
 

 
To the shareholders of Marine Farms ASA 

 
 

 
 

SUMMONS TO THE ANNUAL GENERAL MEETING 

MARINE FARMS ASA 
 
 
The shareholders of Marine Farms ASA are hereby invited to attend the Annual General 
Meeting at Hotell Neptun, Valkendorfs gt. 8, 5012 Bergen, Norway on  
 

27th of May 2008, 14.00 hrs Norwegian time 
 
The Board of Directors has decided to summon the Annual General Meeting to vote on the 
following matters described below: 
 

 1. OPENING OF THE MEETING BY THE CHAIRMAN OF THE BOARD OF 
DIRECTORS AND REGISTRATION OF SHAREHOLDERS IN 
ATTENDANCE 

The Chairman of the Board Trygve Bruvik will open the Annual General Meeting. 
 

2. ELECTION OF CHAIRMAN OF THE MEETING AND OF ONE PERSON 
TO CO-SIGN THE MINUTES 

It is proposed that the Chairman of the Board Trygve Bruvik manages the Meeting.  It is 
further proposed that one person amongst those present at the Meeting is elected to co-sign 
the Minutes. 
 

3. ADOPTION OF THE SUMMONS AND THE PROPOSED AGENDA 

It is proposed that the Meeting adopts the Summons and the proposed agenda. 
 

4. APPROVAL OF THE FINANCIAL STATEMENTS AND THE ANNUAL 
REPORT FOR 2007 

It is proposed that the Financial Statements and the Annual Report for Marine Farms ASA for 
the year 2007 prepared in accordance with IFRS and included in Appendix I, is approved  
 
Consolidated accounts for Marine Farms ASA for 2007, prepared in accordance with IFRS, is 
accessible at the Company’s home page www.marinefarms.no.  Alternatively, a copy can be 
requisitioned by contacting the Company on telephone No. +47 55 90 44 70, or by sending an 
inquiry by email to firmapost@marinefarms.no. 

MARINE FARMS ASAMARINE FARMS ASA
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Motion for resolution: 

“Marine Farms ASA’s Financial Statements and the Annual Report for 2007 prepared in 
accordance with IFRS, is approved by the General Meeting.” 
 

5. ELECTION OF BOARD MEMBERS 

Anne Sofie Bjørkholt has requested to resign as a member of the Board.  In addition, 
Chairman Trygve Bryvik, boardmemeber André Aarøen and boardmember Jan Egil Moe are 
on re-election since the Board Members’ service period is 2 years or up to General Meeting 
the second year. The Chairman of the Board must be elected by the General Meeting. The 
following candidates are proposed elected as members of the Company’s Board of Directors: 
 

Item 5.1 Trygve Bruvik 

Motion for resolution: 
 
“Trygve Bruvik is re-elected as member of the Board for one service period as from this date. 
Trygve Bruvik is also elected as Chairman of the Board for one year as from this date.” 
  

Item 5.2 André Aarøen 

Motion for resolution: 
 
“André Aarøen is re-elected as member of the Board for one service period as from this 
date.” 
 

Item 5.3 Jan Egil Moe 

Motion for resolution: 
 
“Jan Egil Moe is re-elected as member of the Board for one service period as from this date.” 
 

Item 5.4 Inger Hygen Flostrand 

Motion for resolution: 
 
“Inger Hygen Flostrand is elected as member of the Board for one service period as from this 
date.” 
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6. APPROVAL OF REMUNERATION TO THE BOARD OF DIRECTORS  

The Board of Director’s remuneration is estimated in accordance with the principles passed 
by the Annual General Meeting in 2007. The principles are included in Appendix II. 
 
Motion for resolution: 
 
 “The General Meeting approves the remuneration to the Board members as follows: 
 
Chairman of the Board:  NOK 290,000.- 
Board members:   NOK 585,000.- 
 

7. APPROVAL OF REMUNERATION TO THE AUDITOR  

It is proposed that the annual audit remuneration for Marine Farms ASA in the amount of 
NOK1,219,000.- is approved. The amount represents the remuneration the parent company 
Marine Farms ASA has for the annual audit for 2007 in accordance with IFRS, and does not 
include remuneration regarding audit of any of the Company’s subsidiaries or audit of the 
Company’s consolidated accounts for 2007. 
 
Note 6 in the attached account for Marine Farms ASA for 2007, prepared in accordance with 
IFRS, accounts for the remunerations paid to the Company’s auditor for professional services, 
including audit of the Company’s subsidiaries, and also remuneration in connection with audit 
of the Company’s consolidated accounts for 2007. 
 
Motion for resolution: 
 
 “The General Meeting approves the audit remuneration in the amount of NOK 1,219,000.- 
and remuneration for other services in the amount of NOK 496,000.-” 
 

8. THE REPORT OF THE BOARD OF DIRECTORS REGARDING 
DETERMINATION OF PAYMENT AND OTHER REMUNERATION TO 
LEADING PERSONNEL AND THE ADVISORY VOTE OF THE GENERAL 
MEETING 

In accordance with the Public Limited Company’s Act § 6-16a, the Board of Directors has 
submitted a report on the principles for determining payment and other remuneration to 
leading personnel in the Company. The report is attached as Appendix III.  
 
