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TH I S ANNO UNC EM ENT CO NTAI NS I NS I D E I NFO R M ATI O N FO R TH E P UR P O S ES O F ARTI C LE 7 O F EU R EGULATI O N 596/2014
(W H I C H FO R M S PART O F D O M ESTI C UK  LAW  P URS UANT TO  TH E EURO P EAN UNI O N (W I TH D R AWAL) AC T 2018). UP O N TH E
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14 November 2023

 
ADM Energy PLC 

("ADM" or the "Company") 
 
 

Financing Update and Debt and Asset Restructuring
 

AD M Energy P LC (AI M: AD M E; BER and FS E: P 4JC), a  natural -resources  inves=ng company,  provides  the fol lowing update in
respect of i ts  financing, debt and asset restructuring exercise ("the Restructuring") that has  been supported by i ts  major
shareholders .
 
Highlights

·    O FX  Holdings , LLC, ("O FX H") a  substan=al  shareholder, has  supported the Company as  i t  completes  further
agreements  with trade creditors , resulting in s igni ficantly reduced l iabi l i ties .

·    As  a  result of the transac=ons described herein, total  debt has  been reduced by approximately £1.1 mi l l ion in
combination of discounted debt settlements  and equity transactions.

o  Total  reduc=on to original  value of debt of £432,100 resul=ng in increase in net asset value for benefit of
shareholders .

o  £204,918 in debt reduc=on related to amendments  to Blade O i l  V, LLC transac=on original ly announced 25
May 2023.

o  Remainder of debt seGled as  to £125,760 in cash and £346,650 by issuance of 27,885,000 ordinary
shares.

·    Further to the announcement of 25 May 2023 regarding subscrip=ons for the Secured Conver=ble Loan Note
("S C LN") i ssued by AD M Energy (USA), I nc. for US$900,000, US$425,000 has  now been received in cash with the
balance of funds  expected over next 90 days.

·    Terms of the S C LN have been amended (further detai ls  below) to aGract addi=onal  capital  to advance the bus iness
development objectives  of the Company and to a l low proceeds to be used in wider appl ications.

·    O FX H, pursuant to i ts  exis=ng loan agreements , advanced an addi=onal  net US$70,000 in cash to the Company in
the second hal f of 2024. I n order to focus  on the Altoona lease, part of the Blade O i l  V, LLC ("Blade V") investment
announced on 25 May 2023, the Company has  returned the Texas  and Kansas  leases  included in the Blade V
investment, resul=ng in a  reduc=on of US$406,850 of total  maximum considera=on associated with the
transaction including US$250,000 (ci rca £205,000) of the total  debt reductions  announced in this  RNS.
 

 
Debt Restructuring
 
The debt restructuring exercise carried out by the Company comprises  the fol lowing component parts :
 
i)   Settlement of Certain Trade Creditors

The Company has  entered into agreements  to seGle £709,280 original  value of certain outstanding trade and other
creditors  for £369,570 of which £101,170 has  been paid in cash with £147,750 remaining to be paid in instal lments
over =me and the issuance of 12,065,000 ordinary shares  (the "SeGlement Shares") resul=ng in a  reduc=on of creditors
of £339,710 or 48% of the original  value settled (the "Trade Creditor Settlement"). 

 
ii)  Debt restructuring with OFX Holdings, LLC

Amendment to Blade Oil V, LLC Acquisition
Further to the announcement of the acquis i=on of Blade V on 25 May 2023, the Company has  agreed with O FX H to
amend the terms of the transac=on in order for i t to focus  on developing cash genera=ng assets  as  a  priori ty. The
amendments  to the Blade V transaction are as  fol lows:
 

a)    The Company wi l l  retain the interest in the Altoona lease;
b)    The interest in the Texas  and Kansas  leases  are reass igned to the Sel ler;
c)    The fol lowing adjustments  are made to the Total  Maximum Considera=on (as  defined in the R NS dated 25 May

2023):
1.   The Sel ler (OFX Holdings , LLC) wi l l  cancel  US$250,000.00 in debt obl igations  owed to i t by the Company;
2.   The Sel ler wi l l  terminate US$150,000.00 of the Contingent Payment; and,
3.   The Company and Sel ler have agreed to terminate 7 mi l l ion 2-year, 2.5p warrants .  

 
As  a  result of the changes  to the Blade V investment, the total  maximum considera=on associated with the transac=on
reduces  from US$1,614,000 to US$1,207,160. Further, given this  reduc=on, the Company is  in discuss ions  with O FX H
regarding the poss ible investment in a  company opera=ng in the oi l  and gas  technology sector which the Company
considers  has  greater short term cash generation prospects  than the returned leases.

 
Further Debt Settlement of OFX Holdings, LLC Loans
Addi=onal ly, the Company and O FX H have agreed to discount and restructure US$275,720 of loans  due to O FX H (the
"Debt Convers ion Settlement") as  fol lows:
 

a)    Issue 15,820,000 ordinary shares  (the "Convers ion Shares") at a  nominal  value of 1p per share;
b)    Issue 7,910,000 3-year, 1.5p warrants .

