwise noted, been extracted or derived from internal records of the Group (―Company Books‖). The financial 

information and operating data extracted or derived from the Company Books are unaudited. 

4.1.2 Non-IFRS financial measures 

In this Prospectus, the Company presents certain non-IFRS financial measures and ratios, including EBITDA. EBITDA 

represents operating profit plus depreciation and amortization, plus worker‘s profit sharing minus other income plus 

other expenses. Although EBITDA is a widely used financial indicator of a company‘s ability to service and incur debt, it 

should not be the sole financial indication used, as an alternative to net income, as an indicator of the Group‘s 

operating performance or as a substitute for analysis of the Group‘s results as reported under IFRS, since, among 

others:  

EBITDA does not reflect the Group‘s cash expenditures, or future requirements for capital expenditures or contractual 

commitments;  

 it does not reflect changes in, or cash requirements for, the Group‘s working capital needs;  

 it does not reflect the Group‘s interest expense or the cash requirements to service the interest or principal 

payments of the Group‘s debt;  

 it does not reflect any cash income taxes or employees‘ profit sharing the Group may be required to pay;  

 it does not reflect the effect of non recurring expenses or gains; and 

 it is not adjusted for all non-cash income or expense items that are reflected in the Group‘s statements of 

changes in financial position.  

Due to the abovementioned limitations, the Group‘s EBITDA measure should not be considered a measure of 

discretionary cash available to the Group to invest in the growth of its business or as a measure of cash that will be 
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available to the Group to meet its obligations. EBITDA is not a recognised financial measure under IFRS and it may not 

be comparable to similar titled measures presented by other companies in the Group‘s industry because not all 

companies use the same definition. As a result, the Group should rely primarily on its IFRS results and use the Group‘s 

EBITDA measurement only as a supplement. Furthermore, EBITDA as presented in this Prospectus is not consistent 

with adjusted EBITDA included in the Financial Statements incorporated by reference to this Prospectus.  

The non-IFRS financial measures presented herein are not measurements of performance under IFRS or other 

generally accepted accounting principles and investors, including EBITDA, should not consider any such measures to 

be an alternative to: (a) operating revenues or operating profit (as determined in accordance with generally accepted 

accounting principles), as a measure of the Group‘s operating performance; or (b) any other measures of performance 

under generally accepted accounting principles. The non-IFRS financial measures presented herein may not be 

indicative of the Group‘s historical operating results, nor are such measures meant to be predictive of the Group‘s 

future results. The Company believes that the non-IFRS measures presented herein are commonly reported by 

companies in the markets in which it competes and are widely used by investors in comparing performance on a 

consistent basis without regard to factors such as depreciation and amortisation, which can vary significantly 

depending upon accounting methods (particularly when acquisitions have occurred) or based on non-operating factors. 

Accordingly, the Group discloses the non-IFRS financial measures presented herein to permit a more complete and 

comprehensive analysis of its operating performance relative to other companies and across periods, and of the 

Group‘s ability to service its debt. Because companies calculate the non-IFRS financial measures presented herein 

differently, the Group‘s presentation of these non-IFRS financial measures may not be comparable to similarly titled 

measures used by other companies. 

4.1.3 Industry and market data  

This Prospectus contains statistics, data, statements and other information relating to markets, market sizes, market 

shares, market positions and other industry data pertaining to the Group‘s business and the industries and markets in 

which it operates. Unless otherwise indicated, such information reflects the Group‘s estimates based on analysis of 

multiple sources, including data compiled by professional organisations, consultants and analysts and information 

otherwise obtained from other third party sources, such as Statistical yearbook 2012 published by The International 

Fishmeal and Fish Oil Organisation (―IFFO‖)1, data from the Food and Agriculture Organization of the United Nations  

fisheries and aquaculture statistics (―FAO‖)2 and information published by El Instituto del mar del Peru (―IMARPE‖)3, 

as well as the Group‘s Company Books, internal data and its own experience, or on a combination of the foregoing. 

These sources are the primary sources for global data on fishmeal and fish oil production and consumption. This 

Prospectus reflects the statistics published by FAO, which includes data up to, and including, 2010, and IFFO which 

includes data up to 2011, as its 2012 data is released together with its 2013 report. 

The Company confirms that when information in the Prospectus has been sourced from a third party it has been 

accurately reproduced and that as far as the Company is aware and is able to ascertain from information published by 

that third party, no facts have been omitted which would render the reproduced information inaccurate or misleading.  

Although the Company believes its estimates to be reasonable, these estimates have not been verified by any 

independent sources, and the Company cannot assure prospective investors as to their accuracy or that a third party 

using different methods to assemble, analyse or compute market data would obtain the same results. In addition, 

behaviour, preferences and trends in the marketplace tend to change. The Company does not intend, and does not 

assume any obligations to update industry or market data set forth in this Prospectus.  

Industry publications or reports generally state that the information they contain has been obtained from sources 

believed to be reliable, but the accuracy and completeness of such information is not guaranteed. The Company has 

not independently verified and cannot give any assurances as to the accuracy of market data contained in this 

Prospectus that was extracted from these industry publications or reports and reproduced herein. Market data and 

statistics are inherently predictive and subject to uncertainty and not necessarily reflective of actual market conditions. 

Such statistics are based on market research, which itself is based on sampling and subjective judgments by both the 

researchers and the respondents, including judgments about what types of products and transactions should be 

included in the relevant market.  

As a result, prospective investors should be aware that statistics, data, statements and other information relating to 

markets, market sizes, market shares, market positions and other industry data in this Prospectus and projections, 

                                                 
1 IFFO, ―Fishmeal and Fish Oil Statistical Yearbook 2012 (Istanbul)‖. Only available by subscription. 
2 FAO, Fisheries and Aquaculture Department (statistics and information systems). See http://www.fao.org/fishery/statistics/en. 
3 IMPARPE. See http://www.imarpe.pe/imarpe/. 
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assumptions and estimates based on such information may not be reliable indicators of the Group‘s future 

performance and the future performance of the industry in which it operates. Such indicators are necessarily subject to 

a high degree of uncertainty and risk due to the limitations described above and to a variety of other factors, including 

those described in Section 2 ―Risk Factors‖ and elsewhere in this Prospectus. 

4.1.4 Other information 

In this Prospectus, all references to ―NOK‖ are to the lawful currency of Norway, all references to ―PEN‖ or ―Nuevo 

sol‖ are to the lawful currency of Peru, all references to ―EUR‖ are to euro; the single currency of the member states 

(―Member States‖) of the EU participating in the European Monetary Union having adopted the euro as its lawful 

currency, and all references to ―USD‖ or ―U.S. Dollar‖ are to the lawful currency of the United States. The Financial 

Statements are published in USD. The functional currency of all the main subsidiaries in the Group is the PEN. 

Amounts included in the Financial Statements that were not originally denominated in USD have been translated into 

USD using the exchange rates prevailing at the dates of the transactions or valuation where items are re-measured.  

4.1.5 Rounding 

Certain figures included in this Prospectus have been subject to rounding adjustments (by rounding to the nearest 

whole number or decimal or fraction, as the case may be), accordingly, figures shown for the same category presented 

in different tables may vary slightly. 

4.2 Cautionary note regarding forward-looking statements 

This Prospectus includes forward-looking statements that reflect the Group‘s current intentions, beliefs or current 

expectations concerning, among other things, financial position, operating results, liquidity, prospects, growth, 

strategies and the industries and markets in which the Group operates. These forward-looking statements can be 

identified by the use of forward-looking terminology, including the terms ―anticipates‖, ―assumes‖, ―believes‖, ―can‖, 

―could‖, ―estimates‖, ―expects‖, ―forecasts‖, ―intends‖, ―may‖, ―might‖, ―plans‖, ―projects‖, ―should‖, ―will‖, ―would‖ or, 

in each case, their negative, or other variations or comparable terminology. Forward-looking statements as a general 

matter are all statements other than statements as to historic facts or present facts or circumstances. They appear in 

a number of places throughout this Prospectus, including, without limitation in Section 5 ―Dividends and Dividend 

policy‖, Section 6 ―Industry and Market Overview‖, Section 7 ―Business of the Group‖, and Section 10 ―Management‘s 

discussion and analysis of financial condition and results of operations‖, and include, among other things, statements 

relating to: 

 the Group‘s strategy, outlook and growth prospects and the ability of the Group to implement its strategic 

initiatives; 

 the Group‘s future results of operations; 

 the Group‘s financial condition; 

 the Group‘s working capital, cash flows and capital investments; 

 the Group‘s dividend policy; 

 the impact of regulation on the Group; 

 general economic trends and trends in the Group‘s industries and markets and 

 the competitive environment in which the Group operates. 

Prospective investors in the Shares are cautioned that forward-looking statements are not guarantees of future 

performance and that the Group‘s actual financial position, operating results and liquidity, and the development of the 

industries and markets in which the Group operates, may differ materially from those made in or suggested by the 

forward-looking statements contained in this Prospectus. The Group can provide no assurances that the intentions, 

beliefs or current expectations upon which its forward-looking statements are based will occur. 

Although the Group believes that the expectations implied by these forward-looking statements are reasonable, the 

Group can give no assurances that the outcomes contemplated will materialise or prove to be correct. By their nature, 

forward-looking statements involve and are subject to known and unknown risks, uncertainties and assumptions as 

they relate to events and depend on circumstances that may or may not occur in the future. Because of these known 

and unknown risks, uncertainties and assumptions, outcomes may differ materially from those set out in any forward-

looking statement.  
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Important factors that could cause those differences include, but are not limited to: 

 supply of raw materials required for production; 

 disruptions to manufacturing/production process; 

 implementation of its strategy and its ability to further expand its business and growth; 

 technological changes and new products and services introduced into the Group‘s market and industry; 

 ability to develop new products and enhance existing products; 

 the competitive nature of the business the Group operates in and the competitive pressure and changes to 

the competitive environment in general; 

 loss of important customers; 

 earnings, cash flow, dividends and other expected financial results and conditions; 

 fluctuations of exchange and interest rates; 

 changes in general economic and industry conditions; 

 political and governmental and social changes; 

 changes in the legal and regulatory environment; 

 environmental liabilities; 

 changes in consumer trends; 

 access to funding; and 

 legal proceedings. 

Additional factors that could cause the Group‘s actual results, performance or achievements to differ materially 

include, but are not limited to, those discussed under Section 2 ―Risk Factors‖ Section 10 ―Management‘s discussion 

and analysis of financial condition and results of operations‖. Investors are urged to read all sections of this Prospectus 

and, in particular, Section 2 ―Risk Factors‖ and Section 10 ―Management‘s discussion and analysis of financial condition 

and results of operations‖ for a more complete discussion of the factors that could affect the Group‘s future 

performance and the industry in which the Group operates when considering an investment in the Company. 

These forward-looking statements speak only as of the date of this Prospectus. Save as required by Section 7-15 of 

the Norwegian Securities Trading Act or by other applicable law, the Company expressly disclaims any obligation to 

publicly update or publicly revise any forward-looking statement, whether as a result of new information, future events 

or otherwise. All subsequent written and oral forward-looking statements attributable to the Group or to persons 

acting on the Group‘s behalf are expressly qualified in their entirety by the cautionary statements referred to above 

and contained elsewhere in this Prospectus. Accordingly, prospective investors are urged not to place undue reliance 

on any of the forward-looking statements herein. 
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5 DIVIDEND POLICY  

5.1 Dividend policy  

In deciding whether to propose a dividend and in determining the dividend amount, the Board of Directors will take 

into account legal restrictions, as set out in the Norwegian Public Limited Liability Companies Act of 13 June 1997 No 

45 (the ―Norwegian Public Limited Liability Companies Act‖) (see Section 5.2 ―Legal constraints on the 

distribution of dividends‖), the Group‘s capital requirements, including capital expenditure requirements, its financial 

condition, general business conditions and any restrictions that its credit agreements or other contractual 

arrangements in place at the time of the dividend may place on its ability to pay dividends and the maintaining of 

appropriate financial flexibility. Except in certain specific and limited circumstances set out in the Norwegian Public 

Limited Liability Companies Act, the amount of dividends paid may not exceed the amount recommended by the Board 

of Directors.  

Under the current dividend policy adopted by the Board of Directors, the Company intends future dividend proposals to 

have a base amount of approximately 50% of the Group‘s consolidated net income, subject to the limitation described 

above. There can be no assurances that in any given year a dividend will be proposed or declared, or if proposed or 

declared, that the dividend will be in the range contemplated by the policy. Holders of the New Shares will be entitles 

to dividends declared after the annual general meeting held on 12 April 2013.  

See Section 10.12 ―Dividends‖ for dividends distributed since 2010. 

5.2 Legal constraints on the distribution of dividends  

Dividends may be paid in cash or in some instances in kind. The Norwegian Public Limited Liability Companies Act 

provides several constraints on the distribution of dividends: 

 Unless the Company follows the procedures stipulated in the Norwegian Public Limited Liability Companies 

Act in respect of reduction of share capital, dividends are payable only out of the distributable reserves of 

the Company. Section 8-1 of the Norwegian Public Limited Liability Companies Act provides that 

distributable reserves consist of the profit for the prior fiscal year (as reflected in the income statement 

approved by the annual general meeting) and the retained profit from previous years (adjusted for any 

reclassification of equity), less (i) uncovered losses, (ii) the book value of research and development, 

goodwill and net deferred tax assets (as recorded in the balance sheet, as of the most recent fiscal year 

end, as approved by the annual general meeting), (iii) the total nominal value of treasury shares acquired 

for ownership or as security in previous fiscal years, and credit and security that, pursuant to Sections 8-7 

to 8-9 of the Norwegian Public Limited Liability Companies Act, shall be limited to an aggregate amount 

equal to the distributable equity, and (iv) such part of the profit for the prior fiscal year which, by law or 

pursuant to the Company‘s Articles of Association, must be allocated to the un-distributable reserves or 

cannot be distributed as a dividend.  

 Dividends cannot be distributed if the Company‘s equity amounts to less than 10% of its total assets unless 

the distribution is done in compliance with the procedures stipulated in the Norwegian Public Limited 

Liability Companies Act for reduction of share capital.  

 Dividends can only be distributed to the extent compatible with good and careful business practice, with due 

regard to any losses that may have been incurred since the balance sheet date (i.e. the prior fiscal year 

end) or that may be expected to be incurred.  

 The amount of distributable dividends is calculated on the basis of the Company‘s separate financial 

statements and not on the basis of the consolidated financial statements of the Company and its 

subsidiaries. 

 Distribution of dividends is resolved by a majority vote at the general meeting, and on the basis of a 

proposal from the Board of Directors. The general meeting cannot distribute a larger amount than what is 

proposed or accepted by the Board of Directors. 

The Norwegian Public Limited Liability Companies Act does not provide for any time limit after which entitlement to 

dividends lapses. Subject to various exceptions, Norwegian law provides a limitation period of three years from the 

date on which an obligation is due. There are no dividend restrictions or specific procedures for non-Norwegian 

resident shareholders to claim dividends. For a description of withholding tax on dividends applicable to non-

Norwegian residents, see Section 15 ―Taxation‖. 
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6 INDUSTRY AND MARKET OVERVIEW4 

6.1 Overview 

Peru is the largest producer and exporter of fishmeal and fish oil in the world, and in 2012 it accounted for 

approximately 30.3% and 32.7% of the world‘s fishmeal and fish oil production, respectively, and 40.8% and 27% of 

the world‘s fishmeal and fish oil exports, according to IFFO Statistical yearbook 2012. Peru‘s fishing industry benefits 

from favourable geographic and climatic conditions, in particular its cold, shallow plankton-rich waters. A current of 

cold Antarctic water known as the Humboldt Current flows up the coast of Chile and Peru, causing deep, cold, nutrient-

rich waters to rise up along the coast, surfacing nitrates and phosphates from the seabed. This upwelling creates 

favourable conditions for marine species and in particular anchovy which are the only species that the Peruvian 

government permits to be used for the production of fishmeal. 

Peru‘s fishing industry generated approximately 0.35% of the country‘s gross domestic product in 2012, according to 

the Peruvian Central Bank. The sector‘s traditional importance has been sustained mainly by the resources found in 

Peru‘s territorial waters, such as anchovy, sardine, horse mackerel and chub mackerel which have contributed to the 

growth and development of Peru‘s fishing industry. 

The fishing industry in Peru is occasionally affected by El Niño, a natural disturbance of normal weather patterns that 

brings heavy rain along the equator to the coast of Peru. While the intensity and strength of El Niño varies, it generally 

restrains the upwelling of colder, nutrient-rich waters from below. The nutrient-rich waters of the Humboldt Current 

are trapped and do not reach the surface due to El Niño phenomenon. As a result, the plankton is greatly diminished, 

adversely affecting the rest of the food chain, resulting in a reduction of fish and anchovy biomass which affects the 

production of fishmeal. El Niño occurs approximately every two to seven years and frequently lasts approximately six 

to ten months. However, once the El Niño effect has passed, the anchovy biomass often returns in greater amounts in 

the following fishing season. See Section 2.1.3 ―The Group‘s operations may be affected by climatic events such as El 

Niño and La Niña and unexpected migrations of the anchovy biomass‖.  

Fishmeal and fish oil are the major products processed from anchovies. Fishmeal is a brown, powder-like substance 

obtained after cooking, pressing, drying and milling whole anchovies. It is produced almost exclusively from small, 

bony species of oily fish (like the anchovy), for which there is little demand for human consumption. Fishmeal provides 

an excellent source of highly digestible protein, beneficial fatty acids and essential vitamins and minerals. There are 

two primary types of fishmeal—SD (steam dried fishmeal) and FAQ (flame dried fishmeal). FAQ is produced using 

direct heat, which results in fishmeal with a lower protein content; and SD is produced using indirect heat, which 

results in a better product with a higher protein content. Fish oil is extracted during the fishmeal production process. 

Fishmeal is mainly used as a protein source in the aquaculture industry and in hog and poultry farming. With high 

quantities of digestible protein content, fishmeal contains more energy than many other protein sources and provides 

Omega-3 which contains docosahexaenoic acid (―DHA‖), and eicosapentaenoic acid (―EPA‖) which are considered 

valuable compounds for rapid animal growth. While the Group used FAQ in earlier years, by the end of 2011 the Group 

had migrated all of its production to SD.  

6.2 History of the Peruvian anchovy fishing industry 

Improved fishing technology and an increased demand for livestock feed after the Second World War made fishmeal a 

valuable commodity in the 1950s. In the 1960s, due to its rich marine resources, Peru became one of the world‘s 

leading fishing nations in terms of volume. Fish exports became a leading export sector in Peru and anchovy 

accounted for substantially all of the fishmeal production. However, by the mid 1960s, signs of over-fishing began to 

appear in the north and central coasts of Peru and from 1970 to 1973, the anchovy catch collapsed causing the 

anchovy industry to struggle economically in the 1970s. A strong El Niño in 1984 marked a historical low in the 

anchovy biomass catch. Following this dramatic decrease, the Peruvian government and the fishing industry started to 

collaborate to recover the biomass in order to support the industry and maintain viable fisheries. 

In the 1990s, the government introduced strict fishing quotas and restricted or banned altogether new fishing licenses 

and permits for processing plants. In addition, seasonal bans were introduced to allow fish to spawn. However, in 

1998, as a result of the strongest El Niño occurrences ever recorded in Peru, which caused a sharp decline in the 

anchovy biomass, the annual catch was reduced by approximately 80.9% to 1.2 million Metric tons, from an average 

                                                 
4 Unless otherwise stated, the sources for the Group‘s competitive position in this Section is mainly IFFO (―Fishmeal and Fish Oil 

Statistical Yearbook 2012 (Istanbul)), FAO (http://www.fao.org/fishery/statistics/en), Company Books and IMARPE 

(http://www.imarpe.pe/imarpe/). See also Section 4.1 ‖Presentation of financial and other information‖.  
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catch of six million from 1993 to 1998, according to IMARPE. Despite another El Niño occurrence in 2002 to 2003, the 

biomass of anchovy remained healthy in the early 2000s, in part as a result of greater surveillance, implementation of 

information systems and controls to help preserve the anchovy biomass. 

In 2008, the Peruvian government changed the anchovy regulatory framework from an industry-wide quota system to 

the Individual Fishing Quota system (―ITQ system‖), with the goal of protecting the environment, preserving the 

biomass of anchovies, promoting clean technologies and developing the sustainable use of marine resources. See 

Section 7.14.1 ―Regulatory environment‖ for more information on the ITQ system. Under the ITQ system, each license 

holder was allocated a strict volume limit based on its fleet capacity and historical catch of anchovy during the 

previous five years. Currently, under the ITQ Law, the Group‘s authorised catch represents approximately 10.7% of 

the total anchovy catch in the center-north region of Peru and 3.2% of the total anchovy allowable catch in the south. 

The changes under the ITQ Law have generally alleviated the stress on marine natural resources while improving 

safety conditions for crew members and allowing fishing companies to use their resources in a more efficient manner. 

The following chart sets forth the historical Peruvian anchovy catches for the years indicated: 
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6.3 Supply and demand of fishmeal and fish oil 

Fishmeal and fish oil are mostly used as protein and energy sources for fish and animal feed. According to IFFO, in 

2012 the aquaculture industry was the main consumer of fishmeal and fish oil, accounting for 68% of the total world 

demand of fishmeal and 78% of the total world demand of fish oil. The chart below sets forth the global use of 

fishmeal and fish oil:  

 

 

According to FAO, China is the largest producer of aquaculture, accounting for approximately 60% of world production 

in 2010. 

The chart below illustrates the growth in aquaculture relative to the growth of the wild-catch industry. As set forth 

below, the rise in aquaculture demand has significantly outpaced what has been essentially a fixed supply of fishmeal. 

Wild-catch, on the other hand, has remained relatively constant since the 1980s due to quota restrictions set by 

governments and a decline in wild-catch inventory: 

 

The Group believes several factors have contributed to the growing demand for fishmeal and fish oil including, among 

others, the following: 

 A greater direct and indirect consumption of seafood driven by worldwide population growth; 

 the growth of middle-class populations, particularly in emerging markets which are consuming more protein 

due to a greater disposable income; 
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 an increased interest in healthier eating habits; 

 wild fishing of many species approaching maximum sustainable levels, making aquaculture an attractive 

source for supply growth; 

 fishing catch quotas implemented by many countries have limited the growth of fishmeal supply; and 

 limited substitution of soy-related proteins due to their lower protein content and the need for a minimum 

percentage of fish-based protein in aquaculture. 

6.4 Pricing 

Fishmeal prices are generally determined in the ―cash market‖ where the product is transferred to true operators and 

payment is delivered upon delivery, as opposed to the futures market where institutional funds may speculate on 

prices. Prices are established using weekly pricing reports as a reference published by IFFO and other third-party 

sources, such as other industry market platforms including Oilworld, China Feed Online and JCI China. The price of 

fishmeal depends to an extent on its quality and differs from other agricultural commodities in that fishmeal has 

various commercial specifications. 

Restrictions on the catch of anchovy as a marine resource which has limited the production of fishmeal and the 

increased demand for fishmeal, largely driven by the aquaculture industry in China, have lead to a gradual increase in 

fishmeal prices over the past decade. The price of FAQ, the lowest quality fishmeal in the market, increased from 

approximately USD 380 per Metric ton in January 2000 to approximately USD 1,423 per Metric ton in December 2012. 

On average, super prime SD, a high-quality fishmeal product, was approximately USD 1,043 per ton greater than FAQ 

for the period from 2001 to 2012. 

6.4.1 Fishmeal 

The chart below sets forth the prices of SD and FAQ for the years indicated:  

 

6.4.2 Fish oil 

Due to the greater use of fish oil in aquaculture, especially in the farming of carnivorous species such as salmon and 

trout, the demand for fish oil has increased steadily in the last ten years until early 2009 when prices collapsed. 

According to IFFO data, aqua-grade fish oil dropped from a record high of USD 1,815 per Metric ton in February 2008 

to a record low of USD 414 per Metric ton in April 2009, following the trend of fuel prices. Similarly, according to 

Bloomberg and the Peruvian Central Bank, average prices of crude oil, or WTI, reached a record high of USD 134 per 

barrel in July 2008 and dropped to a historical low of USD 41 per barrel in December 2008, as a result of the global 

financial crisis.  
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On the other hand, the recent demand of Omega-3 products, largely resulting from an increased awareness of Omega-

3 benefits supported by certain clinical studies, also has affected the price of fish oil. Fish oil that meets a certain 

profile of EPA and DHA contents has commanded higher prices in the market. For instance, the Group‘s prices for 

aqua-grade fish oil reached an average of USD 1,736 per Metric ton in 2012, while the Group‘s prices for omega-grade 

fish oil reached an average of USD 2,111 per Metric ton for the same period. According to Oil World, the Omega-3 

market has grown more than 45% annually since 2009 and is expected to continue to grow in the future. 

The charts below set forth an indexed price of fish oil for the years indicated:  

 

6.5 Fishmeal and fish oil production and export markets 

According to IFFO, Peru is the largest world fishmeal producer with an average production of approximately 1,331,000 

of Metric tons per year, accounting for approximately 25.9% of the total world production in the last ten years. Unlike 

other countries such as Chile and Norway which use their own production of fishmeal and fish oil for domestic 

aquaculture, Peru‘s production of fishmeal and fish oil is mostly exported. 
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The chart below sets forth fishmeal production for Peru and the rest of the world for the years:  

 

The charts below set forth the main fishmeal producers and exports of fishmeal in 2011: 

 

 

 

According to IFFO, Peru is the largest world fish oil producer with an average production of approximately 294 

thousand of Metric tons per year accounting for approximately 28.9% of the total world production in the last ten 

years. The chart below sets forth fish oil production for Peru and the rest of the world for the years indicated: 
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The charts below set forth the main fish oil producers and exporters of the world in 2011: 

 

6.6 Major Peruvian fishing companies 

As a result of the change in the regulatory regime from the industry-wide quota system to the ITQ system in 2008, 

companies no longer compete against each other for the harvest of anchovies. Under the former industry wide quota 

system, vessels had to race to fish as much as possible until the quota was exhausted. However, under the new ITQ 

system each licensed vessel has its own fishing quota and does not compete with other vessels for available anchovy. 

Additionally, under current laws and regulations, the government may not issue new fishing licenses for anchovies. 

The only way to grow in the anchovy fishing business in Peru or obtain a bigger share of the fishing quota is by 

acquiring other licensed vessels holding a fishing quota or establishing a venture with an already-existing quota 

holder. 
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The table below sets forth the current fishing quota distribution for the center-north coastline:  

Company Quota (%) 

Tecnológica de Alimentos S.A. ..................................................................................................................  14.1% 

Corporación Pesquera Inca S.A.C. (Copeinca)  .....................................................................................  10.7% 

Pesquera Diamante S.A ...........................................................................................................................   8.5% 

Austral Group S.A.A.  ..............................................................................................................................   6.9% 

Pesquera Hayduk S.A. .............................................................................................................................  6.6% 

CFG Investment S.A.C .............................................................................................................................  6.2% 

Pesquera Exalmar S.A.  ...........................................................................................................................  6.0% 

Pesquera Centinela .................................................................................................................................  2.3% 

Compañia Pesquera del Pacífico Centro S.A ................................................................................................  2.2% 

Pesquera Cantabria S.A ...........................................................................................................................  1.8% 

Others ...................................................................................................................................................  14.8% 

Wooden fleet ..........................................................................................................................................  19.9% 

Total ....................................................................................................................................................  100.0% 
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7 BUSINESS OF THE GROUP 

7.1 Overview 

The Group is a leading producer of fishmeal and fish oil in Peru which, according to FAO, is the largest producing and 

exporting country of such products. 5 Founded in 1994, the Group has grown rapidly through a combination of organic 

growth and recent acquisitions, consolidating the Group‘s position as the second largest producer of fishmeal in Peru in 

2012 in terms of volume, according to the Peruvian Ministry of Production.6 The Group produces its fishmeal and fish 

oil from anchovy harvested largely off the center-north coast of Peru. During 2012 and 2011, the Group‘s consolidated 

sales were USD 314,219,000 and USD 254,478 ,000, respectively. 

The Group‘s fishmeal is primarily used as a source of protein in feed for animals and farmed fish, particularly in Asia 

where aquaculture, or fish farming, has grown significantly. In 2012, the Group produced approximately 121,037 

Metric tons of SD. The Group also produce fish oil which is extracted from the anchovy as it is processed to make dry 

fishmeal powder. Fish oil, which is used for aquaculture and for human consumption, accounted for 18% and 21% of 

the Group‘s consolidated sales in 2011 and 2012, respectively. 

The anchovy biomass is predominantly found along the center-north and southern Peruvian coastline, and the 

Peruvian Ministry of Production sets annual fishing quotas for each of these regions. In 2012, the total allowable catch 

of anchovy in the center-north was approximately 6.175 million Metric tons. The aggregate quota allotted by the 

authorities during the first fishing season of 2012 was 2.7 million Metric tons, compared with 3.7 million Metric tons for 

the first fishing season of 2011 and 0.8 million Metric tons during the second fishing season in 2012 compared to 2.7 

million Metric tons during the second fishing season in 2011. The reduction in allotted quotas was due to a reduction in 

the Peruvian anchovy biomass, mainly due to a mild El Niño during the first season of 2012, the aggregate quota put 

in place was 810,000 Metric tons, which was substantially lower than the Group, had anticipated. See Section 10.3 

―Recent developments‖. 

The Group currently operate 28 vessels. By the end of 2012, the Group had converted all of its plants to SD 

technology, which has increased the price of the Group‘s end products. In previous periods, the Group had also 

produced certain quantities of FAQ fishmeal which contains lower protein levels than SD. 

In 2012, exports accounted for approximately 96% of the Group‘s consolidated sales volume, and China was the 

Group‘s principal export market, accounting for approximately 54% of its consolidated sales volume. Other important 

export markets include Denmark, Japan, Germany, Belgium, Vietnam and Taiwan, which accounted for approximately 

9.2%, 7.9%, 7.5%, 6.9%, 3.9% and 3.2%, respectively, of the Group‘s consolidated sales volume in 2012. 

The Company is a Norwegian company whose shares have been listed on the Oslo Stock Exchange (Oslo Børs) in 

Norway since January 2007 and on the Lima Stock Exchange (Bolsa de Valores de Lima) in Peru since August 2008. As 

of 7 May 2013, Copeinca ASA had a market capitalisation of approximately NOK 4,176 million (approximately USD 716 

million). 

7.2 The Group’s strengths 

The Group believes its business strengths include the following: 

 Second largest long-term fishing quota in Peru. In 2008, the Group were awarded a 10-year quota 

entitling it to harvest up to 10.7% of the annual allowable catch of anchovy in the center-north of Peru, the 

second largest quota awarded to a Peruvian fishing company. The Group‘s individual quota affords the 

Group the right to harvest a substantial percentage of the Peruvian anchovy biomass which is one of the 

largest fishing biomasses in the world. 

 Growing demand for a limited supply of fishmeal and fish oil, especially in Asia. Driven by 

increasing demand for fish as a source of protein, the worldwide aquaculture industry (and related demand 

for fishmeal and fish oil) has grown significantly in recent years, particularly in China. In addition, during 

such period there has been growth in demand for fish oil due to its Omega-3 content and related interest in 

its health benefits. Notwithstanding this growth in demand, global production of fishmeal has remained 

constant or slightly decreased over the past few years. The Group believes that future growth in the volume 

                                                 
5 IFFO, ―Fishmeal and Fish Oil Statistical Yearbook 2012 (Istanbul). 
6
 Peruivian Ministry of Production, http://www.produce.gob.pe/index.php/ministerio/agenda/viceministerio-de-pesqueria.  
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of fishmeal and fish oil production is likely to be limited, as such products are derived from an increasingly 

scarce and regulated marine resource. 

 Efficient fleet and conveniently located processing plants. The Group believes it has an efficient fleet 

and strategically located processing plants. The group has 28 vessels in operation, 20 of which are equipped 

with freezer storage rooms, or RSW refrigeration, which enhance the Group‘s ability to deliver a fresh catch 

to its plants, and therefore also increases the quality, and thus the selling price, of its end products. The 

Group‘s plants are distributed along the center-north Peruvian coastline with an additional plant in the 

south. The Group believe that the wide coverage of its processing plants minimises the distance and travel 

time between its fishing locations and its plants, allowing the Group to preserve the freshness and quality of 

its catch and minimise the Group‘s fuel expenses. The size and location of its plants allow the Group to 

process its quota efficiently while keeping its fixed operating costs low. 

7.3 Business strategy 

The Group‘s strategy is to become the world‘s leading and most profitable producer of fishmeal and fish oil through the 

following initiatives: 

 Maintain focus on the Group’s core businesses. The Group believes that the long-term demand and 

price outlook for fishmeal and fish oil is likely to continue to strengthen, driven by demand for fish-related 

protein sources for aquaculture and land-based animal farming. As a result, the Group intends to maintain 

its focus on fishmeal and fish oil production in order to maximise the benefits of its fishing quota. The Group 

believes that a continuing focus on the Group‘s core fishmeal and fish oil businesses will allow the Group to 

take advantage of its industry expertise and economies of scale as one of the largest fishmeal and fish oil 

producers in Peru. 

 Focus on increasing the quality and value of the Group’s fishmeal and fish oil production. The 

Group seeks to maximise the value of its current fishing quota by increasing its production of high quality, 

value-added fishmeal and fish oil. For example, by the end of 2011, the Group had converted all of its FAQ 

production lines to indirect drying lines to increase its production of higher priced SD. The Group are also 

equipping its vessels with RSW systems to improve the freshness of its raw material and in turn the quality 

of its fishmeal and fish oil products. 

 Improve operating efficiencies and margins. The Group seeks to improve its operating margins by 

maximising the productivity of its existing processing capacity and fishing fleet. Between 2009 and 2011, 

the Group implemented a capital expenditure plan to enhance its ability to produce higher-value products 

and continue to reduce its operating costs. After having built what the Group believes are the most efficient 

vessels in the Peruvian fishing industry (INCAMAR I, II and III) and upgraded all of its plants to SD 

technology, the Group is now focusing on reducing the environmental impact of its plants, by installing solid 

recuperation systems which allow the Group to increase its production yields while returning higher quality 

and cleaner water to the ocean. 

 Focus on long-term customer relationships and brand awareness. Although fishmeal and fish oil can 

be perceived as a commodity product, the Group seeks to develop stable and long-term relationships with 

its customers to provide them with a value-added offering and a level of service that increases their demand 

for its products. The Group‘s strategy is supported by periodic customer visits by the Group‘s sales 

representatives that enable the Group to promote brand awareness and gain a deeper level of 

understanding of the Group‘s customers‘ specific needs. 

 Evaluate strategic opportunities selectively. In 2007, the Group strategically acquired other fishmeal 

companies that significantly increased its size and market share in anticipation of the implementation of the 

new ITQ system in 2009. In 2011, six of the Group‘s subsidiaries merged with Copeinca SAC. Although the 

Group are currently focused on enhancing the productivity of its existing operations, further consolidation 

may occur in the Group‘s industry, and if it does, the Group intends to evaluate strategic opportunities on a 

selective basis as they arise. 

7.4 History 

The Group traces its origins to the founding of Copeinca SAC by the Dyer family in 1994. Since that date, the Group 

has been one of the fastest-growing companies in the Peruvian fishmeal and fish oil industry. The Group started out 

with a fish processing plant in Bayovar, located in the north of Peru, with a fish processing capacity of 68 Metric tons 
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per hour. Over the past 18 years, the Group has become the second largest fishmeal producer in Peru, with 10.7% of 

the allowed quota and a production footprint that permits the Group to significantly increase its production market 

share (through third party raw material). 

The Group acquired its first three vessels in 1996, with a total holding capacity of approximately 600 m3. From 2000 

until the year 2004, the Group gradually increased the size of its fleet, reaching a holding capacity of approximately 

5,000 m3 by 2004. 

In 2005, the Group acquired processing plants in Paita and Huarmey, a processing plant in Casma with a total 

aggregate processing capacity of approximately 92 Metric tons per hour and five additional vessels with a total holding 

capacity of approximately 3,700 m3, increasing the Group‘s total fleet holding capacity to approximately 8,800 m3 by 

that year. 

On 24 November 2006, the Company (Copeinca ASA) was incorporated in Norway as the Group‘s parent company. In 

January 2007, Copeinca ASA raised NOK 620 million (approximately USD 100 million) through a private placement and 

was listed on the Oslo Stock Exchange. In August 2008, the shares were also listed on the Lima Stock Exchange. The 

proceeds from the private placement in Norway were used primarily to repay certain outstanding debt and to finance 

the following acquisitions made directly or indirectly from September 2006 through May 2007: 

 Jadran, a Peruvian fishing company with a fleet of eight vessels representing a total holding capacity of 

approximately 2,348 m3 and a logistics center in Chimbote; 

 Pesquera Newton, a Peruvian fishing company with a fleet of three vessels representing a hold capacity of 

approximately 972 m3 and one fishmeal plant near the port of Chimbote; 

 San Fermín, a Peruvian fishing company engaged in the processing of fishmeal and fish oil and with a plant 

in the city of Chancay with a total processing capacity of approximately 80 Metric tons per hour and a fleet 

of six vessels with a total holding capacity of approximately 1,278 m3. 