As advisory resolution, the following is proposed: 
 
“The Board of Directors’ report in accordance with the Public Limited Company’s Act § 6-
16a is approved.” 
 
Further is proposed: 
 
“The Board of Directors’ proposal for bonus program is approved.”  
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9. ITEMS ADDED TO THE AGENDA ON THE REQUEST BY NIREUS 
AQUACULTURE S.A.  

Nireus Aquaculture S.A. has sent two (2) letters to the Board of Directors of Marine Farms 
ASA, dated 18th of April 2008 and 9th of May 2008. The Board of Directors of Marine Farms 
ASA has sent one (1) letter in return to Nireus Aquaculture S.A. as a response to their first 
letter. See Appendix IV for copies of these three (3) letters. 
 
In their letter dated 9th of May 2008, Nireus Aquaculture S.A. has requested that the following 
three (3) items are added to the agenda for the General Meeting in Marine Farms ASA: 
 

A. Company’s dividend policy for 2007 and the forthcoming financial years. 

B. Restructuring of MAFA Group of Companies. 

C. Loan policy and currency risk. 

 
In their letter dated 9th of May 2008, Nireus Aquaculture S.A. also raises some issued which 
they request additional information on. The Board of Directors of Marine Farms ASA will 
provide their comments on these issues by no later than when the General Meeting is held. 
 
   

     *  *  *  *  * 
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Please find enclosed to this summons the Financial Statements, the Annual Report and the 
Auditor’s Report for the year 2007. Also enclosed are appendix II, III and IV for item 6, item 
8 item 9 respectively.  
 
The total number of shares in the company is 36.618.628 of which 36.610.628 are entitled to 
vote. One share is entitled to one vote. A shareholder has the right to put forth a motion to 
amendment of the items on the agenda. A shareholder has the right to have questions 
considered at the Annual General Meeting if the questions are registered in writing and 
received in time for the Board of Directors to include the questions in the summons or in a 
new summons in case the deadline for forwarding the summons is not lapsed. A share holder 
with shares registered through an administrator is entitled to vote correspondingly to the 
number of shares included in the management task, provided that the owner of the share 
within 2 workdays before the General Meeting states to Wikborg, Rein & Co., P.O.Box 1233 
Sentrum, N-5822 Bergen, Norway or by telefax +47 55 21 52 01, his/her name and address 
together with a confirmation from the administrator that he/she is the real owner of the shares 
that are held in management. 
 
Shareholders who will be present at the Annual General Meeting are requested to fill in the 
enclosed Attendance Slip and have the documents sent to Wikborg, Rein & Co, P.B. 1233 
Sentrum, N-5811 Bergen, Norge. The Attendance Slip must be received by Wikborg, Rein & 
Co. no later than 23rd of May 2008, 14.00 hrs (Norwegian time). Notice of attendance can 
also be made to Wikborg, Rein & Co. by fax +47 55 21 52 01 or by email to Cathrine Lemme 
at CLE@wr.no.     
 
If you are not able to attend the Annual General Meeting, please complete the enclosed Form 
of Proxy and have it returned to Wikborg, Rein & Co., P.O.Box 1233 Sentrum, N-5811 
Bergen, Norway or by telefax +47 55 21 52 01 or by email to Cathrine Lemme at 
CLE@wr.no. The Form of Proxy must be received by Wikborg, Rein & Co. no later than 23rd 
of May 2008, 14.00 hrs (Norwegian time).  
 
This Summons has been sent to all shareholders registered in the VPS as per 6th of May 2008.   
 
We bid you welcome to the Annual General Meeting. 
 
 

Bergen, 13th of May 2008 
 
 

Yours sincerely 
on behalf of the Board of Directors in Marine Farms ASA 

 
 

 ___(Sign) _____  
Trygve Bruvik 

Chairman of the Board 
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ATTENDANCE SLIP AND FORM OF PROXY 

 
 
We request all shareholders who wish to attend the Annual General Meeting to fill in and sign 
the enclosed attendance slip. 
 
We request all shareholders who wish to vote by proxy to fill in and sign the enclosed Form 
of Proxy. 
 
If the Form of Proxy is signed without the name of the holder of the proxy being stated, the 
Company will insert the name of the General Manager or one of the directors. The 
shareholder will in such case be considered to have authorized such person to attend the 
meeting and to vote on his behalf. 
 
Please have the signed Form of Proxy returned no later than 23rd of May 2008 at 14:00 p.m. 
to: 
 
Wikborg, Rein & Co. 
P.O.Box 1233 Sentrum 
N-5811Bergen 
Norway  
 
Telefax +47 55 21 52 01 
 
Please note that the original Form of Proxy must be presented on the Annual General 
Meeting. 
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Attendance slip 
 
 
Name/Company: 
Attention: 
Address/P.O.Box: 
Postal code and place: 
 
 
 
 
The undersigned will attend the Annual General Meeting of Marine Farms ASA to be held on 
27th of May 2008 and vote for: 
 
 
 ……………….. own shares 
 Number  

 
 ……………….. 

