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Important information

THIS PRESENTATION (HEREINAFTER REFERRED TO AS THE “PRESENTATION”) HAS BEEN PREPARED BY INTEROIL EXPLORATION AND PRODUCTION ASA (”INTEROIL” OR THE

”COMPANY”) EXCLUSIVELY FOR INFORMATION PURPOSES, AND DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY ANY FINANCIAL

INSTRUMENTS.

THE DISTRIBUTION OF THIS PRESENTATION AND THE OFFERING, SUBSCRIPTION, PURCHASE OR SALE OF SECURITIES ISSUED BY THE COMPANY IN CERTAIN JURISDICTIONS

IS RESTRICTED BY LAW, INCLUDING WITHOUT LIMITATION THE UNITED STATES. PERSONS INTO WHOSE POSSESSION THIS PRESENTATION MAY COME ARE REQUIRED BY

THE COMPANY TO INFORM THEMSELVES ABOUT AND TO COMPLY WITH ALL APPLICABLE LAWS AND REGULATIONS IN FORCE IN ANY JURISDICTION IN OR FROM WHICH IT

INVESTS OR RECEIVES OR POSSESSES THIS PRESENTATION AND MUST OBTAIN ANY CONSENT, APPROVAL OR PERMISSION REQUIRED UNDER THE LAWS AND

REGULATIONS IN FORCE IN SUCH JURISDICTION, AND THE COMPANY SHALL NOT HAVE ANY RESPONSIBILITY OR LIABILITY FOR THESE OBLIGATIONS.

THIS PRESENTATION INCLUDES AND IS BASED ON, AMONG OTHER THINGS, FORWARD-LOOKING INFORMATION AND STATEMENTS. SUCH FORWARD-LOOKING INFORMATION

AND STATEMENTS ARE BASED ON THE CURRENT EXPECTATIONS, ESTIMATES AND PROJECTIONS OF THE COMPANY OR ASSUMPTIONS BASED ON INFORMATION AVAILABLE

TO THE COMPANY. SUCH FORWARD-LOOKING INFORMATION AND STATEMENTS REFLECT CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE SUBJECT TO

RISKS, UNCERTAINTIES AND ASSUMPTIONS. THE COMPANY CANNOT GIVE ANY ASSURANCE AS TO THE CORRECTNESS OF SUCH INFORMATION AND STATEMENTS.

SEVERAL FACTORS COULD CAUSE THE ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS OF THE COMPANY TO BE MATERIALLY DIFFERENT FROM ANY FUTURE

RESULTS, PERFORMANCE OR ACHIEVEMENTS THAT MAY BE EXPRESSED OR IMPLIED BY STATEMENTS AND INFORMATION IN THIS PRESENTATION, INCLUDING, AMONG

OTHERS, RISKS OR UNCERTAINTIES ASSOCIATED THE COMPANY’S BUSINESS, SEGMENTS, DEVELOPMENT, GROWTH MANAGEMENT, FINANCING, MARKET ACCEPTANCE AND

RELATIONS WITH CUSTOMERS, AND, MORE GENERALLY, GENERAL ECONOMIC AND BUSINESS CONDITIONS, CHANGES IN DOMESTIC AND FOREIGN LAWS AND

REGULATIONS, TAXES, CHANGES IN COMPETITION AND PRICING ENVIRONMENTS, FLUCTUATIONS IN CURRENCY EXCHANGE RATES AND INTEREST RATES AND OTHER

FACTORS. SHOULD ONE OR MORE OF THESE RISKS OR UNCERTAINTIES MATERIALISE, OR SHOULD UNDERLYING ASSUMPTIONS PROVE INCORRECT, ACTUAL RESULTS MAY

VARY MATERIALLY FROM THOSE DESCRIBED IN THIS DOCUMENT. THE COMPANY DOES NOT INTEND, AND DOES NOT ASSUME ANY OBLIGATION, TO UPDATE OR CORRECT

THE INFORMATION INCLUDED IN THIS PRESENTATION.