 



 
The Debt Convers ion SeGlement has  been undertaken on the same terms as  other creditor seGlements  and, in the event
of a  change to the terms of the settlement, a l l  converting creditors  wi l l  be treated equal ly.

Other Disclosures Related to OFX Holdings, LLC
·      I n the second hal f of 2023, under the terms of i ts  exis=ng loan agreements , O FX H advanced a net US$70,000 in cash

to the Company, and forgave US$60,000 in short-term loans, to par=al ly fund the creditor seGlements  described
above and for general  working capital  purposes.

·      O FX H has  funded US$125,000 toward i ts  US$250,000 commitment to the Secured Conver=ble Loan Note announced
25 May 2023 and has  reaffi rmed i ts  commitment to fund the remaining US$125,000 within 90 days. 

·      As  part of these nego=a=ons and in l ight of funding for the Company coming from O FX H, O FX H has  seGled
approximately £102,000 in creditors  on behalf of the Company via  the ass ignment of 20,400,000 shares  held by
OFXH to the creditor on behalf of the Company.

·      As  cons idera=on for monies  advanced by O FX H to help the Company fund the Trade Creditor SeGlement, the
Company and O FX H agreed to a  US$35,000 Creditor Restructuring Fee to be capital ised and added to the amount
due and the award to OFXH of 26.5 mi l l ion 3-year, 1.5p warrants .

·      The Company and O FX H are working on addi=onal  transac=ons related to seGlement of debt owed to O FX H, the
assets  in which the Company and OFXH share ownership and other assets  and bus iness  interests  owned by OFXH.

Consolidation of OFXH Loans
 
Fol lowing the reorganisa=on noted above, the Company has  remaining outstanding loan advances  due to O FX H of
US$337,500 (the "O FX H Loans"). The Company and O FX  have agreed that the O FX H Loans  wi l l  be consol idated into a  new
loan faci l i ty (the "Consol idated Loan") to replace al l  previous  loan faci l i=es  with O FX H.  The key terms of the new loan
faci l i ty are:

 
Borrower:                                     ADM Energy (USA), Inc.
Maturi ty:                                       31 December 2025
Interest Rate:                              15.0% per annum
Payments:                                    Monthly amortisation, in arrears  starting February 2024.
 
The other terms of the Consol idated Loan remain in l ine with the OFXH Loans  as  previous ly announced.

 
iii) Amendments to the Secured Convertible Loan Note

O n 25 May 2023, the Company announced that i t had received subscrip=ons for the S C LN total l ing US$900,000 which
would be seGled in due course. O f the total  amount subscribed for, the Company has  received a total  of US$425,000 in
gross  proceeds to date and expects  to receive the balance subscribed for within ninety days.  O nly the S C LNs that have
been paid for have been issued.

The terms of the S C LN, which have previous ly been announced, have been amended by mutual  agreement between the
Company and holders  of the SCLN  pursuant to the original  terms of the SCLN, as  fol lows:

a)    The requirement to use 100.0% of the proceeds to fund development of the Altoona lease has  been replaced with
the fol lowing:

a.      The Company must use a  minimum of 50.0% of the gross  proceeds from the S C LN to fund development of
projects  held by or investments  in the bus iness  interests  of ADM Energy (USA), Inc.

b.      The Company may use up to 30.0% of the gross  proceeds from the S C LN to fund general  working capital
requirements  of the Company.

c.      The Company may use up to 20.0% of the gross  proceeds from the S C LN for debt repurchased at, at least, a
50% discount.

b)    The Interest rate has  been increased from 8.0% to 15.0% per annum to al ign i t with the Consol idated Loan.

c)    The equity convers ion price has  been lowered from 1.2p per share to 1.0p per share.

d)    The 1.25% over-ride royalty interest to be granted in the Altoona lease has  been replaced by a  10.0% net profits
interest in the pre-tax profi ts  of ADM Energy (USA), Inc.

The restructuring of the S C LN has  occurred as  a  result of the Company's  focus  on debt reorganisa=on and short term
cash and value genera=on, which includes  the change in the Blade V assets  and poten=al  further investment. The Board
of Directors  of the Company bel ieve that the amended terms of the S C LN wi l l  enable the Company to aGract addi=onal
capital  to further the projects  and investment objec=ves  of the Company whi le providing flexibi l i ty to the Company in
managing i ts  working capital  and other obl igations.
 

Restructuring Fee
Ventura Energy Advisors, LLC, ("V EA") a related party of OFX Holdings, LLC, is to be paid a US$50,000.00
restructuring fee ("Restructuring Fee") in conjunc=on with its services related to the creditor restructuring
transac=ons described above.  The Restructuring Fee will be paid by issuance to V EA of US$50,000 in Secured
Convertible Loan Notes.