Number 
shares of others in accordance with the enclosed Form(s) of 
Proxy 

   
 

In all ……………….. shares 
 Number  
 
 
 
 
  
_________________________________ _______________________________________ 

Place and date signature (to be repeated in block letters) 
 
 
 

 Please note that any Forms of Proxy must be attached and that the 
original Form of Proxy must be brought to the General Meeting 
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Form of Proxy 
 
 
Name/Company: 
Contact: 
Address: 
Postal code: 
 
 
 
The undersigned hereby constitutes and appoints 
 
 

________________________________________________ 
Name of deputy with block capitals and date of birth 

 
 

to attend and vote at the Annual General Meeting of Marine Farms ASA to be held on 27th of 
May 2008.  
 
 
 
On behalf of our/my  ……………….. shares. 
 number of shares  
 
 
 
 
 
 
_________________________________ _______________________________________ 

Place and date signature (repeated in block capitals) 
 
 

 If the Form of Proxy is issued according to the signature of the 
shareholder, certificate of registration should be enclosed.  
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APPENDIX II – ITEM 6: 
 
REMUNERATION OF THE BOARD OF DIRECTORS 2007/2008  
 
The table below show proposed remuneration for each member of the Marine Farms ASA 
Board of Directors for 2007 / 2008: 
 

Boardmeetings 2007 / 2008
Trygve 
Bruvik

Tove 
Pedersen 

Berge
Anne Sofie 
Bjørkholt

Andre 
Aarøen

Jan Egil 
Moe Total

29th of May 2007 1 1 1 1 1
21st of August 2007 1 1 1 1
12th of November 2007 1 1 1 1 1
3rd of December 2007 1 1 1 1
26th of February 2008 1 1 1 1 1
14th of March 2008 1 1 1 1 1
28th of March 2008 1 1  1 1
28th of April 2008 1 1 1
15th of May 2008 1 1 1 1 1
Total 9 8 5 9 9

Fixed remuneration, up to 7 meetings 280 000 140 000 140 000 140 000 140 000 840 000
Remuneration > 7 meetings @ NOK 5,000.- 10 000 5 000 10 000 10 000 35 000
Total 290 000 145 000 140 000 150 000 150 000 875 000
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APPENDIX III – ITEM 8: 
 
THE REPORT OF THE BOARD OF DIRECTORS REGARDING DETERMINATION 
OF PAYMENT AND OTHER REMUNERATION TO LEADING PERSONNEL AND 
THE ADVISORY VOTE OF THE GENERAL MEETING  
 
The purpose of this report is to state the principles for the company’s determination of 
payment and other remuneration to leading personnel, cf. the Public Limited Company’s Act 
§ 6-16a.  
 
The objective of the remuneration to the managing director, leading personnel and other key 
employees is to promote a results-oriented corporate culture based on company assets that 
will contribute to a positive financial development and also create a value increase for the 
owners of Marine Farms ASA.  
 
Leading personnel shall be offered competitive terms so that the company is ensured 
continuity within management and given the opportunity to recruit qualified personnel to 
leading positions. Each member of the top management is given a basic pay. In addition, he or 
she receives a variable compensation, reflecting the achievement of financial or personal 
goals and/or the development in the company’s share value.  
 
A new bonus program, covered by the Public Limited Company Act § 6-16 a, section 1 point 
3, with the following content is proposed: 
 
The Board of Directors in Marine Farms ASA has approved a new bonus scheme for key 
employees in Marine Farms Group based on the development of the share price in Marine 
Farms ASA. The scheme starts when approved by the General Meeting in Marine Farms ASA 
and expires on the 31st of December 2010, with a total period of approximately 31 months. 
Key employees still employed by the company at 31.12.2010 will receive a cash bonus if the 
market price for the share is higher than NOK 28.79 per share. Bonus calculation is based on 
a total of 1,200,000 “synthetic” shares. The bonus to each employee is capped at two (2) 
annual salaries. The bonus will be payable on 30th of June 2011 
 
There are no other specific framework with regards to the various categorize or the total level 
of remuneration to the leading personnel.          
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APPENDIX IV – ITEM 9: 
 
ITEMS ADDED TO THE AGENDA ON THE REQUEST BY NIREUS 
AQUACULTURE S.A. 
 