In June 2007, the Company made a second private offering, raising NOK 780 million (approximately USD 130 million) 

primarily to finance the following acquisitions made from June through September 2007: 

 Fish Protein, a Peruvian company engaged in the processing of fishmeal and fish oil with a plant in the city 

of Chimbote with a processing capacity of approximately 185 Metric tons per hour, and Pesquera Ribar, a 

Peruvian fishing company with a fleet of ten vessels with a total holding capacity of approximately 

4,192 m3; 

 in connection with the Group‘s acquisition of Fish Protein, it acquired Fish Corp. and Frigorífico Alianza, two 

Peruvian companies that jointly owned a human consumption freezing plant; 

 Pacific Fishing Business, a Peruvian fishing company with a fleet of six vessels representing a total holding 

capacity of approximately 2,338 m3 and one fishmeal processing plant located near the port of Chancay with 

a processing capacity of approximately 60 Metric tons per hour; and 

 Piangesa, a Peruvian fishing company engaged in the processing of fishmeal and fish oil with three plants in 

the cities of Chicama, Chimbote and Huarmey with a processing capacity of approximately 355 Metric tons 

per hour and a fleet of five vessels with a total holding capacity of approximately 2,250 m3. 

In 2008, the Peruvian government changed the fishing regulatory framework from an industry-wide quota system to 

the ITQ system which is similar to the regime in effect in Chile and Norway. Under the ITQ system, each license holder 

was allocated an individual quota based on its fleet capacity and historical catch volumes during the previous five 

years. The Group‘s acquisitions in 2007 significantly increased the Group‘s fleet and thereby positioned the Group to 

receive a larger individual quota under the ITQ system than it would have had the Group not consummated such 

acquisitions. Currently, the Group‘s authorised catch represents approximately 10.7% of the total anchovy catch in the 

center-north region of Peru and 3.2% of the total allowable catch in the south.  

In 2009, as a result of the ITQ system, the Group focused on lowering its operational costs and producing higher-value 

products with higher yields, improved efficiencies and better margins. The Group operated with fewer assets, including 

30 vessels out of 64 and six plants out of 10, and it achieved a 15% market share of the Peruvian anchovy catch.  
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In February 2010, the Group (Copeinca SAC) successfully placed a USD 175.0 million 9.00% senior bonds offering, 

securing the establishment of a stable, long-term debt structure, lowering yearly debt service by over 50%, and 

gaining access to a new important source of long-term financing. During 2010, the Group also completed the 

restructuring of the utilisation of its assets and the first part of its two-year investment plan of USD 80 million. USD 55 

million of the investment plan was allocated to the Group‘s plants and vessels in order to improve its production yields 

while further reducing its environmental impact. 

In 2011, the Group began operating the first three vessels built by the company, INCAMAR I, II and III, enabling the 

Group to become one of the most efficient companies in the industry. By the end of 2011, the Group were able to 

produce 100% SD for the first time in the Group‘s history. 70% of the Group‘s fishmeal production was Super Prime 

and Prime grades as a result of using new technology to refrigerate anchovies on board the Group‘s vessels and 

convert fish into higher-value products. The Group continued to lower its operational costs by operating with 28 

vessels, five plants and 1,400 employees as opposed to 64, 12 and 2,200, respectively, in 2008. 

In 2012, the Group continued to focus on projects in order to continue the reduction of the Group‘s environmental 

footprint. At the same time, the Company continuously worked on improving its infrastructure, including its 

administrative offices, laboratories, warehouses, maintenances shops, canteen and other constructions.  

7.5 Products 

Historically, the Group has generated substantially all of its revenue through the sales of fishmeal and fish oil which is 

extracted during the fishmeal production process. Sales of fishmeal and fish oil accounted for 79.5% and 18.4%, 

respectively for 2011 and 76.8% and 21.3%, respectively, for 2012. The Group‘s fishmeal products have historically 

consisted of SD and FAQ fishmeal which it produces by cooking, pressing, drying, grinding and processing the liquids 

of the anchovy. The Group‘s SD products have different quality grades consisting of Super Prime, Prime and Standard 

Fishmeal. As of the end of 2011, the Group has converted all of its FAQ production lines to SD, as SD products 

command a premium relative to FAQ due to its higher protein content and better digestibility. From 1 January 2010 to 

31 December 2012, the price of SD was greater than FAQ on average by approximately USD 148 per Metric ton. In 

2011 and 2012, 100% of the Group‘s fishmeal production was SD. 

The table below provides a breakdown of the Group‘s sales and volume by product for the periods. 

In USD thousand, except where indicated 

 2012 2011 2010 

 
Sales % Volume1 Sales % Volume1 Sales % Volume1 

SD fishmeal2 ...  241,249 76.8 178,753 201,604 79.2 148,049 179,796 77.2 118,529 

FAQ fishmeal2..  
0 0 0 729 0.3 540 25,431 10.9 17,367 

Total 

fishmeal2 ........  
241,249 76.8 178,753 202,333 79.5 148,589 205,227 88.1 135,896 

Fish oil ...........  66,861 21.3 41,932 46,811 18.4 35,246 26,668 11.4 30,975 

Freight ...........  0 0 N/A 0 0 N/A  0  0 N/A 

Other .............  
6,109 1.9 N/A 5,334 2.1 N/A 1,147 0.5 N/A 

Total .............  
314,219 100 220,685 254,478 100.0 183,835 233,042 100.0 166,871 

 

1 In Metric tons. 

2 Sales from fishmeal exclude (or are net of) freight charges which are shown in a separate line item. 

 

7.5.1 Harvesting 

Currently, the sole source allowed for processing fishmeal in Peru is anchovy. Although other suitable species for 

producing fishmeal and fish oil include sardine, mackerel and jack mackerel, the Peruvian government has limited the 

harvesting of these species for human consumption only. In the past under unusual circumstances, such as a strong El 

Niño, the Peruvian Ministry of Production has temporarily allowed the harvesting of certain other species for the 

production of fishmeal, although it may not do so in the future. 

On average, it takes one full day (around 20 hours) for a vessel to travel to the fishing zone, fish, return to port and 

unload its fishing catch. The crew size of the Group‘s vessels varies between 16 and 30 people. 

Since June 2008, when the Peruvian government established the ITQ system, individual quotas are awarded to each 

licensed vessel, and such licenses are transferable among vessels controlled by the same company. With the ITQ 

system, each vessel with a valid license can fish up to its quota. The Group‘s fishing quota represents approximately 
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10.7% of the total allowable catch in the center-north of the Peruvian coastline and 3.2% in the south of the Peruvian 

coastline. 

7.5.2 Third party anchovy supply 

The Group‘s processing capacity is greater than the amount of anchovy it is allowed to catch in any given season. As a 

result, the Group also processes fish bought at market prices from third parties which are mainly small operators of 

wooden fishing vessels. In 2011, 25% of the total fish processed in the Group‘s plants came from anchovy acquired 

from third parties. These small operators do not own any fishmeal processing plants and therefore sell their catch to 

companies with processing plants such as the Group. The Group generally take advantage of this additional supply of 

anchovy to supplement its catch and increase its production of fishmeal and fish oil. The Group competes with other 

fishmeal producer to purchase anchovy from such third-party operators. To compete efficiently, the Group occasionally 

make cash advances to these third-parties in order to secure the future purchase of anchovy. 

The following table sets forth the volume of anchovy processed from third-party suppliers and from the Group‘s own 

catch for the periods indicated: 

 Year ended 

31 December 

In Metric tons 
2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

Anchovy caught by the Group‘s vessels ....................................................................  .....................  366,833 658,520 358,391 

Anchovy purchased from third parties ......................................................................  142,620 217,887 119,738 

Total ...................................................................................................................  509,453 877,889 478,129 

 

7.6 Processing plants 

The Group owns fishmeal processing plants along the Peruvian coastline. The Group has plants in Bayovar, Chicama, 

Chimbote and Chancay, located along the northern and central coastline of Peru where fishing is permitted for two 

seasons consisting of approximately six non-consecutive months out of the year. The Group also owns one processing 

plant in Ilo, in the south, which started operating in August 2008. Under the fishing regulations for the south, fishing is 

allowed throughout the year.  

The map below indicates the locations of the Group‘s processing plants in Peru and their proximity to Lima: 
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The following table sets forth the location, maximum processing capacity and other operating information with respect 

to the Group‘s fishmeal processing plants that are currently operational: 

Plant Location SD fishmeal Year Built 

Bayovar .........................................................................................  Piura 170 1996 

Chicama ........................................................................................  La Libertad 160 2003 

Chimbote .......................................................................................  Ancash 250 2000 

Chancay ........................................................................................  Lima 168 1998 

Ilo ................................................................................................  Moquegua 
90 

2008 

Total ............................................................................................   
838 

 

 

Due to excess processing capacity, largely resulting from the implementation of the ITQ system in 2008, the Group 

decided to close plants located in ports where the Group had two or more processing plants, maintaining only the most 

modern, efficient and environmentally friendly plants. In 2009 and 2011, two plants were shut down. However, the 

capacity of the remaining plants was increased. The Group now operate the largest plant in Peru in terms of installed 

capacity (Chimbote with 250 Metric tons per hour).  

As of the end of 2011, the Group had converted all of its FAQ production lines to SD technology, as SD products 

command a premium relative to FAQ due to their higher protein content and better digestibility. From 1 January 2010 

to 31 December 2012, the price of SD was greater than FAQ on average by approximately USD 148 per ton. In 2011 

and 2012, 100% of the Group‘s fishmeal production was SD. 

7.6.1 Fishmeal processing 

The Group produces fishmeal using anchovy as raw material delivered directly from the Group‘s fishing vessels to its 

plants through pumping systems installed in barges, except for the Group‘s plants in Bayovar and Chimbote which 

have access to piers. Once the anchovy reaches the Group‘s plants, it goes through various processing stages to 

produce fishmeal. The raw material is first weighed, sampled and then it is transported to storage bins where it is then 

cooked, strained, and pressed. Next, the liquids undergo a decanting, centrifuge and polishing process to obtain fish 

oil. The solids are dried, cooled, ground, and finally packaged for sale and distribution. 

The raw material is fed along a conveyer from the storage bins to the cooker, where it is heated at a temperature of 

95-96 degrees Celsius. Cooking the raw material helps coagulate the protein and sterilize the product which is then 

strained and pressed in order to separate the liquids from the solids. Pressing the product squeezes out liquids which 

is important to improve the oil yield and the quality of the fishmeal, and it reduces the moisture as much as possible, 

minimizing the amount of heat required during the drying process. 

The liquids go through decanters and centrifuges and are separated into three phases: (i) fish oil which is sent into 

storage tanks, (ii) solids which are combined with the other solids coming out of the presses, and (iii) stick water 

which is evaporated and concentrated to recover the soluble protein and remaining solids. At this stage, the 

concentrate and the press cake from the pressing process are conveyed to the dryers. The purpose of the drying 

process is to convert the mixture of press cake, decanter sludge and concentrate from the evaporation process into a 

dry and stable fishmeal. Each of the processing plants uses a multi-stage drying system to achieve an optimum 

moisture level. 

The production process for FAQ and SD are generally the same except for the type of drying and evaporation methods 

used. FAQ is processed with direct flame dryers, while SD uses an indirect drying system (steam and/or hot air). In 

addition, SD is dried at lower temperatures which results in a high protein content. After drying, the fishmeal mixture 

is fed into a grinding mill and an antioxidant is added to stabilise the mixture and prevent oxidation. Finally, the 

fishmeal is packaged. In the past, the Group has produced approximately one Metric ton of fishmeal for approximately 

4.3 Metric tons of anchovy. The finished product contains approximately 65% to 68% of protein making it a good feed 

source for aquaculture and livestock.  
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The following table sets forth actual production volumes of fishmeal in each of the Group‘s processing plants for for the 

periods indicated: 

 

In Metric tons 

Year ended 

31 December 

Processing plant 2012 2011 2010 

Bayovar    

SD .......................................................................................................................  19,883 31,329 8,477 

FAQ .....................................................................................................................  0 0 6,975 

Total ....................................................................................................................  19,883 31,329 15,452 

Chicama    

SD .......................................................................................................................  27,226 26,748 13,784 

FAQ .....................................................................................................................  0 0 4,211 

Total ....................................................................................................................  27,226 26,748 17,995 

Chimbote    

SD .......................................................................................................................  42,808 72,977 32,906 

FAQ .....................................................................................................................  0 0 0 

Total ....................................................................................................................  42,808 72,977 32,906 

Huarmey    

SD .......................................................................................................................  0 1,201 12,009 

FAQ .....................................................................................................................  0 0 3,496 

Total ....................................................................................................................  0 1,201 15,505 

Chancay    

SD .......................................................................................................................  27,864 57,613 9,753 

FAQ .....................................................................................................................  0 - - 

Total ....................................................................................................................  27,864 57,613 9,753 

Ilo    

SD .......................................................................................................................  3,256 9,947 11,726 

FAQ .....................................................................................................................  0 - - 

Total ....................................................................................................................  3,256 9,947 11,726 

Other1    

SD .......................................................................................................................  0 6,168 9,000 

FAQ .....................................................................................................................  0   

Total ...................................................................................................................  
0 6,168 9,000 

Total ...................................................................................................................  
121,037 205,983 112,338 

 

1 The category ―Other‖ includes the Group‘s Chimbote plant which was rented in 2006 and all of the Group‘s decommissioned plants (Casma, Chimbote 

Newton, Chimbote Piangesa, Chicama Piangesa, Huarmey Piangesa, Paita, and Chancay PFB). The operations of the Group‘s Paita plant were 

transferred to its Ilo plant in the south and the Group‘s Chancay PFB plant was sold in 2009. 

 

7.6.2 Fish oil processing 

Crude fish oil consists primarily of fat extracted during the production of fishmeal. Fish oil is processed by first cooking 

the raw material in order to sterilize it and separate the fat from the solids. The fat (transformed into a liquid oily 

substance) is sent to a decanter that separates the solids from the oil which still contains a lot of water at this point in 

the process. The liquid is then centrifuged to separate the oil from the water the rest of the liquid substance (stick 

water). Finally, the fish oil is sent to a polisher in order to reduce and, if possible, eliminate small quantities of water 

and solids to produce a more stable product. 

Fish oil made out of anchovy is valued for its Omega-3 properties which are rich in EPA and DHA. The Group‘s fish oil 

is used largely as fish food in the aquaculture industry. However, in recent years, the demand for fish oil has been 

growing due to a recent interest in the health benefits of Omega-3 fatty acids, EPA and DHA in the human diet. Certain 

studies suggest that Omega-3 fatty acids may improve brain functions, lower triglycerides and reduce the risk of heart 

attacks. Fish oil is one of the richest available sources of highly unsaturated fatty acids, EPA and DHA, and Peruvian 

anchovy oil has a high concentration of these fatty acids compared to fish oil from many other marine species. 

Fish oil yield ranges from approximately 3.9% to approximately 6.8% of the fish weight, depending on the size and fat 

contents of the anchovy, as well as the point in its life-cycle. Due to the growing Omega-3 market for human 

consumption, the Group has invested in technology to segment fish oil according to its EPA and DHA content, so the 

Group can target the highest-quality grade oil to the Omega-3 market. 
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The following table sets forth the production volume of fish oil in each of the Group‘s processing plants for the periods 

indicated: 

 

 

As of 

31 December 

Processing plant 2012 2011 2010 

Bayovar ................................................................................................................  5,302 9,584 4,899 

Chicama ...............................................................................................................  7.804 6,464 5,832 

Chimbote ..............................................................................................................  11,706 16,646 8,390 

Huarmey ..............................................................................................................  0 240 3,826 

Chancay ...............................................................................................................  5,741 11,922 1,565 

Ilo .......................................................................................................................  374 1,490 907 

Other (Discontinued Plants)1 ...................................................................................  
0 826 1,067 

Total ...................................................................................................................  
30,927 47,173 26,486 

 

1 The category ―Other‖ includes a small plant in Pisco, Peru. 

 

7.7 Vessels 

The Group owns a total of 64 vessels of which 28 are currently in operation. Additionally, 20 out of these 28 operating 

vessels are equipped with RSW system, allowing the Group‘s fish to reach its plants fresh, enhancing the Group‘s 

ability to produce the highest quality fishmeal possible. 

Under the ITQ system, each vessel was awarded a fixed fishing quota, which is transferable among vessels controlled 

by the same company. In order to maximize productivity, the Group has allocated its fishing quota among 28 of its 

vessels, substantially reducing its fleet and fishing costs, without affecting its production or anchovy catch levels. 

The following table sets forth the key characteristics of the Group‘s 28 operating vessels and respective fishing quota 

for the center-north of Peru:  

 

Vessel 

Year 

constructed 

Holding 

capacity (m3) 

Original quota  

for  

center-north  

(%) 

Total quota for 

center-north 

(%) 

1 Yovana .........................................................................  1990 242.0 0.1 0.2 

2 Andrea .........................................................................  1992 344.1 0.2 0.2 

3 Dalmacia ......................................................................  1992 347.0 0.2 0.4 

4 Jadran I ........................................................................  1995 350.8 0.2 0.4 

5 Jadran II .......................................................................  2001 327.9 0.3 0.4 

6 Marfil............................................................................  1990 405.3 0.3 0.3 

7 Brunella II ....................................................................  1998 404.4 0.4 0.5 

8 Ricardo .........................................................................  1997 414.2 0.4 0.3 

9 Ribar I ..........................................................................  1970 325.0 0.1 0.3 

10 Rodga I ........................................................................  1993 497.5 0.6 0.5 

11 Ribar III .......................................................................  1971 411.2 0.2 0.3 

12 Ribar XV .......................................................................  1994 337.3 0.2 0.2 

13 Ribar XIV ......................................................................  1970 409.7 0.2 0.2 

14 Ribar XVI ......................................................................  1995 510.0 0.4 0.6 

15 Ribar XIII ......................................................................  1971 433.3 0.2 0.3 

16 Ribar XVIII ....................................................................  1997 576.8 0.5 0.5 

17 Ribar IX ........................................................................  1997 618.0 0.6 0.6 
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Vessel 

Year 

constructed 

Holding 

capacity (m3) 

Original quota  

for  

center-north  

(%) 

Total quota for 

center-north 

(%) 

18 Ribar VI ........................................................................  1979 592.9 0.5 0.5 

19 Grunepa 31 ...................................................................  1969 395.1 0.3 0.3 

20 San Fernando ................................................................  1997 400.3 0.2 0.3 

21 Chimbote 1 ...................................................................  1997 479.9 0.4 0.4 

22 Alejandra ......................................................................  2000 496.9 0.2 0.4 

23 Cristina .........................................................................  2001 494.7 0.5 0.5 

24 Matty ...........................................................................  2001 495.1 0.5 0.5 

25 Galileo ..........................................................................  1992 222.0 0.1 0.2 

26 Incamar I .....................................................................  2011 806.7 0.7 0.6 

27 Incamar II ....................................................................  2011 806.7 0.7 0.7 

28 Incamar III ...................................................................  2011 
800.0 0.5 0.5 

 Total ...........................................................................   
12,925.0 9.6 10.7 

 

1 The vessel Grunepa 3 is secured as a guarantee under a USD 20 million loan facility with DNB Bank ASA, See Section 10.10 ―Borrowings‖. 

 

The Group‘s non-operating fleet consists of 36 vessels. The Group intend to use its non-operating vessels for spare 

parts in the maintenance of its fleet or to replace its vessels as needed. 

7.8 Customers and export markets 

The Group exports substantially all of its production. For 2012, China represented the Group‘s largest fishmeal export 

market with approximately 67.3% of the Group‘s total sales volume and Denmark, which serves as an initial port for 

distribution throughout Europe, represented the Group‘s largest export market for fish oil with approximately 46.3% of 

the Group‘s total sales volume. Other major countries where the Group export its fishmeal and fish oil products include 

Japan, Belgium, Germany, Vietnam and Taiwan listed in order of importance in terms of volume. Once the Group 

products arrive at the port of destination, they may be distributed to other countries through multiple channels. 

In 2010, 40% of the Group‘s sales were made to traders, 50% to feed-mill plants, 7% to importers and 43% to oil 

refineries. In 2011, 56% of the Group‘s sales were made to traders, 28% to feed-mill plants, 14% to importers and 

3% to oil refineries. For 2012, 55% of the Group‘s sales went to traders, 36% to feed-mill plants, 7% to importers and 

2% to oil refineries which serve mainly the aquaculture industry. Importers generally take physical ownership of the 

stock at the time of sale and act as wholesalers or distributors. Traders, on the other hand, take title and immediately 

sell the product to an importer or feed mill. 

The Group‘s main distribution channels consist of direct sales, brokers and representatives. Brokers are the only 

external intermediaries who receive a sales commission from the Group. In 2010, approximately 57% of the Group‘s 

sales were sold directly, 29% were sold through representatives and 14% were channelled through brokers. In 2011, 

approximately 58% of the Group‘s sales were sold directly, 30% were sold through representatives and 12% were 

channelled through brokers. For 2012, approximately 51% of the Group‘s sales were sold directly, 25% were sold 

through representatives and 24% were sold through a broker. Although sales are recorded based on who takes 

ownership of the shipment at the time the export is executed, the Group‘s aims to develop relationships with end-

users even though they may not buy directly from the Group, in order to promote awareness of the Group‘s brand and 

increase customer loyalty. 

In 2012, the Group‘s single largest customer accounted for 9% of the Group‘s total sales volume, its five largest 

customers accounted for 41% of its total sales volume and its ten largest customers accounted for 61% of its total 

sales volume. 

The following table sets forth, by country, the Group‘s sales volume of fishmeal for the periods indicated: 
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In Metric tons 

Year ended 

31 December 2012 

Year ended 

31 December 2011 

Year ended 

31 December 2010 

 
Metric 

tons % 

Metric 

tons % 

Metric 

tons % 

China ...................................................................................................................  122,003 68.26 93,168 62.68 100,112 67.45 

Germany ..............................................................................................................  15,990 8.95 6,500 4.37 11,990 8.08 

Japan ...................................................................................................................  13,557 7.59 6,379 4.29 10,698 7.21 

Vietnam................................................................................................................  8,546 4.78 17,788 11.97 7,832 5.28 

Taiwan .................................................................................................................  6,609 3.70 6,583 4.43 6,106 4.11 

Indonesia .............................................................................................................  3,062 1.71 4,259 2.87 3,062 2.06 

Venezuela .............................................................................................................  1,497 0.84 - 0 1,497 1.01 

Turkey .................................................................................................................  1,497 0.84 - 0 1,497 1.01 

UK .......................................................................................................................  1,497 0.56 - 0 1,006 0.68 

Chile ....................................................................................................................  1,006 0.56 6,189 4.16 1,003 0.68 

Others ..................................................................................................................  
3,970 2.22 7,767 5.23 3,626 2.44 

Total ...................................................................................................................  
178,740 100.00 148,634 100.00 148,428 100.00 

 

The following table sets forth, by country, the Group‘s sales volume of fish oil for the periods indicated: 

In USD thousand 

Year ended 

31 December 2012 

Year ended 

31 December 2011 

Year ended 

31 December 2010 

 
Metric 

Tons % 

Metric 

Tons % 

Metric 

Tons % 

Denmark ..............................................................................................................  17,319 41.30 6,127 17.38 16,619 41.14 

Belgium ................................................................................................................  12,267 29.25 4,000 11.35 12,267 30.37 

Peru .....................................................................................................................  5,754 13.67 15,357 43.57 5,288 13.09 

Japan ...................................................................................................................  2,381 5.68 1,308 3.71 2,381 5.89 

Norway.................................................................................................................  1,375 3.28 - 0 1,082 2.68 

China ...................................................................................................................  698 1.66 1,177 3.34 598 1.48 

Venezuela .............................................................................................................  585 1.39 - 0 585 1.45 

Others ..................................................................................................................  
1,574 3.75 7,278 20.65 1,547 3.90 

Total ...................................................................................................................  
41,952 100.00 35,246 100.00 40,394 100.00 

 

7.9 Sales and marketing 

The Group‘s marketing department consists of its Chief Commercial Officer and four sales executives, who collectively 

service a customer portfolio of over 60 customers. The Group‘s portfolio is allocated among its sales executives based 

on their sales experience, the strategic importance of the Group‘s accounts and the volume of shipping orders. The 

Group use customer satisfaction surveys and other sales Metrics such as the amount of time it takes to collect 

accounts receivables, the number of customer complaints and the number of monthly shipping orders processed, to 

evaluate the performance of the Group‘s sales executives. The Group is actively engaged in brand loyalty development 

efforts and work to increase the Group‘s direct contact with the its customers and end-users to receive their feedback 

and raise brand awareness. 

Due to the increased demand for fishmeal and fish oil combined with a limited supply in the past few years, the Group 

has established a market segmentation strategy by identifying the largest markets and mapping the largest consumers 

by country and industry, selecting long-term customers who value higher-quality products that command a premium 

price in the market, allowing the Group to maximise its profits while maintaining a diversified customer base. 

The Group establishes fishmeal prices with the Group‘s customers using weekly pricing reports published, among 

others, by IFFO, Oilworld, China Feed Online and JCI China. Prices depend on varying characteristics, such as the port 

of loading, the quality of the fishmeal, the volume of the shipment, and whether the Group‘s products include a 

laboratory analysis report. Once the product is ready for shipment, customers deliver shipping instructions according 

to the payment terms agreed in the contract. 

The Group usually commits a portion of its sales volume in advance through supply contracts with the Group‘s key 

customers for a maximum of 50% of the Group‘s fishing quota. The Group‘s sales are made as forward sales (without 

physical inventory) one to three months prior to production or as spot sales (against physical inventory). Forward 

sales are fixed based on the Group‘s own fishing quota in order to hedge against any future price volatility. The Group 
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generally fix approximately 30% of its sales prior to the start of the fishing season, 40% during the season and 30% 

by the end of the season in order to obtain an average price for each fishing season. 

In 2012, substantially all of the Group‘s sales were invoiced and paid in USD. The Group does not extend credit to its 

customers, and all payments are made upon execution of a purchase order, either through letters of credit or cash 

against documents.  

7.10 Handling and shipping 

The Group transports its products from the packaging area to the warehouses and then from the warehouses to the 

port. The warehouses are located either within the plant complex, as in the case of the Group‘s Chimbote and Chancay 

plants, or are located close to the Group‘s plants or close to a main port of export, as in the case of the Group‘s 

Bayovar plant. Transportation within the plant and nearby locations is handled by small local companies. The majority 

of the Group‘s products are shipped Free On Board (―FOB‖) Peru. 

To transport the products from the warehouses to the port, the Group has appointed two logistics operators, both of 

which are certified by Business Alliance for Secure Commerce, or BASC, and Good Manufacturing Practices 13 

certification, or GMP B2. The cost of transportation includes insurance provided by the service provider. In order to 

ensure the highest level of security for the Group‘s products, the Group supervises every step of the process and 

provide additional security vehicles that accompany the product from the warehouses to the port. 

7.11 Quality control and certifications 

The Group‘s quality and environment department is responsible for the Group‘s quality management system, 

supported by ERP SAP, based on the principles of the Hazard Analysis and Critical Control Points, or HACCP, and Good 

Manufacturing Practices, or GMP. Critical control points have been established throughout the harvesting, production, 

storage and hygiene and sanitation process, from the raw material to the finished product. The Group‘s quality and 

environment department is supported by approximately 50 technicians divided among the Group‘s five processing 

plants. 

The Group‘s products for export are certified by independent surveyors at the loading ports according to the 

specifications and tonnage agreed in each of the Group‘s contracts. The Group believes its fleet and plants meet the 

health, safety and international regulations required for exports to the Group‘s main markets such as BASC, GMP+, 

ISO 14001, OHSAS 18001, IFFO and Friend of the Sea, in each case as defined and described below. 

7.11.1 GMP B2 

To meet increasingly stringent requirements from the European market, the Group‘s plants have a GMP B2 which is a 

quality control system applied by feed manufacturers to guarantee the safety of food products supplied to final 

consumers. It is a preventive control system that guarantees the innocuousness of feedstuff for animals and, 

indirectly, for humans which, in turn, consume the animals. The GMP B2 certification applies to the entire production 

process, from the unloading of raw material to the shipping of finished products. The Group renews its certification 

annually. 

7.11.2 GMP B3 

To ensure the quality of the Group‘s entire supply chain, its marketing, transportation and transhipment processes are 

duly certified as having an integrated system which ensures the safety of ingredients. 

7.11.3 BASC 

The Group have also obtained the BASC certification. This certification addresses and seeks to prevent the risks 

associated with narcotics, terrorism and merchandise smuggling. BASC aims to anticipate the risk of infiltration in the 

Group‘s product shipments, by controlling operating processes, personnel, access, infrastructure, suppliers, and even 

customers. BASC is a business program established by the private sector with the support of U.S. customs as well as 

national and international public organizations. The Group renew this certification process on a yearly basis. 

7.11.4 ISO 14000 and OHSAS 18001 

The Group intends to have all plants obtain the International Organization for Standardization 14000, or ISO 14000, 

and the Occupational Health and Safety Assessment System 18000, or OHSHA 1800, certifications. ISO 14000 is a 

series of international standards for environmental management with the aim of reducing the environmental footprint 

of a business. OHSHA 1800 is an internationally accepted management system on occupational health and safety to 

improve the health and safety conditions of businesses. As of today, the Group‘s plants located at Bayovar, Chicama, 
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Chimbote and Ilo have successfully obtained the ISO 14000 and OHSAS 18001 certifications. All these certifications 

are supported by a committee created for each plant in which the respective plant manager, area chiefs and workers 

meet on a weekly basis to monitor developments and assess any actions that may need to be taken. 

7.11.5 IFFO 

The International Fishmeal and Fish Oil Organization (IFFO) has developed a Global Standard and Certification 

Programme for the Responsible Supply of Fishmeal and Fish Oil (IFFO RS). This certification is granted to those 

applicants who can demonstrate that their factories contain well-managed operating systems that ensure that their 

marine raw materials are extracted and processed responsibly and in accordance with IFFO Standards. 

Responsible practices focus on three main pillars: 

 Responsible sourcing of fishery material from fisheries that comply with the key principles of the Food and 

Agriculture Organization of the United Nations‘ (FAO) Code of Conduct for Responsible Fisheries;  

 Responsible traceability of fishmeal and fish oil back to fisheries that are compliant with the above 

requirement. Applicants must demonstrate through traceability that only approved fisheries are used in the 

manufacture of IFFO compliant fishmeal and fish oil; and 

 Responsible manufacturing of safe fishmeal and fish oil. Applicants must have attained Certification to the 

International Feed Ingredients Standard (IFIS) of the International Feed Safety Alliance (IFSA) or an 

equivalent, as proof of responsible manufacturing. Applicants must also be in possession of all relevant 

permits and licenses for the production and sale of fishmeal and fish oil products. 

7.11.6 Friend of the sea 

Certification ―Friends of the Sea‖ shows that the Group‘s products come from a sustainable source over time as the 

catch of Peruvian anchovy is thoroughly regulated and therefore is in accordance with the strict sustainability criteria 

of FAO.  

7.12 Insurance 

The Group carries customary insurance coverage on each of the operating fishing vessels and processing plants which 

consists of liability insurance and hull and machinery, war risks and cargo insurance. The Group also carries business 

interruption insurance. The Group believes that it carries adequate insurance coverage for its business activities, 

consistent with customary standards in the Group‘s industry in Peru. However, such coverage may prove to be 

inadequate. 

As a result of the ITQ system, the Group currently operates only 28 out of the Group‘s 64 vessels. Due to the number 

of the Group‘s non-operating vessels, the Group is seeking to minimize its fleet insurance costs. The Group intends to 

replace part of its insurance policies covering its vessels by establishing a cash reserve contingency fund and 

maintaining at least two fully operational vessels on standby in case one of the Group‘s active vessels fails during any 

fishing season. 

If the Group‘s current insurance coverage proves to be inadequate, the sinking or destruction of, or substantial 

damage to, any of the Group‘s fishing vessels or processing plants could have a material adverse effect on the Group‘s 

business, results of operations or financial condition. See 2.1.14 ―The fishing vessels and processing plants the Group 

operate or manage may suffer loss or damage which may not be covered by the Group‘s insurance policies‖. 

7.13 Material contracts 

The Group has not entered into any material contracts outside the ordinary course of business for the two years prior 

to the date of the Prospectus or any other contract entered into outside the ordinary course of business which contains 

any provision under which any member of the Group has any obligation or entitlement. 

7.14 Environmental, health and safety matters 

The Group is subject to a broad range of laws, regulations and permit conditions relating to environmental, health and 

safety matters, the most important ones are discussed below. These laws, regulations and permit conditions impose 

increasingly stringent standards and requirements and potential liabilities regarding the construction and operation of 

the Group‘s plants and facilities, air and water emissions, the storage, treatment and discharge of wastewater, the 

generation, storage, treatment and disposal of waste material, the investigation and remediation of environmental 
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contamination, and occupational health and safety, among others matters. See also Section 7.11 ―Quality control and 

certifications‖.  

The Group incurs substantial capital and operating expenditures to reduce releases into the air and water, waste 

materials, implementation of investigation and remediation obligations, and other ongoing environmental and safety 

and health compliance matters. 

The Group currently has ISO140000 and OSHAS18000 certifications, evidence of its serious commitment with 

environmental, health and safety matters.  

7.14.1 Regulatory environment 

Fishing Industry Regulations 

Overview 

The General Fishing Law, published in the Peruvian official gazette, or El Peruano, on 22 December 1992 and Supreme 

Decree No. 12-2001-PE, published in El Peruano on 14 March 2001 are the primary laws and regulations governing 

fishing activities in Peru. The Peruvian Ministry of Production sets guidelines and policies regarding fishing and the 

processing of marine species in accordance with these laws. The Peruvian Ministry of Production is also responsible for 

regulating and supervising all fishery activities, including, among other things, granting licenses for catching and 

processing fish, as well as concessions, authorisations and other permits. 

Industry-wide Quota System 

For decades, Peru used an industry-wide quota system to regulate the fishing of anchovies. Under this system, the 

Peruvian Ministry of Production would set the maximum quantity of fish that could be caught during a given fishing 

season, as well as the duration of the fishing season. However, it did not limit the amount of fish that each vessel 

could catch (the only limitation was the capacity of each vessel). As a result, the old system promoted a race to fish as 

much as possible in the least amount of time in order to maximise the share of allowable catch prior to exhausting the 

global limit. 

ITQ System 

The regulations governing the catch of anchovy and white anchovy were recently modified by the Peruvian 

government. As a result, anchovy catch is currently regulated by an individual transferable quota, or the ITQ system, 

which was established by the ITQ law, published in El Peruano on 27 June 2008. This new regulatory system was 

effective for the first fishing season in 2009 (which started in April 2009). Under the ITQ system, Peruvian authorities 

changed the industry-wide quota system and awarded individual quota limits for the catch of anchovies and white 

anchovies to each licensed vessel. 

The Peruvian fishing territory is divided in two areas. The first area is located in the center-northern part of the 

Peruvian coastline, which extends from the northernmost part of the country to parallel 16º00‘00‖, southern latitude. 

Under the ITQ law, in the center-northern part, individual quotas were awarded to each vessel according to the 

following criteria: 60% based on historical catch statistics of each vessel (taking into account the best performing year 

during the previous four years) and 40% based on the licensed capacity of each vessel. 

The second area is located in the southern part of the Peruvian coastline, which extends from parallel 16º00‘00‖to the 

southern border of Peru, and represents approximately a 10% of the national catch of anchovy. Individual quotas for 

the southern area were awarded based solely on the catch statistics of each licensed vessel (taking into account the 

best performing year during the previous four years). 

For each fishing season, the Peruvian Ministry of Production determines the total catch allowed for the season, based 

on a technical report provided by IMARPE. IMARPE surveys the area to test for the health and size of the biomass 

twice a year. The maximum volume that each vessel is allowed to catch is calculated by multiplying the total catch 

allowance set by the Peruvian Ministry of Production multiplied by the individual quota awarded to such vessel at the 

time the law was passed. Individual fishing quotas are transferable and divisible among vessels that are controlled by 

the same company. Fishing companies may transfer quotas to other vessels within their fleet, allowing them to 

concentrate fishing quotas in certain vessels. If a vessel is not used during two fishing seasons to catch anchovy, the 

fishing company may use such vessel for other fishing activities, such as the harvesting of other marine species for 

human consumption, research or other purposes. The quotas awarded under the ITQ system are not transferable to 

other parties outside the company. As a result, no vessel other than those awarded quotas at the time the law was 



Copeinca ASA – Prospectus  

 

48 

 

enacted is allowed to catch anchovies. The only way to enter into the anchovy fishing business, or to increase one‘s 

awarded quota, is to acquire a licensed vessel holding a fishing quota or form a venture with another vessel. 

