
 

 

Notice of Consent Solicitation Dated April 8, 2014 

 
Camposol S.A. 

 

Solicitation of Consents   

relating to the Indenture governing   

Camposol S.A.'s 9.875% Senior Notes due 2017  

CUSIP Nos. 134638AA3 (Rule 144A Global Note) and P19189AA0 (Regulation S Global Note);  
 ISIN Nos. US134638AA39 (Rule 144A Global Note) and USP19189AA04 (Regulation S Global Note) 

THE CONSENT SOLICITATION (AS DEFINED BELOW) WILL EXPIRE AT 5:00 P.M., 

NEW YORK CITY TIME, ON APRIL 16, 2014, OR SUCH LATER TIME AND DATE TO WHICH 

THE CONSENT SOLICITATION IS EXTENDED (SUCH TIME AND DATE, THE “EXPIRATION 

TIME”), UNLESS EARLIER TERMINATED.  CONSENTS MAY BE REVOKED AT ANY TIME 

PRIOR TO THE “CONSENT DATE,” WHICH IS THE EARLIER OF (A) THE EFFECTIVE DATE 

(AS DEFINED BELOW) AND (B) THE EXPIRATION TIME. 

Camposol S.A., the Parent Guarantor (as defined below) and the Subsidiary Guarantors (as 

defined below) intend to execute the Supplemental Indenture (as defined below) promptly following 

receipt of the Requisite Consents (as defined below).  The date on which the Supplemental Indenture is 

executed and becomes effective, whether before or after the Expiration Time is referred to as the 

“Effective Date.”  The Supplemental Indenture and the Proposed Waiver (as defined below) will become 

operative only upon the satisfaction of the Payment Conditions (as defined below). 

Camposol S.A., a sociedad anónima organized under the laws of Peru (the “Company”), and a 

subsidiary of Camposol Holding Ltd., a public limited liability company organized under the laws of Cyprus 

(the “Parent Guarantor”), is furnishing this Notice of Consent Solicitation (as the same may be amended or 

supplemented from time to time, the “Notice”) and the accompanying form of consent (as the same may be 

amended or supplemented from time to time, the “Consent Form” and, together with the Notice and other 

documents related to the Consent Solicitation, as defined below, the “Consent Documents”) to the holders of 

record (each, a “Holder” and, collectively, the “Holders”) at 5:00 p.m., New York City time, on April 7, 2014 

(such time and date, the “Record Date”) of its outstanding 9.875% Senior Notes due 2017 (the “Notes”), in 

connection with the solicitation (the “Consent Solicitation”) of consents (the “Consents”) to waive certain 

provisions of the Indenture, dated as of February 2, 2012 (as amended or supplemented, the “Indenture”), by 

and among the Company, the Parent Guarantors, the Subsidiary Guarantors and Wells Fargo Bank, National 

Association, as trustee (the “Trustee”), pursuant to which the Notes were issued.  All capitalized terms used 

herein but not defined in this Notice have the meaning ascribed to them in the Indenture. 

This Notice is first being sent to Holders on April 8, 2014.  Only Holders of the Notes as of the 

Record Date, as reflected in the Note Register, are eligible to consent to the Proposed Waiver.  Such 

Holders may consent to the Proposed Waiver notwithstanding that they no longer own Notes as of the date of 

delivery of their Consents.  The Company will accept all properly completed, executed and dated Consents 

received by the Tabulation Agent (as defined below) prior to the Expiration Time (and which were not validly 

revoked prior to the Consent Date) upon the satisfaction or waiver by the Company of the Payment Conditions, 

including receipt of the Requisite Consents and the Financing Condition (as defined below). 

In the event that the Payment Conditions, including the receipt of the Requisite Consents and the 

Financing Condition, are satisfied or waived by the Company, the Company will pay to the Holders of 
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outstanding Notes who delivered valid Consents prior to the Expiration Time, and who have not validly revoked 

such Consents prior to the Consent Date, a cash payment of US$5.00 per US$1,000 principal amount of Notes 

for which Consents have been so delivered (and not validly revoked) by such Holders (the “Consent Fee”).  

The Company will pay the Consent Fee promptly following such time as the Payment Conditions, including the 

Financing Condition, have been satisfied or waived by the Company.  Holders of Notes for which no valid 

Consent is delivered prior to the Expiration Time (or Notes for which a valid Consent is delivered, but such 

Consent is validly revoked prior to the Consent Date) will not receive any Consent Fee, even though the 

Proposed Waiver, once operative, will bind all Holders and their transferees. 

The Company is furnishing this Notice in connection with the Consent Solicitation to waive the 

covenant contained in Section 4.1(a)(i) of the Indenture, “Limitation on Indebtedness and Disqualified Stock,” 

(the “Proposed Waiver”), so as to permit the Company to incur up to US$75 million in principal amount of 

new indebtedness on or before May 15, 2014, to fund its planned capital expenditures, including investments in 

plantations, particularly blueberries and shrimp plantations, as well as investments to expand its infrastructure.  

Subject to market conditions, the Company currently expects to offer additional Notes under the Indenture 

following the Expiration Time.  For a detailed description of the Proposed Waiver and the Company's planned 

capital expenditures, see “The Proposed Waiver.”  The payment of the Consent Fee is contingent upon the 

satisfaction or waiver by the Company of the Payment Conditions. 

The Consents of the Holders of a majority in principal amount of the outstanding Notes (the 

“Requisite Consents”) are required pursuant to the terms of the Indenture for the Proposed Waiver to be 

approved and binding on the Holders and any subsequent holder of the Notes. 

Provided the Company receives the Requisite Consents, the Proposed Waiver will be effected by a 

Supplemental Indenture (the “Supplemental Indenture”), substantially in the form attached hereto as 

Appendix “A” to this Notice. Promptly following receipt of the Requisite Consents, the Company intends to 

execute the Supplemental Indenture containing the Proposed Waiver and, upon execution of the Supplemental 

Indenture by the Trustee, the Supplemental Indenture will be effective. The Proposed Waiver will become 

operative upon satisfaction or waiver of the Payment Conditions.  Upon the Supplemental Indenture becoming 

effective, all Holders will be bound by the terms of the Supplemental Indenture, and upon the Proposed Waiver 

becoming operative, all Holders will be bound by the Proposed Waiver, in each case even if they did not deliver 

Consents.   

Regardless of the outcome of the Consent Solicitation, the Notes will continue to be outstanding and 

will continue to bear interest as provided in the Indenture.  The Proposed Waiver will not alter the Company’s 

obligation to pay the principal of or interest on the Notes or alter the stated interest rate, maturity date or 

redemption provisions of the Notes. 

The Company has appointed D.F.  ing   Co., Inc.  as tabulation agent (the “Tabulation Agent”) for 

Consents with respect to the Consent Solicitation and as information agent (the “Information Agent”) with 

respect to the Consent Solicitation.  The Company has also retained Credit Suisse Securities (USA) LLC 

(“Credit Suisse”) and Santander Investment Securities, Inc. (“Santander”) as the solicitation agents 

(collectively, the “Solicitation Agents”) with respect to the Consent Solicitation. 

None of the Company, the Parent Guarantor, the Subsidiary Guarantors, the Trustee, the 

Information Agent, the Solicitation Agents or the Tabulation Agent makes any recommendation as to 

whether or not Holders should deliver Consents in response to the Consent Solicitation. 

The Solicitation Agents for the Consent Solicitation are: 

Credit Suisse Santander 

 



 

 

AVAILABLE INFORMATION  

The Company and the Parent Guarantor are private corporations that do not file reports or other 

information with the U.S. Securities and Exchange Commission (the “SEC”) or Peruvian securities regulators.  

However, under the terms of the Indenture, the Company and the Parent Guarantor are required to make 

available on the website of the Parent Guarantor and furnish to the Trustee annual and quarterly reports 

containing financial information.  Such reports are not incorporated into this Notice.  The audited financial 

statements of the Parent Guarantor for the years ended December 31, 2013 and 2012 and as of December 31, 

2013, 2012 and 2011 are included as Appendix B to this Notice.  

You should not assume that the information in this Notice, any supplement hereto is accurate as of any 

date other than the date of the applicable document.  

IMPORTANT INFORMATION 

Holders are requested to read and consider carefully the information contained in this Notice 

and the related Consent Form and to give their consent to the Proposed Waiver by properly completing 

and executing the accompanying Consent Form in accordance with the instructions set forth herein and 

therein. 

Recipients of this Notice and the accompanying materials should not construe the contents 

hereof or thereof as legal, business or tax advice.  Each recipient should consult its own attorney, business 

advisor and tax advisor as to legal, business, tax and related matters concerning the Consent Solicitation. 

Any Holder desiring to consent to the Proposed Waiver should complete and sign the Consent Form 

(or a facsimile thereof, with an original to be delivered within one business day of such facsimile transmission 

by overnight courier) in accordance with the instructions set forth in the Consent Documents and mail or deliver 

such manually signed Consent (or such manually signed facsimile thereof) and any other documents required by 

the Consent Documents to the Tabulation Agent at the address set forth on the back cover of this Notice. 

Beneficial owners whose Notes are registered in the name of a broker, dealer, commercial bank, trust company 

or other nominee must contact such broker, dealer, commercial bank, trust company or other nominee if they 

desire to deliver Consents with respect to the Notes so registered and instruct the nominee to deliver Consents 

on the beneficial owner’s behalf.  See “Procedures for Delivering Consents.” 