IN PARTICULAR, AND WITHOUT IN ANY WAY LIMITING THE GENERALITY OF THE FOREGOING, THE FUTURE VALUE AND EARNINGS OF THE COMPANY IS DEPENDENT ON,

AMONGST OTHER THINGS, THE COMPANY’S ABILITY TO SUCCESSFULLY DISCOVER, DEVELOP AND PRODUCE NEW RESOURCES WITHIN ITS LICENSE AREAS, IN PARTICULAR

THE RESULT OF THE DRILLING CAPAIGN FOR THE LLA-47 LICENSE, AND THE COMPANY’S ABILITY TO MAINTAIN ITS LICENSES IN COLOMBIA AND COMPLYING WITH THE

LICENSE REQUIREMENTS TO POST FINANCIAL COLLATERAL AND FULFIL THE WORK OBLIGATIONS. THE COMPANY’S BUSINESS IS ALSO ASSOCIATED WITH A NUMBER OF

RISKS INTER ALIA RELATED TO OPERATIONAL, ENVIRONMENTAL AND REGULATORY ISSUES, AS WELL AS POTENTIAL LEGACY ISSUES RELATING TO PAST OPERATIONS IN

PERU AND COLOMBIA. THIS PRESENTATION DOES NOT ADDRESS ALL RISK FACTORS THAT MAY AFFECT THE RESULTS, PERFORMANCE OF ACHIEVEMENTS OF THE

COMPANY. INVESTORS SHOULD SEEK AND CAREFULLY CONSIDER RELEVANT RISK FACTORS BEFORE ANY INVESTMENT DECISION IS MADE.

THERE MAY HAVE BEEN CHANGES IN MATTERS WHICH AFFECT THE COMPANY SUBSEQUENT TO THE DATE OF THIS PRESENTATION. NEITHER THE ISSUE NOR DELIVERY OF

THIS PRESENTATION SHALL UNDER ANY CIRCUMSTANCE CREATE ANY IMPLICATION THAT THE INFORMATION CONTAINED HEREIN IS CORRECT AS OF ANY TIME

SUBSEQUENT TO THE DATE HEREOF OR THAT THE AFFAIRS OF THE COMPANY HAVE NOT SINCE CHANGED, AND THE COMPANY DOES NOT INTEND, AND DOES NOT ASSUME

ANY OBLIGATION, TO UPDATE OR CORRECT ANY INFORMATION INCLUDED IN THIS PRESENTATION. THE CONTENTS OF THIS PRESENTATION ARE NOT TO BE CONSTRUED AS

LEGAL, BUSINESS, INVESTMENT OR TAX ADVICE. EACH RECIPIENT SHOULD CONSULT WITH ITS OWN LEGAL, BUSINESS, INVESTMENT AND TAX ADVISER AS TO LEGAL,

BUSINESS, INVESTMENT AND TAX ADVICE. THIS PRESENTATION IS SUBJECT TO NORWEGIAN LAW, AND ANY DISPUTE ARISING IN RESPECT OF THIS PRESENTATION IS

SUBJECT TO THE EXCLUSIVE JURISDICTION OF NORWEGIAN COURTS WITH OSLO CITY COURT AS EXCLUSIVE VENUE.
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Overview of the proposed transactions

 Private Placement

 Andes Energia Plc. (“Andes”) subscribes for 330,000,000 shares in Interoil at NOK 0.11 per share

 Raising a total of NOK 36.3 million in cash

 Andes will hold 51% of the outstanding share capital after the transaction

 Restructuring

 NOK 310 million Bond and the USD 6.2 million debt to Proseis AG replaced by 

a new USD 32 million bond loan 

 Current bondholders are also offered 65,000,000 new shares in Interoil, equivalent to 

approximately 10% of the shares outstanding after the transactions, through the partial conversion 

of the Bond

 Subsequent mandatory offer

 Andes will be obliged to put forward a mandatory offer for the remaining shares at the same price 

as the subscription price (NOK 0.11)

 Private Placement and the Restructuring need approval from bondholders and 

shareholders

 Mutually conditional
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About Andes Energia

 Andes is an oil and gas company focused on onshore South America with a market capitalisation 

of ~ GBP 180 million. Andes is listed on the AIM London Stock Exchange and Buenos Aires 