In addition, pursuant to the ITQ system, if a vessel catches less than 80% of its awarded quota during four 

consecutive fishing seasons, such vessel‘s fishing quota is reduced by the average of the amount of its quota that went 

unfulfilled during each of those fishing seasons. On the other hand, if a quota holder exceeds its fishing quota during a 

given season, its quota for the next succeeding season is reduced by three times the amount the catch exceeded the 

quota limit, in addition to the applicable fine. 

According to the ITQ law, quota holders may sign a guarantee agreement with the Government in order to guarantee 

the maximum quota allowance under such law. Such guarantee agreements have a term of ten years. The Group have 

entered into this guarantee agreements for each of our vessels. 

Worker’s Compensation Plan regarding the ITQ System 

As a way to compensate the workers laid off due to the expected consolidation of vessels under the ITQ system, the 

law created a fund (Fondo de Compensación para el Ordenamiento Pesquero- FONCOPES), to benefit those workers 

who resigned and opted to receive the benefits established by the fund. The fund is financed with mandatory 

contributions from every company included in the quota system. Each company contributes an amount which depends 

on the quota granted to their vessels and on the number of workers included in the programs. Workers in the fishing 

industry may choose to retire with a monetary bonus as a subsidy and receive training to work in another industry, to 

start a small new business or, if the worker is over 50 years of age, he can choose to apply for an early retirement 

plan. Workers have two years, effective May 2009, to decide if they wish to be considered for any of these programs. 

Government Agencies and Enforcement 

Under the Fish Catch Unload Program (―Programa de Vigilancia y Control de la Pesca y el Desembarque en el Ámbito 

Marino‖), the Peruvian Government hired Societé Generale de Surveillance, or SGS, and Certificaciones del Perú S.A., 

or CERPER, to monitor, supervise and enforce Peruvian fishing regulations. SGS and CERPER have established offices 

along the Peruvian coast, recruited and trained inspectors, implemented procedures to control fishing and collect daily 

statistics for the Peruvian Ministry of Production. The fishing companies agreed to pay for this service and 

contributions vary according to the volume of fish caught by each company in each fishing season. SGS and CERPER 

inspectors monitor fishing and the unloading process at the processing plants. SGS and CERPER inspect catch 

quantities, the percentage of juveniles caught and, to a limited extent, by-catch levels. In addition, inspectors register 

and verify fishing data, the license of the vessel and the type of species being caught. On the quays, inspectors control 

and report the tonnage being unloaded and verify the accuracy of the weighing instruments being used. 

IMARPE was created in 1964 by the Peruvian government to ensure the sustainability of Peruvian fishing resources. 

IMARPE is a public decentralized entity and its role is not to supervise, inspect or control, but rather to study and 

monitor the environment and marine biodiversity. IMARPE independently evaluates the condition of fishing resources 

and based upon its research reports to the Ministry of Production sets the total allowable biomass for each season, as 

well as the commencement date and length of each fishing season. 

Sanctions 

Pursuant to the General Fishing Law and the Regulation for Fishery and Aquaculture Inspection and Sanctions, along 

with other relevant regulations, the Ministry of Production is authorized to bring administrative proceedings against 

violations of the new fishing law and all other fishing laws and regulations. Sanctions resulting from such proceedings 

may vary depending on the violation and could go from the imposition of a fine to the revocation of the fishing license 

of a specific vessel or production plant. 

Environmental Regulations 

Fishing companies are required to comply with several environmental regulations. In particular, fishing companies that 

produce fishmeal have the obligation to comply with new effluent and emission limits set by the Ministry of Production 

in conjunction with the Ministry of the Environment. Effluent and emission limits will be gradually reduced in the next 

two years. 

Each fishing company is also required to file an Environmental Management Program (Programa de Manejo 

Ambiental), explaining the procedures that it will use in order to attain the goals established by such new regulations. 

Companies have up to four years to reduce the amount of effluents released after the approval of the Environmental 

Management Program. In the case of emissions, companies will have three years to reduce them after such approval. 
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7.15 Legal Proceedings 

The Group currently has approximately 1,573 legal proceedings consisting of labour claims and tax and regulatory 

proceedings. The majority of these claims consist of labour disputes, many of which are related to the companies the 

Group acquired in 2007. The Group estimates that the claims against the Group amount, in the aggregate, to 

approximately USD 70.2 million, of which we have provisions for approximately USD 6.3 million. In addition, the Group 

is subject to certain tax claims with a potential aggregate contingency of USD 7.2 million. The Group believes that 

none of these claims is likely to have a material impact on the Group‘s business or results of operation. 

The Group is also involved in some administrative proceedings with the Peruvian Ministry of Production relating to 

penalties imposed while conducting its business activities. The penalties and amounts involved are not material and 

are in line with penalties imposed in the ordinary course of business to other companies in the industry. The total 

amount in dispute is approximately USD 12.4 million, of which we have provisions for approximately USD 5.0 million in 

line with the recommendations of the Group‘s legal counsel.  

Other than stated above, neither the Company nor and other company in the Group are, nor have been during the 

course of the preceding twelve months involved in any governmental, legal or arbitration proceedings (including any 

such proceedings which are pending or threatened of which the Company is aware), which may have, or have had in 

the recent past, significant effects on the Group‘s financial position or profitability, and the Company is not aware of 

any proceedings which are pending or threatened.  
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8 CAPITALISATION AND INDEBTEDNESS  

8.1 Capitalisation and indebtedness 

The tables below should be read in conjunction with the information included elsewhere in this Prospectus, including 

Section 9 ―Selected financial and other information‖ and the Financial Statements incorporated by reference hereto, 

see Section 17.3 ―Incorporation by reference‖. 

The tables set forth the capitalisation and indebtedness of the Group as of 31 December 2012 in accordance with IFRS 

on a historical basis and are derived from the statement of financial position set out in Financial Statement as of 

31 December 2012. The Adjusted unaudited financial figures are derived from financial information obtained from the 

Group reflecting material changes since 31 December 2012; the issuance of USD 75 million in bonds in January 2013 

and the completed Private Placement:  

Capitalisation 

 

In USD thousand 

As of  

31 December 

2012  

 

Actual 

(audited) 

Adjusted 

(unaudited) 

Indebtedness   

Total current debt .....................................................................................................................  21,920 10,870 

- Guaranteed1 ..........................................................................................................................  5,411 5,411 

- Secured2,3 ..............................................................................................................................  11,050 - 

- Unguaranteed/unsecured ........................................................................................................  5,459 5,459 

   

Total non-current financial debt ..................................................................................................  201,919 258,077 

- Guaranteed1 ..........................................................................................................................  10,630 10,630 

- Secured2,3 ..............................................................................................................................  18,842 - 

- Unguaranteed/unsecured3 .......................................................................................................  
172,447 247,447 

Total indebtedness ................................................................................................................  
223,839 268,947 

   

Shareholders‘ equity   

a. Share capital4 .......................................................................................................................  55,004 65,124 

b. Additional paid-in capital ........................................................................................................  282,358 393,073 

c. Legal reserve ........................................................................................................................  5,145 5,145 

d. Cumulative transactions adjustment ........................................................................................  16,824 16,824 

e. Retained earnings .................................................................................................................  
50,789 50,789 

Total equity ...........................................................................................................................  
410,120 530,955 

Total capitalisation ................................................................................................................  
633,959 799,902 

 

Indebtedness 

 

In USD thousand 

As of  

31 December 

2012  

 

Actual 

(audited) 

Adjusted 

(unaudited) 

Net indebtedness   

(A) Cash3,4 ...............................................................................................................................  15,712 181,655 

(B) Cash equivalents5 ................................................................................................................  23,378 23,378 

(C) Interest bearing receivables .................................................................................................  
0 0 

(D) Liquidity (A)+(B)+(C) .....................................................................................................  
39,090 205,033 

   

(E) Current financial receivables ...........................................................................................  
0 0 

   

(F) Current bank debt3 ..............................................................................................................  16,461 5,411 

(G) Current portion of long-term debt .........................................................................................  5,407 5,407 

(H) Other current financial liabilities ............................................................................................  
52 52 

(I) Current financial debt (F)+(G)+(H) .................................................................................  
21,920 10,870 

   

(J) Net current financial indebtedness (I)-(E)-(D) ................................................................  
(17,170) (194,163) 
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Indebtedness 

 

In USD thousand 

As of  

31 December 

2012  

 

Actual 

(audited) 

Adjusted 

(unaudited) 

(K) Long-term interest bearing debt3 ...........................................................................................  26,919 10,630 

(L) Bonds issued3 ......................................................................................................................  172,290 247,290 

(M) Other non-current financial liabilities .....................................................................................  
157 157 

(N) Non-current financial indebtedness (K)+(L)+(M) ...........................................................  
201,919 258,077 

   

(O) Net financial indebtedness (J)+(N) .................................................................................  
184,749 63,914 

 
1 One fishing vessel, Grunepa 3, pledged as guarantee as part of the guarantee loan with DnB Bank ASA, see Section 10.10.2 ―Long-term loans‖. 

2 Vessels related to the financial leases have all been repaid following 31 December 2012, see Section 10.10.4 ―Financial leases‖.  

3 As of 31 December 2012, the Group had outstanding USD 175 million in issued bonds. On 10 January 2013, the Group issued additional USD 75 million 

in bonds (net proceeds of USD 82.5 million which were used to repay several sale leasebacks acquired between 2010 and 2011. The total aggregated 

principal amount of outstanding bonds amounts to USD 250 million. See Section 10.10 ―Borrowings‖. Consequently, the Current debt and Secured 

current bank debt are reduced by USD 11,050,000 from USD 16,461,000 to USD 5,411,000 and from USD 11,050,000 to nought, respectively. Further, 

Long-term interest bearing debt and Secured non-current financial debt are reduced by USD 18,842,000 from USD 26,919,000 to USD 10,630,000 and 

USD 18,842,000 to nought. In addition, Unguaranteed/Unsecured non-current financial debt is increase by 75 million from USD 172.3 million to 

USD 247.3 million. Cash is increased by USD 45,143,000 (following the repayment of the secured interest bearing debt of USD 11,050,000 and 

USD 18,842,000)  from USD 15.7 million to USD 60.8 million and Bonds issued is increased by USD 75 million from USD 175 million to USD 250 million. 

4 The Private Placement registered on 5 April 2013 increased the Share capital by USD 10,1 million (NOK 58.5 million) from USD 55 million (NOK 292.5 

million to USD 65.1 million (NOK 351 million), the Additional paid-in capital increased by USD 110.7 million from USD 282.3 million to USD 393 million 

and Cash by USD 120.8 million from USD 60.8 million to USD 181.6 million. See Section 16 ―The completed Private Placement‖ for more information on 

the Private Placement.  

5 Cash equivalents include investment grade portfolio and short term deposits. 

 

8.2 Working capital statement 

The Company is of the opinion that the working capital available to the Group is sufficient for the Group‘s present 

requirements, for the period covering at least 12 months from the date of this Prospectus.  

8.3 Contingent indebtedness 

As of 31 December 2012 and as of the date of the Prospectus, the Group did not have any contingent indebtedness at 

such date.  

 

 



Copeinca ASA – Prospectus  

 

52 

 

9 SELECTED FINANCIAL AND OTHER INFORMATION  

9.1 Introduction 

The following tables present selected financial information in respect of the Group. Unless otherwise stated herein, the 

selected financial information as of and for the financial periods ended 31 December 2012, 2011 and 2010 have been 

derived from and are based on the Financial Statements.  

However, certain figures in the Group‘s audited consolidated financial statements as of and for the years ended 

31 December 2010 and 2011 have been restated in the subsequent consolidated financial statements. It should be 

noted that: 

 the Group has not retroactively adjusted the Group‘s consolidated financial statements as of and for the 

year ended 31 December 2010 to reflect a change in accounting policy regarding statement of income 

classification effective for the year 2011, as further described in note 2.24 to the Group‘s consolidated 

financial statements as of and for the year ended 31 December 2011. Hence, the 2010 figures included in 

this Prospectus are derived from the Group‘s consolidated financial statements as of and for the year ended 

31 December 2011.  

 the Group has not retroactively adjusted its consolidated financial statements as of and for the year ended 

31 December 2011 to reflect a change in accounting policy effective for the year 2012 and described in note 

2.24 to the Group‘s consolidated financial statements as of and for the year ended 31 December 2012. 

Hence, the 2011 figures included in this Prospectus are derived from the Group‘s consolidated financial 

statements as of and for the year ended 31 December 2012 and reflect this new accounting policy. 

 

The Financial Statements have been prepared in accordance with IFRS, as adopted by the EU.  

The selected financial information should be read in connection with and is qualified in its entirety by reference to the 

Financial Statements, hereunder the auditor‘s reports and accounting policies, incorporated by references hereto, see 

Section 17.3 ―Incorporation by reference‖ and should be read together with Section 10 ―Management‘s discussion and 

analysis of financial condition and results of operations‖ and in particular Section 10.2 ―Factors affecting comparability 

of recent results of operations and financial condition‖ and note 2 to the Financial Statements for further details 

regarding the basis of preparation of the Financial Statements. 
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9.2 Statement of income 

The table below sets out selected data from the Group‘s consolidated statement of income for the years ended 

31 December 2012, 2011 and 2010: 

In USD thousand 

As of 

31 December 

 

2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

Sales revenues ......................................................................................................  .....................  314,219 254,478 233,042 

Cost of goods sold .................................................................................................  
(196,862) (143,085) 151,037) 

Gross profit .........................................................................................................  
117,357 111,393 82,005 

    

Selling expenses ....................................................................................................  (17,271) (12,596) (9,971) 

Administrative expenses .........................................................................................  (13,863) (13,780) (12,311) 

Other income ........................................................................................................  1,844 9,138 12,017 

Other expenses 
(12,965) (19,896) (73,280) 

Operating profit (loss) ........................................................................................  
75,102 74,259 (1,540) 

    

Finance income .....................................................................................................  2,586 608 502 

Finance costs ........................................................................................................  (21,097) (21,007) (23,457) 

Exchange difference, net ........................................................................................  
14,764 10,375 7,370 

Profit (loss) before income tax ...........................................................................  
71,355 64,235 (17,125) 

    

Income tax expense ...............................................................................................  
(21,758) (16,466) 10,632 

Profit (loss) for the year .....................................................................................  
49,597 47,769 (6,493) 

    

Attributable to:    

Equity holders of the company ................................................................................  49,597 47,769 (6,493) 

    

Earnings per share attributable to the equity holders of the company during the 

year (USD per share):    

Basic and dilutes earnings per share ........................................................................  0.8602 0.8187 (0.1110) 

 

The table below sets out selected data from the Board‘s consolidated statement of comprehensive income for the years 

ended 31 December 2012, 2011 and 2010: 

In USD thousand 

As of 

31 December 

 
2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

Profit for the year ..................................................................................................  .....................  49,597 47,769 (6,493) 

Currency translation adjustment with no tax effect ....................................................  .....................  
15,755 11,511 9,285 

Total comprehensive income for the year ...........................................................  
65,352 59,280 2,792 

    

Attributable to:    

Equity holders of the company ................................................................................  65,352 59,280 2,792 
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9.3 Statement of financial position 

The table below sets out selected data from the Group‘s condensed statement of financial position as of 31 December 

2012, 2011 and 2010: 

In USD thousand 

As of 

31 December 

 
2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

ASSETS    

Non-current assets    

Property, plant and equipment ................................................................................  276,726 258,525 237,953 

Fishing licenses .....................................................................................................  235,705 222,936 213,964 

Goodwill ...............................................................................................................  153,119 144,824 138,996 

Other intangible assets ...........................................................................................  
980 792 1,317 

Total non-current assets .....................................................................................  
666,530 627,077 592,230 

    

Current assets    

Inventories ...........................................................................................................  19,686 63,886 15,528 

Trade accounts receivable .......................................................................................  15,037 24,103 7,732 

Other accounts receivable .......................................................................................  13,847 17,958 19,828 

Cash and cash equivalents ......................................................................................  
39,090 60,490 34,201 

Total current assets ............................................................................................  
87,660 166,437 77,289 

Total assets ........................................................................................................  
754,190 793,514 669,519 

    

Equity    

Attributable to owners of the parent    

Share capital .........................................................................................................  55,004 55,589 55,717 

Share premium .....................................................................................................  282,358 285,648 286,462 

Legal reserve ........................................................................................................  5,145 - - 

Cumulative translation adjustment ...........................................................................  16,824 1,069 (10,442) 

Retained earnings ..................................................................................................  
50,789 46,337 - 

Total equity ........................................................................................................  
410,120 388,643 331,737 

    

LIABILITIES    

Non-current liabilities    

Long-term borrowings ............................................................................................  201,919 218,488 201,500 

Deferred income tax ..............................................................................................  86,006 82,270 86,038 

Other accounts payable ..........................................................................................  
6,921 6,057 9,858 

Total non-current liabilities ................................................................................  
294,846 306,815 297,396 

    

Current liabilities    

Bank loans and short-term debt ..............................................................................  - 25,355 1,010 

Trade accounts payable ..........................................................................................  10,181 15,907 17,142 

Other accounts payable ..........................................................................................  17,123 21,141 7,202 

Current income tax payable ....................................................................................  - 13,220 - 

Current portion of long-term borrowings ...................................................................  
21,920 22,433 15,032 

Total current liabilities ........................................................................................  
49,224 98,056 40,386 

 
   

Total liabilities ....................................................................................................  
344,070 404,871 337,782 

Total equity and liabilities...................................................................................  
754,190 793,514 669,519 
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9.4 Statement of cash flow 

The table below sets out selected data from the Group‘s consolidated statement of cash flows for the years ended 

31 December 2012, 2011 and 2010: 

In USD thousand 

Year ended 

31 December 

 
2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

Cash flows from operating activities    

Cash generated from operations ..............................................................................  .....................  122,617 33,128 81,851 

Interest paid .........................................................................................................  (18,089) (19,943) (16,760) 

Income tax paid ....................................................................................................  
(21,279) (1,679) (7,711) 

Net cash generated from operating activities .............................................................  
83,249 11,506 57,380 

    

Cash flows from investing activities     

Purchase of property, plant and equipment ...............................................................  (20,414) (36,353) (60,483) 

Proceeds from sale of property, plant and equipment .................................................  2,000 3,677 4,991 

Purchase of intangible assets ..................................................................................  
(350) (347) (2,544) 

Net cash used in investing activities .........................................................................  
(18,764) (33,023) (58,036) 

    

Cash flows from financing activities    

Buy-back of shares ................................................................................................  (3,875) (942) - 

Repayment of bank loans and short-term loans .........................................................  (95,747) (58,722) (9,513) 

Proceeds from bank loans and short-term loans ........................................................  70,403 83,056 10,521 

Repayments of long-term borrowings .......................................................................  (17,515) (11,056) (155,405) 

Proceeds from long-term borrowings ........................................................................  - 35,000 226,603 

Dividends paid .......................................................................................................  
(40,000) - (50,000) 

Net cash (used in) generated from financing activities .......................................  
(86,734) 47,336 22,115 

    

Net (decrease) increase in cash and cash equivalents .................................................  (22,249) 25,819 21,459 

Cash and cash equivalents at beginning of the year ...................................................  60,490 34,201 12,478 

Exchange gains on cash and cash equivalents ...........................................................  
849 470 264 

Cash and cash equivalents at end of the year .....................................................  
39,090 60,490 34,201 

 

9.5 Statement of changes in equity 

The table below sets out selected data from the Group‘s consolidated statement of changes in equity for the years 

ended 31 December 2012, 2011 and 2010 (all figures are audited): 

In USD thousand Share 

capital 

Share 

premium CTA1 

Retained 

earnings 

Non-

controlling 

interest 

Total 

equity 

Balances as of 1 January 2010 ............................................................................  
55,717 304,990 (19,727) 37,345 91 378,416 

CTA .....................................................................................................................  - - 9,285 - - 9,285 

Dividens distribution related to 2009 profits ..............................................................  - - - (50,000) - (50,000) 

Transaction with non-controlling interest ..................................................................  - - - - (91) (91) 

Value of employee services .....................................................................................  - - - 620 - 620 

Loss of the year .....................................................................................................  - - - (6,493) - (6,493) 

Appropriation of share premium to cover 

accumulated losses ................................................................................................  
- (18,528) - 18,528 - - 

Balances as of 31 December 2010 ......................................................................  
55,717 286,462 (10.442) - - 331,737 

       

Balances as of 1 January 2011 ............................................................................  
55,717 286,462 - (10,442) - 331,737 

Profit for the year ..................................................................................................  - - - - 47,769 47,769 

CTA .....................................................................................................................  
- - - 11,511 - 11,511 

Total comprehensive income ...................................................................................  
- - - 11,511 47,769 59,280 

Value of employee services payable .........................................................................  - - - - 217 217 

Reclassification to liabilities .....................................................................................  - - - - (1,649) (1,649) 

Share buy-back program ........................................................................................  
(128) (814) - - - (942) 

Balances as of 31 December 2011 ......................................................................  
55,589 285,648 - 1,069 46,337 388,643 
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In USD thousand Share 

capital 

Share 

premium CTA1 

Retained 

earnings 

Non-

controlling 

interest 

Total 

equity 

       

Balances as of 1 January 2012 ............................................................................  
55,589 285,648 - 1,069 46,337 388,643 

Profit for the year ..................................................................................................  - - - - 49,597 49,597 

CTA .....................................................................................................................  
- - - 15,755 - 15,755 

Total comprehensive income ...................................................................................  
- - - 15,755 49,597 65,352 

Dividends distribution related to 2011 profits ............................................................  - . - - (40,000) (40,000) 

Transfer to legal reserve .........................................................................................  - - 5,145 - (5,145) - 

Share buy-back program ........................................................................................  
(585) (3,290) - - - (3,875) 

Balances as of 31 December 2012 ......................................................................  
55,004 282,358 5,145 16,824 50,789 410,120 

 

1 Cumulative translation adjustment. 

 

9.6 Key financial information and other operational data by segment 

The table below sets out key financial information and other operational data by segment for the years ended 

31 December 2012, 2011 and 2010.  

The table below provides a breakdown of the Group‘s sales and volume by product for the periods: 

In USD thousand 

 
Year ended 

31 December 2012 

Year ended 

31 December 2011 

Year ended 

31 December 2010 

 
Sales % Volume1 Sales % Volume1 Sales % Volume1 

SD fishmeal2 ...  241,249 76.8 178,753 201,604 79.2 148,049 179,796 77.2 118,529 

FAQ fishmeal2..  
0 0 0 729 0.3 540 25,431 10.9 17,367 

Total 

fishmeal2 ........  
241,294 76.8 178,753 202,333 79.5 148,589 205,227 88.1 135,896 

Fish oil ...........  66,861 21.3 41,932 46,811 18.4 35,246 26,668 11.4 30,975 

Freight ...........  0 0 N/A - - N/A - - N/A 

Other .............  
6,109 1.9 N/A 5,334 2.1 N/A 1,147 0.5 N/A 

Total .............  
314,219 100.00 220,685 254,478 100.0 183,835 233,042 100.0 166,871 

 

1 In Metric tons. 

2 Sales from fishmeal exclude (or are net of) freight charges which are shown in a separate line item. 

 

9.7 Sales revenues by geographic area 

The tables below set out the Group‘s sales revenues and volume sold by geographic area for the years ended 

31 December 2012, 2011 and 2010: 

By sales revenues Year ended 

31 December 2012 

Year ended 

31 December 2011 

Year ended 

31 December 2010 

In Metric tons Metric 

tons % 

Metric 

tons % 

Metric 

tons % 

China ...................................................................................................................  122,003 68.26 93,168 62.68 100,112 67.45 

Germany ..............................................................................................................  15,990 8.95 6,500 4.37 11,990 8.08 

Japan ...................................................................................................................  13,557 7.59 6,379 4.29 10,698 7.21 

Vietnam................................................................................................................  8,546 4.78 17,788 11.97 7,832 5.28 

Taiwan .................................................................................................................  6,609 3.70 6,583 4.43 6,106 4.11 

Indonesia .............................................................................................................  3,062 1.71 4,259 2.87 3,062 2.06 

Venezuela .............................................................................................................  1,497 0.84 - 0 1,497 1.01 

Turkey .................................................................................................................  1,497 0.84 - 0 1,497 1.01 

UK .......................................................................................................................  1,006 0.56 - 0 1,006 0.68 

Chile ....................................................................................................................  1,005 0.56 6,189 4.16 1,003 0.68 

Others ..................................................................................................................  
3,970 2.22 7,767 5.23 3,626 2.44 

Total ...................................................................................................................  
178,740 100.0 148,634 100.00 148,428 100.00 
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By volume Year ended 

31 December 2012 

Year ended 

31 December 2011 

Year ended 

31 December 2010 

 Metric 

tons % 

Metric 

tons % 

Metric 

tons % 

Denmark ..............................................................................................................  17,219 41.30 6,127 17.38 16,619 41.14 

Belgium ................................................................................................................  12,267 29.25 4,000 11.35 12,267 30.37 

Peru .....................................................................................................................  5,754 13.67 15,357 43.57 5,288 13.09 

Japan ...................................................................................................................  2,381 5.68 1,308 3.71 2,381 5.89 

Norway.................................................................................................................  1,375 3.28 - 0 1,082 2.68 

China ...................................................................................................................  698 1.66 1,177 3.34 598 1.48 

Venezuela .............................................................................................................  585 1.39 - 0 585 1.45 

Others ..................................................................................................................  
1,574 3.75 7,278 20.65 1,547 3.90 

Total ...................................................................................................................  
41,952 100.00 35,246 100.00 40,394 100.00 

 

9.8 Auditor 

The Company‘s auditor is PriceWaterhouseCoopers AS (PwC) and its business address is Dronning Eufemias gate 8, 

0106 Oslo, Norway. PwC is a member of the Norwegian Institute of Public Accountants (DnR). PwC has been the 

Company‘s auditor since 2006. Accordingly, no auditor of the Group has resigned, been removed or failed to be re-

appointed during the period covered by the historical financial information attached hereto. The auditor‘s reports on 

the Financial Statements are included together with the Financial Statements as incorporated hereto by reference, see 

Section 17.3 ―Incorporation by reference‖. 

PwC has not audited, reviewed or produced any report on any other information provided in this Prospectus. 
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10 MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 

OPERATIONS  

This operating and financial review should be read together with Section 9 “Selected financial and other information” 

and the Financial Statements and related bonds which has been referenced hereto, see Section 9 “Selected financial 

and other information”. The following discussion contains forward-looking statements. These forward-looking 

statements are not historical facts, but rather based in the Group’s current expectations, estimates, assumptions and 

projections about the Group’s industry, business and future financial results. Actual results could differ materially from 

the results contemplated by these forward-looking statements because of a number of factors, including those 

discussed in Section 2 “Risk factors” of this Prospectus and Section 4.2 “Cautionary note regarding forward-looking 

statements” as well as other sections of this Prospectus. 

Copeinca ASA‘s functional currency is the PEN, since it is the currency where the Group operates and where 

substantially all of its assets are located. Nevertheless, Copeinca ASA‘s financial statements and, unless otherwise 

indicated, other financial information concerning it and its subsidiaries included in this prospectus are presented in 

USD for the convenience of international investors. See Section 9 ―Selected financial and other information‖.  

10.1 Overview 

The Group‘s business primarily consists of the production of fishmeal and fish oil from anchovy harvested off the coast 

of Peru. The anchovy the Group catches with its fleet of vessels, together with the anchovy it purchases from third 

parties, is processed into fishmeal and fish oil in the Group‘s five processing plants along the coast of Peru. In these 

plants the Group manufacture fishmeal and fish oil by using steam drying systems, known as SD fishmeal. The SD 

product lines of fishmeal are of a higher quality and command a price premium over FAQ. Since the end of 2012, 

100% of the Group‘s products have been SD, though the Group did produce FAQ in previous periods. Virtually all of 

the Group‘s finished products are exported around the world. 

The primary factors affecting the Group‘s results of operations include (i) the volume of raw materials that are 

available to be processed during each fishing season, (ii) the demand for, and prices of, its finished products in the 

market, (iii) the price of raw materials it purchases from third parties, (iv) the cost of fuel, (v) the yield of fishmeal 

and fish oil and (vi) exchange rates between the PEN and the USD and inflation in Peru: 

Volume of raw material processed 

The amount of raw material that the Group is able to obtain depends largely on the total allowable catch set by the 

Peruvian Ministry of Production for each fishing season. During the past five years, the total allowable catch averaged 

approximately 5.0 million Metric tons. The Group‘s fleet currently holds licenses entitling the Group to harvest in the 

aggregate 10.7% of the total allowable catch in the center-north of Peru and 3.2% of the total allowable catch in the 

south. In 2010, 2011 and 2012, the Group supplemented it own catch by purchasing anchovy from third parties that 

represented approximately 25%, 25% and 28%, respectively, of the total volume of anchovy we processed during 

such periods. 

Prices of the Group’s finished products 

Prices for fishmeal are determined by numerous of factors such as global aquaculture and swine industries which in 

turn are driven by worldwide global demand for fish and hog protein. Further, factors such as the availability of, and 

price for, soybean and other commodities, the Group‘s customers‘ access to credit, international economic trends, 

general economic conditions, particularly in China which is the world‘s largest consumer of fishmeal, currency 

exchange fluctuations, expectations of inflation, actions of commodity markets participants, consumption and demand 

patterns and political events in major producing countries. Although fishmeal prices have fluctuated significantly over 

the past ten years, between 31 December 2011 and 31 December 2012, the price of SD increased by 79.2% according 

to IFFO.  

Prices of fish oil are driven mostly by demand for the aquaculture industry and, to a lesser extent, Omega-3 based 

products to direct human consumption. However, this does not constitute the main driver of demand for fishmeal. See 

Section 2.1.2 ―The Group‘s fishmeal and fish oil products are subject to price fluctuations‖.  

Prices of raw material purchased from third parties 

During the year ended 31 December 2012 the Group purchased from third parties approximately 28% of the raw 

material the Group processed during such respective periods. The price the Group pays to third parties for raw 

material is generally calculated as a percentage of the price the Group expects to charge for the fishmeal made from 

such raw material. As per 31 December 2012 the average price the Group paid for third party raw material as a 
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percentage of the average price for its fishmeal increased significantly. The Group‘s profit margins from processing fish 

purchased from third-party vessels and from the Group‘s own fleet were 13% and 49%, respectively. 

Fuel costs 

The Group uses diesel fuel to power its vessels and both diesel and bunker fuel to power its plants. During the year 

ended 31 December 2012, diesel and bunker fuel costs represented in the aggregate approximately 21% and 17%, 

respectively, of the Group‘s total costs of goods sold for such a period. As a result, future variations in fuel prices could 

have a significant impact on operating costs. 

Fishmeal and fish oil yields 

Fishmeal processing yields vary according to the technology used and the freshness of the raw material processed. 

The Group‘s processing yields, which represent the percentage of finished product per Metric ton of raw material, 

improved from 6% of fishmeal per Metric ton of raw material in 2011 to approximately 7% of fishmeal per Metric ton 

of raw material during 2012. This improvement was mainly due to the implementation of RSW refrigeration on a larger 

percentage of the Group‘s vessels. Fish oil yields depend on the fat content of the anchovy biomass and relate to 

variations in the life-cycle of the biomass during the fishing season. Fish oil yields fluctuated between a seasonal low of 

approximately 5.6% and a seasonal high of approximately 5.7% between 2011 and 2012. Fish oil yields are usually 

higher during the first fishing season (April – June) than during the second fishing season (November – January). 

Exchange rate and inflation in the countries in which the Group’s operate 

During 2012, substantially all of the Group‘s revenues and approximately 55% of its production costs were 

denominated in USD and approximately 45% of its operating costs were denominated in nuevos soles, which consisted 

mainly of local wages. The Group‘s costs, when denominated in USD are therefore affected by the fluctuation of the 

USD to PEN exchange rate. At 31 December 2012, the exchange rate of nuevos soles to USD was USD 1.00 / 

PEN 2.551. Future variations in the exchange rate could have a significant impact on the portion of the Group‘s costs 

denominated in Nuevo soles, thus affecting the Group‘s total costs. 

10.2 Factors affecting comparability of recent results of operations and financial condition  

10.2.1 Seasonality 

The Group‘s business is highly seasonal in nature, and it has experienced, and expects to experience in the future, 

significant periodic variations in its revenues and cash flows. These variations are primarily attributable to the timing 

of the two fishing seasons which generally take place, for the center-north area, between the months of April and June 

and between the months of November and January, respectively. Therefore, the Group‘s production activities are 

usually concentrated in the second and fourth quarters of each year, and most of the Group‘s sales occur during the 

first and third quarter of each year. 

In 2010, approximately 25% of the Group‘s consolidated sales were generated in the first quarter, 25% in the second 

quarter, 43% in the third quarter and 7% in the fourth quarter. In 2011, approximately 11% of the Group‘s 

consolidated sales were generated in the first quarter, 31% in the second quarter, 42% in the third quarter and 16% 

in the fourth quarter. In 2012, approximately 31,5% of the Group‘s consolidated sales were generated in the first 

quarter, 22% in the second quarter, 30.8%% in the third quarter and 15.7% in the fourth quarter. As a result of the 

foregoing, the Group is unlikely to achieve steady quarterly cash flows and are particularly vulnerable to any adverse 

events at sea or in the Group‘s plants, economic slowdowns, business interruptions or other unforeseen circumstances 

which may impact the Group‘s harvesting activities during the short fishing seasons. See Section 2.1.8 ―The Group‘s 

results are seasonal, and any circumstance that adversely affects the Group‘s business during its fishing seasons 

would have a disproportionately significant effect on its annual results of operations and cash flows‖. 

10.3 Recent developments 

On 24 April 2013, the Peruvian Ministry of Production announced the quota for the first fishing season of 2013. The 

Ministry has followed IMARPE‘s recommendation in regards to the size of the fishing quota, which states that the 

biomass is still recovering and there is high juvenile presence due to a mild El Niño during 2012. The aggregate quota 

set by the Peruvian Ministry of Production was set to 2.05 million Metric tons of anchovy, representing a reduction of 

24.1% to the quota set for the first fishing season for 2012. As discussed elsewhere in this prospectus, the Peruvian 

government maintains a relatively conservative policy in terms of setting fishing quotas for each season, with the 

sustainability of the biomass being one of the regulators‘ primary goals. See Section 2.1 ―Risks related to the Group‘s 

business and industry‖. In the past, when lower quotas were set for a particular season, prices for fishmeal and fish oil 

have tended to increase materially, thereby at least partially compensating for reduced volumes in terms of the 

Group‘s sales revenues. For example, in 2010, the aggregate quota was 4.6 million Metric tons while the prior years‘ 
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aggregate quota was 5.5 million Metric tons. As of the date of this Prospectus, however, the Group cannot predict how 

this decision will affect its results of operations for 2013, and whether or not this quota reduction will have a material 

adverse effect on the Group‘s financial results for 2013. 

10.4 Critical accounting policies 

The preparation of financial statements in conformity with IFRS requires the use of certain critical accounting 

estimates. It also requires Management to exercise its judgment in the process of applying the Group‘s accounting 

policies. The areas involving a higher degree of judgment or complexity, or areas where assumptions and estimates 

are significant to the consolidated financial statements are disclosed in note 4 to the Group‘s consolidated financial 

statements as of and for the year ended 31 December 2012 as incorporated by reference hereto. See Section 9 

―Selected financial and other information‖. 

The presentation of the Group‘s financial condition and results of operation in conformity with IFRS requires the Group 

to make certain judgments and estimates regarding the effects of matters that are inherently uncertain and that 

impact the carrying value of its assets and liabilities. Actual results could differ from those estimates. To provide an 

understanding about how the Group forms its judgments and estimates about certain future events, including the 

variables and assumptions underlying the estimates, and the sensitivity of those judgments to different variables and 

conditions, the Group has summarised the critical accounting policies set forth below under IFRS that may be impacted 

by its judgments and estimates.  

For further information on the Group‘s critical accounting estimates and judgments, see note 4 to the Group‘s 

consolidated financial statements as of and for the year ended 31 December 2012. See Section 9 ―Selected financial 

and other information‖.  

10.4.1 Consolidation  

Subsidiaries 

Subsidiaries are all entities (including special purpose entities) over which Copeinca ASA has the power to govern the 

financial and operating policies generally accompanying a shareholding of more than one half of the voting rights. The 

existence and effect of potential voting rights that are currently exercisable or convertible are considered when 

assessing whether the Group controls another entity. The Group also assesses existence of control where it does not 

have more than 50% of the voting power but is able to govern the financial and operating policies by virtue of de-facto 

control. De-facto control may arise in circumstances where the size of the Group‘s voting rights relative to the size and 

dispersion of holdings of other shareholders give the Group the power to govern the financial and operating policies, 

etc. 

Subsidiaries are fully consolidated from the date on which control is transferred to the Group. They are de-

consolidated from the date control ceases.  