The Depository Trust Company (“DTC”) participants (the “DTC Participants”) that hold the Notes 

on behalf of beneficial owners of the Notes through DTC are authorized to consent to the Proposed Waiver as if 

they were Holders.  To effect a Consent, DTC Participants should follow the procedures set forth in 

“Procedures for Delivering Consents.”  Holders delivering Consents will not be obligated to pay fees, 

commissions or other expenses of the Tabulation Agent. 

In no event should a Holder deliver the Notes together with the Consent.  Delivering a Consent will 

not affect the Holder’s right to sell or transfer the Notes.  Each validly delivered Consent will be counted 

notwithstanding any transfer of the Notes to which such Consent relates, unless the procedure for revoking 

Consents described herein and in the Consent Form has been satisfied. 

As used in this Notice, the terms “we,” “our” and “us” refer to the Company and its consolidated 

subsidiaries, unless the context otherwise requires.  As used in this Notice, the term “Parent Guarantor” refers 

to Camposol Holding Ltd. and its consolidated subsidiaries, unless the context otherwise requires. As used in 

this Notice, the term “Subsidiary Guarantors” refers to Campoinca S.A. and Marinazul, S.A.  The term 

“Guarantors” refers to the Parent Guarantor and the Subsidiary Guarantors. 

Requests for additional copies of the Consent Documents and questions and requests for assistance 

relating to the Consent Documents may be directed to the Information Agent at the address and telephone 

number set forth on the back cover of this Notice.  Beneficial owners may also contact their broker, dealer, 

commercial bank, trust company or other nominee to obtain additional copies of the Consent Documents. 
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HOLDERS OF NOTES SHOULD NOT TENDER OR DELIVER NOTES AT ANY TIME. 

This Notice does not constitute a solicitation of Consents in any jurisdiction in which, or to or 

from any person to or from whom, it is unlawful to make such solicitation under applicable Peruvian or 

United States securities laws.  The delivery of this Notice shall not under any circumstances create any 

implication that the information contained herein is correct as of any time subsequent to the date hereof 

or that there has been no change in the information set forth herein or in any attachments hereto or in 

the affairs of the Company or any of its affiliates since the date hereof. 

No person has been authorized to give any information or to make any representation not 

contained in this Notice and, if given or made, such information or representation may not be relied upon 

as having been authorized by the Company, the Trustee or the Solicitation Agents. 

This Notice has not been approved or disapproved by the SEC or any other state, Peruvian or 

foreign securities commission, nor have any of the foregoing authorities passed upon the fairness or 

merits of such transaction or upon the accuracy or adequacy of the information contained in the Consent 

Documents.  Any representation to the contrary is unlawful. 

The Consent Solicitation is made subject to the terms and conditions set forth in the Consent 

Documents.  See “Principal Terms of the Consent Solicitation – Conditions to the Consent Solicitation.”  

The Consent Documents contain important information, which should be read carefully before any 

decision is made with respect to the Consent Solicitation. 

This Notice shall not constitute an offer to sell or the solicitation of an offer to buy any additional 

Notes. Even though the Company currently expects to offer additional Notes under the Indenture, any 

such offering is subject to market and other customary conditions. The Company cannot assure you that 

it will make an offering of additional Notes under the Indenture or that if it makes any such offering, that 

it will be consummated.  
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STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

This Notice may include “forward-looking statements” within the meaning of Section 27A of the 

Securities Act of 1933, as amended and Section 21E of the Securities Exchange Act of 1934, as amended 

(collectively, “forward-looking statements”). These statements appear in a number of places in this Notice and 

include statements regarding our intent, belief or current expectations, and those of our officers, with respect to 

(among other things) our financial condition. Our estimates and forward-looking statements are based mainly 

on current expectations and estimates of future events and trends, which affect, or may affect, our business and 

results of operations. Although we believe that these estimates and forward-looking statements are based upon 

reasonable assumptions, they are subject to several risks and uncertainties and are based on information 

currently available to us. 

Our estimates and forward-looking statements may be influenced by the following factors: 

 changes in demand for, and prices of, fruits and vegetables;  

 our ability to obtain, maintain and renew all licenses, permits, quota shares and other authorizations 

associated with our land, processing plants or otherwise required in connection with our business; 

 general economic, political and business conditions in Peru, resulting in changes in the economy, tax 

laws, or in the regulatory environment, including environmental regulations, relating to agriculture in 

our land or food processing;  

 the availability of qualified personnel to work on our land and in our processing plants;  

 other governmental policies affecting our business, including agriculture, food processing and trade 

policies;  

 our ability to generate cash and to obtain sufficient financing for our operations and our future 

expansion plans;  

 changes in currency exchange rates or interest rates;  

 our ability to integrate and benefit from our recent acquisitions, as well as other joint ventures and 

strategic alliances;  

 our ability to comply with laws and regulations;  

 industry conditions, including the cyclicality of the agricultural industry, and unpredictability of the 

weather;  

 the effects of economic, political or social conditions and changes in foreign exchange policy or other 

conditions affecting our principal export markets;  

 increases in our operating costs or our inability to meet efficiency or cost reduction objectives, 

including increases in the cost of personnel;  

 possible disruptions to commercial activities due to natural and human-induced disasters, including 

terrorist activities and armed conflict; and 

 the outcome of pending regulatory and legal proceedings. 

 

The words “believe,” “may,” “may have,” “would,” “estimate,” “continues,” “anticipates,” “intends,” 

“hopes,” and similar words are intended to identify estimates and forward-looking statements. Specific forward 

looking statements include, among others, statements as to: (i) the Proposed Waiver; (ii) the expected payment 

of the Consent Fee; and (iii) the anticipated incurrence of new indebtedness, including through a possible 

offering of additional Notes under the Indenture.  Estimates and forward-looking statements refer only to the 

date when they were made, and none of the Company, the Trustee or the Solicitation Agents undertake any 

obligation to update or revise any estimate or forward-looking statement due to new information, future events 

or otherwise. Estimates and forward-looking statements involve risks and uncertainties and do not guarantee 

future performance, as actual results or developments may be substantially different from the expectations 

described in the forward-looking statements. In light of the risks and uncertainties described above, the events 

referred to in the estimates and forward-looking statements included in this Notice may or may not occur, and 

our business performance and results of operation may differ materially from those expressed in our estimates 

and forward looking statements, due to factors that include but are not limited to those mentioned above. 

Investors are warned not to place undue reliance on any estimates or forward-looking statements in making 

decisions regarding investment in the notes. 
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NOTICE REGARDING PRESENTATION OF FINANCIAL INFORMATION 

In this Notice, references to “S/.” are to Peruvian Nuevos Soles and references to “U.S.$” and “U.S. 

dollars” are to United States dollars.  

The Parent Guarantor’s audited annual financial statements included as Appendix “B” to this Notice 

are presented in U.S. dollars and have been prepared in accordance with International Financial Reporting 

Standards, as adopted by the European Union, or IFRS (“IFRS”). IFRS differs in certain material respects from 

U.S. generally accepted accounting principles (“U.S. GAAP”) and, as such, the Parent Guarantor’s financial 

statements, along with the financial information derived therefrom and contained herein, may not be 

comparable to the financial statements and financial information of U.S. companies prepared in accordance with 

U.S. GAAP.  This Notice does not include an explanation of the principal differences between, or any 

reconciliation of, IFRS and U.S. GAAP. 

THE COMPANY 

Business 

The Company is the leading agro-industrial company in Peru. We are the largest white asparagus exporter 

in the world as measured by export volume, and we believe that we are, based on industry information, the 

largest producer of Hass avocadoes in the world as measured by the number of planted hectares. As of 

December 31, 2013, we owned a total of 25,199 hectares, of which we estimate approximately 18,600 to be 

useful for agricultural purposes. Of these, approximately 6,578 hectares are currently planted. Our agricultural 

properties are located along the northern Peruvian coast, at Chao, Virú and Piura, which are located in the 

regions of La Libertad and Piura. We own and operate a state of the art processing plant for fresh, preserved and 

frozen products. In addition, through our subsidiary Marinazul, we own and operate shrimp farms in the region 

of Tumbes. We maintain on average approximately 11,000 part- and full-time employees.  

We grow, process, package and export a wide selection of agricultural products, including avocadoes 

(Hass, Lamb Hass and Ettinger varieties), grapes, piquillo peppers and mangoes. Among these products, 

avocadoes and asparagus have been, and are expected to continue to be, the most important products in terms of 

our results of operations. Our fruits and vegetables are exported as fresh, preserved or frozen products mainly to 

markets in Europe and the United States. We manage our fields using advanced agricultural practices and 

technology, which have enabled us to consistently increase our levels of productivity, achieving in 2013 

production volumes harvested of 27,825 MT of avocadoes, 24,276 MT of asparagus, 11,852 MT of mangoes, 

7,804 MT of piquillo peppers and 11,375 MT of grapes, among other crops.  

We are a fully integrated company and manage our entire supply chain: fields, processing and 

distribution. Approximately 75% of the products that we processed during the year ended December 31, 2013, 

came from our own fields, and we have sufficient production capacity to process each of the various types of 

products that we produce: fresh, frozen and preserved.  