Attached are copies of the following three (3) letters: 
 

a. Letter from Nireus Aquaculture S.A. to the Board of Directors and 
CEO of Marine Farms ASA, dated 18th of April 2008. 

b. Letter from The Board of Directors and CEO of Marine Farms ASA to 
Nireus Aquaculture S.A. as a response to their first letter, dated 29th of 
April 2008. 

c. Letter from Nireus Aquaculture S.A. to the Board of Directors of 
Marine Farms ASA, dated 9th of May 2008. 
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To:  Nireus Aquaculture SA 
 

From:  The Board of Directors and the CEO of Marine Farms ASA 
 

Date:  29.04.2008 
 
 
Background 
On Friday 18th of April 2008, Nireus Aquaculture SA (Nireus), the single largest shareholder 
in Marine Farms ASA controlling 33,34% of the shares in the company, sent a fax to Marine 
Farms ASA (the Company). The fax was addressed to The Members of the Board of Directors 
and the CEO of Marine Farms ASA. On Monday 21st of April 2008, the same letter was 
delivered to Marine Farms ASA’s office by currier. The letter contains 15 questions which 
emerge from the Company’s financial results and Annual report for the year 2007. 
 
The Board of Directors has adopted guidelines for the Company's reporting of financial and 
other information based on openness, equal treatment of all shareholders and participants in 
the securities market, and restrictions imposed by law (ref. Corporate Governance guidelines 
section 13 Information and communication). Equal treatment is achieved by ensuring that 
investors are given equal access to the same information at the same time.  
 
When asked to provide information to one specific shareholder, it is important that only 
information available in the market is discussed and explained. Any information considered to 
be new will have to be distributed to all shareholders at the same time, through a press release 
as well as on the Company’s homepage. 
 
The Board of Directors and the CEO of Marine Farms ASA has in this document tried to 
accommodate Nireus, without being in conflict with the principle of equal treatment of all 
shareholders. Some of the details asked for are considered sensitive to Marine Farms business. 
Other information is considered sensitive to third parties. As a result, we have not been able to 
provide all the details requested. We still hope that the answers provided are adequate and to 
your satisfaction. 
 
 
Question 1 
“Basic Terms of the new NOK 510 mill corporate facility with DnB NOR (reference is made 
to page 5 in the Annual report 2007)” 
 
Reference is made to Note 18 in Annual Report 2007 (page 26). 
 

i) Analysis of funds 
The facility is split into (i) a NOK 250 mill term loan, (ii) a NOK 150 mill revolving 
credit facility and (iii) a NOK 110 mill overdraft facility. In general, the new NOK 
510 mill 5-year facility will be used to fund significant organic growth over the next 
few years, especially in seabream/seabass and in cobia. 

 
ii) Payment terms 

The NOK 250 mill term loan has 19 quarterly instalments of NOK 6.25 mill and a 
balloon of NOK 131.25 mill payable on the final maturity date (in December 2012). 
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iii) Securities 
The new facility is secured by a relatively standard security package for corporate 
facilities like this one, including fixed and floating charge where relevant, share 
pledges, on-demand guarantees and a negative pledge (with some exceptions). 

 
iv) Current balance 

At 31.12.2007, Marine Farms Group had approximately NOK 275 mill in free cash 
and available credit facilities, of which NOK 48 mill was in cash. Available under 
the credit agreement was therefore approximately NOK 227 mill, i.e. NOK 283 mill 
was drawn under the new facility. 

 
v) Interest rate 

The applicable margin is tied to the Group’s consolidated book equity ratio. Details 
of the agreed margin grid is not available, however, the new facility was established 
at improved terms. The new facility has one financial covenant and that is a 
minimum equity ratio of 32.5%.  
 
 

Question 2 
“Justification of the significant deterioration of the EBIT/Sales ratio, given the fact that sales 
increased in 2007 (reference is made to page 7 in the Annual report 2007).” 
 
The difference can best be explained by making the following adjustments to EBIT: 
 

NOK mill 2006 2007 
   
Revenue 593.8 735.4 
EBIT 129.0 79.9 
EBIT margin 21.7 % 10.9 % 
   
Adjustments of EBIT:   
- Fair value acquired companies 6.6 3.8 
- Fair value adj. on biomass -36.6 10.9 
- Provision for bonus 9.5 21.2 
Adjusted EBIT 108.5 115.8 
Adjusted EBIT margin 18.3 % 15.8 % 
   
EBIT/kg Lakeland 10.1 9.0 
EBIT/kg Culmarex 11.3 9.1 
   

 
As can be seen from this table, the difference in the adjusted EBIT margin is -2,5%. This can 
be explained by (i) acquisition of Sea Products of Scotland Ltd (SPoS) in September 2006, 
increasing revenue in 2007 but with no equivalent increase in EBIT (SPoS is a low margin 
sales company), (ii) drop in EBIT/kg for both Lakeland and Culmarex (se table above) and 
(iii) increased losses from cobia business, as planned, as we are building up new operations 
from scratch. 
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Question 3 
“Break down of investments per Company, within Marine Farms Group (reference is made to 
page 10 in the Annual report 2007).” 
 
Reference is made to Note 4, Segment information (page 19) in the Annual Report 2007. In 
the table (se below), investments for each of Lakeland group, Culmarex Group, Cobia and MF 
ASA are stated (NB – this is an updated table). 
 

 
 
 
Question 4 
“Analysis of the implementation of the IFRS accounting principles on share-based payment 
transactions to the financial accounts of the year 2005, 2006 and 2007 with regard to the 
bonus scheme for key employees which stated by July 2005 and expired 31.12.2007 (reference 
is made to page 14 and page 20 in the Annual report 2007). 
 