Stock Exchange

 The Company has operations in Argentina, Colombia, Brazil and Paraguay

 The Company has 20MMbbls of conventional 2P reserves in Argentina and certified resources of 

600MMBoe, primarily in the Vaca Muerta unconventional formation in Argentina and 7.5 million 

acres across South America. Andes is the only AIM company on the London Stock Exchange 

with exposure to Vaca Muerta

 The Company has 2 million net acres in unconventional plays including 250,000 net acres in the 

Vaca Muerta formation, which is the second largest shale oil deposit in the world and the only 

producing shale oil deposit outside of the USA. Over 250 wells have already been drilled and 

fracked in the Vaca Muerta formation

 The Company currently produces 1,700 bbls per day in Argentina from 7 conventional fields, with 

positive cash flows generated 

Source: Andes Energia corporate profile (www.andesenergia.co.uk)
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Andes as a shareholder will strengthen Interoil

Through the transaction Interoil will become significantly stronger

 Increase cash position by USD 5 million through equity injection from Andes

 Andes will contribute to Interoil obtaining bank guarantees for LLA-47 without cash 

collateral – reducing funding need by USD 21 million

 Reduce debt by more than USD 16 million

 Improved operational performance through realising synergies between the two companies

 Interoil will benefit from Andes’ presence, knowledge and network in the region

 Reduce future funding cost due to lower interest on the bond loan

 Existing shareholders retain a significant stake in the Company and thereby exposure to 

upcoming value triggers, such as LLA-47

 Creditors’ position strengthened  through  increased credit worthiness of Interoil
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Indicative timeline and ownership

29 December  Call for Extraordinary General Meeting 

(EGM)

 Conference call, Q&A for stakeholders

 Summons for Bondholder meeting

 Bondholder meeting to vote on the 

Restructuring

 EGM 

 USD 5 million private placement

 Election of new Board of Directors

 Andes announces mandatory offer

Week of 

05 January

19 January

20 January

Medio 

February

Indicative timeline Ownership after the restructuring

51%

Existing

shareholders

10%

Bondholders

Andes Energia

39%

 Shareholdings above are before 

Andes’ mandatory offer

05 January
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Background for restructuring need

 In April 2014, Interoil lost the arbitration case against Perupetro and thereby also the right 

to operate Blocks III and IV in Peru 

 This resulted in unsustainably high leverage relative to underlying cash flows

 Interoil successfully divested the Peruvian operations in November 2014, hence limiting potential 

future liabilities

 In October 2014 The National Agency of Hydrocarbons in Colombia (“ANH”) issued 

termination resolutions for the two licenses LLA-47 and Cor-6 later this year, unless the 

necessary bank guarantees are provided for its existing exploration commitments on the 

two blocks. The resolutions are currently under appeal

 Interoil is unable to post USD 7.5 million in cash collateral for bank guarantees which is required in 

January 2015 

 An additional USD 10.5 million in cash collateral for bank guarantees is required by end of April 

2015

 The recent drop in oil price has added further constraints to the Company’s financial 

situation and its ability to service debt

 As a consequence, the Company is experiencing severe difficulties in obtaining necessary 

funding and financial guarantees from local banks to support operations in Colombia
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All strategic alternatives have been explored

 In October 2014 Interoil was forced to accelerate preparations for the planned refinancing 

of the company

 Several strategic opportunities have been pursued, both on an asset and corporate level 

 Sale of assets have not yielded attractive offers

 A rights issue towards existing shareholders is highly unlikely to raise sufficient funding to support 

the required bank guarantees and CAPEX on LLA-47 and Puli-C

 The board is of the opinion that the offer from Andes represents a solution to Interoil’s

financial difficulties and will in addition strengthen Interoil’s strategic position in the region

 If the restructuring proposal does not succeed, Interoil will not be able to post the required 

bank guarantees 

 Colombian regulator, ANH may terminate the license contracts on LLA-47 and Cor-6 due to non-

compliance

 A termination will entail that the ANH will impose a penalty of USD 46 million
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