The Group applies the acquisition method to account for business combinations. The consideration transferred for the 

acquisition of a subsidiary is the fair values of the assets transferred, the liabilities incurred to the former owners of 

the subsidiary and the equity interests issued by the Group. The consideration transferred includes the fair value of 

any asset or liability resulting from a contingent consideration arrangement. Identifiable assets acquired and liabilities 

and contingent liabilities assumed in a business combination are measured initially at their fair values at the 

acquisition date. The Group recognises any non-controlling interest in the subsidiary on an acquisition- by-acquisition 

basis, either at fair value or at the non-controlling interest‘s proportionate share of the recognised amounts of the 

subsidiaries identifiable net assets.  

Acquisition-related costs are expensed as incurred. 

If the business combination is achieved in stages, the acquisition date fair value of the acquirer‘s previously held 

equity interest in the acquire is re-measured to fair value at the acquisition date; any gains or losses arising from such 

re-measurement are recognised in profit or loss. 

Any contingent consideration to be transferred by the Group is recognised at fair value at the acquisition date. 

Subsequent changes to the fair value of the contingent consideration that is deemed to be an asset or liability is 

recognised in accordance with IAS 39 either in profit or loss or as a change to other comprehensive income. 

Contingent consideration that is classified as equity is not re-measured, and its subsequent settlement is accounted for 

within equity. 
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Goodwill is initially measured as the excess of the aggregate of the consideration transferred and the fair value of non-

controlling interest over the net identifiable assets acquired and liabilities assumed. If this consideration is lower than 

the fair value of the net assets of the subsidiary acquired, the difference is recognised in profit or loss. 

Inter-company transactions, balances, income and expenses on transactions between group companies are eliminated. 

Profits and losses resulting from inter-company transactions that are recognised in assets are also eliminated. 

Accounting policies of subsidiaries have been changed where necessary to ensure consistency with the policies adopted 

by the Group. 

Changes in ownership interests in subsidiaries without change of control 

Transactions with non-controlling interests that do not result in loss of control are accounted for as equity transactions 

– that is, as transactions with the owners in their capacity as owners. The difference between fair value of any 

consideration paid and the relevant share acquired of the carrying value of net assets of the subsidiary is recorded in 

equity. Gains or losses on disposals to non-controlling interests are also recorded in equity.  

Disposal of subsidiaries 

When the Group ceases to have control any retained interest in the entity is re-measured to its fair value at the date 

when control is lost, with the change in carrying amount recognised in profit or loss. The fair value is the initial 

carrying amount for the purposes of subsequently accounting for the retained interest as an associate, joint venture or 

financial asset. In addition, any amounts previously recognised in other comprehensive income in respect of that entity 

are accounted for as if the Group had directly disposed of the related assets or liabilities. This may mean that amounts 

previously recognised in other comprehensive income are reclassified to profit or loss. 

10.4.2 Segment reporting 

Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating 

decision-maker. The chief operating decision-maker, who is responsible for allocating resources and assessing 

performance of the operating segments, has been identified as the CEO that makes strategic decisions. 

10.4.3 Foreign currency translation 

Functional and presentation currency 

Items included in the financial statements of each of the Group‘s entities are measured using the currency of the 

primary economic environment in which the entities operate (―the functional currency‖). The functional currency of all 

the main subsidiaries in the Group is the PEN. The consolidated financial statements are presented in USD for 

convenience of the readers.  

Transactions and balances 

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the 

dates of the transactions or valuation where items are re-measured. Foreign exchange gains and losses resulting from 

the settlement of such transactions and from the translation at year-end exchange rates of monetary assets and 

liabilities denominated in foreign currencies are recognised in the statement of income, except when deferred in other 

comprehensive income as qualifying cash flow hedges and qualifying net investment hedges. 

Foreign exchange gains and losses mainly relate to borrowings and cash and cash equivalents which are presented in 

the statement of income within ―exchange difference, net‖. 

Changes in the fair value of monetary securities denominated in foreign currency classified as available for sale are 

analysed between translation differences resulting from changes in the amortised cost of the security and other 

changes in the carrying amount of the security. Translation differences related to changes in amortised cost are 

recognised in profit or loss, and other changes in carrying amount are recognised in other comprehensive income. 

Translation differences on non-monetary financial assets and liabilities such as equities held at fair value through profit 

or loss are recognised in profit or loss as part of the fair value gain or loss. Translation differences on non-monetary 

financial assets, such as equities classified as available for sale, are included in other comprehensive income. 

Group companies 

The results and financial position of all the group entities (none of which has the currency of a hyper-inflationary 

economy) that have a functional currency different from the presentation currency are translated into the presentation 

currency as follows: 
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(i) assets and liabilities for each balance sheet presented are translated at the closing rate at the date of that 

balance sheet; 

(ii) income and expenses for each statement of income are translated at average exchange rates (unless this 

average is not a reasonable approximation of the cumulative effect of the rates prevailing on the transaction 

dates, in which case income and expenses are translated at the rate on the dates of the transactions);  

(iii) equity balances, except retained earnings, are translated at the historical exchange rates; and  

(iv) all resulting exchange differences are recognised as other comprehensive income. 

On consolidation, exchange differences arising from the translation of the net investment in foreign operations are 

taken to other comprehensive income. When a foreign operation is partially disposed of or sold, exchange differences 

that were recorded in equity are recognised in the statement of income as part of the gain or loss on sale. 

Goodwill and fair value adjustments arising on the acquisition of a foreign entity are treated as assets and liabilities of 

the foreign entity and translated at the closing rate. 

10.4.4 Property, plant and equipment 

Vessels, fleet equipment and machinery and equipment are shown at historical cost less accumulated depreciation and 

impairment charges. Historical cost is the purchase price and the directly attributable costs of acquisition or 

construction required to bring the asset to the location and condition necessary for the asset to be capable of 

operating as designed.  

Subsequent costs are included in the asset‘s carrying amount or recognised as a separate asset, as appropriate, only 

when it is probable that future economic benefits associated with the item will flow to the Group and the cost of the 

item can be measured reliably. The carrying amount of the replaced part is derecognised. All other repairs and 

maintenance are charged to the statement of income during the financial period in which they are incurred. 

Land is not depreciated. Depreciation on fishing vessels and plants is calculated using the units of production 

depreciation method. Depreciation on other assets is calculated using the straight-line method to allocate their cost to 

their residual values over their estimated useful lives, as follows: 

Years  

Buildings and other constructions .........................................................................................................................  33 

Fishing vessels and equipment of fleet ..................................................................................................................  4-36 

Machinery and equipment ....................................................................................................................................  4-30 

Vehicles .............................................................................................................................................................  5 

Furniture and fixtures ..........................................................................................................................................  10 

Other equipment ................................................................................................................................................  4-10 

 

The assets‘ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each reporting 

period.  

An asset‘s carrying amount is written down immediately to its recoverable amount if the asset‘s carrying amount is 

greater than its estimated recoverable amount. 

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount and are recognised 

within other income and other expenses in the statement of income. The Group capitalises the costs of dry-dock major 

inspections (with an interval of 2 years), those of replacement of parts and those related to the overhauling made 

periodically with the objective of maintaining the operating capacity of the asset according with its technical 

specifications. At initial recognition, major maintenance costs are capitalised as a separate component of the asset and 

are depreciated over the estimated time in which the next major maintenance will be required. 

Other than the pledge on the vessel Grunepa 3 as part of a guarantee loan with DNB Bank ASA, none of the Group‘s 

assets are encumbanced as of the date of this Prospectus, see Section 10.10.2 ―Long-term loans‖. 
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10.4.5 Intangible assets  

Goodwill 

Goodwill arises on the acquisition of subsidiaries and represents the excess of the consideration transferred over the 

Group‘s interest in net fair value of the net identifiable assets, liabilities and contingent liabilities of the acquisition and 

the fair value of the non-controlling interest in the subsidiary.  

For the purpose of impairment testing, goodwill acquired in a business combination is allocated to each of the CGUs, or 

groups of CGUs, that is expected to benefit from the synergies of the combination. Each unit or group of units to which 

the goodwill is allocated represents the lowest level within the entity at which goodwill is monitored for internal 

management purposes. Goodwill is monitored at the operating segment level. 

Goodwill impairment reviews are undertaken annually or more frequently if events or changes in circumstances 

indicate a potential impairment. The carrying value of goodwill is compared to the recoverable amount, which is the 

higher of value in use and the fair value less costs to sell. Any impairment is recognised immediately as an expense 

and is not subsequently reversed. 

Fishing licenses 

The cost of fishing licenses for anchovy fishing at 1 January 2004, the date of the Group‘s transition to IFRS, was 

mainly determined by using the appraisers‘ estimate of their fair value (deemed cost). Licenses acquired through 

business combination are shown at their fair value at the date of the acquisition determined by independent 

appraisers. Licenses have an indefinite useful life; consequently they are not amortised and are carried at cost. The 

carrying values of licenses are assessed at each period end. If fair value is deemed to be lower than the related 

carrying amount, licenses are written down to their recoverable amount.  

Computer software  

Costs associated with maintaining computer software programs are recognised as an expense as incurred. 

Development costs that are directly attributable to the design and testing of identifiable and unique software products 

controlled by the Group are recognised as intangible assets when the following criteria are met:  

 it is technically feasible to complete the software product so that it will be available for use; 

 management intends to complete the software product and use it; 

 there is an ability to use the software product; 

 it can be demonstrated how the software product will generate probable future economic benefits; 

 adequate technical, financial and other resources to complete the development and the use or sale of the 

software product are available; and 

 the expenditure attributable to the software product during its development can be reliably measured. 

Directly attributable costs capitalised include: software development, employee costs and an appropriate portion of 

relevant overheads. Other development expenditures that do not meet these criteria are recognised as an expense as 

incurred. Development costs previously recognised as an expense are not recognised as an asset in a subsequent 

period. Computer software development costs recognised as assets are amortised over their estimated useful lives, 

which does not exceed three years. Acquired computer software licenses are capitalised on the basis of the costs 

incurred to acquire and bring to use the specific software. These costs are amortised over their estimated useful lives 

that range between two and ten years. 

10.4.6 Impairment of non-financial assets 

Assets that have an indefinite useful life, such as goodwill and fishing licenses, are not subject to amortisation and are 

tested annually for impairment. Assets that are subject to amortisation are reviewed for impairment whenever events 

or changes in circumstances indicate that the carrying amount may not be recoverable. An impairment loss is 

recognised for the amount by which the asset‘s carrying amount exceeds its recoverable amount. The recoverable 

amount is the higher of an asset‘s fair value less costs to sell and value in use. For the purposes of assessing 

impairment, assets are grouped at the lowest levels for which there are separately identifiable cash flows (cash 

generating units). Non-financial assets other than goodwill that suffered an impairment are reviewed for possible 

reversal of the impairment at each reporting date. 
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10.4.7 Financial assets 

Classification 

The Group classifies its financial assets in the following categories: loans and receivables and available for sale. The 

classification depends on the purpose for which the financial assets were acquired. Management determines the 

classification of the its financial assets at initial recognition. 

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in 

an active market. They are included in current assets, except for maturities greater than 12 months after the end of 

the reporting period. These are classified as non-current assets. The Group‘s loans and receivables comprise ―trade 

and other receivables‖ and ―cash and cash equivalents‖ in the Group‘s balance sheet. 

Available-for-sale financial assets are non-derivatives that are either designated in this category or not classified in 

any of the other categories. They are included in non-current assets unless the investment matures or management 

intends to dispose of it within 12 months of the end of the reporting period. 

Recognition and measurement  

Regular purchases and sales of financial assets are recognised on the trade date – the date on which the Group 

commits to purchase or sell the asset. Investments are initially recognised at fair value plus transaction costs for all 

financial assets not carried at fair value through profit or loss. Financial assets are derecognised when the rights to 

receive cash flows from the investments have expired or have been transferred and the Group has transferred 

substantially all risks and rewards of ownership. Available-for-sale financial assets are subsequently carried at fair 

value. Loans and receivables are subsequently carried at amortised cost using the effective interest method. 

Offsetting financial instruments  

Financial assets and liabilities are offset and the net amount reported in the balance sheet when there is a legally 

enforceable right to offset the recognised amounts and there is an intention to settle on a net basis or realise the asset 

and settle the liability simultaneously. 

Impairment of financial assets 

Assets carried at amortised cost 

The Group assesses at the end of each reporting period whether there is objective evidence that a financial asset or 

group of financial assets is impaired. A financial asset or a group of financial assets is impaired and impairment losses 

are incurred only if there is objective evidence of impairment as a result of one or more events that occurred after the 

initial recognition of the asset (a ‗loss event‘) and that loss event (or events) has an impact on the estimated future 

cash flows of the financial asset or group of financial assets that can be reliably estimated. 

Evidence of impairment may include indications that the debtors or a group of debtors is experiencing significant 

financial difficulty, default or delinquency in interest or principal payments, the probability that they will enter 

bankruptcy or other financial reorganisation, and where observable data indicates that there is a measurable decrease 

in the estimated future cash flows, such as changes in arrears or economic conditions that correlate with defaults. 

For loans and receivables category, the amount of the loss is measured as the difference between the asset‘s carrying 

amount and the present value of estimated future cash flows (excluding future credit losses that have not been 

incurred) discounted at the financial asset‘s original effective interest rate. The carrying amount of the asset is reduced 

and the amount of the loss is recognised in the consolidated statement of income. If a loan or held-to-maturity 

investment has a variable interest rate, the discount rate for measuring any impairment loss is the current effective 

interest rate determined under the contract. As a practical expedient, the Group may measure impairment on the 

basis of an instrument‘s fair value using an observable market price. 

If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related objectively to 

an event occurring after the impairment was recognised (such as an improvement in the debtor‘s credit rating), the 

reversal of the previously recognised impairment loss is recognised in the consolidated statement of income. 

Impairment testing of trade receivables is performed when there is any indication of impairment. According to the 

Group‘s policies, trade receivables are secured with confirmed letters of credit and collected within 30 and 60 days. 
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Assets classified as available for sale 

In the case of equity investments classified as available for sale, a significant or prolonged decline in the fair value of 

the security below its cost is also evidence that the net assets are impaired. If any such evidence exists for available-

for-sale financial assets, the cumulative loss, measured as the difference between the acquisition cost and the current 

fair value, less any impairment loss on that financial asset previously recognised in profit or loss, is removed from 

equity and recognised in the separate consolidated statement of income. Impairment losses recognised in the separate 

consolidated statement of income on equity instruments are not reversed through the separate consolidated statement 

of income. If, in a subsequent period, the fair value of a debt instrument classified as available for sale increases and 

the increase can be objectively related to an event occurring after impairment loss was recognised in profit and loss, 

the impairment loss is reversed through the consolidated statement of income. 

10.4.8 Inventories 

Inventories are stated at the lower of cost and net realisable value. Cost is determined by using the weighted-average 

cost method. The cost of finished goods comprises raw materials, direct labor, other direct costs, and a systematic 

allocation of fixed and variable production overheads including non-fishing period expenses (based on normal 

operating capacity) and excludes borrowing costs. Net realisable value is the estimated selling price in the ordinary 

course of business, less applicable variable selling expenses.  

Non-fishing period expenses comprise vessel and plant costs incurred during the year‘s fishing bans (or fishing time 

restrictions). Non-fishing expenses incurred during the year are allocated at the end of each year to the cost of 

inventories based on the actual normal operating capacity for each year based on the corresponding assigned quota 

granted by the Peruvian regulator. The allocation of non-fishing period expenses into the cost of the inventories is 

limited to the amount of their net realisable value.  

The provision for obsolete materials and spare parts in a warehouse is determined on the basis of slow moving items 

exceeding eighteen months.  

10.4.9 Trade receivables 

The provision for obsolete materials and spare parts in warehouse is determines on the basis of slow moving items 

exceeding eighteen months. 

10.4.10 Cash and cash equivalents  

In the consolidated statement of cash flows, prepares under the indirect method, cash and cash equivalents includes 

cash at banks and in hand, deposits held at call with banks, short-term highly liquid debt instruments, convertible to 

know amounts of cash and subject to insignificant risk of changes in value and other short-term highly liquid 

investments with original maturities of three months or less net of bank overdrafts. 

10.4.11 Share capital  

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares or options 

are shown in equity as a deduction, net of tax, from the proceeds. Where any group company purchases its own equity 

share capital (treasury shares), the consideration paid, including any directly attributable incremental costs (net of 

income taxes) is deducted from equity attributable to the Group‘s equity holders until the shares are cancelled or 

reissued. Where such shares are subsequently reissued, any consideration received, net of any directly attributable 

incremental transaction costs and the related income tax effects, and is included in equity attributable to the Group‘s 

equity holders. 

10.4.12 Trade payables  

Trade accounts payable are obligations to pay for goods or services that have been acquired in the ordinary course of 

business from suppliers. Accounts payable are classified as current liabilities if payment is due within one year or less 

(or in the normal operating cycle of the business if longer). If not, they are presented as non-current liabilities 

10.4.13 Borrowings 

Borrowings are recognised initially at fair value, net of transaction costs incurred. Borrowings are subsequently carried 

at amortised cost; any difference between the proceeds (net of transaction costs) and the redemption value is 

recognised in the statement of income over the period of the borrowings using the effective interest method. 

Fees paid on the establishment of loan facilities are recognised as transaction costs of the loan to the extent that it is 

probable that some or all of the facility will be drawn-down. In this case, the fee is deferred until the draw-down 
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occurs. To the extent there is no evidence that it is probable that some or all of the facility will be drawn down, the fee 

is capitalised as a pre-payment for liquidity services and amortised over the period of the facility to which it relates. 

10.4.14 Current and deferred income tax 

The tax expense for the period comprises current and deferred tax. Tax is recognised in the statement of income, 

except to the extent that it relates to items recognised in other comprehensive income or directly in equity. In this 

case, the tax is also recognised in other comprehensive income or in equity, respectively. 

The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted at the 

balance sheet date in the countries where the Group‘s subsidiaries and associates operate and generate taxable 

income. Management periodically evaluates positions taken in tax returns with respect to situations where in which 

applicable tax regulation is subject to interpretation. It establishes provisions where appropriate on the basis of 

amounts expected to be paid to the tax authorities. 

Deferred income tax is recognised, using the liability method, on temporary differences arising between the tax bases 

of assets and liabilities and their carrying amounts in the consolidated financial statements. However, deferred tax 

liabilities are not recognised if they arise from the initial recognition of goodwill; deferred income tax is not accounted 

for if it arises from initial recognition of an asset or liability in a transaction other than a business combination that at 

the time of the transaction affects neither accounting nor taxable profit or loss. Deferred income tax is determined 

using tax rates (and laws) that have been enacted or substantially enacted by the balance sheet date and are 

expected to apply when the related deferred income tax asset is realised or the deferred income tax liability is settled. 

Deferred income tax assets are recognised only to the extent that it is probable that future taxable profit will be 

available against which the temporary differences can be utilised. Deferred income tax is provided on temporary 

differences arising on investments in subsidiaries and associates, except where the timing of the reversal of the 

temporary difference is controlled by the Group and it is probable that the temporary difference will not reverse in the 

foreseeable future. 

Deferred income tax assets and liabilities are offset when there is a legally enforceable right to offset current tax 

assets against current tax liabilities and when the deferred income taxes assets and liabilities relate to income taxes 

levied by the same taxation authority on either the taxable entity or different taxable entities where there is an 

intention to settle the balances on a net basis. 

10.4.15 Employee benefits 

Employees’ severance indemnities 

The amount expensed for employees‘ severance indemnities is determined for the whole of their indemnity rights in 

accordance with current legislation. Employee‘s severance indemnities must be deposited on a monthly basis in bank 

accounts specifically denominated by the beneficiaries. The Group has no pension or retirement benefit schemes. 

Bonuses and workers’ profit-sharing 

The Group recognises a liability and an expense for bonuses and profit-sharing, based on a formula that takes into 

consideration the profit attributable to its shareholders after certain adjustments. The Group recognises a provision 

where contractually obliged or where there is a past practice that has created a constructive obligation. As established 

by law, companies in Peru have to share with their employees a determined percentage of their yearly pre-tax profit. 

The percentage is depending on the industry in which they carry out their activities. The percentage for the fishing 

industry is currently established at 10%. The employee profit sharing is a deductible expense for tax purposes. 

10.4.16 Share-based payments  

The Group operates an equity-settled, share-based compensation plan, under which the entity Copeinca ASA) receives 

services from employees in consideration for equity instruments (options) of the Group. The fair value of the employee 

services received in exchange for the grant of the options is recognised as an expense. The total amount to be 

expensed is determined by reference to the fair value of the options granted: 

 including any market performance conditions (for example, an entity‘s share price); 

 excluding the impact of any service and non-market service and performance vesting conditions (for 

example, profitability, sales growth targets and remaining an employee of the entity over a specified time 

period); and 
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 including the impact of any non-vesting conditions (for example, the requirement for employees to save). 

Non-market performance and service conditions are included in assumptions about the number of options that are 

expected to vest. The total expense is recognised over the vesting period, which is the period over which all of the 

specified vesting conditions are to be satisfied. At the end of each reporting period, the Group revises its estimates of 

the number of options that are expected to vest based on the non-market vesting conditions. The Group recognises 

the impact of the revision to original estimates, if any, in the statement of income, with a corresponding adjustment to 

equity and/or liabilities, depending if they are equity settled or cash settled, respectively. 

In addition, in some circumstances employees may provide services in advance of the grant date and therefore the 

grant date fair value is estimated for the purposes of recognising the expense during the period between the service 

commencement period and the grant date. 

When the options are exercised, the Group has the choice to pay in cash or to issue new shares. The proceeds 

received net of any directly attributable transaction costs are credited to share capital (nominal value) and share 

premium, as applicable. In 2011, the first group of vested options was exercised and we paid in cash the difference 

between the exercise price and the market price of its shares. 

the grants by the Group of options over its equity instruments to the employees of subsidiary undertaking in the Group 

is treated as a capital contribution. The fair value of employee services received, measured by reference to the grant 

date fair value, is recognised over the vesting period as an expense in the statement of income with a corresponding 

credit to equity. 

The social security contributions payable in connection with the grant of the share option are considered an integral art 

of the grant and are recognised as a cash-settled transaction.  

10.4.17 Provisions  

Provisions for legal claims are recognised when: the Group has a present legal or constructive obligation as a result of 

past events; it is probable that an outflow of resources will be required to settle the obligation; and the amount has 

been reliably estimated. Provisions are not recognised for future operating losses. 

Where there are a number of similar obligations, the likelihood that an outflow will be required in settlement is 

determined by considering the class of obligations as a whole. A provision is recognised even if the likelihood of an 

outflow with respect to any one item included in the same class of obligations may be small. 

Provisions are measured at the present value of the expenditures expected to be required to settle the obligation using 

a pre-tax rate that reflects current market assessments of the time value of money and the risks specific to the 

obligation. The increase in the provision due to the passage of time is recognised as interest expense. 

10.4.18 Revenue recognition 

Revenue comprises the fair value of the consideration received or receivable for the sale of goods in the ordinary 

course of the Group‘s activities. Revenue is shown, net of value-added tax (IGV Spanish acronym), returns, rebates 

and discounts and after eliminating sales within the companies of the Group. 

The Group recognises revenue when the amount of revenue can be reliably measured; when it is probable that future 

economic benefits will flow to the entity, and when specific criteria have been met for each of the Group‘s activities, as 

described below. 

Sales of fishmeal and fish oil 

Sales of fish products are recognised when an entity of the Group has delivered products to the customer; the 

customer has accepted the products according to the sales contract and the collection of the related receivables are 

reasonably assured. Delivery does not occur until the products have been shipped to the specified location and the risk 

of loss has been transferred to the customer. There is no risk of not being able to deliver the quantity contracted for 

since the Group has established contracts with third party fleet owners who can supply additional raw material after 

the Group‘s quota has been reached. 

For each export of fishmeal and fish oil the Group subscribes to contracts to sell at fixed forward market prices. 

Delivery terms are determined on a case by case basis. 
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Interest income 

Interest income is recognised using the effective interest method. When a loan and receivable is impaired, the Group 

reduces the carrying amount to its recoverable amount, being the estimated future cash flows discounted at the 

original effective interest rate of the instrument, and continues unwinding the discount as interest income. Interest 

income on impaired loan and receivables are recognised using the original effective interest rate. 

10.4.19 Leases 

Leases in which a significant portion of the risks and rewards of ownership are retained by the lessor are classified as 

operating leases. Payments made under operating leases (net of any incentives received from the lessor) are charged 

to the statement of income on a straight-line basis over the period of the lease. The Group leases certain property, 

plant and equipment. Leases of property, plant and equipment which the Group has substantially all the risks and 

rewards of ownership are classified as finance leases. Finance leases are capitalised at the lease‘s commencement at 

the lower of the fair value of the leased property and the present value of the minimum lease payments. 

Each lease payment is allocated between the liability and finance charges so as to achieve a constant rate on the 

financed balance outstanding. The corresponding rental obligations, net of finance charges, are included in other long-

term payables. The interest element of the finance cost is charged to the statement of income over the lease period so 

as to produce a constant periodic rate of interest on the remaining balance of the liability for each period. The 

property, plant and equipment acquired under finance leases are depreciated over the shorter of the useful life of the 

asset and the lease term. 

10.4.20 Dividend distribution  

Dividend distribution to the Group‘s shareholders is recognised as a liability in the Group‘s financial statements in the 

period in which the dividends are approved by the Group‘s shareholders. See Section 10.12 ―Dividends‖ for dividends 

distributed in the period 2010 to 2012. 

10.4.21 Reclassifications  

The Group reclassified USD 3.8 million from other expenses to other income for the year ended 31 December 2011 in 

order to improve the presentation of the financial statements and show the net gain on sale of diesel and supplies. 

In addition, certain figures in the balance sheet, statement of income and the cash flow of 2012 have been reclassified 

or grouped in order to improve presentation of financial statements; therefore the corresponding figures in 2011 have 

been amended.  
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10.5 Results of operations 

The following table provides a breakdown of the Group‘s results of operations, and such information as a percentage of 

consolidated sales, for the periods: 

In USD thousand, except for ratios and operating 

data  

Year ended 

31 December 2012 

Year ended 

31 December 2011 

Year ended 

31 December 2010 

 USD % USD % USD % 

Sales       

Fishmeal1 ..............................................................................................................  241,249 76.8 202,333 79.5 205,227 88.1 

Fish oil .................................................................................................................  66,861 21.3 46,811 18.4 26,668 11.4 

Other ...................................................................................................................  
6,109 1.9 5,334 2.1 1,147 0.5 

Total sales ..........................................................................................................  314,219 100.0 254,478 100.0 233,042 100.0 

Cost of goods sold .................................................................................................  
(196,862) (62.6) (143,085) (56.2) (151,037) (64.8) 

Gross profit .........................................................................................................  117,357 37.3 111,393 43.8 82,005 35.2 

Selling expenses .................................................................................................... (9,971 (17,271) (5.4) (12,596) (4.9) (9,971) (4.3) 

Administrative expenses .........................................................................................  (13,863) (4.4) (13,780) (5.4) (12,311) (5.3) 

Other income ........................................................................................................  1,844 0.6 5,362 2.1 12,017 5.2 

Other expenses .....................................................................................................  (12,965) (4.1) (16,120) (6.3) (73,28) (31.4) 

Operating profit .....................................................................................................  75,102 23.9 74,259 29.2 (1,54) (0.7) 

Financial expense ..................................................................................................  (21,097) (6.7) (21,007) (8.3) (23,457) (10.1) 

Financial income ....................................................................................................  2,586 0.8 608 0.2 502 0.2 

Exchange differences .............................................................................................  14,764 4.7 10,375 4.1 7,37 3.2 

Income taxes ........................................................................................................  
(21,758) (6.9) (16,466) (6.5) 10,632 4.6 

Net income .........................................................................................................  
49,597 15.8 47,769 18.8 (6,493) (2.8) 

 

1 Sales from fishmeal exclude (or are net of) freight charges which are shown in a separate line item. 

 

The table below provides a breakdown of the Group‘s sales and volume by product for the periods indicated in USD 

thousand, except where specifically indicated: 

 Year ended 

31 December 2012 

Year ended 

31 December 2011 

Year ended 

31 December 2010 

 Sales % Volume1 Sales % Volume1 Sales % Volume1 

Fishmeal2          

SD 

fishmeal ...............................................................................................................  .....................  241,249 76.8 178,753 201,604 79.2 148,049 179,796 77.2 118,529 

FAQ 

fishmeal ...............................................................................................................  .....................  
-   729 0.3 540 25,431 10.9 17,367 

Total 

fishmeal ..............................................................................................................  
241,249 76.8 178,753 202,333 79.5 148,589 205,227 88.1 135,896 

Fish oil .................................................................................................................  66,861 21.3 41,932 46,811 18.4 35,246 26,668 11.4 30,975 

Freight .................................................................................................................  - - N/A - - N/A - - N/A 

Other ...................................................................................................................  
6,109 1.9 N/A 5,334 2.1 N/A 1,147 0.5 N/A 

Total ...................................................................................................................  
314,219 100.0 220,685 254,478 100.0 183,835 233,042 100.0 166,871 

 

1 In Metric tons. 

2 Sales from fishmeal exclude (or are net of) freight charges which are shown in a separate line item. 

 

The following discussion comparing the Group‘s financial results of operations for the years ended 31 December 2010, 

2011 and 2012 are based on the Financial Statements, as incorporated by reference hereto. See Section 9 ―Selected 

financial and other information‖. 

The Group expects increase on interest to be paid during 2013 due to the Bond issue in January 2013. Due to the 

same event, the Group also expects a positive cash flow from financing activities in 2013.  

10.6 Year ended 2012 compared to year ended 2011 

Overall, 2012 was characterised by lower catch volumes compared to 2011, with the Group‘s volume caught 

decreasing from 660,001 Metric tons in 2011 to 371,950 Metric tons in 2012. The aggregate quota allotted by the 

authorities during 2012 was 3.5 million Metric tons, compared with 6.2 million Metric tons in 2011. However, the 
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Group‘s high production volumes in 2011, coupled with the delayed start to the second 2011 fishing season, caused 

the Group to maintain higher levels of inventory, which were then sold during the first quarter of 2012. This carryover 

inventory resulted in higher collections in the first quarter of 2012, notwithstanding the reduction in quota volumes 

during the first fishing season of 2012.  

10.6.1 Sales 

The Group‘s consolidated sales of 2012 increased by 23.5%, or USD 59.7 million, from USD 254.5 million in 2011, to 

USD 314.2 million in 2012. This increase was primarily as a result of a 36,850 Metric ton, or 20%, increase in the 

Group‘s total volume sold, from 183,835 Metric tons for 2011 to 220,685 Metric tons in 2012. As described above, 

these increase volumes were largely a result of carryover inventory from 2011, notwithstanding a reduction in the 

overall quota for the second season of 2012.  

EBITDA for the year ended 2012 totalled USD 103.8 million on revenues of USD 314.2 million, compared to an EBITDA 

of USD 106.5 million on revenues of USD 254.5 million for the year ended 31 December 2011. Volume sold was 

220,685 Metric ton in 2012, up from 183,835 Metric ton in 2011 due to the significantly larger volumes produced 

during the second fishing season of 2011 and therefore unusually larger volumes sold in first quarter of 2012. 

Fishmeal 

The Group‘s consolidated sales of fishmeal in 2012 increased by 19.2%, or USD 38.9 million, to USD 241.2 million in 

2012 compared to USD 203.2 million in 2011. This increase was primarily to the significantly larger volumes produced 

during the second fishing season of 2011 and therefore unusually larger volumes sold in the first quarter of 2012.  

Fish Oil 

The Group‘s consolidated sales of fish oil 2012 increased by 43%, or USD 20 million, to USD 66.9 million in 2012 from 

USD 46.8 million in 2011. This increase was primarily due to the Group‘s unusually high volumes in the first quarter of 

2012, as well as higher fish oil yields than 2011. Fish oil average prices for Aqua grade rose from FOB Peru USD 1,386 

per Metric ton in 2011 to FOB Peru USD 1,736 per Metric ton for 2012. Omega-3 Profile average price increased from 

FOB Peru USD 2,055 per Metric ton for 2011 to FOB Peru USD 2,111 per Metric ton in 2012. 

Other 

The Group‘s other sales during the 2012 increased by 15%, or USD 0.7 million, from USD 5.3 in 2011 to USD 6.1 

million during the same period of 2012. Other sales primarily consist of sales of fish for direct human consumption, 

waste and scraps. 

10.6.2 Cost of goods sold 

The Group‘s consolidated cost of goods sold in 2012 increased by 37.6%, or USD 53.8 million, from USD 143.1 million 

in 2011 to USD 196.9 million in 2012 by higher prices of raw material, higher off-season period expenses allocated to 

lower volumes of production and higher fuel consumption by fleet, derived from the lower quota allocated for the 

second fishing season 2012 and the difficulties in catching. This increase was mainly a result of an increase in the 

purchase of anchovies from third parties. The Group‘s cost of goods sold per Metric ton increased by 13%, or USD 778 

per Metric ton in 2011, to USD 892 in 2012. 

10.6.3 Gross profit 

As a result of the foregoing, the Group‘s consolidated gross profit for 2012 increased by 5%, or USD 6.0 million, from 

USD 111.4 million in 2011 to USD 117.4 million in 2012. The Group‘s gross margin decreased from 43.8% for 2011 to 

37.3% for 2012. 

10.6.4 Selling expenses 

The Group‘s selling expenses increased by 37%, or USD 4.7 million, from USD 12.6 million in 2011 to USD 17.3 million 

in 2012. This increase was primarily a result of price increases for the overland transport of the Group‘s products to 

port, as well as a decrease in the use of bulk vessels to ship fish oil, as greater volumes are now transported in more 

costly packaging such as flexibags and drums.  
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The following table sets forth a breakdown of the Group‘s selling expenses in 2011 and 2012: 

In USD thousand 

Year ended 

31 December  

 2012 2011 % Variation  

Personnel .............................................................................................................  1,688 1,390 21.4 

Services rendered by third parties ...........................................................................  14,803 10,415 42.1 

Other management charges ....................................................................................  751 694 8.2 

Depreciation..........................................................................................................  8 6 33.3 

Amortisation .........................................................................................................  
21 91 (76.9) 

Total ...................................................................................................................  
17,271 12,596 37.1 

 

10.6.5 Administrative expenses 

The Group‘s administrative expenses in 2012 remained relatively stable, at USD 13.9 million, compared to USD 13.8 

million in 2011. The table below contains a breakdown of the Group‘s administrative expenses in 2011 and 2012: 

In USD thousand, except for percentages 

Year ended 

31 December  

 2012 2011 % Variation  

Employee benefits expenses ...................................................................................  6,228 6,065 2.7 

Services rendered by third parties ...........................................................................  6,107 5,586 9.3 

Other taxes ...........................................................................................................  170 233 (27.0) 

Other management charges ....................................................................................  1,095 1,157 (5.4) 

Depreciation..........................................................................................................  184 281 (34.5) 

Amortisation .........................................................................................................  
79 458 (82.8) 

Total ...................................................................................................................  
13,863 13,780 0.6 

 

10.6.6 Other income 

The Group‘s income from other sources decreased by USD 3.5 million, from USD 5.4 million in 2011 to USD 1.8 million 

in 2012. The table below contains a breakdown of the Group‘s other income in 2011 and 2012: 

In USD thousand, except for percentages 

Year ended 

31 December  

 2012 2011 % Variation  

Reversal of provisions for legal lawsuits ....................................................................  671 4,260 (84.2) 

Reversal of allowance for bad debts .........................................................................     

Sale of diesel and supplies ......................................................................................  257 275 (6.2) 

Other operating income ..........................................................................................  
916 827 10.8 

Total ...................................................................................................................  
1,844 5,362 (65.6) 
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10.6.7 Other expenses 

The Group‘s other expenses decreased by 19.6%, or USD 3.2 million, from USD 16.1 million in 2011 to USD 13.0 

million in 2012. The table below sets forth a breakdown of the Group‘s other expenses in 2011 and 2012: 

In USD thousand, except for percentages 

Year ended 

31 December  

 2012 2011 % Variation  

Net loss on sale of fixed assets ................................................................................  (349) (1,430) (75.6) 

Impairment loss of vessels ......................................................................................  (3,989) - N/A 

Fines and Sanctions ...............................................................................................  (487) (3,189) (84.7) 

Employee severance indemnities .............................................................................  (1,646) (2,042) (19.4) 

Contingencies ........................................................................................................  (3,565) (3,398) (4.9) 

Impairment loss ....................................................................................................   - (4,991) (100) 

Provision for expenses from prior years .................................................................... s  (1,129) - N/A 

Other operating expenses .......................................................................................  
(1,800) (1,070) 68.2 

Total ...................................................................................................................  
(12,965) (19,896) (19.6) 

 

10.6.8 Operating profit (Loss) 

The Group‘s operating profit increased by USD 0.8 million, or 1%, from USD 74.3 million in 2011 to USD 75.1 million 

in 2012, as a result of the factors set forth above. The Group‘s operating margin decreased from 29.2% in 2011 to 

23.9% in 2012. 

10.6.9 Finance income 

The Group‘s finance income increased by 325.3%, or USD 1.9 million, from USD 0.6 million in 2011 to USD 2.6 million 

in 2012, mainly due to an increase in new short term investments that the Group made in the beginning of 2012.  