Our approximately 47,892 m2 production complex is located in the agro-industrial complex of Chao, 

where we employ approximately 3,800 workers. Our agro-industrial complex includes six state of the art 

processing plants, all of which are located in a single facility. Of these six plants, three process preserved 

products, two process fresh products, and one processes frozen products. Our production facilities are highly 

flexible, allowing us to adjust our product mix to maximize profitability. We also own a grape packing facility, 

and we have a participation in Empafruit (a mango-packing plant), both of which are located in Piura, in 

northern Peru. We possess leading international certifications, including HACCP, Tesco Nurture, Kosher, 

BASC, IPM, Global Compact, BRC, IFS, USGMP, NSF Cook and Thurber, Global Gap, USGAP, and Code of 

Conduct Audit.  

We distribute our products through importers and distributors, agents and brokers, as well as directly, 

maintaining solid business relationships with many leading retail chains outside of Peru, mainly in Europe and 

the United States. In addition, we have sales offices in Spain and the Netherlands, which we use to strengthen 

our presence in certain of our key European markets by maximizing our attention and response times to our 
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main customers. Our export-driven business has benefitted significantly in recent years from the execution by 

Peru of free trade agreements with key export markets such as the United States.  

 
Corporate Information 

Camposol S.A. was founded and began operations in 1997, planting its first asparagus fields that year. 

It began harvesting, packaging and exporting asparagus in 1998. Camposol opened its first processing plant in 

Chao in 1999, and began to grow and export piquillo peppers and mangoes in 2001 and 2003, respectively. In 

October 2007, Dyer Coriat Holding (a company controlled by the Dyer and Coriat families, and since renamed  

Generación del Pacifico Grupo SL) and a group of investors acquired Camposol S.A. from its previous 

controlling shareholders with the proceeds from a U.S.$184.0 million private placement carried out by 

Camposol AS, a predecessor company of Camposol Holding Ltd., the Parent Guarantor. Through a corporate 

reorganization that took place in 2008, Camposol Holding Ltd. became the holding company of the Camposol 

group of companies and also listed its shares on the Oslo Stock Exchange (Oslo Børs). On December 13, 2013, 

Dyer Coriat Holding S.L. (since renamed Generación del Pacífico Grupo SL), the largest shareholder of 

Camposol Holding Ltd. (owning 28.7% of its shares), completed a squeeze-out transaction of other 

shareholders, becoming the sole shareholder of Camposol Holding Ltd. On December 20, 2013, the shares of 

Camposol Holding Ltd. were de-listed from the Oslo Stock Exchange.  Camposol S.A. is a wholly-owned 

indirect subsidiary of Camposol Holding Ltd. 

Camposol S.A.’s principal executive offices are located at Francisco Graña 155, Urb. Santa Catalina, 

La Victoria – Lima – Peru, and our telephone number is +511-621-0800. We are incorporated in Peru under the 

registration number 203 405 842 37. 

PROPOSED WAIVER 

The Company is seeking Consents from the Holders of the Notes to waive the covenant contained in 

Section 4.1(a)(i) of the Indenture, “Limitation on Indebtedness and Disqualified Stock,” which covenant 

prohibits the Company from incurring debt unless a certain financial test is satisfied (see “— Waiver of Section 

4.1(a)(i)” below), so as to permit the Company to incur up to US$75 million in principal amount of new 

indebtedness on or before May 15, 2014, to fund its planned capital expenditures, including investments in 

plantations, particularly blueberries and shrimp plantations, as well as investments to expand its infrastructure.  

Subject to market conditions, the Company currently expects to offer additional Notes under the Indenture 

following the Expiration Time. See “Certain Significant Considerations” for a discussion of certain factors that 

should be considered in evaluating the consequences of the adoption of the Proposed Waiver. 

The Company is soliciting the Consents of the Holders of the Notes to the Proposed Waiver and the 

Supplemental Indenture that will effect the Proposed Waiver.  A copy of the form of the Supplemental 

Indenture is provided as Appendix “A” to this Notice.  All statements herein regarding the substance of any 

provision of the Proposed Waiver, the Supplemental Indenture and the Indenture are qualified in their entirety 

by reference to the Supplemental Indenture and the Indenture.  Copies of the Indenture are available upon 

request from the Information Agent at the address and telephone number set forth on the back cover of this 

Notice.  We urge you to read the text of the Supplemental Indenture in its entirety. 

Waiver of Section 4.1(a)(i) 

If the Proposed Waiver is enacted, the covenant contained in Section 4.1(a)(i) of the Indenture, 

“Limitation on Indebtedness and Disqualified Stock,” will be waived so as to permit the Company to incur new 

indebtedness, provided that the principal amount of such new indebtedness does not exceed US$75 million and 

the indebtedness is incurred on or before May 15, 2014. Section 4.1(a)(i) states the following: 

“(i) The Parent Guarantor will not, and will not permit any of its Restricted Subsidiaries to, 

Incur any Indebtedness (including Acquired Indebtedness) or Disqualified Stock; provided that the 

Parent Guarantor, the Issuer and any Subsidiary Guarantor may Incur Indebtedness (including 

Acquired Indebtedness) if, immediately after giving effect on a pro forma basis to the Incurrence of 
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such Indebtedness and the receipt and application of the proceeds therefrom, the Consolidated 

Leverage Ratio of the Parent Guarantor is less than (i) 3.5 to 1.0 (during the period from the Original 

Issue Date through June 30, 2013) and (ii) 3.25 to 1.0 (from July 1, 2013 through the Maturity Date).” 

If the covenant in Section 4.1(a)(i) of the Indenture is not waived as set forth herein, the Parent 

Guarantor would not be able to satisfy the financial test set forth therein in connection with the proposed 

incurrence by the Company of an additional US$75 million in principal amount of new indebtedness and such 

indebtedness would not be Permitted Indebtedness (as defined in the Indenture). 

Upon the Supplemental Indenture becoming effective, all Holders will be bound by the terms of the 

Supplemental Indenture, and upon the Proposed Waiver becoming operative, all Holders will be bound by the 

Proposed Waiver, in each case even if they did not deliver Consents.  While the Company and the Guarantors 

expect to execute the Supplemental Indenture promptly after the receipt of the Requisite Consents (at which 

time the Supplemental Indenture will become effective), the Proposed Waiver will not become operative unless 

and until the remaining Payment Conditions, including the Financing Condition, have been satisfied or waived 

by the Company.  If the Consent Solicitation is terminated, the Supplemental Indenture and the Proposed 

Waiver will have no effect on the Notes or the Holders. 

CERTAIN SIGNIFICANT CONSIDERATIONS 

The following factors, in addition to the other information described elsewhere in this Notice, should 

be carefully considered by each Holder before deciding whether to consent to the Proposed Waiver.  See 

“Proposed Waiver” for a detailed description of the Proposed Waiver. 

 There can be no assurance that the liquidity, market value and price volatility of the Notes will not 

be adversely affected by the consummation of the Consent Solicitation. 

 If the Requisite Consents to the Proposed Waiver are validly delivered prior to the Expiration 

Time (and not validly revoked prior to the Consent Date), the Company, the Guarantors and the 

Trustee will execute the Supplemental Indenture, at which time the Supplemental Indenture will 

be effective. The Proposed Waiver will become operative upon satisfaction of the Payment 

Conditions.  Upon the Supplemental Indenture becoming effective, all Holders will be bound by 

the terms of the Supplemental Indenture, and upon the Proposed Waiver becoming operative, all 

Holders will be bound by the Proposed Waiver, in each case even if they did not deliver Consents. 

 A Holder that does not deliver a valid Consent prior to the Expiration Time (or that validly 

delivers a Consent but validly revokes such Consent prior to the Consent Date) will not be eligible 

to receive any Consent Fee.  However, if the Requisite Consents to the Proposed Waiver are 

validly delivered prior to the Expiration Time (and not validly revoked prior to the Consent Date) 

and the Proposed Waiver becomes operative, you will still be bound by the Supplemental 

Indenture and the Proposed Waiver. 

 The consummation of the Consent Solicitation, including the payment of the Consent Fee, is 

subject to the satisfaction or waiver by the Company of the Payment Conditions.  See “Principal 

Terms of the Consent Solicitation—Conditions to the Consent Solicitation.”   

 A Consent becomes irrevocable on and after the Consent Date.  The Company expects pay the 

Consent Fee promptly following such time as the Payment Conditions have been satisfied or 

waived by the Company. 

 The Consent Solicitation may be terminated by the Company at any time prior to the Proposed 

Waiver becoming operative, whether or not the Requisite Consents have been received. 
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 For a discussion of certain United States federal income tax and Peruvian income tax 

consequences that may result from the Consent Solicitation, see “Certain U.S. Federal Income 

Tax Considerations for U.S. Holders” and “Certain Peruvian Tax Considerations”. 

PRINCIPAL TERMS OF THE CONSENT SOLICITATION 

This section summarizes the terms of the Consent Solicitation.  While the Company believes that this 

description covers the material terms of the Consent Solicitation, this summary may not contain all of the 

information that is important to the Holders of the Notes.  You should read carefully the entire Notice and other 

documents the Company refers to in the Notice for a more complete understanding of the Consent Solicitation. 