Clarification about the financial impact of the payment of the bonus being concluded up to 
31.12.2007 or not. If not, is the payment of the bonus going to have a negative impact on 
financial results of 2008?” 
 
Reference is made to Note 6 in the 4th quarter Report 2007 (page 13), where the situation with 
regard to the bonus is explained in more detail. All in all, the bonus scheme has costed NOK 
32.5 mill, of which NOK 21.2 mill was accounted for in 2007, NOK 9.5 mill in 2006 and 
NOK 1.8 mill in 2005. There will be no effect on the P&L of the bonus scheme in 2008. 
However, the bonus is payable end of June 2008, so there will be a cash effect in 2008. 
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Question 5 
“In note 4 (geographical segments, page 20 in the Annual Report) the tables on 2007 and 
2006 are identical. 
 
Please clarify if the information is accurate or there is an error in the printing process.” 
 
There is an error in the printing process. This has been corrected in the new printed report (see 
new tables below), which has been published on the company’s homepage and will be 
distributed to each shareholder in connection with papers for the Ordinary General Meeting, 
to be held on Tuesday the 27th of May 2008 in Bergen, Norway. 
 

 
 

 
 
 
Question 6 
“Justification of the loss of market share of salmon for Lakeland in the UK from 59% to 37% 
and in Spain from 41% to 33% (reference is made to page 20 in the Annual report 2007).” 
 
First, it is important to clarify that these percentages do not represent Marine Farms’ market 
shares in the respective geographical regions. They represent percentages of the total revenue 
of Marine Farms group. The drop in percentage revenue in UK and in Spain is due to (i) the 
acquisition of Sea Products of Scotland (SPoS) in September 2006, which has sales into 
France and into the US (previously all salmon sales where to SPoS, which was recorded as 
sales to the UK), (ii) increased ova sales to Chile, (iii) increased export of seabass/seabream to 
France/Portugal and (iv) sale of cobia into the US market. So comparing apples with apples, 
the drop is not dramatic; rather it just shows that Marine Farms has started to export more of 
its production to markets that are willing to pay for good quality products. 
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Question 7 
“What is the reason of preserving a group of numerous legal entities which implies a 
complicated and costly corporate structure, imposing considerable operating expense for 
monitoring and executing intragroup transactions etc. For example, a very high audit fee 
(reference is made to page 21 in the Annual report 2007)” 
 
This is a valid point, which has in the past been discussed by the Board of Directors of Marine 
Farms. Although there are some good reasons for merging legal entities, as rightly pointed out 
by Nireus, there are some good reasons for not doing so as well. These are mainly: 
 

• Concessions can be difficult to move from one legal entity to another (permission 
from governmental bodies needed, both in Spain and in the UK). 

• If we in the future are to split a group and sell off companies, then the legal structure 
we have today give us more flexibility (ref point above). 

• It is easier to add new acquired companies to the present group structure. 
• It is easier to close down operations by closing down a legal entity (ref. sale/close 

down of Machrihanish Marine Farms Ltd); in theory can reduce negative financial 
effect for the group if can declare bankruptcy. 

 

These advantages will have to be seen against the extra costs mentioned by Nireus. It might 
be that we in the future decide to merge some of our legal entities in the UK and in Spain.  
  
 
Question 8 
“The average cost for salmon biomass stock for 2007 is calculated to NOK 82.29/kg, while 
for 2006 it is calculated to NOK 53.05/kg (reference is made to pages 24-25 in the Annual 
report 2007). Please justify the significant increase.” 
 
The way these figures have been calculated (as far as we can tell) are by dividing the 
biological assets at cost (salmon) and divide these by the number of tonnes of salmon stated at 
cost for each year (see the two tables below). It is important to note that salmon at cost 
according to IFRS means salmon less than 1 kg in size. This includes all salmon in the sea 
below 1 kg as well as all fish in the freshwater production (ova, parr, smolt).  
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Historically most smolt were put to sea in the spring, but over the past many years more and 
more smolt are put into sea in the autumn (September – October), hence reducing the average 
size of salmon less than 1 kg at year end.  
 
By the end of 2007 we had record number of salmon less than 1 kg in the sea, at an average 
weight which was lower than the year before. The average price for a 70 gram smolt is about 
GBP 0.9, hence the cost is more than £12/kg, ie. the smaller the fish is the higher the average 
cost will be. Analysis of data shows that when adjusting for the difference in average size, 
then the cost of salmon less than 1kg has not increased significantly in 2007. At year end 
2007 we had record numbers of ova in our freshwater operations, hence further increasing the 
average cost of salmon less than 1 kg at year end 2007.  
 