10.6.10 Finance costs 

The Group‘s finance costs in 2012 remained relatively stable, at USD 21.1 million, compared to USD 21.0 million in 

2011. This was due to the fact that the outstanding balances under the Group‘s loan financings remained stable. 

10.6.11 Exchange difference, net 

The Group‘s net foreign exchange differences were a gain of USD 14.8 million in 2012 compared to a gain of 

USD 10.4 million in the same period in 2011, an increase of USD 4.4 million, or 42.30%. This was primarily caused by 

an appreciation of 5.4% of the PEN against USD during 2012, which was greater than the 3.9% appreciation in 2011. 

During periods when the PEN appreciated, the Group generated a net gain because its USD denominated liabilities 

were more than its USD denominated assets.  

10.6.12 Income tax expense 

In 2012, the Group‘s income tax expenses were USD 21.8 million, compared to USD 16.5 million in 2011. This 

variation is explained by a decrease in the deferred income tax of the year. 

10.6.13 Profit (loss) for the period 

As a result of the foregoing, the Group‘s profit increased from USD 47.8 million for 2011 to USD 49.6 million in 2012, 

an increase of USD 1.8 million, or 3.8%.  

10.6.14 Assets 

As of 31 December 2012, the Group had total assets of USD 754.2 million compared to USD 793.5 million in 2011. 

This reduction is explained by a decrease in the level of the inventories of USD 44.2 million, a decrease in cash and 

cash equivalents by USD 21.4 million, a decrease in trade accounts receivable by USD 9.1 million and a decrease in 

other accounts receivable by USD 4.0 million offset by the increase in property plant and equipment of USD 18.2 

million, increase in licenses by USD 12.8 million and increase in goodwill and other intangibles assets by USD 8.4 

million in 2012. 

10.6.15 Liabilities 

As of 31 December 2012, the Group had total liabilities of USD 344.1 million compared to USD 404.9 million in 2011. 

This reduction is explained by the decrease in inventory financing of USD 25.4 million, decrease in other and trade 
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accounts payable of USD 22.8 million and long-term debt by USD 17.1 million, offset by an increase in other long term 

provisions by USD 4.5 million in 2012.  

10.7 Year ended 2011 compared to year ended 2010 

Overall, 2011 was characterised by larger catches of anchovy than 2010, primarily due to the combined oceanic events 

of El Niño and La Niña that occurred in 2010. The quota allotted by the authorities was larger than the Group had 

anticipated, which was primarily due to an abnormally large biomass in 2011. For the center-north area, the quota for 

the first fishing season was 3,675,000 Metric tons and was 2,500,000 Metric tons for the second fishing season, 

totalling 6,175,000 Metric tons, without taking into account applicable quotas in the south. The poor catch in 2010 

drove up demand for fishmeal and other products in 2011, and allowed the Group to generate strong sales. 

10.7.1 Sales 

The Group‘s consolidated sales in 2011 increased by 9.2%, or USD 21.4 million, from USD 233.0 million in 2010 to 

USD 254.5 million in 2011, primarily as a result of a USD 20.1 million increase in fish oil sales. EBITDA per ton 

improved from USD 457 per Metric ton in 2010 to USD 579 per Metric ton in 2011 due to the favourable price trends 

of fishmeal and fish oil linked to a sustained demand and a limited supply for these products. The following is a 

breakdown of the Group‘s sales by product. 

Fishmeal 

The Group‘s consolidated sales of fishmeal in 2011 decreased by 1.4%, or USD 2.9 million, from USD 205.2 million in 

2010 to USD 202.3 million in 2011. This slight decrease was primarily due to a decrease in the average price of 

fishmeal from USD 1,596 per Metric ton in 2010 to USD 1,438 per Metric ton in 2011, which was partially offset by 

increased volumes of fishmeal sold, which increased from 135,896 Metric tons in 2010 to 148,589 Metric tons in 2011. 

The decrease in price and increase in volumes were primarily due to an increase in supply from Peru. 

The total quota for the first fishing season of 2011 was 3,675,000 Metric tons, slightly higher than in previous years 

with normal ocean conditions. This increase helped the industry recover from a very poor second season in 2010, 

which due to the ―La Niña‖ phenomenon, reduced the catch by 40% of the allowed quota. Prices before the season 

started increased far beyond what was expected, and reached peak levels of USD 1,930 per Metric ton, as the fear of 

being without product for the aquaculture season in the far-east, especially in China, led buyers to take larger than 

normal positions. For the second fishing season, the government decided to announce a higher than normal quota of 

2,500,000 Metric tons, almost all of which was caught during the first week in January. Fishmeal‘s average price for 

the year was USD 1,438 per Metric ton FOB Peru for super prime quality compared to USD 1,596 per Metric ton FOB 

Peru in 2010 for the same quality (USD 158 per Metric ton lower than in 2010). While aquaculture in China was 

affected by both flooding and draught, baby pig farming recovered, which increased demand and consumption.  

Fish oil 

The Group‘s consolidated sales of fish oil in 2011 increased by 75.5%, or USD 20.1 million, from USD 26.7 million in 

2010 to USD 46.8 million in 2011. This was primarily due to the development of higher value markets, which turned 

fish oil into a separate higher value by-product of fishmeal, rather than a low value by-product. Furthermore, the high 

content of Omega-3 fatty acid components, such as EPA and DHA, has increased demand from the nutraceutical 

sector, which is competing with the aqua industry for limited global fish oil supply, thereby increasing prices. 

Average fish oil average prices for Aqua grade rose from FOB Peru USD 1,007 per Metric ton during 2010 to FOB Peru 

USD 1,386 per Metric ton for 2011 (USD 380 per Metric ton higher than in 2010), confirming the same trend seen in 

2010. Omega-3 Profile (40%) average price increased from FOB Peru USD 1,469 per Metric ton in 2010 to FOB Peru 

USD 2,055 per Metric ton in 2011 (USD 586 per Metric ton higher than in 2010). The FOB Peru price level for aqua 

feed grade in 2011 was USD 1,900 per Metric ton while the price for Omega-3 profile was trading at levels between 

USD 2,000 per Metric ton and USD 2,200 per Metric ton FOB Peru.  

Other 

The Group‘s other sales in 2011 increased by USD 4.2 million from USD 1.1 million in 2010 to USD 5.3 million during 

2011. Other sales primarily consist of sales of fish for direct human consumption, waste and scraps. 

10.7.2 Cost of goods sold 

The Group‘s consolidated cost of goods sold in 2011 decreased by 5.3%, or USD 8.0 million, from USD 151.0 million in 

2010 to USD 143.1 million in 2011, primarily as a result of higher levels of production and the allocation of expenses 

over a significantly higher tonnage (255,086 Metric tons in 2011 compared to 132,553 Metric tons in 2010). The 



Copeinca ASA – Prospectus  

 

74 

 

overall efficiencies that were created as a result were sufficient to offset cost increases in certain individual line items, 

including consumption of raw materials, employee benefit expenses and manufacturing expenses. As a result of the 

foregoing, the Group‘s cost of goods sold per Metric ton decreased by 14%, or USD 127, from USD 905 per Metric ton 

in 2010, to USD 778 in 2011. 

10.7.3 Gross profit 

The Group‘s consolidated gross profit in 2011 increased by 35.8%, or USD 29.4 million, from USD 82.0 million in 2010 

to USD 111.4 million in 2011. The Group‘s gross margin increased from 35% in 2010 to 44% in 2011. 

10.7.4 Selling expenses 

The Group‘s selling expenses in 2011 increased by 26.3%, or USD 2.6 million, from USD 10.0 million in 2010 to 

USD 12.6 million in 2011, primarily as a result of a USD 2.0 million increase in services rendered by third parties, 

which was mainly due to an increase of shipments in containers.  

The following table sets forth a breakdown of the Group‘s selling expenses in 2010 and 2011: 

In USD thousand, except for percentages 

Year ended 

31 December  

 2011 2010 % Variation  

Personnel .............................................................................................................  1,390 967 43.7 

Services rendered by third parties ...........................................................................  10,415 8,398 24.0 

Other management charges ....................................................................................  694 514 35.0 

Depreciation..........................................................................................................  6 21 (71.4) 

Amortisation .........................................................................................................  
91 71 28.2 

Total ...................................................................................................................  
12,596 9,971 26.3 

 

10.7.5 Administrative Expenses 

The Group‘s administrative expenses in 2011 increased by 11.9%, or USD 1.5 million, from USD 12.3 million in 2010 

to USD 13.8 million in 2011, primarily as a result of an increase of USD 1.2 million in strategic consulting services by 

third parties and an increase of USD 0.9 million in employee benefit expenses. The table below contains a breakdown 

of the Group‘s administrative expenses in 2010 and 2011: 

In USD thousand, except for percentages 

Year ended 

31 December  

 2011 2010 % Variation  

Employee benefits expenses ...................................................................................  6,065 5,153 17.7 

Services rendered by third parties ...........................................................................  5,586 4,362 28.1 

Other taxes ...........................................................................................................  233 627 (62.8) 

Other management charges ....................................................................................  1,157 1,248 (7.3) 

Depreciation..........................................................................................................  281 528 (46.8) 

Amortisation .........................................................................................................  
458 393 16.5 

Total ...................................................................................................................  
13,780 12,311 11.9 
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10.7.6 Other income 

The Group‘s income from other sources in 2011 decreased by 55.5%, or USD 6.6 million, from USD 12.0 million in 

2010 to USD 15.4 million in 2011, mainly as a result of a decrease of USD 2.8 million in sale of diesel and supplies, a 

USD 2.2 million decrease in the Group‘s reversal of allowance for bad debt and a USD 1.0 million decrease in the 

Group‘s reversal of provisions for legal lawsuits and administrative proceedings. In 2010, the Group reversed an 

allowance for bad debt that it had made in 2009 as a result of a portion of the debt being collected in 2010. This 

reversal was not repeated in 2011. The table below contains a breakdown of the Group‘s other income in 2010 and 

2011in USD thousands except percentages: 

In USD thousand, except for percentages 

Year ended 

31 December  

 2011 2010 % Variation  

Reversal of provisions for legal lawsuits ....................................................................  4,260 5,255 (18.9) 

Reversal of allowance for bad debts .........................................................................  - 2,155 (100.0) 

Sale of diesel and supplies ......................................................................................  275 3,080 (91.1) 

Other operating income ..........................................................................................  
827 1,527 (45.8) 

Total ...................................................................................................................  
5,362 12,017 (55.4) 

 

10.7.7 Other expenses 

The Group‘s other expenses in 2011 decreased by 78%, or USD 57.2 million, from USD 73.3 million in 2010 to 

USD 16.1 million in 2011, primarily as a result of: 

 A decrease of USD 37.1 million in impairment loss related to fixed assets. An impairment charge of USD 5.0 

million in 2011 (USD 42.1 million in 2010) related to putting three new vessels with greater storage 

capacity into operation, which increased the Group‘s operational efficiency The charge also related to the 

Group‘s conversion of FAQ processing facilities to SD processing technology during the course of 2010; 

 A decrease of USD 12.9 million in employee severance indemnities, related to the cost of layoffs undertaken 

in 2010; and 

 A write-off of the net book value of 33 vessels, in an amount of USD 9.5 million, which we discontinued in 

2010 as part of the Group‘s efforts to modernise its fleet and increase efficiency.  

The table below sets forth a breakdown of the Group‘s other expenses in 2010 and 2011: 

In USD thousand, except for percentages 

Year ended 

31 December  

 2011 2010 % Variation  

Net loss on sale of fixed assets ................................................................................  (1,430) (2,141) (33.2) 

Write-off of net book value of 33 vessels ..................................................................  - (9,530) (100.0) 

Allowance for doubtful accounts ...............................................................................  - (362) (100.0) 

Fines and Sanctions ...............................................................................................  (3,189) (675) 372.24 

Employee severance indemnities .............................................................................  (2,042) (14,956) (86.3) 

Contingencies ........................................................................................................  (3,398) - N/A 

Cost of sale of diesel and supplies ............................................................................  - (2,572) (100) 

Impairment loss ....................................................................................................  (4,991) (42,083) (88.1) 

Other operating expenses .......................................................................................  
(1,070) (961) 11.3 

Total ...................................................................................................................  
(19,896) (73,280) (78.0) 

 

10.7.8 Operating profit (loss) 

The Group‘s operating profit (loss) in 2011 increased by USD 75.8 million, from a loss of USD 1.5 million in 2010 to a 

profit of USD 74.3 million in 2011, as a result of the factors set forth above. The Group‘s operating margin increased 

from negative 1% in 2010 to positive 29% in 2011. 

10.7.9 Finance income 

The Group‘s finance income increased by 21.1%, or USD 0.1 million, from USD 0.5 million in 2010 to USD 0.6 million 

in 2011, mainly due to higher average interest rates earned on the Group‘s cash and other investments. 
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10.7.10 Finance costs 

The Group‘s finance costs in 2011 decreased by 10.45%, or USD 2.5 million, from USD 23.5 million in 2010 to 

USD 21.0 million in 2011, primarily due to decreased expenses on bank borrowings. In February 2010, the Group 

issued USD 175.0 million of 9.00% bonds, a significant portion of the proceeds from which were used to repay more 

expensive existing bank debt. 

10.7.11 Exchange difference, net 

The Group‘s net foreign exchange differences was a gain of USD 10.4 million in 2011 compared to a gain of USD 7.4 

million in 2010, an increase of USD 3.0 million, or 40.7%. This was primarily because during 2011 the PEN. 

appreciated 3.9% against the USD, which was slightly greater than the 2.8% appreciation in 2010. During periods 

when the PEN appreciated, the Group generated a net gain because its USD denominated liabilities were more than its 

USD denominated assets. 

10.7.12 Income tax expense 

In 2011, the Group‘s income tax expense was USD 16.5 million, compared to a USD 10.6 million tax credit in 2010, 

which was primarily as a result of the USD 5.0 million provision generated in the fourth quarter of 2011 due to the 

impairment of certain assets. In 2010, USD 42.1 million of impairment provision reversed the income tax expense, 

resulting in an income tax credit for 2010. 

10.7.13 Profit (loss) for the year 

As a result of the foregoing, the Group‘s profit for the year 2011 was USD 47.8 million, compared with a loss of 

USD 6.5 million in 2010.  

10.7.14 Assets 

As of 31 December 2011, the Group had total assets of USD 793.5 million compared to USD 669.5 million in 2010. The 

increase is explained by an increase in the level of inventories in the amount of USD 48.4 million, increase in cash and 

cash equivalents by USD 26.3 million, increase in property plant and equipment by USD 20.6 million, increase on trade 

accounts receivable by USD 16.4 million, increase in intangibles by USD 9.0 million, increase of goodwill by USD 5.8 

million offset by a decrease in other assets of USD 2.5 million in 2011.   

10.7.15 Liabilities 

As of 31 December 2011, the Group had total liabilities of USD 404.9 million compared to USD 337.8 million in 2010. 

This increase is explained by an increase in inventory financing of USD 24.3 million, other and trade accounts payable 

of USD 26.0 million and long-term debt by USD 24.4 million, offset by a decrease in long term provision by USD 7.6 

million in 2011.  

10.8 Liquidity and capital resources 

10.8.1 Sources of liquidity  

The Group obtains its liquidity from three main sources: cash flow from operating activities, short term credit facilities 

and long term loans/bonds. The Group‘s primary source of liquidity is cash flow from its operating activities. As of 

31 December 2012 the Group had cash and cash equivalents of USD 39.1 million. See Section 10.9 ―Cash, cash 

equivalents and cash flow information‖.  

The Group has short term credit facilities with several local banks and is currently working to improve its credit 

facilities abroad. As of 31 December 2012, the Group had USD non outstanding and USD 62 million in available credit 

under its credit facilities. See Section 10.10.1 ―Short-term loans‖. 

After the re-opening of the bond, the Group‘s long term debt profile changed, now its unsecured bonds accounts for 

the majority of its long term financial obligations. As of 31 December 2012, the Group had USD 202 million 

outstanding in long-term loans. See Section 10.10.2 ―Long-term loans‖. 

The Group has issued bonds bearing an interest of 9.00% due 2017. As of 31 December 2012 the total amount of 

bonds issued was USD 175 million with an additional USD 75 million of bonds issued in January 2013. See Section 

10.10.3 ―Bonds‖.  

In addition, the Group will always have the possibility to raise further equity in the international capital market. 

However, the Company does not currently view this as an option for the foreseeable future 
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The Group believes that it has a financing structure designed to support further developments of the business and 

distributions to its shareholders. The Group monitors closely debt coverage ratios, such as net debt over EBITDA. 

Management seeks to maintain a net debt over EBITDA ratio of no more than 2.5X. However, during the fishing 

season, short-term credit facilities are used (thus trying to maintain 80% utilisation) until revenue from sales are 

collected, causing the debt over EBITDA ratio to sporadically exceed 2.5X, however, not exceeding the 3.75X limit 

established by the bond identure covenants. See Section 10.10.3 ―Bonds‖. As of 31 December 2010, 2011 and 2012, 

the net debt over EBITDA ratio were 2.4X, 1.9X and 1.8X, respectively. Other than the restrictions in relation to the 

Bond issuance in Section 10.10.3 ―Bonds‖, there are no restrictions on the use of capital respurces that have 

materially affected, or could materially affect, directly or indirectly, the Group‘s operations.  

10.8.2 Liquidity policy  

Over the past three years the Group has generally met its ordinary course cash requirements for working capital, debt 

service and capital expenditures with a combination of funds provided by operations and ordinary course external 

financing, the Group believes that the same general combination of funds from its operations and ordinary course 

external financing will be sufficient to meet the Group‘s working capital, debt service and capital expenditure 

requirements for the foreseeable future.  

10.9 Cash, cash equivalents and cash flow information 

As of December 2012, the Group maintained cash in banks denominated in USD amounting to USD 13.9 million and 

denominated in PEN amounting to PEN 4.6 million. The Group also holds a USD 23.4 million fixed portfolio of 

investment grades debt instruments, PEN 54.4 million with Inteligo SAB and USD 2.1 million with Morgan Stanley 

Smith Barney, which currently serves as a cash reserve. 

The Company does not believe that there are significant obstacles or barriers to transfers of funds to it from its 

subsidiaries that may affect its ability to meet or fulfil its financial or other obligations. 

The cash flow from financing activities in the period between 31 December 2013 and to the date of this Prospectus has 

experienced a material change due to the reopening of the of the bond issue in January 2013, see Section 10.10.3 

―Bonds‖, the Private Placement in April 2013, see Section 16 ―The completed Private Placement‖ and the prepayment 

of USD 29 million of financial leases related to vessels, see Section 10.10.4 ―Financial leases‖.  

The following table presents selected cash flow information or the periods indicated: 

In USD thousand 

Year ended 

31 December 

 
2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

Net cash generated by (used in):    

Operating activities ................................................................................................  .....................  83,249 11,506 57,380 

Investing activities .................................................................................................  (18,764) (33,023) (58,036) 

Financing activities ................................................................................................  
(86,734) 47,336 22,115 

Net decrease/increase in cash and cash equivalents ...................................................  (22,249) 25,819 21,459 

Cash and Cash equivalents at the beginning of the period ...........................................  60,490 34,201 12,478 

Exchange gains on cash and cash equivalents ...........................................................  
849 470 264 

Cash and cash equivalents at the end of the period ............................................  
39,090 60,490 34,201 

 

10.9.1 Cash flows from operating activities 

Years ended 2012 and 2011  

The Group‘s net cash flow from operating activities increased by USD 71.74 million, from USD 11.5 million in 2011 to 

USD 83.2 million in 2012. This was primarily due to the fact that the Group‘s higher production volumes in 2011, as 

well as the delayed second fishing season in 2011, caused the Group to maintain higher levels of inventory, which 

were sold during the first quarter of 2012, resulting in higher collections compared to the first quarter of 2011. 

Years ended 2011 and 2010 

The Group‘s net cash flow from operating activities decreased from a cash flow of USD 57.4 million in 2010 to 

USD 11.5 million in 2011. This was primarily due to the fact that higher production volumes in 2011 caused the Group 

to maintain higher levels of inventory and trade accounts receivable from sales during the period. For example, the 
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Group‘s inventory increased from 7,551 Metric tons at 31 December 2010 to 76,829 Metric tons at 31 December 2011, 

and it used cash generated from operations to maintain these inventories. 

10.9.2 Cash flows from investing activities 

Years ended 2012 and 2011  

The Group‘s cash flow from investing activities was a negative cash flow of USD 18.8 million in 2012 compared to a 

negative cash flow of USD 33.0 million in 2011, primarily a result of a decrease in the Group‘s purchases of property, 

plant and equipment in 2012 compared to 2011. 

Years ended 2011 and 2010 

The Group‘s cash flow used in investing activities in 2011 was a negative cash flow of USD 33.0 million compared to a 

negative cash flow of USD 58.0 million in 2010. Negative cash flow from investments in each year was a result of the 

continued implementation of the Group‘s capital expenditure plan in both 2010 and 2011, including the construction of 

three new vessels and the conversion of all of the Group‘s plants to new SD technology. These capital expenditures 

were partially offset by sales of fixed assets in the amount of USD 3.7 million.  

10.9.3 Cash flows from financing activities 

Years ended 2012 and 2011  

Due to dividend payment (USD 40.0 million), the repayment of short-term debt (total of USD 95.7 million), the share 

buyback program (USD 3.9 million), the repayment of long–term (USD 17.5 million) and the proceeds from bank loans 

(USD 70.4 million), the Group‘s cash flow from financing activities was a negative cash flow of USD 86.7 million in 

2012 compared to a cash flow of USD 47.3 million in 2011. 

Years ended 2011 and 2010 

In 2011 the Group‘s cash flow from financing activities was a positive cash flow of USD 47.3 million compared to 

positive cash flow of USD 22.2 million in 2010. This increase in cash flow was mainly due to new inventory financing of 

USD 83.0 million and proceeds from long-term borrowings of USD 35.0 million, which was partially offset by a 

payment of inventory financing of USD 58.7 million, a payment of USD 11.1 million of leasebacks  and USD 0.9 million 

paid pursuant to its share buyback program. 
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10.10 Borrowings 

As of 31 December 2012 the Group‘s long –term borrowings comprised the following:  

In USD thousand 

Year ended 

31 December 

 
2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

Total Borrowings:    

Bonds...................................................................................................................  177,697 177.259 176,872 

Bank borrowings ....................................................................................................  .....................  16,250 45,641 1,324 

Finance lease liabilities ...........................................................................................  .....................  
29,892 43,376 39,346 

Total borrowings ................................................................................................  
223.839 266,276 217,542 

    

Less current portion of borrowings:    

Bonds (accrued interests) .......................................................................................  (5,407) (5,506) (5,584) 

Bank borrowings ....................................................................................................  (5,463) (29,496) (1,062) 

Finance lease liabilities ...........................................................................................  
(11,050) (12,786) (9,396) 

Total current portion of borrowings ....................................................................  
(21,920) (47,788) (16,042) 

    

Total long term borrowings:    

Bonds...................................................................................................................  172,290 171,753 171,288 

Bank borrowings ....................................................................................................  10,787 16,145 262 

Finance lease liabilities ...........................................................................................  
18,842 30,590 29,950 

Total long term borrowings ................................................................................  
201,919 218,488 201,500 

    

Current borrowings:    

Total current portion of long-term borrowings ...........................................................  21,920 22,433 15,032 

Bank loans and short-term debt ..............................................................................  
- 25,355 1,010 

Total current borrowings .........................................................................................  
21,920 47,788 16,042 

 

In addition to long-term financial indebtedness, the Group incurs in inventory-backed short-term bank debt to finance 

working capital needs during each fishing season. Working capital debt typically reaches its highest seasonal balances 

in the second and fourth quarters of a year and is repaid as invoices are collected. 

10.10.1 Short-term loans 

Copeinca SAC makes use of his credit lines facilities throughout inventory financing. These short term loans of 1 to 3 

months to maturity, are denominated in USD, and are secured with inventory. The short term loans bear a fixed 

interest rate according to market conditions and are used to finance working capital needs. 

The Group currently maintains a cash reserve account. As of December 2012, the cash reserve account balance was 

USD 23.4 million and currently being administrated by (i) Inteligo SAB, a Peruvian brokerage firm in charge of an 

investment grade fixed debt instrument portfolio and (ii) Morgan Stanley Smith Barney, an international brokerage 

firm in charge of a low profile risk portfolio of exchanged traded funds (―ETF‖).  Both entities operate under contracts 

revised to assure the lowest exposure to risk and the highest market liquidity. 

The Group is in currently in negotiations with a local bank regarding a secured short term credit line facility up to 

USD 15 million. The bank may require a pledge over an asset, such as a vessel.  

10.10.2 Long-term loans 

On 12 October 2011, Copeinca SAC, signed an agreement of a USD 20 million four-year long term borrowing with DNB 

Bank ASA. The loan was used to finance the Copeinca SAC‘s capital expenditures plan and to access to foreign credit 

lines aiming to reduce its liquidity risk. The loan matures in 2015, bears a floating interest rate of 2.75% margin plus 

3 months LIBOR and has a vessel, Grunepa 3, as guarantee. The Company is guarantor of USD 250 million unsecured 

notes due 2017 and its operating subsidiary, Copeinca SAC has entered into a USD 20 million guaranteed loan 

agreement with DnB Bank ASA due 2015. 

Interest related to this loan charged to results during 2012 amounts to USD 594,000 (USD 138,000 in 2011). The 

outstanding amount under this loan was USD 16,041,000 as of 31 December 2012.  



Copeinca ASA – Prospectus  

 

80 

 

10.10.3 Bonds 

The Group currently has outstanding its USD 250 million 9.00% bonds due 2017, which were issued in February 2010 

and January 2013. 

On 2 February 2010, Copeinca SAC agreed with Credit Suisse Securities (USA) LLC, as representative of several 

purchasers, to issue and sell to the sell to the several purchasers, USD 175 million principal amount of its 9% senior 

bonds due in 2017 to be issued inder an indenture dated 10 February 2010, between Copeinca SAC, the Guarantor 

and Deutsche Bank trust Company Americas, as trustee, guaranteed on an unsecured senior basis by Copeinca ASA. 

Coupons bear a 9% interest and are payable on a semi-annual basis. Cash proceeds were used to finance the capital 

expenditures plan of Copeinca SAC and other general corporate uses. The Bonds are callable and mature at par on 

10 February 2017.  

The Bonds are quoted on the Global Exchange Market (not being a regulated market of the Irish Stock Exchange).  

The issue of the bonds includes the following covenants: 

(i) Change of control: repurchase at 101%. 

(ii) Limitation on indebtedness:  

a) Net debt / EBITDA less than 3.75 X 

b) Plus warrants: maximum 25% of sales 

c) Plus additional debt not to exceed the greater of USD 50 million or 7.5% of assets 

(i) Limitation on restricted payments: Dividend 5 X:  

a) Up to USD 50 million for fiscal years up to 2009 

b) 100% of net income if leverage is lower than 1 (leverage = net debt less cash / EBITDA 12 

months) 

c) 85% of net income if leverage is lower than 2.0X 

d) 75% of net income if leverage is lower than 2.5X 

e) 50% of net income if leverage is lower than 3.75X 

(iv) Limitations on sale of assets: management has to obtain approval from the Board to sell assets for an 

amount higher than USD 5 million.  

a) At least 75% is paid in cash or cash equivalents 

b) Or assumptions of liabilities 

c) Or securities that are converted to cash in less than 365 days 

d) Or raw material (anchovy) 

e) Within 360 days proceeds should be reinvested or used in the pre-payment of bonds by such 

amount.  

f) If less than USD 20 million is left, they will be carried forward, if more, bonds should be prepaid 

by such amount 

(v) Limitation on business activities:  

Permitted businesses: Fishmeal, fish oil, other marine proteins, other related or ancillary business, and 

operation or lease of vessels.  

a) Sale of all of the assets to a third party 

b) Transaction in which a third party ends up owning more than 33%, and current shareholders end 

up with less than 33% and cannot elect the board. 
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(vi) Change of control:  

a) Sale of all of the assets to a third party 

b) Transaction in which a third party ends up owning more than 33%, and current shareholders end 

up with less than 33% and cannot elect the board. 

(vii) Permitted liens:  

a) Liens that come with acquisitions of companies 

b) Refinancing of outstanding debt (at tine of issue of bond) 

c) Liens in connection with CAPEX in ordinary course of business 

d) Leases under (the greater of) USD 100 millioner of 15% of assets. Copeinca SAC has contracted 

leases by USD 45 million.  

e) Other liens under USD 3 million. 

According to the income tax regime currently in force in Peru, Copeinca SAC has to withhold from the payment of 

coupons a 4.99% at the income tax of non-domiciled entities. Since bonds purchase agreement does not contemplate 

the payment of the withholding tax by the holders, Copeinca SAC will assume it as its own expense.  

As of 31 December 2012, the Group has not breached any covenant.  

The annual effective rate of the bonds is 9.5% as of 31 December 2012 and 2011.  

Interest from 7 years bond determined using the amortised cost method amounted to USD 16,383,000 in 2012 

(USD 16,304,000 in 2011). Interest in 2012 and 2011 using the nominal interest rates as per the term of the bond 

agreement amounted to USD 15,750,000.  

In January 2013, Copeinca SAC reopened its USD 175 million 9% senior bonds due in 2017 raising gross proceeds of 

USD 75 million, which is guaranteed by Copeinca ASA. The issue of these bonds corresponded to a single issue of the 

USD 175 million 9% senior bonds due 2017. The total aggregated principal amount of the 9% senior bonds due in 

2017 outstanding following this reopened and amounts to USD 250 million.  

The net proceeds from the additional bond issue was used to repay lease obligations to fund capital expenditures and 

for general corporate purposes.  

10.10.4 Financial leases 

Under the Group‘s leasing contracts, it finances the acquisition of its vessels through periodic instalments and 

depreciate in line with the useful life of the assets. The following table outlines the Group‘s leasing indebtedness as of 

31 December 2012: 

Vessel 

Lessor 

Amount 

(USD 

thousand) 

Maturity 

Date 

Brunella II, Ribar IX, San Fernando y Ribar XVII ........................................................  

Banco Internacional del 

Perú S.A.A 13,431 2015 

Ricardo y Andrea ...................................................................................................  

BBV Banco Continental 

S.A 7,753 2016 

Chimbote I y Jadran ...............................................................................................  Scotiabank Perú S.A.A 
8,708 

2016 

Total ...................................................................................................................   
29,892 
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The lease liabilities are effectively secured with the corresponding leased assets which title revert to the lessor in the 

event of default: 

In USD thousand 

Year ended 

31 December 

 
2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

Gross finance lease liabilities-minimum lease ............................................................  .....................     

No later than 1 year ...............................................................................................  .....................  12,302 14,668 11,273 

Later than 1 year and no later than 5 years ..............................................................  19,829 32,920 32,732 

 32,131 47,588 44,005 

Future finance charges on finance leases ..................................................................  (2,239) (4,212) (4,659) 

Present value of finance lease liabilities ....................................................................  29,892 43,376 39,346 

 

The present values of finance lease liabilities mature as follows: 

In USD thousand 

Year ended 

31 December 

 
2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

No later than 1 year ...............................................................................................  .....................  11,050 12,786 9,396 

Later than 1 year and no later than 5 years ..............................................................  .....................  18,842 30,590 29,950 

Total ...................................................................................................................  29,892 43,376 39,346 

 

Following the issuance of additional USD 75 million in bonds under its USD 175 million 9% senior bonds due in 2017, 

the Group repaid the outstanding liabilities of the financial lease obligations amounting to USD 29,982,000 (hereunder 

USD 11,050,000 and USD 18,842,000). See Section 10.10.3 ―Bonds‖. Hence, as of the date of this Prospectus, the 

Group has no outstanding financial lease obligations. 

10.11 Contractual cash obligations and other commitments 

The following table summarises the Group‘s contractual cash obligations and other commitments (hereunder long term 

borrowings, bonds and financial leases) as of 31 December 2012 and the effect such obligations are currently expected 

to have on the Group‘s liquidity and cash flows in future periods:  

In USD thousand 
Payments due by period 

 1 year 1-3 years 3-5 years 5 years Total 

Long term borrowings ............................................................................................  5,411 10,630 - - 16,041 

Bonds1 .................................................................................................................  5,407 - - 172,290 177,697 

Financial leases .....................................................................................................  11,050 17,589 1,253 - 29,892 

Other2 ..................................................................................................................  
52 109 48 - 209 

Total ...................................................................................................................  
21,920 28,328 1,301 172,290 223,839 

 

1 In January 2013, the Group issued additional USD 75 million in bonds under its USD 175 million 9% senior bonds due in 2017. See Section 10.10.3 

―Bonds‖ 

2 Includes deferred purchase price acquisitions and other smaller contractual obligations. 

 

10.12 Dividends  

In 2010, the first dividend payment in the history of Copeinca ASA was distributed for the fiscal year ended 

31 December 2009, in the amount of NOK 288,990,000 (NOK 4.94 per Share), equivalent to approximately 

USD 50 million (USD 0.85 per Share) paid in May 2010. 

In 2011, no dividends were proposed for the year ended 31 December 2010. 

At the General Meeting in April 2012, the Board of Directors proposed a dividend of NOK 228,150,000 

(NOK 3.9 per Share), equivalent to approximately USD 39,790,576 (USD 0.68 per Share), which was approved and 

then paid in May 2012. 
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At the General Meeting in April 2013, the Board of Directors proposed a dividend of NOK 205,223,344.92 (NOK 3.56 

per Share not taking treasury shares into account), equivalent to approximately USD 35,353,424.15 (USD 0.60 per 

Share), which was approved and then will be paid in May 2013. 

See Section 5 ―Dividend policy‖ for Company dividends policy. 

10.13 Capital expenditures 

10.13.1 Ongoing capital expenditures 

Principal capital expenditures in progress and capital expenditures for the future currently relate to the Group‘s 

physical facilities, the purchase of new equipment, new technologies and other expansion and improvement projects 

associated with its business.  

Of the USD 14.0 million budgeted towards capital expenditures for 2013, approximately USD 7.0 million has been 

spent on major ongoing capital expenditure programs between 31 December 2012 and as of the date of this 

Prospectus. The distribution of the USD 7.0 million capital expenditure was as follows, (i) USD 4.6 million was spent to 

meet environmental commitments, (ii) USD 1.8 million on reducing operational risk, (iii) USD 0.6 million on increasing 

the Group‘s operational efficiency and to meet safety and occupational health commitments. The Group has yet to 

spend USD 3.7 million on capital expenditures relating to improving the Group‘s facilities, and USD 3.3 million to other 

miscellaneous capital expenditure projects.   

The expenditures have up to now been financed internally, i.e. from own cash flow or by drawing on available loan 

facilities and externally by the bond issuance in 2010.  

10.13.2 Future capital expenditures 

Capital expenditures which are planned to be implemented during 2013 in Peru, and for which the Company has made 

firm commitments, are projects that aim at meeting environmental footprint reduction goals. To reach this goal, 

USD 10.7 million of the approved total USD 14.0 million 2013 capital expenditure plan will be used to improve the 

Group‘s facilities. The funds to finance the 2013 capital expenditure plan will come from the issued USD 75 million 

Bonds in January 2013, see Section 10.10.3 ―Bonds‖. The Group plans to fund its prospective future capital 

expenditures primarily with existing cash, cash equivalents, funds from operations and bank funding. 

Even though the Group has made firm capital expenditure commitments, it might have to modify its plans in the future 

to address, among others, changes in market conditions for its products, changes in general economic conditions in 

Peru, China or any other relevant country, changes in the prices of raw materials, interest rate changes, inflation and 

competitive conditions. Accordingly, the Group‘s projected capital expenditures may not be actually made, or if made, 

the actual amount of such capital expenditures could be significantly greater or less than projected. 

10.13.3 Historic capital expenditures 

Historically, during 2010 through 2012, the Group implemented a capital expenditure program to enhance its ability to 

produce higher-value products and continue to reduce its operating costs. This program focused on building three new 

vessels (INCAMAR I, II and III) and upgrading all of the Group‘s plants to SD technology. The vessels were completed 

in 2011 and the aggregate capital expenditure of the vessels were USD 26.3 million. The conversion of all plants to SD 

technology finished during 2011 and the aggregate capital expenditure were USD 51.1 million million, which included 

USD 15.3 million for the imporovement of recovery systems. As a result of this program, 2011 was the first year in 

which all of the fishmeal the Group produced was SD. Due to plant and fleet upgrades, 70% of the Group‘s fishmeal 

production in 2011 was Super Prime and Prime grades, leading to average prices on the Top 3 list of prices obtained in 

the Peruvian sector.  

In 2012, the Group spent 20.7 million on capital expenditures, of which USD 5.3 million were spent on the Company‘s 

environmental footprint reduction and USD 12.1 million on health and safety, operational risk and operational 

efficiency issues.  

In 2011, the Group spent 36.7 million on capital expenditures, of which USD 5.2 million were spent on building three 

new vessels and USD 18.3 million on the conversion of all plants to SD technology.   