General 

The Company is seeking Consents to the Proposed Waiver.  While the Company and the Guarantors 

expect to execute the Supplemental Indenture promptly after the receipt of the Requisite Consents (at which 

time the Supplemental Indenture will become effective), the Proposed Waiver will not become operative unless 

and until the remaining Payment Conditions, including the Financing Condition, have been satisfied or waived 

by the Company.  See “– Conditions to the Consent Solicitation” below. 

Holders who validly deliver their properly completed, executed and dated Consents to the Tabulation 

Agent prior to the Expiration Time, and who do not validly revoke such Consents prior to the Consent Date 

shall be deemed to have validly consented to the Proposed Waiver.  The Company will accept all properly 

completed, executed and dated Consents with respect to the Notes received by the Tabulation Agent prior to the 

Expiration Time (and which were not validly revoked prior to the Consent Date).  If the Requisite Consents are 

received and accepted, and the other Payment Conditions are satisfied or waived by the Company, the Company 

will pay (directly or through an agent) to each Holder who validly consents by delivering the relevant properly 

executed and completed Consent Form to the Tabulation Agent prior to the Expiration Time, and who does not 

validly revoke such Consent prior to the Consent Date, the Consent Fee promptly following the satisfaction or 

waiver by the Company of the Payment Conditions. 

Upon the terms of the Supplemental Indenture becoming effective, all Holders will be bound by the 

terms of the Supplemental Indenture, and upon the Proposed Waiver becoming operative, all Holders will be 

bound by the Proposed Waiver, in each case even if they did not deliver Consents. If the Consent Solicitation is 

terminated or withdrawn, the Indenture will remain in effect in its present form. 

Consent Fee 

In the event that the Payment Conditions described below are satisfied or waived by the Company, the 

Company will pay the Consent Fee to each Holder who delivers a valid Consent to the Proposed Waiver prior to 

the Expiration Time and has not validly revoked such Consent prior to the Consent Date.  The Consent Fee will 

be a cash payment of US$5.00 per US$1,000 principal amount of Notes as to which such valid and unrevoked 

Consent is delivered.  All Holders who do not deliver valid Consents to the Proposed Waiver prior to the 

Expiration Time (and which were not validly revoked prior to the Consent Date) will not be entitled to receive 

any Consent Fee, but will be bound by the Supplemental Indenture and the Proposed Waiver. 

For a discussion of certain United States and Peruvian federal income tax consequences that may result 

from the Consent Solicitation, see “Certain U.S. Federal Income Tax Considerations for U.S. Holders” and 

“Certain Peruvian Tax Considerations”. 

Requisite Consents 

Under Section 9.2 of the Indenture, the consents of the Holders of a majority in principal amount of the 

outstanding Notes are required to effect the Proposed Waiver.  Under the terms of the Indenture, in determining 

whether the Requisite Consents have been received, Notes owned by the Parent Guarantor or any affiliate of the 

Parent Guarantor (including without limitation Notes owned by the Company) will be disregarded and deemed 
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not to be outstanding.  If the Requisite Consents are received, the terms of the Indenture would permit the 

Company, the Guarantors and the Trustee to execute the Supplemental Indenture, at which time the 

Supplemental Indenture will be effective.  While the Company and the Guarantors expect to execute the 

Supplemental Indenture promptly after the receipt of the Requisite Consents (at which time the Supplemental 

Indenture will become effective), the Proposed Waiver will not become operative unless and until the remaining 

Payment Conditions, , including the Financing Condition, have been satisfied or waived by the Company. 

Record Date 

This Notice is first being sent to Holders on April 8, 2014 .  The Company has established 5:00 p.m., 

New York City time, on April 7, 2014,  as the Record Date.  This Notice and the Consent Documents are being 

sent to all Holders as of the Record Date.  As of the date of this Notice, the only Holder is Cede & Co., as 

nominee for DTC.  For purposes of the Consent Solicitation, we expect DTC or its nominee to authorize DTC 

Participants set forth in the position listing of DTC as of the Record Date to execute Consent Forms as if they 

were the Holders of the Notes held of record in the name of DTC or the name of its nominee.  Accordingly, for 

purposes of the Consent Solicitation, the term “Holder” shall be deemed to include such DTC Participants.  We 

reserve the right to establish from time to time any new date as the Record Date, subject to the requirements of 

the Indenture, and, thereupon, any such new date will be deemed to be the “Record Date” for purposes of the 

Consent Solicitation. 

Conditions to the Consent Solicitation 

The Company’s obligation to accept properly completed, executed and dated Consents (which were 

not validly revoked prior to the Consent Date) and to pay the Consent Fee as described herein, is conditioned 

upon the following conditions (collectively, the “Payment Conditions”):  

(1)  receipt by the Tabulation Agent prior to the Expiration Time of valid and unrevoked Requisite 

Consents from Holders of the Notes;  

(2)  the execution by the Company, the Guarantors and the Trustee of a Supplemental Indenture 

giving effect to the Proposed Waiver;  

(3)  the absence of any law or regulation that would, and the absence of any injunction or action or 

other proceeding (pending or threatened) that (in the case of any action or proceeding if adversely determined) 

would, make unlawful or invalid or enjoin the implementation of the Proposed Waiver or the payment of the 

Consent Fee or that would question the legality or validity thereof; and 

(4) the incurrence by the Company of up to US$75 million in principal amount of additional 

indebtedness on or before May 15, 2014, with a maturity date no earlier than February 2, 2017 (the Maturity 

Date of the Notes), which additional indebtedness is expected to be additional Notes (the “Financing 

Condition”). 

If the Payment Conditions above are not satisfied prior to the Expiration Time, or such later date as the 

Company may specify, the Company may, in its sole discretion and without giving any notice, allow the 

Consent Solicitation to lapse, or extend the solicitation period and continue soliciting Consents in the Consent 

Solicitation.  Subject to applicable law, the Consent Solicitation may be abandoned or terminated for any reason 

at any time, in which case any Consents received will be voided and no Consent Fee will be paid to any 

Holders.   

Any offer of additional Notes would be made by means of an offering memorandum prepared 

and distributed for such purpose, and not by this Notice.  Potential investors in any offering of additional 

Notes are urged to rely only on the information contained in that offering memorandum in making an 

investment decision with respect to any offering of additional Notes.   
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Expiration; Extension; Amendment; Termination 

The Consent Solicitation expires at 5:00 p.m., New York City time, on April 16, 2014.  The Company 

expressly reserves the right to extend the Expiration Time at any time for such period(s) as it may determine, in 

its sole discretion, from time to time by giving written notice to the Tabulation Agent and DTC no later than 

9:00 a.m., New York City time, on the next Business Day after the previously announced Expiration Time.  

The Company expressly reserves the right, at any time prior to the Expiration Time, to: (i) amend any 

of the terms of the Consent Solicitation in any manner it deems necessary or advisable in its sole discretion or 

(ii) terminate the Consent Solicitation. 

The Consent Solicitation may also be terminated after the Expiration Time and prior to the Proposed 

Waiver becoming operative, in the Company’s sole discretion, whether or not the Requisite Consents have been 

received. 

If the Consent Solicitation, or any of the Consent Documents, are amended prior to the Expiration 

Time in a manner determined by the Company, in its sole discretion, to constitute a material change to the terms 

of the Consent Solicitation, the Company will promptly disseminate additional Consent Solicitation materials 

and, if necessary, extend the Expiration Time for a period deemed by the Company to be adequate to permit 

Holders to consider such amendments. 

Any such extension, amendment or termination of the Consent Solicitation will be followed as 

promptly as practicable by a press release or written notice to the Holders. 

Effective Date of the Supplemental Indenture 

The Company and the Guarantors expect to execute the Supplemental Indenture promptly after the 

receipt of the Requisite Consents, and upon execution of the Supplemental Indenture by the Trustee, the 

Supplemental Indenture shall become effective.  The Proposed Waiver will not become operative unless and 

until the remaining Payment Conditions have been satisfied or waived by the Company.  

PROCEDURES FOR DELIVERING CONSENTS 

General 

Each Holder who delivers a Consent to the Proposed Waiver in accordance with the procedures set 

forth in the Consent Documents prior to the Expiration Time (and does not validly revoke such Consent prior to 

the Consent Date) will be deemed to have validly consented to the Proposed Waiver. 

To effectively consent to the Proposed Waiver and receive the Consent Fee, a properly completed 

Consent (or a facsimile thereof, with an original to be delivered within one business day of such facsimile 

transmission by overnight courier) duly executed by the Holder must be received by the Tabulation Agent at its 

address set forth on the back cover of this Notice prior to the Expiration Time.  Consents should be sent only 

to the Tabulation Agent and should not be sent to the Company, the Solicitation Agents or the Trustee. 

If the Notes are registered in the name of a broker, dealer, commercial bank, trust company or other 

nominee and the beneficial owner of the Notes wishes to consent to the Proposed Waiver, the beneficial owner 

must promptly contact and instruct such registered Holder to deliver a Consent to the Tabulation Agent on the 

beneficial owner’s behalf.  The Tabulation Agent will not accept Consents delivered by beneficial owners 

directly to the Tabulation Agent.  Any beneficial owner of the Notes registered in the name of a DTC 

Participant may direct the DTC Participant through which such beneficial owner’s Notes are held to execute a 

Consent Form on such beneficial owner’s behalf and deliver the executed Consent to the Tabulation Agent. 