Related Party Transactions
As part of the Restructuring, various agreements with OFXH noted above have been entered into or amended
including, inter alia, the amendment to the Blade V investment, the Debt Conversion SeGlement, seGlement
of creditors on the Company's behalf, the Restructuring Fee, Creditor Restructuring Fee, the Consolidated
Loan and the issue of warrants cons=tute related party transac=ons for the purposes of A IM Rule 13. The
Company's Directors consider, having consulted with the Company's nominated adviser, Cairn Financial



Company's Directors consider, having consulted with the Company's nominated adviser, Cairn Financial
Advisers LLP, that the terms of the transac=ons are fair and reasonable insofar as the Company's shareholders
are concerned.

The SCLN has been subscribed to by OFXH and Hessia Group Limited (both substan=al shareholders) and
Oliver Andrews and Stefan Olivier (a former and current director respec=vely) and, accordingly the
amendment the SCLN cons=tutes a related party transac=on for the purposes of A IM Rule 13. The Company's
Directors consider, having consulted with the Company's nominated adviser, Cairn Financial Advisers LLP, that
the terms of the transaction are fair and reasonable insofar as the Company's shareholders are concerned.

Admission to AIM and Total Voting Rights 
Applica=on has been made for the SeGlement Shares, Conversion Shares and Award Shares, which total
27,885,000 new ordinary shares and which will rank pari passu with the Company's exis=ng ordinary shares, to
be admiGed to trading on AIM ("Admission"). It is expected that Admission of the New Ordinary Shares will
become effective and that dealings will commence at 08.00 am on or around 17 November 2023.
 
Following Admission, the Company's enlarged issued share capital ("Enlarged Issued Share Capital") will
comprise 397,673,614 ordinary shares of £0.01 each with vo=ng rights in the Company. This figure may be used
by shareholders in the Company as the denominator for the calcula=ons by which they will determine if they
are required to no=fy their interest in, or a change in the interest in, the share capital of the Company under
the FCA's Disclosure and Transparency Rules.
 
Following issuance of the Conversion Shares, OFX will hold 34,551,334 ordinary shares of ADM Energy plc
representing 8.7% of the Enlarged Issued Share Capital of the Company on Admission.
 
Stefan Olivier, CEO of ADM Energy, commented, "The transactions  announced today are s igni ficant for the Company and i ts
shareholders  as  they result in over £1 mi l l ion of debt reduc=on and a direct increase in net asset value for benefit of
shareholders . The support demonstrated by our large shareholders , Hess ia  Group Limited and O FX H, in terms of addi=onal
funding and seGlement of debt has  been and remains  a  s ignificant source of strength and stabi l i ty for AD M.  AD M wi l l  enter
2024 in a  much stronger pos ition than i t did in 2023 to advance the bus iness  interests  of the Company."
 
Enquiries:
 
ADM Energy plc +44 20 7459 4718

Stefan Ol ivier, CEO

www.admenergyplc.com

Cairn Financial Advisers LLP +44 20 7213 0880

(Nominated Adviser)

Jo Turner, James Caithie

Hybridan LLP +44 20 3764 2341

(Broker)

Cla ire Louise Noyce
 
ODDO BHF Corporates & Markets AG

 
+49 69 920540

(Designated Sponsor)

Michael  B. Thiriot

Gracechurch Group +44 20 4582 3500

(Financial  PR)
Harry Chathl i , Alexis  Gore, Henry Gamble
 
About ADM Energy PLC 
AD M Energy P LC (AI M: AD M E; BER and FS E: P 4JC) i s  a  natural  resources  inves=ng company with an exis=ng asset base in
Nigeria  and the United States . ADM Energy holds  a  9.2% profi t interest in the oi l  producing Aje Field, part of OML 113, which
covers  an area of 835km² offshore Nigeria. Aje has  mul=ple oi l , gas , and gas  condensate reservoirs  in the Turonian,
Cenomanian and Albian sandstones  with five wel ls  dri l led to date.  AD M also has  interest in an oi l  and gas  lease in the U.S.
state of Cal i fornia.
 
AD M Energy is  commiGed to maximizing long-term value from i ts  exis=ng asset base in Nigeria  whi le targe=ng other
investment opportuni=es  in the oi l  and gas  sector with aGrac=ve risk reward profiles  such as  proven nature of reserves,
level  of historic investment, establ ished infrastructure and route to early cash flow.
 
About OFX Holdings, LLC
Formerly, Tennessee Black Gold LLC, O FX  Holdings  is  a  private U.S. investment company led by C laudio Coltel l ini , an I ta l ian
na=onal  who for the last 15 years  has  invested in U.S. oi l  and gas  and leads  four private companies  with assets  in the
states  of Texas, Louis iana, Kansas  and Cal i fornia.
 

http://www.admenergyplc.com/
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