In 2010, the Group spent 63 million on capital expenditures, of which USD 21 million were spent on building three new 

vessels and USD 32.8 million on the conversion of all plants to SD technology.  
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The total amount invested in capital expenditures from 1 January 2010 through 31 December 2012 was 

USD 120.5 million. The table below shows the principal historical capital expenditures of the Group since 2010 and up 

to April 2013, including geographic location: 

In USD thousand 
April 2013 

Year ended 

31 December 

 
2013 

(unaudited) 

2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

America .........................................................................................  7,030 20,764 36,700 63,027 

Europe ..........................................................................................  - - - - 

Asia ..............................................................................................  - - - - 

Rest of the world ............................................................................  
- - - - 

Total ............................................................................................  
7,030 20,764 36,700 63,027 

 

All of the Group‘s capital expenditures are in Peru, where the Group‘s major production sites are located. 

 

10.14 Quantitative and qualitative disclosure about market risk 

In the normal course of business, the Group is exposed to fishmeal and fish oil price and interest rate risks. The 

following discusses the Group‘s exposure to these risks. This discussion contains forward-looking statements that are 

subject to risks and uncertainties. Actual results could vary materially as a result of a number of factors including 

those set forth in the risk factors section of this Prospectus. Uncertainties that are either non-financial or not 

quantifiable, such as political, economic, tax, other regulatory, or credit risks, are not included in the following 

assessment of the Group‘s market risks. For additional information, see note 3 to the Financial Statements 

incorporated by hereto. See Section 9 ―Selected financial and other information‖. 

10.14.1 Price risk 

The Group is exposed to the risk of fluctuations in the prices of its products because international prices for fishmeal 

and fish oil are subject to change. The Group enters into supply contracts with key customers, in the first instance in 

order to establish volumes, and subsequently to establish both volumes and prices. The Group believes that this allows 

it to mitigate the effects of unforeseen price fluctuations on its revenues. The Group does not have any financial 

instruments exposed to price risk. 

10.14.2 Exchange rate risk 

The Group operates internationally and is exposed to foreign exchange risk arising from various currency exposures, 

primarily with respect to the USD and EUR. Foreign exchange risk arises from future commercial transactions, 

recognised assets and liabilities and net investments in foreign operations. 

Management minimises this risk partially by: (i) maintaining credit balances in foreign currency, (ii) maintaining the 

volumes of exports and their profitability and (iii) entering into forward contracts. As of 31 December 2012, Copeinca 

SAC has signed forward contracts amounting to USD 7,500,000 to reduce the risk of adverse exchange rate 

fluctuations (as of 31 December 2011, Copeinca SAC has not signed any forward contracts). The fair value of these 

forward contracts amounts to USD 365,000, which is not recognised in the financial statements since it is considered 

immaterial. 

The Group has no specific policy for entering into forward foreign exchange contracts to hedge foreign currency 

exposures. In 2012 and 2011, Management‘s strategy is buying foreign currency in the spot market. The Group does 

not have any forward foreign currency contracts outstanding at the reporting date, other than that disclosed in the 

paragraph above. 

10.14.3 Liquidity risk 

The Group is dependent on an amount of short-term credit facilities to cover part of the requirements of working 

capital during the production periods. Management monitors rolling forecasts of the Group‘s liquidity reserve, and cash 

and cash equivalents on the basis of expected cash flows. These limits vary to take into account the liquidity of the 

market in which the entity operates. In addition, the Group‘s liquidity management policy involves projecting cash 

flows in USD and PEN and considering the level of liquid assets necessary to meet these cash flows; monitoring 

balance sheet liquidity ratios against internal and external regulatory requirements; and maintaining debt financing 

plans. Surplus of cash held by the Group‘s operating entities over and above the balance required for working capital 
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management are invested in time deposits, overnights and chosen instruments with appropriate maturities or 

sufficient liquidity to provide head room as determined by the above mentioned forecasts.  

The following table sets forth a maturity breakdown of the Group‘s outstanding debt as of 31 December 2012: 

In USD thousand 

 

1 year 1 – 2 years 2 – 5 years 

More than 

5 years 

     

Borrowings ...........................................................................................................  15,546 21,385 213,766 - 

Finance lease liabilities ...........................................................................................  12,383 12,872 8,289 - 

Trade and other payables .......................................................................................  
34,225 - - - 

Total ...................................................................................................................  
62,154 34,257 222,055 - 

 

10.14.4 Cash flows and fair value interest rate risk 

The Group closely manages its interest rate risk. In February 2010, the Group prepaid previous variable interest rate 

debt with bonds bearing fixed coupons. During 2011 and 2010, the Group‘s borrowings bore fixed interest rates and 

were denominated in USD. 

During 2012, no long term debt was taken. In January 2013, the Group issued and additional USD 75 million of bonds 

to prepay previous sale leasebacks and take advantage of favourable debt market conditions. The exposures of the 

Group‘s borrowings to interest rate changes and the contractual reprising dates at the balance sheet are as follows in 

USD thousands:  

 Year ended 

31 December 

 
2012 

(audited) 

2011 

(audited) 

2010 

(audited) 

6 months or less ....................................................................................................  14,423 39,344 11,548 

6-12 months .........................................................................................................  7,497 8,444 4,494 

1-5 years ..............................................................................................................  201,919 46,735 30,164 

Over 5 years .........................................................................................................  
- 171,753 171,336 

Total ....................................................................................................................  
223,839 266,276 217,542 

 

Management considers that the effective rates of these loans are not significantly different from their nominal interest 

rates: 

 Carrying amount Fair value Carrying Amount Fair value 

In USD thousand 
2012 

(audited) 

2011 

(audited) 

2012 

(audited) 

2011 

(audited) 

2011 

(audited) 

2010 

(audited) 

2011 

(audited) 

2010 

(audited) 

Bonds...................................................................................................................  172,290 171,753 167,501 167,772 171,753 171,288 167,772 168,091 

Bank borrowings ....................................................................................................  10,787 16,145 10,303 15,103 16,145 262 15,103 214 

Financial lease liabilities ..........................................................................................  
18,842 30,590 17,521 27,823 30,590 29,950 27,823 26,808 

Total ...................................................................................................................  
201,919 218,488 195,325 210,698 218,488 201,500 210,698 195,113 

 

The Group analyses its interest rate exposure on a regular basis. Various scenarios are simulated, taking into 

consideration refinancing, renewal of existing positions and alternative financing. Based on these scenarios, 

management calculates the impact on profit and loss of a defined interest rate shift. The scenarios are run only for 

liabilities, including bonds, which represent the major interest-bearing positions. 

10.14.5 Credit Risk 

The Group only sells its products on a cash basis or on a confirmation letter basis. The Group has established policies 

that require it to sell its products only to clients with an adequate credit history. Under these circumstances, 

Management believes that it has only a limited credit risk. During the periods under review in this prospectus, no 

credit limits were exceeded, and Management does not expect any losses from the non-performance of its 

counterparties. 
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10.15 Off-Balance Sheet Arrangements 

As of 31 December 2012, the Group did not have any material off-balance sheet obligations that were not reflected in 

its Financial Statements at such date. 

10.16 Trend information 

The Group considers that the lower awarded quota volume, granted during the second fishing season of 2012, have 

had a substantial impact on fishmeal and fish oil prices, which rose to historical high levels in 2012. As a consequence, 

the Group ended the year with unusual low volume of inventories, which will impact sales of the first quarter of 2013. 

As of the date of this Prospectus, the government has announced a 2.05 million metic tons quota for the first fishing 

season of 2013. The Group believes the awarded quota volume will have a moderate impact on fishmeal and fish oil 

prices, resulting in slightly lower prices. However, assuming normal conditions, the Group believes that extraction 

costs should improve compared to the second fishing season of 2012. 

The Group believes that the oceanographic conditions will remain normal during 2013, resulting in more normalised 

quotas which again may affect the price of fishmeal and fish oil. 

10.17 Significant changes 

Except for the USD 75 million Bond issue in January 2013 (see Section 10.10.3 ―Bonds‖) and the Private Placement 

completed in April 2013 (see Section 16 ―The completed Private Placement‖) there have been no significant changes in 

the financial or trading position of the Group since the date of the audited Financial Statements for the year ended 

31 December 2012.  
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11 BOARD OF DIRECTORS, MANAGEMENT, EMPLOYEES AND CORPORATE GOVERNANCE  

11.1 Introduction 

The General Meeting is the highest authority of the Company. All shareholders in the Company are entitled to attend 

and vote at General Meetings of the Company and to table draft resolutions for items to be included on the agenda for 

a General Meeting. 

The overall management of the Group is vested in the Company‘s Board of Directors and the Group‘s senior 

Management team. In accordance with Norwegian law, the Board of Directors is responsible for, among other things, 

supervising the general and day-to-day management of the Group‘s business ensuring proper organisation, preparing 

plans and budgets for its activities ensuring that the Group‘s activities, accounts and assets management are subject 

to adequate controls and undertaking investigations necessary to perform its duties. 

The Board of Directors have certain sub-committees, hereunder an audit, control, risks and finance committee and a 

human resource, ethics, corporate governance and social responsibility committee. In addition, the Articles of 

Association provide for a nomination committee.   

The Management is responsible for the day-to-day management of the Group‘s operations in accordance with 

Norwegian law and instructions set out by the Board of Directors. Among other responsibilities, the Group‘s CEO is 

responsible for keeping the Group‘s accounts in accordance with existing Norwegian legislation and regulations and for 

managing the Group‘s assets in a responsible manner. In addition, the CEO must according to Norwegian law brief the 

Board of Directors about the Group‘s activities, financial position and operating results at a minimum of one time per 

month. 

11.2 Board of Directors 

11.2.1 Overview of the Board of Directors 

The Company‘s Articles of Association provide that the Board of Directors shall consist of a minimum of three and a 

maximum of 11 members (―Board Members‖). The current Board of Directors consist of seven Board Members, as 

listed in the table below. See Section 11.2.2 ―The Board of Directors‖. 

The composition of the Board of Directors is in compliance with the independence requirements of the Corporate 

Governance Code (as defined below), meaning that (i) the majority of the shareholder elected Board Members should 

be independent of the Management and material business contacts, (ii) at least two of the shareholder elected Board 

Members should be independent of the Company‘s main shareholders, and (iii) no members of the Management should 

serve on the Board of Directors. 

The Company‘s registered business address, Haakon VIIs 10, 0161 Oslo, Norway, serves as the c/o address for the 

members of the Board of Directors in relation to their directorship of the Company.  

11.2.2 The Board of Directors  

The names and positions of the Board Members are set out in the table below: 

Name Position Served since Term expires7 

Samuel Dyer Coriat ........................................................  Chairman 2006 2015 

Kristjan Th. Davidsson....................................................  Deputy Chairman  2011 2015 

Samuel Dyer Ampudia ....................................................  Board member 2006 2015 

Mimi K. Berdal ...............................................................  Board member 2006 2015 

Marianne Johnsen ..........................................................  Board member  2009 2015 

Sheyla Dyer Coriat .........................................................  Board member 2008 2015 

Jon Hindar ....................................................................  Board member 2013 2015 

William Dyer Osorio .......................................................  Board member 2013 2015 

 

11.2.3 Brief biographies of the Board Members 

Set out below are brief biographies of the Board Members, including their relevant management expertise and 

experience, an indication of any significant principal activities performed by them outside the Group and names of 

                                                 
7 In accordance with Section 6-6 of the Norwegian Public Limited Companies Act and related secondary legislation, the term in office of 

the Company‘s shareholder-elected and employee-elected board members expires at the conclusion of the ordinary general meeting in 

the year of which the period in office expires. 
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companies and partnerships of which a Board Members is or has been a member of the administrative, management 

or supervisory bodies or partner in the previous five years (not including directorships and executive management 

positions in subsidiaries of the Company).  

Samuel Dyer Coriat, Chairman 

Mr. Dyer holds a degree in business administration from the University of Miami, Florida, with a specialisation in 

finance and administration. He has broad experience in the Peruvian fishing industry, having begun his career at 

Copeinca as Fleet Assistant and having held different positions, including Assistant at the frozen food plant, Plant 

Superintendent, Frozen Food Plant Manager, Fleet Manager, Operations Manager and CEO. In 2011, Mr. Dyer was 

appointed Chairman of the Board of Copeinca ASA as well as Executive Chairman of Camposol S.A., a leading agro-

export company in Peru and an affiliate of Copeinca. Mr. Coriat holds 46,000 Shares directly and 19,098,000 Shares 

indirectly through Dyer and Coriat Holding S.L., and no options in the Company.  

Current directorships and senior management positions .................  Copeinca ASA (chairman), Industria Constructora de Viviendas SA 

(board member). Dyer & Coriat Group SAC (board member), 

Camposol SA (board member) and Ausinca Peru SA (board member). 

Previous directorships and senior management positions last 

five years .................................................................................  

 

None. 

 

Kristjan Th. Davidsson, Deputy Chairman 

Mr. Davidsson holds a Fishing Captains degree from the Naval College of Iceland and a master‘s degree in Fisheries 

Science from the University of Tromsø, Norway. Mr. Davidsson has over two decades of experience in sales and 

management positions within various sectors of the seafood industry in Norway and Iceland, including among others 

the position as CEO of Norfish Export company, a Norwegian seafood trading company, CEO of leading Icelandic 

fisheries company, Grandi, and CEO of Iceland Seafood International, a trading company headquartered in Iceland 

with subsidiaries in several countries. Mr. Davidsson has also served as senior sales manager at equipment 

manufacturer Marel and Seafood Exporting Company SIF HF, both in Iceland and he was also CEO of SIF-Union, a 

seafood trading company in Norway. He has served as a director on the boards of seafood companies and 

organisations in Iceland, Norway and Chile. Mr. Davidsson was the Managing Director of Corporate Banking Iceland 

and later Head of the International Seafood Team at Icelandic bank Glitnir, which specialised in the international 

seafood industry. He has also worked as Managing Director for the Resolution Committee of Glitnir Bank. He is 

currently Managing Director of ISDER, an investment company in Iceland and also Chairman and a member of the 

Board of Directors of Valka hf. Mr. Davidsson holds 200 Shares and no options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (debuty chairman), Landsbankinn hf. (Non-Executive 

Director (alternate)), Vaki hf., (Non-Executive Director), Valka hf. 

(Chairman and board member), Glitnir Banki hf (CEO), ISDER hf. 

(CEO) and Vidskiptathroun hf (CEO).  

Previous directorships and senior management positions last 

five years .................................................................................  

 

Copeinca ASA (Chairman)  

 

Samuel Dyer Ampudia, Board Member 

Mr. S. Dyer Ampudia holds a degree in business administration from the Universidad Nacional Federico Villarreal in 

Peru and is a graduate of the Top Management Program – International Business of the Universidad de Piura, Peru. He 

was a founding shareholder and Chairman of the Board of Directors of Copeinca ASA, Galvanizadora Peruana S.A., 

Aceros y Techos S.A., Consorcio Latinoamericano S.A and Ferretería Dyer S.A., among other companies. He is 

currently Deputy Chairman of the Board of Directors of Camposol S.A. Mr. S. Dyer Ampudia is also Chairman of the 

Board of Directors of the D&C Group (Dyer and Coriat), a family business group engaged in mining, agro industrial, 

real estate and construction activities through Apurimac Ferrum S.A., Ausinca, Campoinca and IC Viviendas. Mr. S. 

Dyer Ampudia holds 11,000 Shares directly, and 19,098,000 Shares indirectly through Dyer Coriat Holding S.L. Shares 

and no options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (board member), Industria Constructora de Viviendas 

SA (board member). Dyer & Coriat Group SAC (board member), 

Camposol SA (board member), Ausinca Peru SA (board member) and 

Reforestadora Inca SA (board member).  

Previous directorships and senior management positions last 

five years .................................................................................  

 

None. 
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Mimi Kristine Berdal, Independent Board Member  

Mrs. Berdal holds a law degree from the University of Oslo, Norway, from 1987 and was admitted to the Norwegian 

Bar Association in 1990. She was a partner of Arntzen de Besche Law Firm in Oslo until 2005 and since then has 

worked as an independent legal and corporate advisor. Mrs. Berdal has extensive board experience and currently 

services as director in several Mrs. Berdal holds 9,000 Shares indirectly through her wholly owned company MKB 

Invest AS and no options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (board member), Itera ASA (chair of Audit committee), 

Gjensidige Pensjon og Sparing  Holding (board member), Gassco AS ( 

deputy chairman), Q-free ASA (deputy chairman and chairman of the 

Audit committee), Infratek ASA (chairman), Camposol Holding PLC 

(board member), Intex Resources ASA (board member), Renewable 

Energy Corporation ASA (chairman).  

Previous directorships and senior management positions last 

five years .................................................................................  

Stabæk Fotball (board member), Rocksource ASA (chairman), 

Synnøve Finden ASA (board member), Hansa Property Group ASA 

(board member), 24SevenOffice ASA (board member), STX Europe 

ASA (board member), DnB Nor Eiendomsfond (board member), 

Wavefields Inseis ASA (board member). 

 

Marianne Elisabeth Johnsen, Independent Board Member  

Ms. Johnsen holds a law degree from the University of Oslo, Norway, and a MBA from Solvay Business School in 

Brussels. She has previously held the position as member of the senior management team at Ullevål University 

Hospital and as director of strategy and business development at the industrial company Elkem ASA. She is currently 

founder and partner of a management consulting company working in turning around industrial enterprises in Nordic 

countries. Ms. Johnsen has extensive board experience in the areas of technology, shipping, offshore organisations, 

health, finance, aquaculture and most recently in oil and gas. Ms. Johnsen holds no Shares and no options in the 

Company. 

Current directorships and senior management positions .................  Copeinca ASA (board member), Morpol ASA (Vice Chair of the Board) 

and Rocksource ASA (Board Member)  

Previous directorships and senior management positions last 

five years .................................................................................  

 

Sparebank 1 SR (Board Member), Grieg Logistics (Board Member), 

Det Norske Oljeselskap AS (Board Member), Odin Fund Management 

(Board Member), X-lence group AS (Chairman and CEO), Pharmaq 

AS (Board Member), Norwegian Refugee Council (Board Member) and 

Fjord Seafood ASA (Board Member). 

 

Sheyla Dyer Coriat, Board Member  

Ms. Dyer Coriat holds a bachelor‘s degree in business administration from the University of Miami, Florida from 1996. 

She is a senior executive with experience in international trade, operations and logistics at international companies. 

She is currently Director of Operations at Semarang Europe LLC, a Spanish company engaged in the import, export, 

wholesale and retail sale of furniture for homes, offices, hotels and restaurants. Ms. Dyer Coriat holds indirectly 

19,098,000 Shares through Dyer and Coriat Holding S.L. and no options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (board member) and Promotora Constructora Yatrana 

SAC (Chairman)  

Previous directorships and senior management positions last 

five years .................................................................................  

 

None. 

 

Jon Hindar, Board Member  

Mr. Hindar holds a Master of Science in Chemical Engineering from the Norwegian University of Science and 

Technology, and has supplementary management education at IMD from Lausanne, Switzerland. Mr. Hindar holds no 

Shares and no options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (board member), Cermaq ASA (CEO) and Photocure 

ASA (board member)  

Previous directorships and senior management positions last 

five years .................................................................................  

 

Handicare Group AS (board member) and Norsun AS (CEO) 
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William Dyer Osorio, Board Member  

Mr. Dyer Osorio has a degree in business administration from the Florida International University, Florida, with a 

specialisation in economics and a master degree in business administration from Thunderbird University, Arizona and 

Tecnologico de Monterrey, Mexico. He has broad experience in the Peruvian fishing industry, having begun his career 

at Copeinca as Plant Assistant and having held different positions, including Warehouse Assistant, Procurement 

Assistant, Finance Assistant, Logistics Manager, and Raw Material Procurement Superintendent. Mr. Osorio holds 

216,000 Shares and no options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (board member), Octopus Holding S.A.C. (general 

manager), Aceros y Techos S.A.(board member), Galvanizadora 

Peruana S.A. (board member), Amazonia Trading S.A. (board 

member) and Donegal S.A.C. (board member)  

Previous directorships and senior management positions last 

five years .................................................................................  

 

None. 

 

11.3 Management 

11.3.1 Overview 

The current Management is comprised of eight individuals of whom their names and respective positions are presented 

in the table below:  

Name Current position within the Group 

Employed with  

the Group since 

Pablo Trapunsky ............................................................  CEO 2004 

Renato Balarezo ............................................................  Chief Commercial Manager 2012 

Clemencia Barreto González del Riego ..............................  Logistics Manager 2007 

Diego Cateriano .............................................................  Fleet Manager 2010 

Angel Chiri ....................................................................  Chief Financial Officer 2012 

Carlos Cipra ..................................................................  Controller 1996 

Giuliana Cavassa ...........................................................  Legal Manager 2006 

Nathalie Mas .................................................................  Human Resource Manager 2004 

 

The Company‘s registered business address, Haakon VII 10, 0161 Oslo, Norway, serves as c/o address for the 

members of Management in relation to their employment with the Group. 

Management‘s organisation is as set out in the table below: 

 

11.3.2 Brief biographies of the members of Management 

Set out below are brief biographies of the members of Management, including their relevant management expertise 

and experience, an indication of any significant principal activities performed by them outside the Group and names of 

companies and partnerships of which a member of Management is or has been a member of the administrative, 

management or supervisory bodies or partner the previous five years (not including directorships and executive 

management positions in subsidiaries of the Company).  

CEO 
 

Fleet Manager 
 

Controller 
 

Human Resource 
Manager 

Sales Manager Legal Manager CFO 
Logistics 
Manager 
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Pablo Trapunsky, Chief Executive Officer  

Mr. Trapunsky holds a degree in mechanical engineering from Technion University, Israel, with a major in production, 

materials and robotic systems. He has broad experience from multinational companies in Peru and abroad mostly 

focused on technical sales projects, supervision of construction and commissioning of plants and equipment, personnel 

training and technical consulting services. He has also been involved in other industrial processes such as power 

generation, the sugar industry, gas plants, oil refineries and fishmeal production. Previously, as Operations Officer and 

Deputy CEO, Mr. Trapunsky managed all of the Group‘s operations, such as extraction, production, logistics, sales, 

shipments, safety, quality, maintenance and other projects. He was appointed CEO in 2011. Mr. Trapunsky holds 

4,000 Shares and 45,000 options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (CEO) 

Previous directorships and senior management positions last 

five years .................................................................................  

 

Copeinca ASA (COO) 

 

Renato Balarezo, Chief Commercial Manager 

Mr. Balarezo holds a degree in economics from Universidad de Piura, Peru, and an MBA from the PAD School of 

Management at the Universidad de Piura, Peru, as well as having pursued postgraduate studies at INCAE Business 

School in Costa Rica. He has extensive experience in the design and implementation of strategies and business plans 

in various industries, both in Peru and internationally. He worked for nearly eight years at Procter & Gamble, serving 

as Regional Sales Manager, Trade Marketing Manager and Sales Manager for Bolivia. Four years prior to joining the 

Group, he held the position as Marketing Manager at the Hochschild Group‘s cement division in Peru, Cementos Norte 

Pacasmayo and Distribuidora Norte Pacasmayo. Mr. Balarezo joined the Group in April 2012. Mr. Balarezo holds no 

Shares , but 100,000 options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (CCM) 

Previous directorships and senior management positions last 

five years .................................................................................  

 

None. 

 

Clemencia Barreto González del Riego, Logistics Manager 

Ms. Barreto holds a degree in industrial engineering from the Universidad de Lima, Lima, and specialises in supply 

chain and manufacturing resource planning. She has experience in international supplier management, implementation 

and management of global distribution networks, foreign trade and international treaties. Until 2007, she was 

responsible for the corporate purchasing department at the multinational Belcorp S.A., a Peruvian corporation in the 

beauty and cosmetics industry. Ms. Barreto holds no Shares and 56,666 options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (LM) 

Previous directorships and senior management positions last 

five years .................................................................................  

 

None. 

 

Diego Cateriano, Fleet Manager 

Mr. Cateriano holds a degree in Industrial Engineering from the Universidad de Lima, Peru, and an MBA from 

Universidad de Piura, Peru. He has extensive experience in world-class companies in the area of project management 

strategy, processes, technology and organisational change related to operations, logistics, sales and customer service, 

primarily in the transportation, consumer and telecommunications sectors. He has served as Commercial Logistics 

Manager at DINO S.R.L. (Distribuidora Norte Pacasmayo), Supply Chain Manager at Cementos Pacasmayo (Hochschild 

Group) and Distribution Manager at DINET S.A. (a logistics operator). Mr. Cateriano holds no Shares and 132,500 

options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (FM), Saturno S.A.C. (board member) and Dinet S.A.C 

(distributing manager)  

Previous directorships and senior management positions last 

five years .................................................................................  

 

Cementos Pacasmayo (supply chain manager) 

 

Angel Chiri, Chief Financial Officer 

Mr. Chiri holds a Bachelor´s Degree in Economics from Universidad Católica del Peru, with an MBA from ESADE 

Business School (Barcelona, Spain) and a Master of Science in Finance from Boston College, United States. He has 
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vast experience in corporate finance, banking and financial advisory services in various industries, such as energy, 

infrastructure, agro-export, fishery and real estate, among others. He was appointed CFO of the Company in October 

2012. Mr. Chiri holds no Shares, but 100,000 options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (CFO) 

Previous directorships and senior management positions last 

five years .................................................................................  

 

None. 

 

Carlos Cipra, Controller 

Mr. Cipra is a Certified Internal Auditor (CIA), Certificated in Risk Management (CIRM), Certified in Risk Management 

Assurance (CRMA) and a Certified Public Accountant (CPA). He holds an MBA from the Universidad San Ignacio de 

Loyola, Peru, with a specialisation in internal auditing and quality management. He has previously served as the 

Group‘s head of the accounting, finance, internal controls, human resources, administration, risk management having 

served as Accounting Manager, Finance and Administration Manager, Internal Audit Manager and Risk Management 

Manager. In January 2011 he was promoted to Controller. Mr. Cipra holds 5,000 Shares and no options in the 

Company. 

Current directorships and senior management positions .................  Copeinca (controller)  

Previous directorships and senior management positions last 

five years .................................................................................  

 

None. 

 

Giuliana Cavassa, Legal Manager 

Ms. Cavassa holds a law degree from the Pontificia Universidad Católica Peru, and did post graduate studies in civil law 

at the Universidad de Salamanca, Spain. Most recently she participated in a program on management and leadership 

at the Universidad Peruana de Ciencias Aplicadas and the University of Tonji, in Shanghai. Prior to joining the Group 

she worked at the law firms of Cauvi, Ferraro, Devoto & del Solar and Delfino, Pasco, Isola & Avendaño and also 

served as consultant for the Ministry of Labour and for the Ministry of Production in the office of the Vice Minister of 

Fishery. Ms. Cavassa holds 600 Shares and 56,677 options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (legal manager) 

Previous directorships and senior management positions last 

five years .................................................................................  

 

Copeinca SAC (legal manager) 

 

Nathalie Mas, Human Resource Manager 

Ms. Mas holds a degree in psychology from the Universidad de Lima, Peru, with a specialisation in human resources. 

She has advised and provided consultancy services in human resources management to leading companies in the 

Peruvian private sector, such as Pacífico Seguros and Pacífico Vida. Within the Group she has worked in different 

positions including Recruiting and Selection Coordinator, Training and Development Coordinator, Chief of Human 

Development and Chief of Human Resources and Administration. She has held her current position since January 

2008. Ms. Mas holds no Shares and 73,400 options in the Company. 

Current directorships and senior management positions .................  Copeinca ASA (HRM) 

Previous directorships and senior management positions last 

five years .................................................................................  

 

None. 
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11.4 Remuneration and benefits  

11.4.1 Remuneration of the Board of Directors 

On 12 April 2013, the General Meeting resolved the following remuneration to be paid to the current members of the 

Board of Directors for their services for the period from the annual general meeting 25 April 2012 to the annual 

general meeting 12 April 2013: 

 
Amount in NOK 

Samuel Dyer Coriat .............................................................................................................................................  665,000 

Kristjan Th. Davidsson.........................................................................................................................................  545,000 

Samuel Dyer Ampudia .........................................................................................................................................  350,000 

Mimi Berdal ........................................................................................................................................................  315,000 

Marianne Johnsen ...............................................................................................................................................  325,000 

Sheyla Dyer .......................................................................................................................................................  300,000 

William Dyer Osorio (appointed in 2013) ...............................................................................................................  0 

Jo Hindar (appointed in 2013) ..............................................................................................................................  0 

 

In addition, the General Meeting in the same meeting resolved that the following remuneration is to be paid the Board 

of Directors for their services for the period from the annual general meeting 12 April 2013 to the annual general 

meeting 2014. However, so that their remuneration shall be reduced on a pro rata based on time served in the event 

of retirement prior to the annual general meeting in 2014.  

 
Amount in NOK 

Samuel Dyer Coriat .............................................................................................................................................  665,000 

Kristjan Th. Davidsson.........................................................................................................................................  545,000 

Samuel Dyer Ampudia .........................................................................................................................................  350,000 

Jon Hindar  ........................................................................................................................................................  300,000 

Mimi Berdal ........................................................................................................................................................  315,000 

Marianne Johnsen ...............................................................................................................................................  325,000 

Sheyla Dyer .......................................................................................................................................................  300,000 

William Dyer Osorio ............................................................................................................................................  300.000 

 

11.4.2 Remuneration of the Management 

The Board of Directors determines the remuneration of the CEO. The remuneration of the other members of 

Management is proposed by the CEO to the Board of Directors for approval. Remuneration for Management should be 

competitive in the market in which the Company operates, and it may have both variable and fixed components.  

In addition to annual remuneration, the Management also includes benefits in kind, such as, car allowances, fuel 

coupons, parking zone, health, life and legal insurance, school bonus for children, telephone and electronic 

communication equipment.  

Management are also entitled to different types of bonuses, including workers profit sharing bonus, performance 

bonus, and recognition bonus.  

In addition, members of Management have been granted share options, see Section 11.5 Management share option 

program‖.  
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The remuneration paid to the members of the Management in 2012 was USD 1.0 million, not including a severance 

package given to Management of USD 0.7 million.  

The table below sets out the remuneration of the current Management in 2012. For further information regarding 

Managements remuneration, see note 32 to the Financial Statements, incorporated by reference hereto: 

In USD thousand  

Name 

Annual 

remuneration Benefits in kind  

 

Bonuses 

Total 

outstanding 

options 

Total 

remuneration1 

Pablo Trapunsky ............................................................  276 124 80 45,000 480 

Angel Chiri ....................................................................  174 5 43 100,000 222 

Renato Balarezo ............................................................  152 12 37 100,000 201 

Clemencia Barreto .........................................................  127 9 31 56,666 167 

Diego Cateriano .............................................................  152 10 37 132,500 199 

Carlos Cipra ..................................................................  152 9 37 0 198 

Giuliana Cavassa ...........................................................  122 9 30 56,677 161 

Nathalie Mas .................................................................  133 9 32 73,400 174 

 

1 Total remuneration does not include value of options granted.  

 

No member of the Management has received remuneration or economic benefits from other entities in the Group, 

other than the amounts stated above. No additional remuneration has been granted for special services outside the 

normal functions of a Manager.  

No loans have been given to, or guarantees given on the behalf of, any members of the Management, the Board or 

other elected corporate bodies.  

11.5 Management share option program 

In order to strengthen the common interests between the Management and the Group‘s shareholder, the Management 

benefit from a share incentive scheme (the ―Share Option Program‖) under which members of Management are 

granted options for Shares in the Company. Currently, the Company has in force two sub-programs under which 

members of Management have been granted share options in 2010 (the ―2010 Option Program‖) and may be 

granted share options in 2012 (―2012 Option Program‖), respectively. 

Under the 2010 Option Program, members of Management were granted in total 370,000 share options with a strike 

price of NOK 45. Options granted under this program will vest with 33.33% each year for a three-year period (2/3 of 

the options granted under this program are currently vested), and could be exercised at any time thereafter in whole 

or in part up to and including 15 July 2012, provided that the holder at the time of exercise is employed with the 

Group. The options granted may be settled by cash at the option of the Group. As of the date of this Prospectus, 

264,200 share options granted to Management under the 2010 Option Program are still outstanding, and not been 

exercised. 

Under the 2012 Option Program, members of Management may be granted in total 820,000 share options under the 

2012 Option Program. At the date of the Prospectus, no Share Options under the 2012 Share Option Program have yet 

been granted to any member of Management. The strike price and the exercise date limit will be defined 30 June 

2013. Share Options granted under this program will vest with 33.33% each year for a three-year period none of the 

share options granted under this program are currently vested, and could be exercised at any time thereafter in whole 

or in part up to the exercise date limit as set on 30 June 2013, provided that the holder at the time of exercise is 

employed with the Group. The share options granted may be settled by cash at the option of the Group. 

The strike price of the share options granted under the Share Option Programs shall be adjusted for any dividends 

paid. Adjusted for dividends paid since grant of the share options under the 2010 Option Program, the current strike 

price for the options is NOK 45. In addition, a maximum gain per option of NOK 80 has been established provided that 

the Shares are traded above NOK 120 at the time the share options are exercised. The strike price will, if the Shares 

are traded above NOK 120 when the share options are exercised, be adjusted so that the difference between the 

marked price of the Share and the strike price (i.e. the value of each option) is not greater than NOK 80 per option. 

Options not exercised will automatically become void and laps with no compensation to the holder. 
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As of the date of this Prospectus, the Company has in total 264,200 options outstanding under the 2010 Share Option 

Program, and in total 264,200 options outstanding. In addition, the Board of Directors has approved the 2012 Share 

Option Program under which 820,000,000 share options may be granted to members of the Management. The 

following table sets out the number of outstanding (not exercised) options under the Share Option Program held be 

current members of Management as of the date of this Prospectus: 

Name 
2010 

Options 

2012 

Options 

 

Total 

Pablo Trapunsky .......................................................................................................................  45,000 0 45,000 

Angel Chiri ...............................................................................................................................  - 0 - 

Renato Balarezo .......................................................................................................................  - 0 - 

Clemencia Barreto ....................................................................................................................  6,700 0 6,700 

Diego Cateriano ........................................................................................................................  52,500 0 52,500 

Giuliana Cavassa ......................................................................................................................  6,700 0 6,700 

Nathalie Mas ............................................................................................................................  13,400 0 13,400 

Carlos Cipra .............................................................................................................................  - 0 - 

 

For further information relating to the Share Option Program, see note 14 to the Financial Statements, incorporated by 

reference hereto, see Section 17.3 ―Incorporation by reference‖. 

11.6 Benefits upon termination  

No employee, including any member of Management, has entered into employment agreements which provide for any 

special benefits upon termination. Copeinca S.A.C pays termination benefits, as required by Peruvian law, to all its 

employees, Management included. If an employee is laid off, Peruvian law provides for a severance payment 

consisting of one and a half monthly salaries per year to the employee. This severance payment has an upper limit 

and cannot exceed 12 monthly salaries. Additionally, with the authorisation of the CEO of the Group may pay a limited 

additional benefit, when Management is invited to retirement. None of the members of the Board of Directors, not 

being employees of the Group, have service contracts and none will be entitled to any benefits upon termination of 

office, except for the termination benefits provided for by Peruvian law.  

11.7 Pensions and retirement benefits 

The Group has no pension or retirement benefit schemes.  

11.8 Employees 

At 31 December 2012, the Group had approximately 1,466 employees, including administrative employees and plant 

workers all of which are were employed by the Company. 

Approximately 41% of the Group‘s employees are covered by collective bargaining agreements with labour unions. 

Two of the companies the Group acquired in 2007 had labour union agreements with the Sindicato de Trabajadores de 

la Empresa Pesquera San Fermin S.A. in Chancay and the Sindicato de Trabajadores Corporación Pesquera Inca SAC 

(formerly Sindicato de Trabajadores de Pesquera Industrial el Angel S.A.) in Chimbote. The Group‘s agreement with 

the Chancay labor union ended on 30 August 2012 and negotiations were expected to take place on 13 November 

2012. The Group‘s agreement with the Chimbote labour union ends on 20 March 2013 and negotiations are expected 

to take place on 30 November 2012. The Group also entered into labour union agreements with the Sindicato de 

Trabajadores de Corporación Pesquera Inca SAC in Chicama, which will terminate on 17 September 2012, and the 

Sindicato de Trabajadores de la Empresa Corporación Pesquera Inca S.A.C. in Bayovar, which terminated on 

31 December 2012. Negotiations are expected to take place on 30 November 2012 and 30 November 2012, 

respectively. The Group maintain a good relationship with the labour unions and do not anticipate any conflicts for the 

renewal of such agreements in due course.  