The Company anticipates that DTC or its nominee will execute an omnibus proxy in favor of DTC 

Participants, holding the Notes, which will authorize each such DTC Participant to consent to the Proposed 
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Waiver with respect to the principal amount of Notes shown as owned by such DTC Participant on the books of 

DTC on the Record Date.  For purposes of the Consent Solicitation, the term “Holder” shall be deemed to 

include DTC Participants and it is anticipated that DTC will authorize DTC Participants to execute Consents as 

if they were Holders of record.  The Tabulation Agent will accept and record only a properly executed 

Consent from those parties listed as a Holder in the omnibus proxy received by the Tabulation Agent 

from DTC.  If DTC or its nominee has authorized a proxy to execute a Consent, then the Consent must be 

executed by the DTC Participant.  A Consent in respect of any Notes not held by DTC or a DTC Participant 

must be executed in the name of the Holder. 

This Notice is first  eing sent to Holders on April  ,      .  Only Holders of the Notes as of the 

Record Date, as reflected in the Note Register, are eligible to consent to the Proposed Waiver.  Such 

Holders may consent to the Proposed Waiver notwithstanding that they no longer own Notes as of the date of 

delivery of their Consents.  In the event that the Payment Conditions, including the receipt of the Requisite 

Consents, are satisfied or waived by the Company, the Company will accept all properly completed, executed 

and dated Consents received by the Tabulation Agent (as defined below) prior to the Expiration Time (and not 

validly revoked prior to the Consent Date). 

Consents by the Holder(s) of the Notes should be executed in exactly the same manner as the name(s) 

of such registered Holder(s) appear(s) on the ownership records of DTC.  If the Notes to which a Consent 

relates are held by two or more joint Holders, all such Holders should sign the Consent.  If a Consent is signed 

by a trustee, partner, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other person 

acting in a fiduciary or representative capacity, such person must so indicate when signing and must submit 

with the Consent appropriate evidence of authority to execute the Consent.  If a Consent is executed by a person 

other than the registered Holder, then it must be accompanied by a proxy duly executed by such Holder. 

If a Consent relates to fewer than all the Notes held of record as of the Record Date by the Holder 

providing such Consent, such Holder must indicate on the relevant Consent Form the aggregate dollar amount 

(in minimum denominations of US$2,000 and integral multiples of US$1,000 in excess thereof) of such Notes 

to which the Consent relates.  Otherwise, the Consent will be deemed to relate to all such Notes. 

The method of delivery of the Consent and any other required documents to the Tabulation 

Agent is at the election and risk of the Holder and, except as otherwise provided in the Consent, delivery 

will be deemed made only when the Consent or any other required document is actually received by the 

Tabulation Agent prior to the Expiration Time.  If the delivery is by mail, it is suggested that the Holder 

use registered mail with return receipt requested, and that the mailing be made sufficiently in advance of 

the Expiration Time to permit delivery to the Tabulation Agent prior to such time. 

IN NO EVENT SHOULD A HOLDER DELIVER THE NOTES TOGETHER WITH THE 

CONSENT.  Giving a Consent will not affect the Holder’s right to sell or transfer the Notes.  Consent 

Forms should not be delivered to the Company, the Solicitation Agents or the Trustee.  However, we reserve the 

right (but are not obligated) to accept any Consent Form received by the Company, the Solicitation Agents or 

the Trustee.  We reserve the right (but are not obligated) to accept any Consent Form received by any other 

reasonable means or in any form that reasonably evidences the giving of consent. 

Determination of Validity 

All questions as to the validity, form, eligibility (including time of receipt) and acceptance of any 

delivered Consent pursuant to any of the procedures described above shall be determined by the Company, in its 

sole discretion (which determination shall be final and binding).  The Company reserves the absolute right to 

reject any or all deliveries of any Consent determined by it not to be in proper form or the acceptance of which 

would, in the Company’s opinion, be unlawful.  The Company also reserves the absolute right, in its sole 

discretion, to waive any defect or irregularity as to any delivery of any Consent of any particular Holder, 

whether or not similar defects or irregularities are waived in the case of other Holders.  The Company’s 

interpretation of the terms and conditions of the Consent Solicitation, including the instructions to the Consent, 

shall be final and binding.  Any defect or irregularity in connection with deliveries of Consents must be cured 

within such time as the Company determines, unless waived by the Company.  Deliveries of Consents shall not 
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be deemed to have been made until all defects and irregularities have been waived by the Company or cured.  

None of the Company, the Trustee, the Solicitation Agents, or any other person shall be under any duty to give 

notification to any Holder of any defects or irregularities in deliveries of Consents or shall incur any liability for 

failure to give any such notification. 

REVOCATION OF CONSENTS 

A Consent may be revoked by a Holder of the Notes if the Tabulation Agent receives the written notice 

of revocation of Consent (or a facsimile thereof) prior to the Consent Date.  A Consent becomes irrevocable on 

and after the Consent Date. The notice of revocation of Consent must be signed by the Holder in the same 

manner as the Consent to which the notice of revocation of Consent relates.  Notices of revocation of Consent 

must be sent to the Tabulation Agent at the address set forth on the back cover of this Notice in accordance with 

the procedures set forth in the Consent Documents. 

If the Consent Solicitation, or any of the Consent Documents, are amended prior to the Consent Date 

in a manner determined by the Company, in its sole discretion, to constitute a material change to the terms of 

the Consent Solicitation, the Company shall promptly disseminate additional Consent Solicitation materials and, 

if necessary, extend the Expiration Time for a period deemed by the Company to be adequate to permit Holders 

to consider such amendments and revoke their Consents. 

The Company reserves the right to contest the validity of any notice of revocation of Consent, and all 

questions as to validity, including the time of receipt of any notice of revocation of Consent, will be determined 

by the Company in its sole discretion, which determination shall be final and binding on all parties.  None of the 

Company, the Trustee, the Solicitation Agents or any other person shall be under any duty to give notification to 

any Holder of any defects or irregularities with respect to any notice of revocation of Consent or shall incur any 

liability for failure to give any such notification. 

A revocation of a Consent may be rescinded only by the execution and delivery of a new Consent prior 

to the Expiration Time.  A Holder who delivered a notice of revocation of Consent may thereafter deliver a new 

Consent by following the procedures described in the Consent Documents at any time prior to the Expiration 

Time.  See “Procedures for Delivering Consents.” 

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR U.S. HOLDERS 

To ensure compliance with Internal Revenue Service Circular 230, Holders are hereby notified 

that any discussion of tax matters set forth in this Notice was written in connection with the promotion or 

marketing of the transactions or matters addressed herein and was not intended or written to be used, 

and cannot be used, by any person for the purpose of avoiding tax-related penalties under federal, state, 

or local tax law. Each Holder is encouraged to seek advice based on its particular circumstances from an 

independent tax advisor. 

The following is a general discussion of certain U.S. federal income tax consequences of the Consent 

Solicitation to U.S. Holders (as defined below). This discussion is a summary for general information purposes 

only and does not consider all aspects of U.S. federal income taxation that may be relevant to particular U.S. 

Holders in light of their individual investment circumstances or to certain types of U.S. Holders subject to 

special tax rules, including financial institutions, broker-dealers, insurance companies, tax-exempt 

organizations, dealers in securities or currencies, traders in securities that elect to apply a mark-to-market 

method of tax accounting, regulated investment companies, real estate investment trusts, persons that hold 

Notes as part of a “straddle,” a “hedge,” a “conversion transaction” or other “integrated transaction,” U.S. 

Holders that have a functional currency other than the U.S. dollar, partnerships or other pass-through entities, 

and persons subject to the alternative minimum tax. This discussion also does not address any estate or gift, 

state, local or foreign tax consequences of the Consent Solicitation. This summary assumes that Holders are 

beneficial owners of the Notes and have held the Notes exclusively as “capital assets” (generally, property held 

for investment) within the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended (the 

“Code”). 
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This summary is based on the Code and applicable U.S. Treasury Regulations, rulings, administrative 

pronouncements and decisions as of the date hereof, all of which are subject to change or differing 

interpretations at any time with possible retroactive effect. There can be no assurance that the Internal Revenue 

Service (“IRS”) will not challenge one or more of the tax consequences described herein, and the Company has 

not obtained, and does not intend to obtain, a ruling from the IRS with respect to the U.S. federal income tax 

consequences of the Consent Solicitation. 

For purposes of this discussion, a “U.S. Holder” is a beneficial owner of the Notes that is for U.S. 

federal income tax purposes (i) a citizen or an individual resident of the United States; (ii) a corporation (or an 

entity treated as a corporation for U.S. federal income tax purposes) created or organized, or treated as created 

or organized, in or under the laws of the United States, any state thereof or the District of Columbia; (iii) an 

estate the income of which is subject to U.S. federal income taxation regardless of its source; or (iv) a trust (a) if 

a court within the United States is able to exercise primary supervision over its administration and one or more 

United States persons have authority to control all substantial decisions of the trust or (b) that has a valid 

election in effect under applicable U.S. Treasury Regulations to be treated as a United States person. 