If we look at fish bigger than 1 kg, which is more relevant as to finding out if productions 
costs are going up or down, then we find that by the end of 2007 the average production cost 
of salmon was NOK 15.9/kg compared to NOK 17.1/kg at year end 2006, which is an 
improvement. The reason for this improvement is the significant lower NOK/GBP exchange 
rate at year end 2007 vs. year end 2006 (a 12% drop). In fact, in the Annual Report 2007, 
page 3, it is stated that “… Production costs for salmon increased during 2007, mainly due to 
higher feed prices”. 
 
 



15 QUESTIONS FROM NIREUS 
 

 - 7/10 -

Question 9 
“Please provide a breakdown of Lakeland revenue for 2007, to ova/brood fish, juveniles and 
fully-grown salmon (reference is made to pages 25 in the Annual report 2007).” 
 
The external revenue generated by the freshwater business (ova, parr, smolts) in the UK 
represented approximately 20% of total revenue in the UK. A more detailed breakdown of 
revenue and profits is not available. 
 
 
Question 10 
“Basic terms of the long-term agreements and contracting parties for fish feed and well boat, 
referred to Note 21 (reference is made to pages 27 in the Annual report 2007). Please justify 
the high price of the wellboat rental, instead of acquiring the same assets.” 
 
The terms for our fish feed contracts are confidential. However, they have been negotiated 
locally (Lakeland Group, Culmarex Group, MF Belize and MF Vietnam) with no 
restrictions/instructions from Marine Farms ASA. Experience have taught us that we should 
have at least 2 suppliers, as this give us info which we can used to benchmark prices and 
compare quality of service and feed. The contracts vary from 1 to 2 years in length. The 
producer quoting the lowest price/best quality of feed and service has been granted the largest 
volume proportion of the total feed requirement. 
 
As to acquiring our own wellboat, this has been looked at. We have an option to buy the 
wellboat we rent in Spain, the option running out in autumn 2009. As for wellboat in the UK, 
we have looked into what it costs to buy a new boat and that is very expensive, in the range of 
NOK 100 mill +. With the current setup in UK, we will not utilise the wellboat year round; 
hence the financial benefit of owning the boat our selves are reduced. This coupled with the 
funding requirements of the significant organics growth going forward, we have decided that 
rental is our best option at the moment. 
 
 
Question 11 
“What is the volume and the value of the fish feed that Marine farms ASA, Lakeland Group, 
Culmarex Group, Marine Farms Vietnam and Marine Farms Belize have bought from EWOS 
during 2007, separately per company and as a total?(reference is made to pages 27 in the 
Annual report 2007).  
 
What is the forecast/relevant agreements for 2008? 
 
As mentioned in the Annual Report 2007, Culmarex Group and Marine Farms Belize did not 
buy feed from EWOS in 2007. Lakeland Group as well as Marine Farms Vietnam bought feed 
representing approximately 28% of total group feed in 2007, which is similar to EWOS’s 
global market share for fishfeed. Other large suppliers of fishfeed in 2007 were Skretting and 
Biomar.  
 
For 2008 EWOS share is expected to remain at around 30% of group tonnage. 
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Question 12 
“Clarifications on the sale of Machrihanish Marine farms Ltd (reference is made to pages 28 
in the Annual report 2007).  

• Is it qualified as assets for sale? 
• If not, has the company’s value been re-evaluated? 
• What is the book value of this company? 
• What investments have been made from Marine Farms Group in this company? 
• What about the grants that the company had received for its investments?” 

 
According to our auditor, our shares in Machrihanish Marine Farms Ltd is qualified as assets 
held for sale. In our accounts, we have made provisions based on a “close down” scenario, ie. 
there should be no downside risk in our P&L.  
 
Over the years, Lakeland has invested approximately GBP 1.35 mill in Machrihanish Marine 
Farms Ltd. As to the grants that the company has received, if we sell our shares in the 
company, then this will have no effect on the Lakeland Group. If we close down the company, 
then there might be a risk that we have to repay the grants. However, we then will have the 
alternative to bankruptcy the company. 
 
 
Question 13 
“Please justify the fish farming consultants costs, which are considered to be quite high given 
the fact that the Group is well known for its aquaculture expertise (reference is made to pages 
34 in the Annual report 2007).  
 

 
Most of this fishfarming consultants costs (NOK 1.038’) is Sintef (Norway). Our general 
manager for Marine Farms Vietnam is from this company. In a start-up phase, hiring rather 
than employing people gives us flexibility. We are, however, currently considering a more 
permanent solution in Vietnam.   
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Question 14 
“Analysis of the outstanding towards group companies (reference is made to pages 34 in the 
Annual report 2007).  

• Breakdown to loan agreements or commercial transactions. 
 

 
Loans to subsidiaries 

Pr 31.12.2007 
(NOK mill) 

 
Currency 

   

Long term   
Lakeland Smolt Ltd 72.6 GBP 
Culmarex SA 53.5 EUR 
Marine Farms Belize Ltd 57.2 USD 
Marine Farms Technology Ltd   1.1 GBP 
Marine Farms Vietnam Ltd    7.6 USD 
Total long term 192. 0  
   
Short term   
Lakeland Smolt Ltd 0.3  
Culmarex SA 0.3  
Total short term 0.6  
   
Total loans to subsidiaries 192.6  

 
• Basic terms of the loan agreements (interest rates, etc.). 