As a result of the implementation of the ITQ system in 2008 the Group has reduced its operating fleet, shut down 

several of its processing plants and reduced personnel. Over the last several years, the Group has put in place a 

downsizing plan, and in the period from 31 December 2009 through 31 December 2012, the Group reduced its 

headcount by 624 employees, including both fishing crew and plant employees. The ITQ law provides for special labour 

benefits and severance payments in the event that companies lay off crew and plant workers.  
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The following table provides a breakdown of the Group‘s employees (including seasonal employees) by main category 

of activity at each of the dates indicated: 

 Year ended 

31 December 

 2012 2011 2010 

Administrative employees .......................................................................................  .....................  279 302 375 

Crew members ......................................................................................................  .....................  673 682 698 

Plant workers ........................................................................................................  
514 476 537 

Total ...................................................................................................................  
1,466 1,460 1,610 

 

The following table provised a breakdown of the Group‘s employees by geographic split:  

Category of 

worker 
Bayovar Chancay Chicama 

 

Chimbote 

Chimbote 

flota 

 

Ilo 

 

Lima 

 

Total 

Managers ..............................................................................................................  - - - - - - 9 0 

Superintend

ent.......................................................................................................................  1 1 1 1 2 - 3 9 

Heads ..................................................................................................................  7 6 6 7 3 4 16 49 

Employees ............................................................................................................  19 16 14 18 35 4 87 193 

Workforce .............................................................................................................  31 38 28 47 43 7 87 194 

Production 

workers ................................................................................................................  72 90 55 84 1 4 - 306 

Ship master ..........................................................................................................  - - - - 51 - - 51 

Specialised 

workers ................................................................................................................  - - - - 113 - - 113 

Crew 
- - - - 438 - - 438 

Total ...................................................................................................................  
130 151 104 157 686 19 115 1,362 

 

11.9 Nomination committee  

The Company‘s Articles of Association provide for a nomination committee composed of three members who are 

shareholders or representatives of shareholders. The current members of the nomination committee are Luis Felipe 

Arizmendi (Chairman), Samuel Dyer Ampudia and Helge Midttun. The nomination committee will be responsible for 

nominating the members of the nomination committee and make recommendations for remuneration to the members 

of the Boards of Directors and members of the nomination committee. The members of the nomination committee are 

elected by the general meeting every two years.  

11.10 Audit committee  

The members of the Board of Directors have established a committee composed of three Board Members including an 

independent member. The current members of the audit committee are Mr. Kristjan Davidsson (Chairman), Marianne 

Johnson and Renzo Zea as secretary.  

The primary purposes of the committee are to: 

 assist the Board of Directors relating to audit, control, risks and finance in discharging its duties relating to 

the safeguarding of assets; the operation of adequate system and internal controls; control processes and 

the preparation of accurate financial reporting and statements in compliance with all applicable legal 

requirements, corporate governance and accounting standards and 

 provide support to the Board of Directors on risk profile and risk management. 

The committee shall report and make recommendations to the Board of Directors, but the Board of Directors retains 

responsibility for implementing such recommendations. One member has qualifications within accounting/auditing and 

all the shareholder-elected members will be independent of the Group‘s operations. 

11.11 Remuneration committee 

The members of the Board of Directors have established a committee composed of three Board Members and the CEO 

as secretary. The current members of the committee is Samuel Dyer Coriat as president, Mimi K. Berdal, Samuel Luis 
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Dyer Ampudia as members and Pablo Trappunsky as Secretary. The committee seeks to assist the Board of Directors 

in issues related to remuneration, as well as matters relating to human resources, ethics, CSR and corporate 

governance.  

11.12 Corporate governance 

The Company has adopted and implemented a corporate governance regime which complies with the Norwegian Code 

of Practice for Corporate Governance dated 23 October 2012 (the ―Corporate Governance Code‖).  

The Group has, and will continue to, on an annual basis provide statements on its compliance with the Corporate 

Governance Code.  

11.13 Conflicts of interests etc.  

During the last five years preceding the date of this Prospectus, none of the Board Members or a member of 

Management has, or had, as applicable: 

 any convictions in relation to indictable offences or convictions in relation to fraudulent offences; 

 received any official public incrimination and/or sanctions 8  by any statutory or regulatory authorities 

(including designated professional bodies) or was disqualified by a court from acting as a member of the 

administrative, management or supervisory bodies of a company or from acting in the management or 

conduct of the affairs of any company, or 

 been declared bankrupt or been associated with any bankruptcy, receivership or liquidation in his or her 

capacity as a founder, director or senior manager of a company. 

However, please note that Samuel E. Dyer Ampudia is the father of Samuel Dyer Coriat and Sheyla Dyer Coriat, and 

William Dyer Osorio is the cousin of Samuel Dyer Coriat.   

Other than stated above, there are no potential conflicts of interests, nor have there been any conflicts of interest 

during the course of the preceding twelve months, between the duties to the Group, and the private interests of the 

members of the Board of Directors and of the Management.  

 

                                                 
8  Member of the Board of Directors Kristjan Th. Davidsson was CEO of Glitnir Banki hf. after its bankruptcy in 2008-2009. 

Mr.  Davidsson was was responsible for asset recovery and unwinding.  
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12 RELATED PARTY TRANSACTIONS  

As of 31 December 2012, the Group‘s major shareholders were Dyer and Coriat Holding and China Fishery Group Ltd 

(14%). Following the Transaction, as described in Section 16 ―The completed Private Placement‖, Dyer and Coriat 

Holsing will no longer hold any shares in the Company following the completion of the Transaction.  

Gestion del Pacifico S.A.C. is a company owned by Dyer and Coriat Holding which provides corporate affair services to 

Copeinca SAC and other companies. Camposol S.A. is a subsidiary of Dyer and Coriat Holding. Marinazul S.A. is a 

subsidiary of Camposol S.A. (94.95%). This company is dedicated to the farming, breeding and export of shrimps.  

As of 31 December 2012, 2011 and 2010, the Group has no receivables from operation activities related to entities.  

Other than the transaction mentioned below, there have not been any other transactions with related parties in the 

period of 2010 to the date of the Prospectus.  

Services rendered 

The movement of accounts receivable to affiliated companies for services rendered is as follows: 

In USD thousand Year ended 31 December 

 2012 2011 2010 

Opening balance .............................................................................  17 162 712 

Services rendered ...........................................................................  152 117 208 

Repayment of loans received ............................................................  
(140) (263) (772) 

Interest charged .............................................................................  
- 1 14 

Closing balance ..............................................................................  
29 17 162 

 

Between 31 December 2012 and as of the the date of this Prospectus, the Group has rendered services to Camposol 

S.A. for USD 650,000 and assorted services rendered to Gestion del Pacifico S.A.C. for USD 29,150. 

For 2012, the services include USD 23,000 from services rendered to Camposol S.A. and USD 129,000 for assorted 

services to Gestion del Pacifico S.A.C.  

For 2011, the services include USD 23,500 from services rendered to Camposol S.A., USD 92,838 for assorted services 

to Gestion del Pacifico S.A.C. and interest of USD 612,000. 

For 2010, the services include USD 122,974 from services rendered to Marinazul S.A. and USD 85,264 for assorted 

services to Gestion del Pacifico S.A.C. 

Services received 

The movement of accounts payable to affiliated companies for services received is as follows:  

In USD thousand Year ended 31 December 

 2012 2011 2010 

Opening balance .............................................................................  9 - 215 

Services received ............................................................................  1,910 937 136 

Condonation of outstanding balance ..................................................  - - (209) 

Payments done ...............................................................................  
(1,839) (928) (142) 

Closing balance ..............................................................................  
80 9 - 

 

Between 31 December 2012 and as of the the date of this Prospectus, the Group has received services from Gestion 

del Pacifico S.A.C. relating to Image, communications and social responsibility amounting to USD 338,161, IT services 

amounting to USD 140,823 and other expenses amounting to USD 86,201. In addition, the Group has recieved 

received from Camposol S.A. relating to other expenses of USD 144,000. 

For 2012, the services received from Marinazul S.A. are related to research and investigation amounting to 

USD 306,000. The services from Gestion del Pacifico S.A.C. are related to image, communications and social 
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responsibility amounting to USD 630,256 Office Maintenance amounting to USD 87,464, IT services amounting to USD 

272,418 and other expenses amounting to USD 252,066.  

For 2011, the services received are related to research and investigation services from Marinazul S.A., amounting to 

USD 304,337 and image, communications and social responsibility services from Gestion del Pacifico amounting to 

USD 145,855, IT services amounting to USD 332,892 and other expenses USD 154,561.  

For 2010, the services received are related to image, communications and social responsibility services amounting to 

USD 135,018.  
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13 CORPORATE INFORMATION AND DESCRIPTION OF SHARE CAPITAL  

The following is a summary of certain corporate information and material information relating to the Shares and share 

capital of the Company and certain other shareholder matters, including summaries of certain provisions of the 

Company’s Articles of Association and applicable Norwegian law in effect as of the date of this Prospectus. The 

summary does not purport to be complete and is qualified in its entirety by the Company’s Articles of Association and 

applicable law. 

13.1 Company corporate information 

The Company‘s registered name is Copeinca ASA. The Company is a public limited liability company organised and 

existing under the laws of Norway pursuant to the Norwegian Public Limited Companies Act. Copeinca ASA‘s registered 

office is in the municipality of Oslo, Norway. The Company was incorporated in Norway on 24 November 2006. The 

Company‘s organisation number in the Norwegian Register of Business Enterprises is 990 565 791, and the Shares are 

registered in book-entry form with the VPS under ISIN NO 0010352412 (other than the New Shares which were issued 

under a separate ISIN number, being ISIN NO 0010675010 until the publication of this Prospectus following which 

they will have the same ISIN number as the Company‘s other existing Shares). The Company‘s register of 

shareholders in VPS is administrated by DNB NOR Bank ASA, Registrars Department, 0021 Oslo, Norway. The 

Company‘s registered office is located at Haakon VII gate 10, 0161, Oslo, Norway and the Company‘s main telephone 

number at that address is +47 23 11 11 11. The Company‘s website can be found at www.copeinca.com. Neither the 

content of www.copeinca.com nor of the Group‘s other websites, is incorporated by reference into or otherwise forms 

part of this Prospectus. 

13.2 Legal structure  

The Company is the ultimate parent company of the Group. The Company ownes directly and indirectly 100% of the 

shares in Copeinca International SLU (Spain), Corporation Pesquera Inca SAC (Peru) (Copeinca SAC) and PFB Fisheries 

BV (Netherlands). Copeinca SAC, a Peruvian limited company incorporated in July 1994 under tha laws of Peru, is the 

only operating company in the Group. All other companies are holding companies. As Copeinca ASA holds a proportion 

of the capital in Copeinca SAC, it it likely to have a significant effect on the assessment of its own assets and liabilities, 

financial position or profits and losses.  

The following chart sets out the Group‘s legal group structure as of 31 December 2012 and as of the date of the 

Prospectus: 

 To 31.12.2012 

COPEINCA ASA GROUP 

100 % 

54 . 64 % 

100 % 

45 
 

. 36 % 

1 . 46 % 

Copeinca ASA  
(Norway) 

Copeinca  
Internacional  

(Spain) 

Copeinca SAC 
(Peru)  

PFB Fisheries  
B.V.  

(Netherlands) 
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13.3 Trading on stock exchange 

Since January 2007 Copeinca ASA has been listed on the Oslo Stock Exchange (Oslo Børs) in Norway and in the Lima 

Stock Exchange (Bolsa de Valores de Lima) in Peru since August 2008.  

13.4 Share capital and share capital history 

As of the date of this Prospectus, the Company‘s share capital is NOK 351,000,000 divided into 70,200,000 Shares 

with each Share having a nominal value of NOK 5. All the Shares have been created under the Norwegian Public 

Limited Liability Companies Act, and are validly issued and all are fully paid. The Shares are issued in Norwegian 

Kroner.  

The Company has one class of shares. Neither the Company nor any of its subsidiaries directly or indirectly owns 

shares in the Company.  

The table below shows the development in the Company‘s share capital since 1 January 2010 to the date hereof: 

 

Date of resolution 

 

Type of change 

Change in 

share capital 

(NOK) 

Nominal value 

(NOK) 

New number 

of shares 

New share 

capital (NOK) 

1 January 2010 - - 5 58,500,000 292,500,000 

5 April 2013 The Private Placement 58,500,000 5 70,200,000 351,000,000 

 

13.5 Ownership structure 

As of 7 May 2013, the Company had approximately 340 shareholders. Approximately 30% of the Shares were held by 

Norwegian citizens and approximately 70% were held by foreign citizens. The Company‘s 20 largest shareholders as 

registered in the VPS as of 7 May 2013 are shown in the table below: 

# Shareholders Type of account Number of Shares Percent 

1 Dyer Coriat Holding SL .........................................................  Company 19,098,000 27.4% 

2 Cermaq ASA ........................................................................  Company 13,217,495 18.8% 

3 Euroclear Bank SA ...............................................................  Nominee 6,506,000 9.3% 

4 Grand Success Inv. SL ..........................................................  Company 5,773,000 8.2% 

5 Weilheim Investments SL ......................................................  Company 3,485,930 4.9% 

6 Ocean Harvest SL ................................................................  Company 2,345,075 3.3% 

7 South Winds AS ...................................................................  Company 1,489,750 2.1% 

8 Skandinaviske Enskilda Banken AB  ........................................  Company 1,485,046 2.1% 

9 State Steet Bank and Trust Co. ..............................................  Nominee 1,200,468 1.7% 

10 Stenshagen Invest AS ..........................................................  Company 1,082,793 1.5% 

11 State Street Bank and Trust Co. ............................................  Nominee 636,518 0.9% 

12 JPMorgan Chase Bank ...........................................................  Nominee 616,553 0.9% 

13 Verdipapirfondet Alfred Berg Gamba .......................................  Company 608,198 0.9% 

14 Goldman Sachs Int. Equity ....................................................  Company 592,473 0.8% 

15 Morgan Stanley & Co. Internat. PLC .......................................  Nominee 572,128 0.8% 

16 Verdipapirfondet Handelsbanken ............................................  Company 550,000 0.8% 

17 UBS AG, London Branch ........................................................  Company 533,030 0.7% 

18 Storebrand Optima Norge AS ................................................  Company 428,130 0.6% 

19 The Bank of New York Mellon ................................................  Nominee 410.964 0.6% 

20 JPMorgen Chase Bank ...........................................................  Nominee 403,000 0.7% 

 Top 20 shareholders .........................................................   61,034,551 86.9% 

 Others ...............................................................................   9,165,449 13.1% 

 Total .................................................................................   70,200,000 100.0% 

 

1 On 7 May 2013, Cermaq announced that it had acquired additional Shares (not being reflected in the VPS as of 7 May 2013 due to the T+3 settlement 

system), following which it holds 13,620,492 Shares (19.4%) as of 7 May 2013. 

 

There are no differences in voting rights between the shareholders.  

Shareholders owning 5% or more of the Shares have an interest in the Company‘s share capital which is notifiable 

pursuant to the Norwegian Securities Trading Act. See Section 14.7 ―Disclosure obligations‖ for a description of the 

disclosure obligations under the Norwegian Securities Trading Act. As of 7 May 2013, Dyer Coriat Holding S.L. owned 
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27.4%, Cermaq owned 19.4% (see footnote above), Veramar Azul S.L. 9.3% through its nominee account in Euroclear 

Bank SA of the Shares and Grand Success Inv. (Singapore) Ltd 8.2% of the Shares. The Company is not aware of any 

other persons or entities who, directly or indirectly, have an interest in 5% or more of the Shares. 

Cermaq is a public limited liability company incorporated under the laws of Norway with company registration number 

971 647 949, with its registered address at Grev Wedels Plass 5, 0102 Oslo, Norway.  

Grand Success Inv. (Singapore) Ltd is a subsidiary of China Fishery Group Limited (―CFGL‖). CFGL is an investment 

holding incorporated in Cayman Islands with its principal place of business in Taiwan and registered business address 

at Clifton House, 75 Fort Street, P.O Box 1350 GT, George Town, Grand Cayman, Cayman Islands.  

On 26 February 2013, CFGL announced its intention to launch a voluntary cash offer to acquire all of the outstanding 

Shares in the Company at an offer price NOK 53.85. On 11 April 2013, CFGL announced that it increased the offer 

price from NOK 53.85 to NOK 59.70. In addition to holding 5,773,000 Shares in the Company, CFGL has announced 

that they have received pre-acceptances and entered into call option agreements for a total of 16,921,048 Shares 

(hereunder the Shares owned by Veramar Azul S.L. (9.3%)).  

On 5 April 2013, Cermaq and the Group announced that they had entered into the Transaction Agreement whereby 

Cermaq have agreed to launch a voluntary cash offer to acquire all of the outstanding Shares in the Company at an 

offer price of NOK 59.70. In addition to holding 13,620,492 Shares (of which 11,700,000 Shares were subscribed for 

in the Private Placement, see Section 16 ―The completed Private Placement‖), Cermaq has announced that they have 

entered into irrevocable agreements with several shareholders (hereunder Dyer Coriat Holding S.L. (27.4%)) to sell 

23,005,603 Shares to Cermaq. Provided the agreements are completed, Cermaq will hold 36,283,722 Shares, equal to 

50.7%, and thereby controlling the Company. On 30 April 2013, Marine Harvest ASA announced its intention to launch 

a voluntary offer for all the outstanding shares of Cermaq subject to certain conditions, including Cermaq shareholders 

deciding not to carry out a private placement in order to finance the transaction with the Company.  

The Company‘s Articles of Association do not contain any provisions that would have the effect of delaying, deferring 

or preventing a change of control of the Company. 

13.6 Authorisation to increase the share capital and to issue Shares 

The Board of Directors has no outstanding authorisation to increase the share capital and to issue Shares. 

13.7 Authorisation to acquire treasury shares 

The Board of Directors has no outstanding authorisation to acquire the Company‘s own Shares (treasury shares).  

13.8 Other financial instruments  

Other than the Share Option Program, see Section 11.5 ―Management share option program‖, neither the Company 

nor any of its subsidiaries has issued any options, warrants, convertible loans or other instruments that would entitle a 

holder of any such instrument to subscribe for any shares in the Company or its subsidiaries. Furthermore, neither the 

Company nor any of its subsidiaries has issued subordinated debt or transferable securities other than the Shares and 

the shares in its subsidiaries which will be held, directly or indirectly, by the Company. 

13.9 Shareholder rights 

The Company has one class of Shares in issue, and in accordance with the Norwegian Public Limited Liability 

Companies Act, all Shares in that class provide equal rights in the Company. Each of the Company‘s Shares carries 

one vote. The rights attaching to the Shares are described in Section 13.10 ―The Articles of Association and certain 

aspects of Norwegian law‖. 
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13.10 The Articles of Association and certain aspects of Norwegian law 

13.10.1 The Articles of Association 

The Company‘s Articles of Association are set out in Appendix A to this Prospectus. Below is a summary of provisions 

of the Articles of Association. 

Objective of the Company 

The objective of the Company is to engaged in financing and participation in trade and production of fishmeal and fish 

oil, and related activities. The business can be run by the Company itself, by subsidiaries, by participation in other 

companies or in cooperation with others.  

Registered office 

The Company‘s registered office is in the municipality of Oslo, Norway. 

Share capital and nominal value  

The Company‘s share capital is NOK 351,000,000 divided into 70,200,000 Shares, each Share with a nominal value of 

NOK 5. The Shares are registered with the Norwegian Central Securities Depository (VPS). 

Board of Directors 

The Company‘s Board of Directors shall consist of a minimum of 3 and a maximum of 11 members. 

Restrictions on transfer of Shares 

The Articles of Association do not provide for any restrictions on the transfer of Shares, or a right of first refusal for the 

Company. Share transfers are not subject to approval by the Board of Directors. 

General meetings 

Documents relating to matters to be dealt with by the Company‘s general meeting, including documents which by law 

shall be included in or attached to the notice of the general meeting, do not need to be sent to the shareholders if such 

documents have been made available on the Company‘s internet site. A shareholder may nevertheless request that 

documents which relate to matters to be dealt with at the general meeting are sent to him/her. 

Nomination committee 

The Company shall have a nomination committee. See Section 11 ―Board of Directors, Management, Employees and 

Corporate Governance‖.  

13.10.2 Certain aspects of Norwegian corporate law  

General meetings 

Through the general meeting, shareholders exercise supreme authority in a Norwegian company. In accordance with 

Norwegian law, the annual general meeting of shareholders is required to be held each year on or prior to 30 June. 

Norwegian law requires that written notice of annual general meetings setting forth the time of, the venue for and the 

agenda of the meeting be sent to all shareholders with a known address no later than 21 days before the annual 

general meeting of Norwegian public limited liability company listed on stock exchange or regulated market shall be 

held, unless the articles of association stipulate a longer deadline, which is not currently the case for the Company.  

A shareholder may vote at the general meeting either in person or by proxy appointed at their own discretion. 

Although Norwegian law does not require the Company to send proxy forms to its shareholders for general meetings, 

the Company plans to include a proxy form with notices of general meetings. All of the Company‘s shareholders who 

are registered in the register of shareholders maintained with the VPS as of the date of the general meeting, or who 

have otherwise reported and documented ownership to Shares, are entitled to participate at general meetings, without 

any requirement of pre-registration. The Company‘s Articles of Association do however include a provision requiring 

shareholders to pre-register in order to participate at general meetings. 

Apart from the annual general meeting, extraordinary general meetings of shareholders may be held if the Board of 

Directors considers it necessary. An extraordinary general meeting of shareholders must also be convened if, in order 

to discuss a specified matter, the auditor who audits the company‘s annual accounts or shareholders representing at 

least five percent of the share capital demands this in writing. The requirements for notice and admission to the 

annual general meeting also apply to extraordinary general meetings. However, the annual general meeting of a 

Norwegian public limited liability company may with a majority of at least two-thirds of the aggregate number of votes 
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cast as well as at least two-thirds of the share capital represented at a general meeting resolve that extraordinary 

general meetings may be convened with a fourteen days notice period until the next annual general meeting provided 

the company has procedures in place allowing shareholders to vote electronically. Under Norwegian corporate law the 

Company may permit electronic voting and extraordinary general meetings may accordingly be convened with a 

fourteen days notice period, provided that the Company has established procedures for voting electronically at such 

meetings and by including such information in the Company‘s Articles of Association.  

Voting rights–amendments to the Articles of Association 

Each of the Company‘s Shares carries one vote. In general, decisions that shareholders are entitled to make under 

Norwegian law or The Company‘s Articles of Association may be made by a simple majority of the votes cast. In the 

case of elections or appointments, the person(s) who receive(s) the greatest number of votes cast are elected. 

However, as required under Norwegian law, certain decisions, including resolutions to waive preferential rights to 

subscribe in connection with any share issue in the Company, to approve a merger or demerger of the Company, to 

amend Articles of Association, to authorise an increase or reduction in the share capital, to authorise an issuance of 

convertible loans or warrants by the Company or to authorise the Board of Directors to purchase the Shares and hold 

them as treasury shares or to dissolve the Company, must receive the approval of at least two-thirds of the aggregate 

number of votes cast as well as at least two-thirds of the share capital represented at a general meeting. Norwegian 

law further requires that certain decisions, which have the effect of substantially altering the rights and preferences of 

any shares or class of shares, receive the approval by the holders of such shares or class of shares as well as the 

majority required for amending the Articles of Association. 

Decisions that (i) would reduce the rights of some or all of the Company‘s shareholders in respect of dividend 

payments or other rights to assets or (ii) restrict the transferability of the Shares, require that at least 90% of the 

share capital represented at the general meeting in question vote in favour of the resolution, as well as the majority 

required for amending the Articles of Association. Certain types of changes in the rights of shareholders require the 

consent of all shareholders affected thereby as well as the majority required for amending the Articles of Association. 

In general, only a shareholder registered in the VPS is entitled to vote for such Shares. Beneficial owners of the Shares 

that are registered in the name of a nominee are generally not entitled to vote under Norwegian law, nor is any person 

who is designated in the VPS register as the holder of such Shares as nominees. Investors should note that there are 

varying opinions as to the interpretation of the right to vote on nominee registered shares. In the Company‘s view, a 

nominee may not meet or vote for Shares registered on a nominee account (NOM-account). A shareholder must, in 

order to be eligible to register, meet and vote for such Shares at the general meeting, transfer the Shares from such 

NOM-account to an account in the shareholder‘s name. Such registration must appear from a transcript from the VPS 

at the latest at the date of the general meeting. 

There are no quorum requirements that apply to the general meetings. 

Additional issuances and preferential rights 

If the Company issues any new Shares, including bonus share issues, the Company‘s Articles of Association must be 

amended, which requires the same vote as other amendments to its Articles of Association. In addition, under 

Norwegian law, the Company‘s shareholders have a preferential right to subscribe for new Shares issued by the 

Company. Preferential rights may be derogated from by resolution in a general meeting passed by the same vote 

required to approve amending the Articles of Association. A derogation of the shareholders‘ preferential rights in 

respect of bonus issues requires the approval of all outstanding Shares.  

The general meeting may, by the same vote as is required for amending the Articles of Association, authorise the 

Board of Directors to issue new Shares, and to derogate from the preferential rights of shareholders in connection with 

such issuances. Such authorisation may be effective for a maximum of two years, and the nominal value of the Shares 

to be issued may not exceed 50% of the registered nominal share capital when the authorisation is registered with the 

Norwegian Register of Business Enterprises. 

Under Norwegian law, the Company may increase its share capital by a bonus share issue, subject to approval by the 

Company‘s shareholders, by transfer from the Company‘s distributable equity or from the Company‘s share premium 

reserve and thus the share capital increase does not require any payment of a subscription price by the shareholders. 

Any bonus issues may be effected either by issuing new shares to the Company‘s existing shareholders or by 

increasing the nominal value of the Company‘s outstanding Shares. 
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Issuance of new Shares to shareholders who are citizens or residents of the United States upon the exercise of 

preferential rights may require the Company to file a registration statement in the United States under United States 

securities laws. Should the Company in such a situation decide not to file a registration statement, the Company‘s U.S. 

shareholders may not be able to exercise their preferential rights. If a U.S. shareholder is ineligible to participate in a 

rights offering, such shareholder would not receive the rights at all and the rights would be sold on the shareholder‘s 

behalf by the Company. 

Minority rights 

Norwegian law sets forth a number of protections for minority shareholders of the Company, including but not limited 

to those described in this paragraph and the description of general meetings as set out above. Any of the Company‘s 

shareholders may petition Norwegian courts to have a decision of the Board of Directors or the Company‘s 

shareholders made at the general meeting declared invalid on the grounds that it unreasonably favours certain 

shareholders or third parties to the detriment of other shareholders or the Company itself. The Company‘s 

shareholders may also petition the courts to dissolve the Company as a result of such decisions to the extent 

particularly strong reasons are considered by the court to make necessary dissolution of the Company. 

Minority shareholders holding five percent or more of the Company‘s share capital have a right to demand in writing 

that the Company‘s Board of Directors convene an extraordinary general meeting to discuss or resolve specific 

matters. In addition, any of the Company‘s shareholders may in writing demand that the Company place an item on 

the agenda for any general meeting as long as the Company is notified in time for such item to be included in the 

notice of the meeting. If the notice has been issued when such a written demand is presented, a renewed notice must 

be issued if the deadline for issuing notice of the general meeting has not expired. 

Rights of redemption and repurchase of Shares 

The share capital of the Company may be reduced by reducing the nominal value of the Shares or by cancelling 

Shares. Such a decision requires the approval of at least two-thirds of the aggregate number of votes cast and at least 

two-thirds of the share capital represented at a general meeting. Redemption of individual Shares requires the consent 

of the holders of the Shares to be redeemed. 

The Company may purchase its own Shares provided that the Board of Directors has been granted an authorisation to 

do so by a general meeting with the approval of at least two-thirds of the aggregate number of votes cast and at least 

two-thirds of the share capital represented at the meeting. The aggregate nominal value of treasury shares so 

acquired, and held by the Company must not exceed 10% of the Company‘s share capital, and treasury shares may 

only be acquired if the Company‘s distributable equity, according to the latest adopted balance sheet, exceeds the 

consideration to be paid for the shares. The authorisation by the General Meeting of the Company‘s shareholders 

cannot be granted for a period exceeding 18 months. 

Shareholder vote on certain reorganisations 

A decision of the Company‘s shareholders to merge with another company or to demerge requires a resolution by the 

general meeting of the shareholders passed by at least two-thirds of the aggregate votes cast and at least two-thirds 

of the share capital represented at the general meeting. A merger plan, or demerger plan signed by the Board of 

Directors along with certain other required documentation, would have to be sent to all the Company‘s shareholders, 

or if the Articles of Association stipulate that, made available to the shareholders on the company‘s website, at least 

one month prior to the general meeting to pass upon the matter. 

Liability of Directors 

Members of the Board of Directors owe a fiduciary duty to the Company and its shareholders. Such fiduciary duty 

requires that the Board Members act in the best interests of the Company when exercising their functions and exercise 

a general duty of loyalty and care towards the Company. Their principal task is to safeguard the interests of the 

Company.  

Members of the Board of Directors may each be held liable for any damage they negligently or wilfully cause the 

Company. Norwegian law permits the general meeting to discharge any such person from liability, but such discharge 

is not binding on the Company if substantially correct and complete information was not provided at the general 

meeting of the Company‘s shareholders passing upon the matter. If a resolution to discharge the Company‘s directors 

from liability or not to pursue claims against such a person has been passed by a general meeting with a smaller 

majority than that required to amend the Company‘s Articles of Association, shareholders representing more than 10% 

of the share capital or, if there are more than 100 shareholders, more than 10% of the shareholders may pursue the 

claim on the Company‘s behalf and in its name. The cost of any such action is not the Company‘s responsibility but can 
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be recovered from any proceeds the Company receives as a result of the action. If the decision to discharge any of the 

Company‘s directors from liability or not to pursue claims against the Company‘s directors is made by such a majority 

as is necessary to amend the Articles of Association, the minority shareholders of the Company cannot pursue such 

claim in the Company‘s name. 

Indemnification of Directors 

Neither Norwegian law nor the Articles of Association contains any provision concerning indemnification by the 

Company of the Board of Directors. The Company is permitted to purchase, and have done so, insurance for the 

Company‘s directors against certain liabilities that they may incur in their capacity as such. 

Distribution of assets on liquidation  

Under Norwegian law, the Company may be wound-up by a resolution of the Company‘s shareholders at the general 

meeting passed by at least two-thirds of the aggregate votes cast and at least two-thirds of the share capital 

represented at the meeting. In the event of liquidation, the Shares rank equally in the event of a return on capital. 

13.10.3 Shareholder agreements 

There are no shareholders‘ agreements related to the Company.  
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14 SECURITIES TRADING IN NORWAY  

14.1 Introduction 

The Oslo Stock Exchange was established in 1819 and is the principal market in which shares, bonds and other 

financial instruments are traded in Norway. As of end of end of April 2013, the total capitalisation of companies listed 

on the Oslo Stock Exchange amounted to approximately NOK 1,738,1586 million. Shareholdings of non-Norwegian 

investors as a percentage of total market capitalisation as of end of March 2013 amounted to approximately 36%.  

The Oslo Stock Exchange has entered into a strategic cooperation with the London Stock Exchange group with regards 

to, inter alia, trading systems for equities, fixed income and derivatives. 

14.2 Trading and settlement 

Trading of equities on the Oslo Stock Exchange is carried out in the electronic trading system TradElect. This trading 

system was developed by the London Stock Exchange and is in use by all markets operated by the London Stock 

Exchange as well as by the Borsa Italiana and the Johannesburg Stock Exchange. 

Official trading on the Oslo Stock Exchange takes place between 09:00 hours (CET) and 16.20 hours (CET) each 

trading day, with pre-trade period between 08:15 hours (CET) and 09:00 hours (CET), closing auction from 16:20 

hours (CET) to 16:30 hours (CET). Reporting of after exchange trades can be done until 17:30 hours (CET).  

The settlement period for trading on the Oslo Stock Exchange is three trading days (T+3). 

Oslo Clearing ASA, a wholly-owned subsidiary of Oslo Børs VPS Holding ASA, has a license from the Norwegian FSA to 

act as a central clearing service, and has from 18 June 2010 offered clearing and counterparty services for equity 

trading on the Oslo Stock Exchange. 

Investment services in Norway may only be provided by Norwegian investment firms holding a license under the 

Norwegian Securities Trading Act, branches of investment firms from an EEA member state or investment firms from 

outside the EEA that have been licensed to operate in Norway. Investment firms in an EEA member state may also 

provide cross-border investment services into Norway. 

It is possible for investment firms to undertake market-making activities in shares listed in Norway if they have a 

license to this effect under the Norwegian Securities Trading Act, or in the case of investment firms in an EEA member 

state, a license to carry out market-making activities in their home jurisdiction. Such market-making activities will be 

governed by the regulations of the Norwegian Securities Trading Act relating to brokers‘ trading for their own account. 

However, such market-making activities do not as such require notification to the Norwegian FSA or the Oslo Stock 

Exchange except for the general obligation of investment firms that are members of the Oslo Stock Exchange to report 

all trades in stock exchange listed securities. 

14.3 Information, control and surveillance 

Under Norwegian law, the Oslo Stock Exchange is required to perform a number of surveillance and control functions. 

The Surveillance and Corporate Control unit of the Oslo Stock Exchange monitors all market activity on a continuous 

basis. Market surveillance systems are largely automated, promptly warning department personnel of abnormal 

market developments. 

The Norwegian FSA controls the issuance of securities in both the equity and bond markets in Norway and evaluates 

whether the issuance documentation contains the required information and whether it would otherwise be unlawful to 

carry out the issuance. 

Under Norwegian law, a company that is listed on a Norwegian regulated market, or has applied for listing on such 

market, must promptly release any inside information directly concerning the company (i.e. precise information about 

financial instruments, the Group thereof or other matters which are likely to have a significant effect on the price of 

the relevant financial instruments or related financial instruments, and which are not publicly available or commonly 

known in the market). A company may, however, delay the release of such information in order not to prejudice its 

legitimate interests, provided that it is able to ensure the confidentiality of the information and that the delayed 

release would not be likely to mislead the public. The Oslo Stock Exchange may levy fines on companies violating 

these requirements. 
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14.4 The VPS and transfer of shares 

The Company‘s principal share register is operated through the VPS. The VPS is the Norwegian paperless centralised 

securities register. It is a computerised book-keeping system in which the ownership of, and all transactions relating 

to, Norwegian listed shares must be recorded. The VPS and the Oslo Stock Exchange are both wholly-owned by Oslo 

Børs VPS Holding ASA. 

All transactions relating to securities registered with the VPS are made through computerised book entries. No physical 

share certificates are, or may be, issued. The VPS confirms each entry by sending a transcript to the registered 

shareholder irrespective of any beneficial ownership. To give effect to such entries, the individual shareholder must 

establish a share account with a Norwegian account agent. Norwegian banks, Norges Bank (being, Norway‘s central 

bank), authorised securities brokers in Norway and Norwegian branches of credit institutions established within the 

EEA are allowed to act as account agents. 

As a matter of Norwegian law, the entry of a transaction in the VPS is prima facie evidence in determining the legal 

rights of parties as against the issuing company or any third party claiming an interest in the given security. A 

transferee or assignee of shares may not exercise the rights of a shareholder with respect to such shares unless such 

transferee or assignee has registered such shareholding or has reported and shown evidence of such share acquisition, 

and the acquisition is not prevented by law, the relevant company‘s Bye-laws or otherwise. 

The VPS is liable for any loss suffered as a result of faulty registration or an amendment to, or deletion of, rights in 

respect of registered securities unless the error is caused by matters outside the VPS‘ control which the VPS could not 

reasonably be expected to avoid or overcome the consequences of. Damages payable by the VPS may, however, be 

reduced in the event of contributory negligence by the aggrieved party. 

The VPS must provide information to the Norwegian FSA on an ongoing basis, as well as any information that the 

Norwegian FSA requests. Further, Norwegian tax authorities may require certain information from the VPS regarding 

any individual‘s holdings of securities, including information about dividends and interest payments. 

14.5 Shareholder register – Norwegian law 

Under Norwegian law, shares are registered in the name of the beneficial owner of the shares. As a general rule, there 

are no arrangements for nominee registration and Norwegian shareholders are not allowed to register their shares in 

VPS through a nominee. However, foreign shareholders may register their shares in the VPS in the name of a nominee 

(bank or other nominee) approved by the Norwegian FSA. An approved and registered nominee has a duty to provide 

information on demand about beneficial shareholders to the company and to the Norwegian authorities. In case of 

registration by nominees, the registration in the VPS must show that the registered owner is a nominee. A registered 

nominee has the right to receive dividends and other distributions, but cannot vote in general meetings on behalf of 

the beneficial owners. 

14.6 Foreign investment in shares listed in Norway 

Foreign investors may trade shares listed on the Oslo Stock Exchange through any broker that is a member of the Oslo 

Stock Exchange, whether Norwegian or foreign. 

14.7 Disclosure obligations 

If a person‘s, entity‘s or consolidated group‘s proportion of the total issued shares and/or rights to shares in a 

company listed on a regulated market in Norway (with Norway as its home state, which will be the case for the 

Company) reaches, exceeds or falls below the respective thresholds of 5%, 10%, 15%, 20%, 25%, 1/3, 50%, 2/3 or 

90% of the share capital or the voting rights of that company, the person, entity or group in question has an obligation 

under the Norwegian Securities Trading Act to notify the Oslo Stock Exchange and the Group immediately. The same 

applies if the disclosure thresholds are passed due to other circumstances, such as a change in the company‘s share 

capital. 