If a partnership (or entity or arrangement treated as a partnership for U.S. federal income tax purposes) 

holds Notes, the tax treatment of a partner in the partnership generally will depend upon the status of the partner 

and the activities of the partnership. The partner and partnership should consult their own tax advisors 

concerning the tax treatment of the Consent Solicitation. This disclosure does not address the tax treatment of 

partnerships or persons who hold their Notes through a partnership. 

Each Holder is urged to consult its tax advisor regarding the specific U.S. federal, state, local and 

foreign tax consequences of the Consent Solicitation. 

Adoption of Proposed Waiver 

The U.S. federal income tax consequences to U.S. Holders of the adoption of the Proposed Waiver and 

the payment of the Consent Fee will depend upon whether those transactions are treated (either individually or 

in the aggregate) as a “significant modification” that results in a deemed exchange of the existing Notes for 

“new” Notes. A significant modification occurs if, based on all the facts and circumstances and taking into 

account all modifications of the debt instrument collectively, the legal rights or obligations that are altered and 

the degree to which they are altered are economically significant. A modification to a debt instrument that adds, 

deletes, or alters customary accounting or financial covenants is not a significant modification. A modification 

that results in a de minimis increase in the yield of a debt instrument, such as the payment of the Consent Fee, is 

not a significant modification. Although the issue is not free from doubt, we intend to take the position that the 

adoption of the Proposed Waiver also will not constitute a significant modification of the Notes. Accordingly, 

except as described below, U.S. Holders should not recognize any gain or loss for U.S. federal income tax 

purposes with respect to the Notes as a result of the adoption of the Proposed Waiver (regardless of whether the 

U.S. Holder consents to the adoption of the Proposed Waiver), payment of the Consent Fee, or a combination 

thereof, and should continue to have the same tax basis and holding period in the Notes. 

The foregoing characterization of the adoption of the Proposed Waiver is not binding upon the IRS, 

and the IRS might assert that such transaction results in a significant modification of the Notes. If the adoption 

of the Proposed Waiver were treated as a significant modification of the Notes, U.S. Holders would be treated 

as if they had exchanged their Notes for “new” Notes that reflect the adoption of the Proposed Waiver. 

Depending on the circumstances, such treatment could result in a U.S. Holder recognizing gain or loss on the 

exchange (unless the deemed exchange qualifies as a recapitalization for U.S. federal income tax purposes, 

which qualification is unclear). U.S. Holders should consult their tax advisors concerning the U.S. federal 

income tax consequences of any such deemed exchange. 

Consent Fee 

The U.S. federal income tax treatment of the Consent Fee is unclear. Assuming the adoption of the 

Proposed Waiver is not a significant modification as described above, a Consent Fee paid to a U.S. Holder may 

be treated as a fee for consenting to the Proposed Waiver, which would be taxable as ordinary income at the 



- 15 - 

 

time it accrues or is received in accordance with such U.S. Holder’s method of accounting for U.S. federal 

income tax purposes. Alternatively, the Consent Fee may be considered a payment under the Notes, which 

would generally first be treated as a payment of any accrued and unpaid interest on the Notes and would then be 

treated as a payment of principal on such Notes.  Whether the Consent Fee is characterized as a fee for 

consenting to the Proposed Waiver or a payment under the Notes may also impact whether the Consent Fee is 

subject to the Medicare contribution tax on net investment income (the “Medicare contribution tax”).  

Although not free from doubt, we intend to treat the Consent Fee as a fee for consenting to the Proposed Waiver 

which will be taxable as ordinary income. U.S. Holders should consult their tax advisors regarding the U.S. 

federal income tax and Medicare contribution tax treatment of the Consent Fee. 

Backup Withholding and Information Reporting 

A U.S. Holder may be subject to backup withholding (at a rate of 28%) and information reporting with 

respect to the Consent Fee unless such U.S. Holder (i) comes within certain exempt categories and, when 

required, demonstrates such exemption or (ii) in the case of backup withholding, provides a taxpayer 

identification number, makes appropriate certifications concerning such U.S. Holder’s entitlement to exemption 

and otherwise complies with applicable requirements of the backup withholding rules. Backup withholding is 

not an additional tax. The amount of any backup withholding from a payment to a U.S. Holder will be allowed 

as a credit against such U.S. Holder’s U.S. federal income tax liability and may entitle such U.S. Holder to a 

refund, provided that the required information is timely furnished to the IRS. 

 

CERTAIN PERUVIAN TAX CONSIDERATIONS 

This discussion was written to support the promotion or marketing of the transactions or matters 

addressed herein and was not intended or written to be used, and cannot be used or relied upon by any person, 

for the purpose of avoiding Peruvian taxation. Each Holder should consult an independent tax advisor with 

respect to the Peruvian tax consequences of the transactions and matters addressed herein according to its 

particular circumstances. 

The following is a summary of certain Peruvian tax consequences of the Consent Solicitation to non-

Peruvian Holders (as defined below). This summary is not intended to be a comprehensive description of all of 

the tax considerations that may be relevant to a decision regarding the Consent Solicitation. In addition, it does 

not describe any tax consequence (a) arising under the laws of any taxing jurisdiction other than Peru or 

(b) applicable to a resident of Peru or to a person with a permanent establishment in Peru.  

For purposes of this section, “non-Peruvian Holder” means (i) any individual who is not domiciled in 

Peru; and (ii) any legal entity incorporated outside of Peru, provided that it does not conduct any trade or 

business through a permanent establishment in Peru or hold the Notes through a Peruvian branch. As a general 

rule, a non-Peruvian individual will be deemed domiciled in Peru for tax purposes if such individual has resided 

or has remained in Peru for more than 183 calendar days during any twelve-month period.  

Consent Fee 

Income tax 

Legal entities incorporated in Peru, and individuals deemed domiciled within the country, are subject 

to the Peruvian income tax on their worldwide income. On the other hand, permanent establishments of legal 

entities incorporated abroad, and all non-Peruvian entities and non-domiciled individuals are liable for the 

Peruvian income tax solely regarding their “Peruvian-source” income.  The term “Peruvian-source” income is 

defined in the Peruvian Income Tax Law and includes any commercial or business activities carried out within 

the country, as well as the product of capital placed in Peru (i.e., interest), among others. Generally speaking, 

payments of Peruvian-source income by Peruvian taxpayers to non-domiciled entities or individuals are subject 

to Income Tax withholdings levied at a rate of 30% (a 15% rate applies in case of technical assistance if certain 
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conditions are met). In case of interest, under certain circumstances a reduced withholding rate of 4.99% may 

apply to interest payments made to non-domiciled lenders unrelated to the Peruvian borrower. 

The Consent Fee will be paid to non-Peruvian Holders who validly deliver their properly completed, 

executed and dated Consents to the Tabulation Agent prior to the Expiration Time, and who do not validly 

revoke such Consents prior to the Consent Date. Assuming that non-Peruvian Holders will receive and evaluate 

the Consent Solicitation and all the related documents and information, and will make the corresponding 

decision outside Peru, they will not carry out any business activities related to such Consent Fee in Peru. 

Therefore, the Consent Fee received by non-Peruvian Holders will not be characterized as “Peruvian-source” 

income, and will not be subject to any Peruvian Income Tax withholding. 

Value Added Tax (“VAT”) 

There are subject to the Peruvian VAT, among others, services provided by non-domiciled entities or 

individuals which are used within Peru. The VAT Law considers that the service provided by non-domiciled 

taxpayers is used within the country when it is “consumed or utilized within the territory, regardless the place in 

which the consideration is paid or the place in which the service contract was entered into.” 

For this purpose, both the Peruvian Tax Administration and the Peruvian Tax Court have established 

that the place where the service will be deemed as “used or consumed” would be the place where the first act of 

disposition of such service occurs or the place where the benefits arising out from the service are initially 

obtained. 

Non-Peruvian Holders who consent to the Solicitation according to the Solicitation Requirements 

would be deemed as providing services to the Company under the Peruvian VAT Law. However, such services 

would not be subject to VAT since they would be deemed as used or consumed abroad. This would be the case 

since Consents from the Holders of the Notes will allow the waiver of Section 4.1(a)(i) of the Indenture, so as to 

permit the Company to incur up to US$75 million in principal amount of new indebtedness. For this purpose, 

upon receiving the Requisite Consents, the Proposed Waiver will be effected by a Supplemental Indenture, and 

the Company is expected to incur indebtedness by issuing additional Notes (under conditions similar to those 

stated in the Indenture), including the initial placement of the Notes outside of Peru. Therefore, the benefits of 

the Consents would arise in first place in the country where the Company obtains the additional indebtedness 

(i.e., the country of the first purchaser of the additional Notes). 

Financial transaction tax (“FTT”) 

In Peru there is a FTT with a 0.005% rate on debits and credits made in a Peruvian bank or other local 

financial institution account, either in national or foreign currency.  Likewise, if the Consent Fee is deposited in 

a Peruvian Financial System (“PFS”) bank account, such credit will also be levied at the corresponding FTT 

rate.  The taxpayer of the FTT is the holder of the PFS bank account. 

Adoption of the Proposed Waiver 

In case the Company receives the Requisite Consents and the Proposed Waiver is effected, and 

additional Notes are issued and placed under a supplemental indenture, the corresponding additional Notes will 

be subject to Peruvian tax consequences similar to those that apply to the Notes. 