Most internal loans have normal commercial terms.  
 

• What is the reasoning for the mother company borrowing almost all of the necessary 
funds for the subsidiaries? 
It is important to note that it is Marine Farms ASA together with its major subsidiaries 
that borrow under the new corporate borrowing facility, not just Marine Farms ASA. 
 
In the UK it has been difficult to get financing from local banks and so has been the 
case in Vietnam and in Belize. In Spain the banks are not used to take biomass as 
security (not possible to do so).  
 
In Norway it is common to use borrowing base when financing fishfarming. In 
addition, corporate loan facilities provide reduced risk to Lender. Marine Farms as a 
group managed therefore to increase its borrowing capability when negotiating the 
new corporate borrowing facility, at improved terms; hence allowing us to start 
expansions in Spain, Belize and in Vietnam without first having to go to our 
shareholders and ask for new equity. As we all know, equity is the most expensive 
funding we can get, so increased bank debt is preferred if and when possible. 
 

• Analysis of the tax consequences as well as of the Exchange rate differences impact to 
the Group financials. 
Because a strong NOK, the parent company had to take a currency loss of about NOK 
15.4 mill in 2007. As to tax, the parent company will not pay tax in the coming years 
as it has accumulated big losses carried forward (NOK 146 mill).  
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Question 15 
“What will be the impact of salmon market crisis as well as of salmon diseases in Chile, to 
revenues of Lakeland?  
 
Salmon diseases normally means higher mortality which again means less fish to the market, 
ie. less supply. Basic economic theory will then suggest that given the same demand, then 
prices should be higher. However, Chile normally sells its fish into the US market, while 
Lakeland sells most of its fish to the European market. It is not given that changes in prices in 
the US will result in similar changes in the prices in Europe.  
 
So, it is difficult to give a strait answer to this question, however, most likely the crisis in 
Chile should not have a negative effect on Lakeland’s revenue. 



 

 

 
TO: MARINE FARMS A.S.A.  
  
To the Attention of:   

Τhe Members of the Board of Directors 

 

DATE: 09/05/08 

 

Dear Sirs,  

 

On Friday , 18th of April 2008 we have sent a letter to the attention of Marine Farms 

Board of Directors and CEO, which contained 15 questions on the Company’s 

financial results and Annual Report for the year 2007.  

 

Being the single largest shareholder in Marine Farms and having invested 

290.000.000 NOK for this acquisition , we believe that we are entitled to receive all 

information that is required for us to be able to decide about the approval of the 

Financial Statements and the Annual Report for 2007 and the effectiveness of the  

Board of Directors.   

 

The exercise of this right, which is common for all shareholders, and its respective 

satisfaction on behalf of the company’s BoD and CEO, become even more imperative 

given the fact that we also have to report to our shareholders and financial 

associates about the status and the prospects of our investment, which represents 

an interest of 1/3 in Marine Farms business.   

 

However, your reply to our questions, as of April 29th,  was very disappointing, since 

it is obvious that you are still not willing to respond to us under our capacity as the 

Company’s main shareholder.  Your answer did not provide any additional 

information than the contents of the Annual Report.  

 

Your argument about shareholders equal treatment is considered to be quite “weak” 

since the company’s potential compliance to rules and regulations should not hinder 

the exercise of the shareholders fundamental rights. In any case we never asked that 



 

 

any information provided to us be kept secret from the other shareholders. We 

consider it obvious that any information provided to us would be communicated to all 

Shareholders. In fact we would insist on this. So  your answers seem more like a 

polite pretext for your considering our Company purely as a threatening competitor.  

 

You seem to have failed to understand that NIREUS is interested in MAFA achieving 

sustainable growth and generating profits for the benefit of all company’s 

stakeholders.  

 

Given the above, we will have to proceed to all actions that we deem necessary in 

order for this unacceptable situation to be changed.  

 

Therefore, you are requested to include the following matters to the agenda in the 

final notice that you shall distribute to the shareholders :  

 

A) Company’s dividend policy for 2007 and the forthcoming financial years 

B) Restructuring of MAFA Group of Companies 

C) Loans policy and currency risk  

 

Our company announces also the potential proposal of  candidates for election as 

members of the Company’s Board of Directors.   

 

Finally, you are requested to include to the final notice that is to be released to all 

shareholders in view of the AGM, the letter that you shall find attached hereby as 

Appendix .  

 

Sincerely  

 

Aristeides Belles 

Chairman and Managing Director  
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FROM : NIREUS AQUACULTURE S.A.  

TO : Marine Farms Shareholders 

C.C.: Marine Farms Board of Directors 

         C.E.O.  

DATE : 09/05/2008 

 

 

In view of the forthcoming Annual Shareholders Meeting of MARINE FARMS A.S.A. 

and in relation to the notice that has already been released on Tuesday, May 6th 

2008, we would like to notify the company’s shareholders of our views and 

considerations on certain matters of the agenda as follows:  

 

A. CONSIDERATIONS ON CORPORATE MATTERS 

 

1) Financial Statements and Annual Report.  