14.8 Insider trading 

According to Norwegian law, subscription for, purchase, sale or exchange of financial instruments that are listed, or 

subject to the application for listing, on a Norwegian regulated market, or incitement to such dispositions, must not be 

undertaken by anyone who has inside information, as defined in Section 3-2 of the Norwegian Securities Trading Act. 

The same applies to the entry into, purchase, sale or exchange of options or futures/forward contracts or equivalent 

rights whose value is connected to such financial instruments or incitement to such dispositions. 
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14.9 Mandatory offer requirement 

The Norwegian Securities Trading Act requires any person, entity or consolidated group that becomes the owner of 

shares representing more than one-third of the voting rights of a Norwegian company listed on a Norwegian regulated 

market to, within four weeks, make an unconditional general offer for the purchase of the remaining shares in that 

company. A mandatory offer obligation may also be triggered where a party acquires the right to become the owner of 

shares that, together with the party‘s own shareholding, represent more than one-third of the voting rights in the 

company and the Oslo Stock Exchange decides that this is regarded as an effective acquisition of the shares in 

question.  

The mandatory offer obligation ceases to apply if the person, entity or consolidated group sells the portion of the 

shares that exceeds the relevant threshold within four weeks of the date on which the mandatory offer obligation was 

triggered.  

When a mandatory offer obligation is triggered, the person subject to the obligation is required to immediately notify 

the Oslo Stock Exchange and the company in question accordingly. The notification is required to state whether an 

offer will be made to acquire the remaining shares in the company or whether a sale will take place. As a rule, a 

notification to the effect that an offer will be made cannot be retracted. The offer and the offer document required are 

subject to approval by the Oslo Stock Exchange before the offer is submitted to the shareholders or made public. 

The offer price per share must be at least as high as the highest price paid or agreed by the offeror for the shares in 

the six-month period prior to the date the threshold was exceeded. If the acquirer acquires or agrees to acquire 

additional shares at a higher price prior to the expiration of the mandatory offer period, the acquirer is obliged to 

restate its offer at such higher price. A mandatory offer must be in cash or contain a cash alternative at least 

equivalent to any other consideration offered. 

In case of failure to make a mandatory offer or to sell the portion of the shares that exceeds the relevant threshold 

within four weeks, the Oslo Stock Exchange may force the acquirer to sell the shares exceeding the threshold by public 

auction. Moreover, a shareholder who fails to make an offer may not, as long as the mandatory offer obligation 

remains in force, exercise rights in the company, such as voting in a general meeting, without the consent of a 

majority of the remaining shareholders. The shareholder may, however, exercise his/her/its rights to dividends and 

pre-emption rights in the event of a share capital increase. If the shareholder neglects his/her/its duty to make a 

mandatory offer, the Oslo Stock Exchange may impose a cumulative daily fine that runs until the circumstance has 

been rectified. 

Any person, entity or consolidated group that owns shares representing more than one-third of the votes in a 

Norwegian company listed on a Norwegian regulated market is obliged to make an offer to purchase the remaining 

shares of the company (repeated offer obligation) if the person, entity or consolidated group through acquisition 

becomes the owner of shares representing 40%, or more of the votes in the company. The same applies 

correspondingly if the person, entity or consolidated group through acquisition becomes the owner of shares 

representing 50% or more of the votes in the company. The mandatory offer obligation ceases to apply if the person, 

entity or consolidated group sells the portion of the shares which exceeds the relevant threshold within four weeks of 

the date on which the mandatory offer obligation was triggered. 

Any person, entity or consolidated group that has passed any of the above mentioned thresholds in such a way as not 

to trigger the mandatory bid obligation, and has therefore not previously made an offer for the remaining shares in the 

company in accordance with the mandatory offer rules is, as a main rule, obliged to make a mandatory offer in the 

event of a subsequent acquisition of shares in the company. 

14.10 Compulsory acquisition  

Pursuant to the Norwegian Public Limited Liability Companies Act and the Norwegian Securities Trading Act, a 

shareholder who, directly or through subsidiaries, acquires shares representing 90% or more of the total number of 

issued shares in a Norwegian public limited liability company, as well as 90% or more of the total voting rights, has a 

right, and each remaining minority shareholder of the company has a right to require such majority shareholder, to 

effect a compulsory acquisition for cash of the shares not already owned by such majority shareholder. Through such 

compulsory acquisition the majority shareholder becomes the owner of the remaining shares with immediate effect. 

If a shareholder acquires shares representing more than 90% of the total number of issued shares, as well as more 

than 90% of the total voting rights, through a voluntary offer in accordance with the Securities Trading Act, a 

compulsory acquisition can, subject to the following conditions, be carried out without such shareholder being obliged 



Copeinca ASA – Prospectus  

 

110 

 

to make a mandatory offer: (i) the compulsory acquisition is commenced no later than four weeks after the acquisition 

of shares through the voluntary offer, (ii) the price offered per share is equal to or higher than what the offer price 

would have been in a mandatory offer, and (iii) the settlement is guaranteed by a financial institution authorised to 

provide such guarantees in Norway. 

A majority shareholder who effects a compulsory acquisition is required to offer the minority shareholders a specific 

price per share, the determination of which is at the discretion of the majority shareholder. However, where the 

offeror, after making a mandatory or voluntary offer, has acquired more than 90% of the voting shares of a company 

and a corresponding proportion of the votes that can be cast at the general meeting, and the offeror pursuant to 

Section 4-25 of the Public Limited Liability Companies Act completes a compulsory acquisition of the remaining shares 

within three months after the expiry of the offer period, it follows from the Norwegian Securities Trading Act that the 

redemption price shall be determined on the basis of the offer price for the mandatory/voluntary offer unless specific 

reasons indicate another price. 

Should any minority shareholder not accept the offered price, such minority shareholder may, within a specified 

deadline of not less than two months, request that the price be set by a Norwegian court. The cost of such court 

procedure will, as a general rule, be the responsibility of the majority shareholder, and the relevant court will have full 

discretion in determining the consideration to be paid to the minority shareholder as a result of the compulsory 

acquisition.  

Absent a request for a Norwegian court to set the price or any other objection to the price being offered, the minority 

shareholders would be deemed to have accepted the offered price after the expiry of the specified deadline. 

14.11 Foreign exchange controls 

There are currently no foreign exchange control restrictions in Norway that would potentially restrict the payment of 

dividends to a shareholder outside Norway, and there are currently no restrictions that would affect the right of 

shareholders of a company that has its shares registered with the VPS who are not residents in Norway to dispose of 

their shares and receive the proceeds from a disposal outside Norway. There is no maximum transferable amount 

either to or from Norway, although transferring banks are required to submit reports on foreign currency exchange 

transactions into and out of Norway into a central data register maintained by the Norwegian customs and excise 

authorities. The Norwegian police, tax authorities, customs and excise authorities, the National Insurance 

Administration and the Norwegian FSA have electronic access to the data in this register. 
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15 TAXATION 

Set out below is a summary of certain Norwegian tax matters related to the purchase, holding and disposal of the New 

Shares. The statements below regarding Norwegian taxation are based on the laws in force in Norway as of the date of 

this Prospectus, which may be subject to any changes in law occurring after such date. Such changes could possibly be 

made on a retrospective basis.  

The summary does not purport to be a comprehensive description of all the tax considerations that may be relevant to 

a decision to purchase, own or dispose of the shares in the Company. Shareholders who wish to clarify their own tax 

situation should consult with and rely upon their own tax advisors. Shareholders resident in jurisdictions other than 

Norway and shareholders who cease to be resident in Norway for tax purposes (due to domestic tax law or tax treaty) 

should specifically consult with and rely upon their own tax advisors with respect to the tax position in their country of 

residence and the tax consequences related to ceasing to be resident in Norway for tax purposes. 

Please note that for the purpose of the summary below, a reference to a Norwegian or non-Norwegian shareholder 

refers to the tax residency rather than the nationality of the shareholder. 

15.1 Norwegian shareholders 

15.1.1 Taxation of dividends 

Norwegian Personal Shareholders 

Dividends received by shareholders who are individuals resident in Norway for tax purposes (―Norwegian Personal 

Shareholders‖) are taxable as ordinary income for such shareholders at a flat rate of 28% to the extent the dividend 

exceeds a tax-free allowance. 

The allowance is calculated on a share-by-share basis. The allowance for each share is equal to the cost price of the 

share multiplied by a determined risk-free interest rate based on the effective rate after tax of interest on treasury 

bills (Nw.: “statskasseveksler”) with three months maturity. The allowance is calculated for each calendar year, and is 

allocated solely to Norwegian Personal Shareholders holding shares at the expiration of the relevant calendar year. 

Norwegian Personal Shareholders who transfer shares will thus not be entitled to deduct any calculated allowance 

related to the year of transfer. Any part of the calculated allowance one year exceeding the dividend distributed on the 

share (―excess allowance‖) may be carried forward and set off against future dividends received on the same share. 

Any excess allowance will also be included in the basis for calculating the allowance on the same share the following 

years. 

Norwegian Corporate Shareholders 

Dividends distributed from the Company to shareholders who are limited liability companies (and certain similar 

entities) resident in Norway for tax purposes (―Norwegian Corporate Shareholders‖), are effectively taxed at rate 

of 0.84% (3% of dividend income from such shares is included in the calculation of ordinary income for Norwegian 

Corporate Shareholders and ordinary income is subject to tax at a flat rate of 28%).  

15.1.2 Taxation of capital gains on realisation of shares 

Norwegian Personal Shareholders  

Sale, redemption or other disposal of shares is considered a realisation for Norwegian tax purposes. A capital gain or 

loss generated by a Norwegian Personal Shareholder through a disposal of shares is taxable or tax deductible in 

Norway. Such capital gain or loss is included in or deducted from the basis for computation of ordinary income in the 

year of disposal. Ordinary income is taxable at a rate of 28%. The gain is subject to tax and the loss is tax deductible 

irrespective of the duration of the ownership and the number of shares disposed of. 

The taxable gain/deductible loss is calculated per share, as the difference between the consideration for the share and 

the Norwegian Personal Shareholder‘s cost price of the share, including any costs incurred in relation to the acquisition 

or realisation of the share. From this capital gain, Norwegian Personal Shareholders are entitled to deduct a calculated 

allowance, provided that such allowance has not already been used to reduce taxable dividend income. See Section 

15.1.1 ―Taxation of dividends‖ above for a description of the calculation of the allowance. The allowance may only be 

deducted in order to reduce a taxable gain, and cannot increase or produce a deductible loss, i.e. any unused 

allowance exceeding the capital gain upon the realisation of a share will be annulled. 

If the shareholder owns shares acquired at different points in time, the shares that were acquired first will be regarded 

as the first to be disposed of, on a first-in first-out basis. 
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Norwegian Corporate Shareholders 

Norwegian Corporate Shareholders are exempt from tax on capital gains derived from the realisation of shares 

qualifying for participation exemption. Losses upon the realisation and costs incurred in connection with the purchase 

and realisation of such shares are not deductible for tax purposes. 

15.1.3 Net wealth tax 

The value of shares is included in the basis for the computation of net wealth tax imposed on Norwegian Personal 

Shareholders. Currently, the marginal net wealth tax rate is 1.1% of the value assessed. The value for assessment 

purposes for shares listed on the Oslo Stock Exchange is equal to the listed value as of 1 January in the year of 

assessment (i.e. the year following the relevant fiscal year).  

Norwegian Corporate Shareholders are not subject to net wealth tax.  

15.2 Non-Norwegian shareholders 

15.2.1 Taxation of dividends 

Non-Norwegian Personal Shareholders 

Dividends distributed to shareholders who are individuals not resident in Norway for tax purposes (―Non-Norwegian 

Personal Shareholders‖), are as a general rule subject to withholding tax at a rate of 25%. The withholding tax rate 

of 25% is normally reduced through tax treaties between Norway and the country in which the shareholder is resident. 

The withholding obligation lies with the company distributing the dividends and the Company assumes this obligation. 

Non-Norwegian Personal Shareholders resident within the EEA for tax purposes may apply individually to Norwegian 

tax authorities for a refund of an amount corresponding to the calculated tax-free allowance on each individual share, 

see Section 15.1.1 ―Taxation of dividends‖. 

If a Non-Norwegian Personal Shareholder is carrying on business activities in Norway and the shares are effectively 

connected with such activities, the shareholder will be subject to the same taxation of dividends as a Norwegian 

Personal Shareholder, as described above. 

Non-Norwegian Personal Shareholders who have suffered a higher withholding tax than set out in an applicable tax 

treaty may apply to the Norwegian tax authorities for a refund of the excess withholding tax deducted. 

Non-Norwegian Corporate Shareholders 

Dividends distributed to shareholders who are limited liability companies (and certain other entities) not resident in 

Norway for tax purposes (―Non-Norwegian Corporate Shareholders‖), are as a general rule subject to withholding 

tax at a rate of 25%. The withholding tax rate of 25% is normally reduced through tax treaties between Norway and 

the country in which the shareholder is resident. 

Dividends distributed to Non-Norwegian Corporate Shareholders resident within the EEA for tax purposes are exempt 

from Norwegian withholding tax provided that the shareholder is the beneficial owner of the shares and that the 

shareholder is genuinely established and performs genuine economic business activities within the relevant EEA 

jurisdiction. 

If a Non-Norwegian Corporate Shareholder is carrying on business activities in Norway and the shares are effectively 

connected with such activities, the shareholder will be subject to the same taxation of dividends as a Norwegian 

Corporate Shareholder, as described above. 

Non-Norwegian Corporate Shareholders who have suffered a higher withholding tax than set out in an applicable tax 

treaty may apply to the Norwegian tax authorities for a refund of the excess withholding tax deducted. 

Nominee registered shares will be subject to withholding tax at a rate of 25% unless the nominee has obtained 

approval from the Norwegian Tax Directorate for the dividend to be subject to a lower withholding tax rate. To obtain 

such approval the nominee is required to file a summary to the tax authorities including all beneficial owners that are 

subject to withholding tax at a reduced rate. 

The withholding obligation in respect of dividends distributed to Non-Norwegian Corporate Shareholders and on 

nominee registered shares lies with the company distributing the dividends and the Company assumes this obligation. 
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15.2.2 Capital gains tax  

Non-Norwegian Personal Shareholders 

Gains from the sale or other disposal of shares by a Non-Norwegian Personal Shareholder will not be subject to 

taxation in Norway unless the Non-Norwegian Personal Shareholder holds the shares in connection with business 

activities carried out or managed from Norway. 

Non-Norwegian Corporate Shareholders 

Capital gains derived by the sale or other realisation of shares by Non-Norwegian Corporate Shareholders are not 

subject to taxation in Norway. 

15.2.3 Net wealth tax 

Shareholders not resident in Norway for tax purposes are not subject to Norwegian net wealth tax. Non-Norwegian 

Personal Shareholders can, however, be taxable if the shareholding is effectively connected to the conduct of trade or 

business in Norway. 

15.3 Inheritance Tax 

When shares are transferred by way of inheritance or gift, such transfer may give rise to inheritance or gift tax in 

Norway if the decedent, at the time of death, or the donor, at the time of the gift, is a resident or citizen of Norway, or 

if the shares are effectively connected with a business carried out through a permanent establishment in Norway. 

However, in the case of inheritance tax, if the decedent was a citizen but not a resident of Norway, Norwegian 

inheritance tax will not be levied if inheritance tax or a similar tax is levied by the decedent‘s country of residence. 

Irrespectively of residence or citizenship, Norwegian inheritance tax may be levied if the shares are held in connection 

with the conduct of a trade or business in Norway. 

Inheritance tax will be applicable to gifts if the donor is a citizen of Norway at the time the gift was given. However, for 

taxes paid in the donor‘s country of residence a credit will be given in the Norwegian gift taxes. 

The basis for the computation of inheritance tax is the market value of the Shares at the time the transfer takes place. 

The rate is progressive from 0 to 15%. For inheritance and gifts from parents to children, the maximum rate is 10%. 

15.4 Duties on transfer of shares 

No VAT, stamp or similar duties are currently imposed in Norway on the transfer of shares in Norwegian companies. 
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16 THE COMPLETED PRIVATE PLACEMENT 

This Section provides information on the completed Private Placement. Please note that the New Shares issued in the 

Private Placement have already been subscribed for, paid and issued. 

16.1 Background 

On 5 April 2013, the Company announced that it had entered into the Transaction Agreement with Cermaq governing 

Cermaq‘s (i) subscription for the New Shares in the Private Placement, as described below, (ii) purchase of shares 

from certain existing shareholders of the Company, (iii) purchase of treasury shares in the Company and (iv) launch of 

a voluntary offer for all the remaining issued and outstanding shares of the Company.  

Cermaq did, in accordance with the Transaction Agreement, enter into an irrevocable purchase agreement to acquire 

23,005,603 Shares at NOK 59.70 per New Share from Dyer Coriat Holding SL, Weilheim Investments SL and certain 

other shareholders of the Company, such Shares representing 32.8% of all issued and outstanding Shares (after the 

issue of the New Shares to Cermaq in the Private Placement). The agreed consideration consists of a combination of 

cash and shares in Cermaq. Completion of the irrevocable purchase agreement is subject to Cermaq‘s voluntary offer 

for all the remaining issued and outstanding Shares being completed.  

In addition, Cermaq did, in accordance with the Transaction Agreement, subscribe for and was allocated 11,700,000 

New Shares in the Company at a subscription price of NOK 59.70 per Share through the Private Placement which was 

directed at Cermaq and resolved by the Board of Directors on 4 April 2013. Further, Cermaq acquired 852,993 

treasury shares in the Company at a purchase price per Share of NOK 59.70 from Copeinca SAC. 

Neither the acquired treasury shares nor the New Shares will be entitled to the NOK 3.56 per share dividend resolved 

by the General Meeting on 12 April 2013.  

With the Shares to be acquired pursuant to the irrevocable purchase agreements, the acquired treasury shares and 

the New Shares issued in the Private Placement, Cermaq controls 51.6% of Copeinca‘s share capital (after the Private 

Placement).  

On 29 April 2013, Cermaq, in accordance with the Transaction Agreement, launched a voluntary offer to acquire the 

remaining Shares in the Company at an offer price of NOK 59.70 per Share. The offer period expires on 28 May 2013 

and tentative settlement will be on or around 20 June 2013.  

The offer by Cermaq values the entire share capital of the Company at NOK 3,492 million before taking into account 

the Private Placement and NOK 4,191 million including the Private Placement. 

For further information relating to Cermaq‘s voluntary offer, please refer to the Company‘s webside at 

www.copeinca.com and the Company‘s announcements published on www.newsweb.no. 

16.2 The Private Placement 

In accordance with the Transaction Agreement and an authorisation to the Board of Directors to increase the 

Company‘s share capital granted by the General Meeting on 25 April 2012, the Board of Directors resolved on 4 April 

2013 to issue and allocate the 11,700,000 New Shares at a subscription price of NOK 59.70 per New Share in the 

Private Placement directed at Cermaq, raising NOK 698,490,000 in gross proceeds. In line with the Transaction 

Agreement and, in the Board of Director‘s opinion, in the interest of the Company‘s shareholders, the shareholders‘ 

pre-emptive rights were set aside for the beneficiary for Cermaq. 

The New Shares were paid for on 4 April 2013 and registered with the Norwegian Register of Business Enterprises on 

5 April 2013 as announced by the Company the same day.  

The New Shares are entitled to dividends resolved after 12 April 2013. Hence, the New Shares are not entitled to the 

NOK 3.56 per Share dividend resolved by the General Meeting on 12 April 2013. 

The New Shares issued in the Private Placement were, when issued, not listed on the Oslo Stock Exchange and have 

remained unlisted until the date of publication of this Prospectus. 
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16.3 Resolutions regarding the Private Placement 

On 25 April 2012, the Company‘s General Meeting passed the following resolution to grant the Board of Directors an 

authorisation to increase the share capital of the Company by NOK 58,500,000, equal to approximately 20% of the 

Company‘s share capital (translated from Norwegian): 

(i) The Board of Directors is authorised to increase the share capital by up to NOK 58,500,000. 

(ii) The Board may set aside the shareholders’ preferential rights to subscribe for the new shares pursuant to 

the Norwegian Public Limited Companies Act Section 10-4. 

(iii) The authorisation covers increases of the share capital against non-cash contributions, and a right to incur 

special obligations for the Company, according to the Norwegian Public Limited Companies Act section 10-2. 

The authorisation also covers resolution on a merger in accordance with the Norwegian Public Limited 

Company’s Act section 13-5. The authorisation may be used in takeover situations. 

(iv) The authorisation can be used several times. 

(v) The authorisation shall be valid until the Annual General Meeting to be held in 2013, at the latest 30 June 

2013.  

(vi) The authority replaces the authority given in the General Meeting 20 May 2011. 

On 4 April 2013, the Board of Directors passed the following resolution to increase the share capital of the Company 

and through issue of New Shares in the Private Placement (translated from Norwegian): 

(i) The share capital is increased with NOK 58,500,000 by issuing 11,700,000 new shares, each with a par 

value of NOK 5. 

(ii) The subscription price per share is NOK 59.70. 

(iii) The share deposits shall be paid in cash to account number 1503.35.04168 in DNB Bank ASA no later than 

5 April 2013. 

(iv) The shares shall be subscribed by Cermaq ASA. The shareholders pre-emptive right shall be set aside. 

(v) The shares shall be subscribed for on a separate subscription form no later than 4 April 2013. 

(vi) The new shares shall be entitled to dividends resolved after 12 April 2013. 

(vii) Article 4 of the Company’s articles of association is amended to read as follows: 

“The share capital is NOK 351,000,000, divided into 70,200,000 shares, each having a nominal 

value of NOK 5.” 

16.4 The New Shares 

The share capital increase pertaining to the Private Placement was registered with the Norwegian Registrer of Business 

Enterprises on 5 April 2013. The New Shares were upon issue registered in the VPS under a separate ISIN number, 

being ISIN NO 0010675010, pending the publication of this Prospectus.  

With effect from the publication of this Prospectus, the New Shares will be registered under the same ISIN as the 

Company‘s other existing Shares, being ISIN NO 0010352412, and the New Shares will be listed and admitted to 

trading on the Oslo Stock Exchange and on the Lima Stock Exchange (Bolsa de Valores de Lima) in Peru from the 

same date (being the date hereof).  

The New Shares issued in the Private Placement are ordinary Shares in the Company each having a nominal value of 

NOK 5, and in accordance with the Norwegian Public Limited Liability Companies Act and were delivered electronically 

in registered book-entry form in the VPS. The Company‘s VPS account operator is DNB Bank ASA, Registrar 

Department, P.O Box 1600, Oslo, Norway.  
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The New Shares carry full shareholder rights, in all respects equal to the existing Shares of the Company, from the 

time of registration of the share capital increase pertaining to the Private Placement with the Norwegian Register of 

Business Enterprises on 5 April 2013, however, so that the New Shares will only give right to dividends resolved 

following 12 April 2013.  

All Shares, including the New Shares, will have voting rights and other rights and obligations which are standard under 

the Norwegian Public Limited Liability Act, and are governed by Norwegian Law. See Section 13 ―Corporate information 

and description of share capital‖ for further information relating to the Shares, including the New Shares. 

16.5 Share capital following the Private Placement 

Following the registration of the share capital increase pertaining to the Private Placement with the Norwegian Register 

of Business Enterprises, the number of issued and outstanding Shares in the Company have been increased by 

11,700,000 Shares from 58,500,000 Shares to 70,200,000 Shares, each with a nominal value of NOK 5 and the 

Company‘s share capital have been increased by NOK 58,500,000 from NOK 292,500,000 to NOK 351,000,000.  

The Company has only one class of shares outstanding and all Shares are freely transferable. 

16.6 Dilution  

The dilutive effect of the Private Placement is approximately 16.6%. 

16.7 Use of proceeds 

The net proceeds from the Private Placement (estimated to NOK 697,990,000 after payment of expenses (see Section 

16.10 ―Net proceeds and expenses‖ below)), will be used for strengthening the Group‘s financial structure and the 

capacity to secure future growth, as well as to improve the Group‘s long term product offerings. There is as of the date 

of the Prospectus no priority of such uses of the proceeds.  

16.8 Interests of natural and legal persons involved in the Private Placement 

Other than, Samuel Dyer Coriat, Samuel Edward Dyer Ampudia, Luis Dyer Ampudia and, Sheyla Dyer Coriat, through 

both direct and indirect ownership in the Group through their ownership in Dyer and Coriat Holding SL and Weilheim 

Investments SL, having entered into irrevocable purchase agreements for their Shares as part of the Transaction 

Agreement, the Company is not aware of any interests, including conflicting ones, that is material to the Private 

Placement.  

16.9 Advisors 

Advokatfirmaet Thommessen AS (Norwegian law) is acting as legal adviser to the Company.  

16.10 Net proceeds and expenses 

The Company will bear the fees and expenses related to the Private Placement. The total expenses are estimated to 

NOK 500,000, mainly relating to the publication of this Prospectus. The gross proceeds of the Private Placement 

amount to NOK 698,490,000. No expenses or taxes will be charged by the Company to Cermaq in the Private 

Placement.  

Total net proceeds from the Private Placement are estimated to amount NOK 697,990,000. 

16.11 Jurisdiction and choice of law 

This Prospectus, the Private Placement and the Listing shall be governed by, and construed in accordance with, and 

the New Shares have been issued pursuant to, Norwegian law, unless otherwise indicated herein. Any dispute arising 

out of, or in connection with, this Prospectus, the Private Placement and the Listing shall be subject to the exclusive 

jurisdiction of the courts of Norway, with Oslo district court as legal venue. 
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17 ADDITIONAL INFORMATION  

17.1 Auditor and advisors  

The Company‘s auditor is PriceWaterhouseCoopers AS with business registration number 987 009 713, and business 

address Dronning Eufemias gate 8, 0106 Oslo, Norway.  

Advokatfirmaet Thommessen AS, Haakon VIIs gate 10, 0161, Oslo, Norway, is acting as Norwegian counsel to the 

Company.  

17.2 Documents on display 

Copies of the following documents will be available for inspection at the Company‘s offices at Haakon VIIs gate 10, 

0161 Oslo, during normal business hours from Monday to Friday each week (except public holidays) for a period of 

twelve months from the date of this Prospectus: 

 The Company‘s Certificate of Incorporation and Articles of Association. 

 The Group‘s audited consolidated financial statements as of, and for years ended, 31 December 2012, 2011 

and 2010 and the Group‘s subsidiaries‘ Financial Statements as of, and for the years ended, 31 December 

2012 and 2011.  

 This Prospectus. 

17.3 Incorporation by reference 

The information incorporated by reference in this Prospectus shall be read in connection with the cross-reference list 

set out in the table below. Except as provided in this Section, no information is incorporated by reference in this 

Prospectus. 

The Company incorporates by reference the Company‘s audited consolidated financial statements as of and for the 

years ended 31 December 2012, 2011 and 2010: 

Section in 

the 

Prospectus 

Disclosure 

requirements of 

the Prospectus Reference document and link 

Page (P) in 

reference 

document9 

Sections  

9, 10, 11 

Audited historical 

financial 

information 

(Annex I, Section 

20.1) 

Financial Statements 2012 

http://www.newsweb.no/newsweb/search.do?messageId=321821 
P3-P56 

Financial Statements 2011 

http://204.200.208.28/images/upload/paginaweb/archivo/MEMCOP2011INGL.p

df 

P70-P152 

Financial Statements 2010: 

http://hugin.info/137275/R/1516954/453367.pdf 
P86-P164 

Section 10 Audit report 

(Annex I, Section 

20.4.1) 

Auditor’s Report 2012 

http://www.newsweb.no/newsweb/search.do?messageId=321821  
P1 

Auditor’s Report 2011 

http://204.200.208.28/images/upload/paginaweb/archivo/MEMCOP2011INGL.p

df  

P161 

Auditor’s Report 2010 

http://hugin.info/137275/R/1516954/453367.pdf 
P164 

Section 10 Accounting 

policies 

Accounting Principles: 

http://www.newsweb.no/newsweb/search.do?messageId=321821  
P9-P56 

 (Annex I, 

Section 20.1) 

 
 

 

 

                                                 
9 The original page number as stated in the reference document. 

http://www.newsweb.no/newsweb/search.do?messageId=321821
http://www.newsweb.no/newsweb/search.do?messageId=321821
http://www.newsweb.no/newsweb/search.do?messageId=321821
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18 DEFINITIONS AND GLOSSARY  

In the Prospectus, the following defined terms have the following meanings: 

2010 Option Program ....................  Share option plan for Management issued in 2010.  

2012 Option Program ....................  Share option plan for Management issued in 2012. 

Articles of Association....................   The Company‘s articles of association attached as Appendix A of this Prospectus. 

Board members ............................   Members of the Board of Directors. 

Board of Directors or the Board ......  The Board of Directors of Copeinca ASA. 

Board Members ............................  Members of the Board of Directors of Copeinca ASA. 

CGUs ..........................................  Cash generating units. 

Cermaq .......................................  Cermaq ASA, a public limited liability company incorporated under the laws of Norway with 

company registration number 971 647 949, with its registered address at Grev Wedels Plass 5, 

0102 Oslo, Norway. 

CET .............................................  Central European Time. 

CFGL ...........................................  China Fishery Group Limited (―CFGL‖), an investment holding incorporated in Cayman Islands 

with its principal place of business in Taiwan and registered business address at Clifton House, 75 

Fort Street, P.O Box 1350 GT, George Town, Grand Cayman, Cayman Islands. 

Company .....................................   Copeinca ASA.  

Company Books ............................  Financial information and operating data in respect of the Group that is included in this 

Prospectus that has not been derived or extracted from the Financial Information, has, unless 

otherwise noted, been extracted or derived from raw material, production figures etc.  

Copeinca ASA ...............................  The Company‘s registered name is Copeinca ASA. The Company is a public limited liability 

company organised and existing under the laws of Norway pursuant to the Norwegian Public 

Limited Companies Act. Copeinca ASA‘s registered office is in the municipality of Oslo, Norway. 

Copeinca SAC ...............................  Corporation Pesquera Inca SAC (Peru)  

Corporate Governance Code ...........   The Norwegian Code of Practice for Corporate Governance dated 2010, as amended 23 October 

2012 

DHA ............................................  Docosahexaenoic acid (fatty acid component) 

Dyer Coriat Holding .......................  Dyer Coriat Holding S.L.  

EEA .............................................   The European Economic Area. 

EPA .............................................  Eicosapentaenoic acid (fatty acid component). 

ETF .............................................  Exchangeable traded funds. 

EU ..............................................   The European Union. 

EUR ............................................   The lawful currency of the participating member states in the European Union. 

EU Prospectus Directive .................   Directive 2003/71/EC of the European Parliament and of the Council of 4 November 2003, and 

amendments thereto, including the 2010 PD Amending Directive to the extent implemented in the 

Relevant Member State. 

FAO ............................................  Food and Agriculture Organisation of the United Nations. 

FAQ ............................................  Flame dried fishmeal. 

Financial Statements .....................  The audited consolidated annual financial statements for the Group as of and for the years ended 

31 December 2012, 2011 and 2010. 

FOB ............................................  Free On Board. 

General Meeting ...........................   The general meeting of the shareholders in the Company. 

Group..........................................   The Company taken together with its consolidated subsidiaries. 

IAS .............................................    International Accounting Standard. 

IFFO ...........................................  International Fishmeal and Fishoil Organisation. 

IFRS ...........................................   International Financial Reporting Standards as adopted by the EU. 

IMARPE .......................................  El Instituto del mar del Peru. 

ITQ .............................................  Individual transferable quotas. Peruvian system of distributing fishing quotas.  

Listing .........................................  The listing on Oslo Børs by Copeinca ASA of 11,700,000 new shares in the Company each with a 

nominal value of NOK 5 issued in a Private Placement . 

Management ................................   The senior management team of the Company. 

Member States .............................   The participating member states of the European Union. 

New Shares .................................  The 11,700,000 new shares in the Company issued to Cermaw in the Private Placement.  

NOK ............................................   Norwegian Kroner, the lawful currency of Norway. 
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Non-Norwegian Corporate 

Shareholders ................................  

 

Shareholders who are limited liability companies and certain similar corporate entities not 

resident in Norway for tax purposes. 

Non- Norwegian Personal 

Shareholders ................................  

 

Shareholders who are individuals not resident in Norway for tax purposes. 

Norwegian Corporate Shareholders .   Shareholders who are limited liability companies and certain similar corporate entities resident in 

Norway for tax purposes. 

Norwegian FSA .............................   The Financial Supervisory Authority of Norway (Nw.: Finanstilsynet). 

Norwegian Personal Shareholder.....   Shareholders who are individuals resident in Norway for tax purposes. 

Norwegian Public Limited 

Companies Act .............................   

 

Norwegian Public Limited Liability Companies Act of 13 June 1997 No 45. 

Norwegian Securities Trading Act ....   The Norwegian Securities Trading Act of 28 June 2007, no. 75 (Nw.: verdipapirhandelloven). 

Oslo Stock Exchange .....................   Oslo Børs ASA, or, as the context may require, Oslo Børs, a Norwegian regulated stock exchange 

operated by Oslo Børs ASA. 

PEN.............................................  Nuevo sol, the lawful currency of Peru.  

Private Placement .........................  The issuance of 11,700,000 New Shares to Cermaq in the Private Placement completed 5 April 

2013.  

Prospectus ...................................   This Prospectus dated 10 May 2013. 

PwC ............................................  PriceWaterhouseCoopers AS. 

Relevant Member State .................   Each Member State of the European Economic Area which has implemented the EU Prospectus 

Directive. 

RSW ...........................................  Refrigerated salt water. 

Share(s) ......................................   Means the shares of the Company, each with a nominal value of NOK 5, or any one of them, 

including the New Shares.. 

SD or steamed dried .....................  Steam dried fish meal. 

Transaction Agreement ..................  Transaction agreement entered into on 4 April 2013 by the Company and Cermaq governing 

Cermaq‘s (i) subscription for the New Shares in the Private Placement, (ii) purchase of shares 

from certain existing shareholders of the Company, (iii) purchase of treasury shares in the 

Company and (iv) launch of a voluntary offer for all the remaining issued and outstanding shares 

of the Company. 

U.S. or United States ....................  The United States of America. 

U.S. Securities Act ........................   The U.S. Securities Act of 1933, as amended. 

USD or U.S. Dollar ........................   United States Dollars, the lawful currency of the United States. 

VPS or Verdipapirsentralen ............   The Norwegian Central Securities Depository (Nw.: Verdipapirsentralen). 

VPS account .................................   An account with VPS for the registration of holdings of securities. 

 

 

 

 

 



 

 

 

APPENDIX A:  

ARTICLES OF ASSOCIATION 

 

  



 

 

 

Articles of Association 

of 

Copeinca ASA 

(as last amended on 4 April 2013) 

 

§ 1 – Company Name 

The name of the company is Copeinca ASA. The company is a Public Limited Liability Company. 

§ 2 – Registered office 

The registered office of the company is in Oslo municipality. 

§ 3 – Company business 

The company is engaged in financing and participation in trade and production of fishmeal and fish oil, and related activities. The 

business can be run by the Company itself, by subsidiaries, by participation in other companies or in cooperation with others. 

§ 4 – Share capital 

The share capital is NOK 351,000,000, divided into 70,200,000 shares, each with a nominal value of NOK 5. 

§ 5 – Board of Directors 

The Board of Directors of the company shall consist of at least 3 but no more than 11 Directors, according to the decision of the 

General Meeting. The chairman and the vice chairman shall be appointed by the general meeting. 

§ 6 – Nomination committee 

The Company shall have a Nomination Committee. The Committee shall comprise of three members. The members of the Committee 

shall be elected by the General Meeting, who also elects the Committee‘s Chairperson. The Nomination Committee shall prepare the 

election of new Board members and shall give recommendations to the General Meeting regarding the Board members‘ remuneration. 

The General Meeting may also lay down the rules of procedure for the Committee‘s work. The first members of the Nomination 

Committee shall be elected by the first Annual General Meeting after the Company has been listed on a stock exchange. 

§ 7 – Signatory Rights 

Any two Directors may sign jointly for and on behalf of the Company. 

§ 8 – General Meeting 

The Ordinary General Meeting shall discuss and decide upon the following matters: 

(a) Approval of the annual accounts and the annual report, including distribution of dividend. 

(b) Any other business to be transacted at the General Meeting by law or in accordance with the Articles of Association.  

Documents regarding matters that shall be discussed at the general meeting, including documents where there is a statutory 

requirement to include or attach them to the notice of the general meeting, do not need to be sent to the shareholders if the 

documents are made available at the company‘s website. A shareholder may nevertheless request to have sent documents regarding 

matters to be discussed at the General Meeting. 

§ 9 – Transferability of shares 

Transfer of shares does not require consent from the company, and the shareholders do not have any right of first refusal.
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