 

TABULATION AGENT AND INFORMATION AGENT 

D.F.  ing   Co., Inc.  has been appointed as Tabulation Agent for the Consent Solicitation to receive, 

tabulate and verify Consents.  All Consents and correspondence sent to the Tabulation Agent should be directed 

to the address set forth on the back cover of this Notice.  The Company has agreed to indemnify the Tabulation 

Agent for certain liabilities, including liabilities under the federal securities laws.  D.F. King & Co., Inc. has 
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agreed to facilitate the Consent Solicitation; however, the Company is solely responsible for the information 

contained in the Consent Solicitation. 

D.F. King & Co., Inc. will act as Information Agent with respect to the Consent Solicitation.  Requests 

for additional copies of and questions relating to the Consent Documents and the Indenture may be directed to 

the Information Agent at the address and telephone number set forth on the back cover of this Notice.  Holders 

of the Notes may also contact their broker, dealer, commercial bank, trust company or other nominee for 

assistance concerning the Consent Solicitation. 

In connection with the Consent Solicitation, directors, officers and regular employees of the Company 

(who will not be specifically compensated for such services) may solicit Consents by use of the mails, 

personally or by telephone, facsimile or other means. 

The Company will pay the Tabulation Agent and the Information Agent reasonable and customary fees 

for their services and will reimburse them for their reasonable and documented expenses in connection 

therewith.  The Company will also reimburse brokers and dealers for customary mailing and handling expenses 

incurred by them in forwarding copies of this Notice and related documents to the beneficial owners of the 

Notes. 

SOLICITATION AGENTS 

Each of the Company, the Parent Guarantor and the Subsidiary Guarantors has engaged Credit Suisse 

Securities (USA) LLC and Santander Investment Securities, Inc. to act as the Solicitation Agents in connection 

with the Consent Solicitation.  The Company, the Parent Guarantor and/or the Subsidiary Guarantors will pay 

the Solicitation Agents reasonable and customary fees for their services as Solicitation Agents and will 

reimburse them for their reasonable out-of-pocket expenses in connection herewith.  The Company, the Parent 

Guarantor and the Subsidiary Guarantors have agreed to, jointly and severally indemnify the Solicitation Agents 

against certain liabilities in connection with their services as Solicitation Agents.  At any given time, the 

Solicitation Agents may trade the Notes or other debt securities of the Company, the Parent Guarantor or the 

Subsidiary Guarantors for their own account or for the accounts of customers and, accordingly, may hold a long 

or short position in the Notes or such other securities.  All inquiries and correspondence addressed to the 

Solicitation Agents relating to the Consent Solicitation should be directed to the address or telephone number 

set forth on the back cover page of this Notice. 

The Solicitation Agents assume no responsibility for the accuracy or completeness of the information 

contained in this Notice or for any failure by any of the Company, the Parent Guarantor or the Subsidiary 

Guarantors to disclose events that may affect the significance or accuracy of that information. 

The Solicitation Agents and their respective affiliates are full service financial institutions engaged in 

various activities which may include securities trading, commercial and investment banking, financial advisory, 

investment management, investment research, principal investment, hedging, financing and brokerage activities. 

The Solicitation Agents and their respective affiliates have from time to time performed, various financial 

advisory, commercial banking, investment banking and other related services for the Company and the 

Company’s affiliates, for which they have received customary compensation, and may continue to do so in the 

future. 

Further, in the ordinary course of their various business activities, the Solicitation Agents and their 

respective affiliates may make or hold broad array of investments and actively trade debt and equity securities 

or related derivative securities and financial instruments which may include bank loans and/or credit default 

swaps for their own accounts and for the accounts of their customers and such investment and securities 

activities may involve other securities and/or instruments of the Company. If any of the Solicitation Agents or 

their respective affiliates has a lending relationship with the Company, the Solicitation Agents or their 

respective affiliates routinely hedge, or may hedge, their credit exposure to the Company consistent with their 

customary risk management policies. Typically, the Solicitation Agents and their respective affiliates would 

hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or 

the creation of short positions in the securities. 
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FEES AND EXPENSES 

The Company, the Parent Guarantor and the Subsidiary Guarantors will bear all of the costs of the 

Consent Solicitation.  The Company, the Parent Guarantor and/or the Subsidiary Guarantors will reimburse the 

Trustee for the reasonable and customary fees and expenses that the Trustee incurs in connection with the 

Consent Solicitation and the execution of the Supplemental Indenture (including, without limitation, the 

reasonable fees and expenses of its counsel).  The Company, the Parent Guarantor and/or the Subsidiary 

Guarantors will also reimburse banks, trust companies, securities dealers, nominees, custodians and fiduciaries 

for their reasonable and customary expenses in forwarding this Notice and the Consent Documents to beneficial 

owners of the Notes. The Company, the Parent Guarantor and the Subsidiary Guarantors will not otherwise pay 

any fees or commissions to any broker, dealer or other person (other than the Solicitation Agents, the 

Tabulation Agent, the Trustee and the Information Agent) in connection with the Consent Solicitation. 

MISCELLANEOUS 

Holders residing outside the United States and Peru who wish to deliver a Consent must satisfy 

themselves as to their full observance of the laws of the relevant jurisdiction in connection therewith.  If the 

Company, the Parent Guarantor or any Subsidiary Guarantor becomes aware of any jurisdiction where the 

making of the Consent Solicitation would not be in compliance with such laws, the Company, the Parent 

Guarantor and the Subsidiary Guarantors will make a good faith effort to comply with any such laws or may 

seek to have such laws declared inapplicable to the Consent Solicitation.  If, after such good faith effort, the 

Company, the Parent Guarantor and the Subsidiary Guarantors cannot comply with any such applicable laws, 

the Consent Solicitation will not be made to (nor will Consents be accepted from or on behalf of) the Holders of 

the Notes residing or having a principal place of business in each such jurisdiction. 

From time to time, the Company or its affiliates may engage in additional consent solicitations.  Any 

future consent solicitations may be on the same terms or on terms that are more or less favorable to Holders of 

the Notes than the terms of the Consent Solicitation, as the Company may determine in its sole discretion. 
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FORM OF SUPPLEMENTAL INDENTURE 

              
 

FIRST SUPPLEMENTAL INDENTURE 

Dated as of                 , 2014 

 

TO THE INDENTURE 

Dated as of February 2, 2012 

__________________ 

by 

CAMPOSOL S.A., 

as Issuer 

CAMPOSOL HOLDING LTD, 

as Parent Guarantor 

CAMPOINCA S.A. and MARINAZUL S.A., 

as Subsidiary Guarantors 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 

as Trustee, Registrar, Paying Agent and Transfer Agent 

and 

SOCIETE GENERAL BANK AND TRUST, 

as Luxembourg Listing Agent, Luxembourg Paying Agent and Luxembourg Transfer Agent  

 

              



 

 

 

FIRST SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of             , 

2014, among CAMPOSOL S.A., a corporation (sociedad anónima) organized under the laws of Peru 

(the “Issuer”), CAMPOSOL HOLDING LTD, a limited company organized under the laws of Cyprus 

(the “Parent Guarantor”), CAMPOINCA S.A., a corporation (sociedad anónima) organized under the 

laws of Peru and MARINAZUL S.A., a corporation (sociedad anónima) organized under the laws of 

Peru (together, the “Subsidiary Guarantors,” and together with the Parent Guarantor, the “Guarantors”), 

WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association, organized and 

existing under the laws of the United States of America, as trustee (together with its successors hereunder, 

in such capacity, the “Trustee”) and as registrar, transfer agent and paying agent (the “Agents”), and 

SOCIETE GENERAL BANK AND TRUST, as listing agent, paying agent and transfer agent in 

Luxembourg (the “Luxembourg Paying Agent”). Capitalized terms used herein and not otherwise defined 

shall have the respective meanings assigned to them in the Indenture (as defined below). 

WITNESSETH: 

WHEREAS, the Issuer has heretofore executed and delivered to the Trustee an indenture 

dated as of February 2, 2012 by and among the Issuer, the Guarantors, the Trustee, the Agents and the 

Luxembourg Paying Agent (the “Indenture”), pursuant to which the Issuer’s 9.875% Senior Notes due 

2017 (the “Notes”) were issued; 

WHEREAS, Section 9.2 of the Indenture provides that, subject to certain exceptions, the 

Indenture, the Notes or the Subsidiary Guarantees may be amended or supplemented with the consent of 

the Holders of a majority in principal amount of the then outstanding Notes voting as a single class; 

WHEREAS, the Issuer has solicited (the “Consent Solicitation”) the Holders in order for 

the Issuer, the Guarantors, the Trustee, the Agents and the Luxembourg Paying Agent to execute and 

deliver this Supplemental Indenture effecting a proposed waiver of Section 4.1(a)(i) of the Indenture to 

permit the Company to Incur additional Indebtedness in an aggregate principal amount of up to 

U.S.$75 million on or before May 15, 2014 and with a maturity date no earlier than February 2, 2017 (the 

“Additional Indebtedness”) as set forth in Article I hereof (the “Waiver”); 

WHEREAS, in connection with the Consent Solicitation, Holders that have delivered 

and have not withdrawn a valid consent on a timely basis are entitled to receive a consent fee with respect 

to the Notes in respect of which they have validly consented, payable only if all payment conditions to the 

Consent Solicitation, including, without limitation, the Incurrence of the Additional Indebtedness, are 

satisfied or waived by the Issuer;  

WHEREAS, the Holders that have approved the Waiver and this Supplemental Indenture 

constitute Holders of a majority in aggregate principal amount of the Notes now outstanding; and 

WHEREAS, the execution and delivery of this Supplemental Indenture have been duly 

authorized by the Issuer and each of the Guarantors, and all conditions and requirements necessary to 

make this instrument a valid and binding agreement have been duly performed and complied with. 