 

Our company requested justification and analysis on various company matters which 

are referred to in the Annual Report for 2007, in order to have a deeper view in 

MAFA’s results and to be able to judge upon the approval of the Financial Accounts 

and consequently, to express its confidence to the way that the Board of Directors 

and Management are conducting the Company’s business.  

The information was required in writing on April 18th 2008.  

The company’s BoD responded on April 29th , in a manner that we consider as non 

satisfactory , mainly due to the withholding of information but also due to some 

explanations which were not satisfactory to us businesswise .  

Issues like the complicated and costly corporate structure of MAFA Group, the 

financial cost of the Company’s bank financing as well as well as  the significant 

currency loss of 15,4 million NOK due to exchange rate differences from intra-group 

transfer of funds,  are of a major importance and shall be raised from us again for 

discussion  in the frame of the BoD proposal on the Approval of the Financial 

Statements and the Annual Report for 2007.  



 

 

 

Our company shall not approve the respective proposal of the Board of Directors , if 

adequate and satisfactory explanations are not given either before or during the 

Shareholders Meeting.  

 

2) Authority to the Board of Directors to increase the share capital.  

 

 With reference of the proposed granting of authorization to the Board of Directors to 

increase the share capital, we would like to state that we cannot approve such a 

proposal, for the following inter alia reasons: 

a) According to the Annual Report , the company has substantial loan facilities 

available ( approximately 227 mill NOK) , which could be used for the purschase of 

assets, enterprises or shares etc. especially if an urgent need for a profitable 

investment is presented. 

b) Moreover,  we were not informed on the terms of these loans ( interest rate, 

repayment period, securities in detail, etc.),  as to be able to identify the best 

financial tool for the implementation of any such potential investments.  

c) In any case we cannot agree to a blank authorization to deprive the existing 

shareholders of their status to any preferential  rights as the Board requests.  

d) Most importantly , having knowledge of the Strategic  Plan for which the particular 

capital increase may be needed, is a material condition for adopting relevant 

proposals . If and when such Strategic Plan is presented by the Board we will be in 

better position to evaluate the need for a capital increase as compared with the 

utilization of the existing bank loans for any foreseen investments.  

e) Finally, we believe that resolutions on capital increase should remain under the 

authority of the Shareholders.  

 

 

 

 

 

 

 



 

 

3) The Report of the Board of Directors regarding determination of 

payment and other remuneration to leading personnel and the advisory 

vote of the general meeting.  

 

Our Company’s view on the general policy of having employees remunerated on the 

basis of a results-oriented corporate culture has always been positive.  

 

On the contrary, establishing a link between the above remuneration and the 

company’s share market price, which is being proposed again by the Board of 

Directors, is unacceptable to us for the following reasons:  

 

a)  Share market price is influenced by various factors, which are not necessarily 

associated with the actual business performance of the Company.  

This may “falsify” the essence of the purpose to reward employees for their personal 

achievements and contribution to the growth and profitability of the Company.  

 

In addition to that, we consider the share market price of MAFA to be very 

“sensitive”  to any undertaking or development that may not be linked to the 

performance of its business, therefore such remuneration schemes should be 

avoided.  

 

b) The potential cost of this new bonus program for the Company could amount to 

34.548.000 NOK minimum , while the bonus program that has expired on 

31/12/2007 amounted to 32,5 mill NOK, and had been allocated to few individuals 

only (the leading personnel). We submit that the above amounts are extremely high 

in view of the size profitability and should not be repeated.  

 

In our opinion, the Board of Directors should have focused on keeping all  

stakeholders (shareholders and employees ) satisfied by rewarding them according 

the Company’s growth and profitability.  

 

Applying a non-dividend policy is a practice which is detrimental to long-term 

shareholders interests, since the only way for their investment to become profitable 



 

 

is through disinvestment of their stake in the company.  

 

On the other hand, a non-dividend policy combined to  high bonuses for top 

management,  is hardly consistent with international corporate governance 

principles.  

 

4) Election of Board Members 

 

Having analysed the above considerations , our company announces the potential 

proposal of  candidates for election as members of the Company’s Board of 

Directors.   

 

 

B. PROPOSAL ON ADDITIONAL MATTERS FOR THE AGM AGENDA 

 

In addition to the above, we would like to announce that we  have asked the Board 

of Directors to include in the final notice of the AGM agenda the following matters:  

 

A) Company’s dividend policy for 2007 and the forthcoming financial years 

B) Restructuring of MAFA Group of Companies 

C) Loans policy and currency risk  

 

C. CLOSING STATEMENT 

 
 

NIREUS has invested in MAFA aiming to a strategic alliance and 

cooperation, and not to competition, while we are always  interested in 

MAFA achieving sustainable growth and generating profits for the benefit 

of all company’s stakeholders.  

 

Aristeides Belles 

Chairman of the Board of Directors  
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