
BW Offshore
Voluntary Exchange Offer for Prosafe Production

21 June 2010

NOT FOR PUBLIC DISTRIBUTION, DIRECTLY OR INDIRECTLY, IN OR INTO 
THE UNITED STATES OF AMERICA, CANADA, AUSTRALIA OR JAPAN



21 June 2010 2

This Presentation has been produced by BW Offshore Limited ( “BW Offshore”) exclusively for information purposes. This presentation may not be redistributed, in whole or 

in part, to any other person.

This document contains certain forward-looking statements relating to the business, financial performance and results of BW Offshore and/or the industry in which it 

operates. Forward-looking statements concern future circumstances and results and other statements that are not historical facts, sometimes identified by the words 

“believes”, expects”, “predicts”, “intends”, “projects”, “plans”, “estimates”, “aims”, “foresees”, “anticipates”, “targets”, and similar expressions. The forward-looking statements 

contained in this Presentation, including assumptions, opinions and views of BW Offshore or cited from third party sources are solely opinions and forecasts which are 

subject to risks, uncertainties and other factors that may cause actual events to differ materially from any anticipated development. None of BW Offshore or any of its parent 

or subsidiary undertakings or any such person’s officers or employees provides any assurance that the assumptions underlying such forward-looking statements are free 

from errors nor does any of them accept any responsibility for the future accuracy of the opinions expressed in this Presentation or the actual occurrence of the forecasted 

developments. BW Offshore assumes no obligation, except as required by law, to update any forward-looking statements or to conform these forward-looking statements to 

our actual results.

No representation or warranty (express or implied) is made as to, and no reliance should be placed on, any information, including projections, estimates, targets and 

opinions, contained herein, and no liability whatsoever is accepted as to any errors, omissions or misstatements contained herein, and, accordingly, neither BW Offshore 

nor any of its parent or subsidiary undertakings or any such person’s officers or employees accepts any liability whatsoever arising directly or indirectly from the use of this 

document. Actual experience may differ, and those differences man be material.

By attending this Presentation you acknowledge that you will be solely responsible for your own assessment of the market and the market position of BW Offshore and that 

you will conduct your own analysis and be solely responsible for forming your own view of the potential future performance of the businesses of BW Offshore. This 

presentation must be read in conjunction with the recent Financial Information and the disclosures therein.

This announcement is not an offer for sale or purchase of securities in the United States or any other country. The securities referred to herein have not been registered 

under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”), and may not be sold in the United States absent registration or pursuant to an exemption 

from registration under the U.S. Securities Act. BW Offshore has not registered and does not intend to register its securities in the United States or to conduct a public 

offering of its securities in the United States. Any offer for sale or purchase of securities will be made by means of an offer document that may be obtained by certain 

qualified investors from BW Offshore. Copies of this Presentation are not being made and may not be distributed or sent into the United States, Canada, Australia, Japan or 

any other jurisdiction in which such distribution would be unlawful or would require registration or other measures.

In any EEA Member State that has implemented Directive 2003/71/EC (together with any applicable implementing measures in any member State, the “Prospectus 

Directive”), this communication is only addressed to and is only directed at qualified investors in that Member State within the meaning of the Prospectus Directive.

This Presentation is only directed at (a) persons who are outside the United Kingdom; or (b) investment professionals within the meaning of Article 19 of the Financial 

Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”); or (c) persons falling within Article 49(2)(a) to (d) of the Order; or (d) persons to whom any 

invitation or inducement to engage in investment activity can be communicated in circumstances where Section 21(1) of the Financial Services and Markets Act 2000 does 

not apply.

Disclaimer



Offer rationale

� The FPSO market is growing  and the sector needs larger companies that can 

meet the increasing requirements from clients and regulators

� A combined BW Offshore and Prosafe Production will address these needs 

through 

− Diversification

− Presence

− Financial scale 

− Competence

� The Offer represents a balanced and sound transaction for both shareholder 

groups

� Create a large and attractive company for investors
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Presence, diversification and synergies

PROD units PROD offices
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Creating an FPSO industry leader

Overview  of the  FPSO players
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Source: Carnegie ResearchExcludes FSOs and hulls.
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The Offer

� Voluntary Exchange Offer for all shares of PROD not owned by BWO

� Offer consideration of 1.2 BWO shares and NOK 5.25 in cash

− Corresponds to NOK 16.21  per PROD share, based on the closing share price of BWO on 18 

June 2010 of NOK 9.13

− Values the total share capital of PROD at approximately NOK 4.1 billion

− Premium of 17.0% to the closing price of PROD on 18 June 2010

− Premium of 20.1% to 1 month VWAP of PROD for the period ending on 18 June 2010

� The Offer is fully financed

− In addition to BWO’s existing credit facility  of  USD 1.5 billion, a new bridging credit facility of 

USD 1.1 billion has been established from BW Group on competitive terms 

− Above facilities refinance PROD existing credit facility and fund the cash component of the Offer 

while also preserving capacity for further growth for the combined  entity

� No further equity issue needed beyond share consideration as a result of the 

Offer
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Conditions

� Offer subject to customary conditions, i.a. 90% acceptance level 

� Offer consideration subject to successful completion of PROD’s turret sale 

Complete details of the Offer will be included in Offer Document

− Expected to be sent to PROD shareholders during the week starting 12 July 2010
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Summary - The combined company

� Leading FPSO lease operator in a growing market

� Addressing the increasing requirements to the FPSO operators

� Diversified portfolio of assets (15 FPSOs combined)

� Diversified portfolio of clients

� Market cap approx. NOK 6.3 billion post transaction

− Based on # shares post offering at 100% acceptance level and BWO closing price on 18 June 

� BW Group down to between 47-49% ownership at 90-100% acceptance level

− Increased free float in both absolute and relative terms

Positioned to capture improving sector returns
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