NOW, THEREFORE, in consideration of the above premises, and for the purpose of 

effecting the Waiver to allow the Incurrence of the Additional Indebtedness, each party agrees, for the 

benefit of the others and for the equal and ratable benefit of the Holders of the Notes, as follows: 
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ARTICLE I 

 

WAIVER OF INDENTURE 

Section 1.1 Waiver of Section 4.1(a)(i).  Section 4.1(a)(i) of the “Limitation on Indebtedness 

and Disqualified Stock” covenant contained in the Indenture is hereby waived so as to permit the 

Company to Incur Additional Indebtedness in an aggregate principal amount of up to U.S.$75 million (or 

the Dollar Equivalent thereof) on or before May 15, 2014 and with a maturity date no earlier than 

February 2, 2017, whether in the form of Additional Notes or otherwise. 

ARTICLE II 

MISCELLANEOUS PROVISIONS 

Section 2.1 Effect of Supplemental Indenture.  From and after the Supplement Operative 

Time (as defined below), the Indenture shall be amended and supplemented in accordance herewith. Each 

reference in the Indenture to “this Indenture,” “hereunder,” “hereof,” or “herein” shall mean and be a 

reference to the Indenture as amended and supplemented by this Supplemental Indenture unless the 

context otherwise requires. The Indenture as amended and supplemented by this Supplemental Indenture 

shall be read, taken and construed as one and the same instrument, and every Holder of the Notes 

heretofore or hereafter authenticated and delivered under the Indenture as supplemented by this 

Supplemental Indenture shall be bound thereby. 

Section 2.2 Effectiveness.  This Supplemental Indenture shall become effective and binding 

on the Issuer, each of the Guarantors, the Trustee, the Agents, the Luxembourg Paying Agent and every 

Holder of the Notes heretofore or hereafter authenticated and delivered under the Indenture, upon the 

execution and delivery by the parties to this Supplemental Indenture; provided, however, that the Waiver 

shall become operative only upon the satisfaction or waiver by the Issuer of the conditions of the Consent 

Solicitation, including, without limitation, the incurrence of the Additional Indebtedness (such date, the 

“Supplement Operative Time”). The Issuer will provide written notice to the Trustee of the occurrence of 

the Supplement Operative Time. 

Section 2.3 Indenture Remains in Full Force and Effect.  Except as supplemented and 

amended hereby, all provisions in the Indenture shall remain in full force and effect. 

Section 2.4 Confirmation of Indenture.  The Indenture, as supplemented and amended by this 

Supplemental Indenture, is in all respects confirmed and ratified. 

Section 2.5 Severability.  In case any one or more of the provisions in this Supplemental 

Indenture shall be held invalid, illegal or unenforceable, in any respect for any reason, the validity, 

legality and enforceability of any such provision in every other respect and of the remaining provisions 

shall not in any way be affected or impaired thereby, it being intended that all of the provisions hereof 

shall be enforceable to the full extent permitted by law. 

Section 2.6 Successors.  All agreements of the Issuer and the Guarantors in this 

Supplemental Indenture shall bind their successors. All agreements of the Trustee, the Agents and the 

Luxembourg Paying Agent in this Supplemental Indenture shall bind their successors. 

Section 2.7 Certain Duties and Responsibilities of the Trustee.  In entering into this 

Supplemental Indenture, the Trustee shall be entitled to the benefit of every provision of the Indenture 

relating to the conduct or affecting the liability of or affording protection to the Trustee (including, 

without limitation, the right to be indemnified), whether or not elsewhere herein so provided. The Trustee, 
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for itself and its successor or successors, accepts the terms of the Indenture as amended by this 

Supplemental Indenture, and agrees to perform the same, but only upon the terms and provisions defining 

and limiting the liabilities and responsibilities of the Trustee, which terms and provisions shall in like 

manner define and limit its liabilities and responsibilities in the performance of the trust created by the 

Indenture. The Trustee shall not be responsible in any manner whatsoever for or in respect of and makes 

no representations (i) as to the validity or sufficiency of this Supplemental Indenture or any of the terms 

or provisions hereof, other than as to the validity of its execution and delivery by the Trustee, (ii) in 

respect of recitals contained herein (all of which recitals or statements are made solely by the Issuer and 

the Guarantors), (iii) as to the due execution hereof by the Issuer and the Guarantors, or (iv) as to the 

consequences of any amendment and/or waiver herein provided for. 

Section 2.8 Governing Law.  This Supplemental Indenture and the Notes will be governed 

by, and construed in accordance with, the laws of the State of New York without regard to conflicts of 

law principles thereof. 

Section 2.9 Multiple Originals.  The parties may sign any number of copies of this 

Supplemental Indenture. Each signed copy shall be an original, but all of them together represent the 

same agreement. One signed copy is enough to prove this Supplemental Indenture. The exchange of 

copies of this Supplemental Indenture and of signature pages by facsimile or PDF transmission shall 

constitute effective execution and delivery of this Supplemental Indenture as to the parties hereto and may 

be used in lieu of the original Supplemental Indenture as to the parties hereto and may be used in lieu of 

the original Supplemental Indenture for all purposes. Signatures of the parties hereto transmitted by 

facsimile or PDF shall be deemed to be their original signatures for all purposes. 

Section 2.10 Effect of Headings.  The Section headings herein are for convenience only and 

are not intended to be considered a part .hereof and shall not modify or restrict any of the terms or 

provisions hereof. 

IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly 

executed, all as of the date first written above. 

[signature page follows] 



  

 

IN WITNESS WHEREOF, the undersigned have caused this First Supplemental Indenture 

to be duly executed as of the date first above written by their respective officers hereunto duly 

authorized. 

CAMPOSOL S.A. 
as Issuer   

By:    

 Name:  

 Title:  

By:    

 Name:  

 Title:  

CAMPOSOL HOLDING LTD. 
as Parent Guarantor   

By:    

 Name:  

 Title:  

By:    

 Name:  

 Title:  

CAMPOINCA S.A. 
as Subsidiary Guarantor   

By:    

 Name:  

 Title:  

By:    

 Name:  

 Title:  

MARINAZUL S.A. 
as Subsidiary Guarantor   

By:    

 Name:  

 Title:  

By:    

 Name:  

 Title:  

 

 



 

 

WELLS FARGO BANK, NATIONAL 

ASSOCIATION,  
as Trustee, Registrar, Transfer Agent and 

Paying Agent  

By:    

 Name:   

 Title:  

 

SOCIETE GENERAL BANK AND 

TRUST,  
as Luxembourg Paying Agent, Luxembourg 

Listing Agent and Luxembourg Transfer 

Agent  

By:    

 Name:  

 Title:  
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NOTICE OF CONSENT SOLICITATION 

CAMPOSOL S.A. 

Questions and requests for assistance or additional copies of the Consent Documents and the Indenture 

may be directed to the Information Agent at the address below.  Holders should retain their Notes and not 

deliver any such Notes to the Tabulation Agent or the Information Agent or any other person.  Duly executed 

Consents should be sent to the Tabulation Agent at the address provided below in accordance with the 

instructions set forth in the Consent Documents: 

The Information Agent for the Consent Solicitation is: 

D.F. King & Co., Inc.  
48 Wall Street, 22nd Floor 

New York, New York 10005 

Banks and Brokers call: +1 (212) 269-5550 

All others call toll free: +1 (800) 549-6746 

Email: camposol@dfking.com 

In London:  

D.F. King (Europe) Ltd. 

11th Floor, Citypoint 

1 Ropemaker Street 

London EC2Y 9AW 

The Tabulation Agent for the Consent Solicitation is: 

D.F. King & Co., Inc. 

By Regular, Registered or Certified Mail, 

By Overnight Courier or By Hand 

By Facsimile: 

(For Eligible Institutions only) 

+1 (212) 709-3328 

48 Wall Street, 22nd Floor 

New York, New York 10005 

 

Confirmations: 

+1 (212) 493-6996 

Attn: Krystal Scrudato 

Email: camposol@dfking.com 

 

Questions and requests for assistance may be directed to the Solicitation Agents at the addresses and 

telephone numbers set forth below.  A Holder may also contact such Holder’s broker, dealer, commercial bank, 

trust company or other nominee for assistance concerning the Consent Solicitation. 

The Solicitation Agents for the Consent Solicitation are: 

Credit Suisse Securities (USA) LLC 
Eleven Madison Avenue, 5th Floor 

New York, New York 10010 

Attention:  Liability Management Group 

Phone: +1 (212) 538-2147 

Toll free: +1 (800) 820-1653 

Santander Investment Securities, Inc. 

45 East 53
rd

 Street 

New York, New York 10022 

Attention: Debt Capital Markets Americas 

Phone: +1(212) 583-4652   

+1 (212) 407-7822 

 

 


