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August 19, 2019

Simplex Oll & Gas Conswitancy Services Private limted

F-301. Ground Floor Lado Sarai New Deit,
South West Delhv: 110030

Dear Sit

WWMW

Purther to owr ditcussions, we &re heppy (o svaluste the captioned renascilon for funding by Investor (as
defined balow) on the following Jised of Terms.

— e ————————

W’““"ﬂm'

SecurdyNeme | Bwewndy Comveriible « (NCDUDebRBurer) of
:eo valus of Ra. 10,00,000/- (Rupess Ten Lakhs osly) s dematerisiized
14 }

lasuer v Oll & ancy e (g

[ Obligon ~ Tasor

~ Bytes Finsoc Private Umited (‘Bytes'), the 09.9% subsidiary of the lssuer
- BM0 Oulf, FZB ('BMG Gull'), the T.15% subsidlary of Dytes
- DSPixe (‘D8 l'lul’).d\e”%nNMofoul and

- and/or gusranies
T
“Arranger
Tptown aroum upees Porty Croreonly)
(*Investment Amount
Tenor Wﬂ Date (a8 Gofined below)
[ Bifective Date e o allotmen of NCD*-
Pagsonto o~ and Gas Crnouilanty Pyt, LA
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The peoceeds of the Issue 10 b Wilired towards the following:

i Investing upto Re. 10.00.00,000 (Rs Ten Crare) in equily/redeemeble
prefevence share of Bytes

2 Extending o lodnfadvance of upto Rs 30,00.00,000 (Rupocs Thirty Crore
only) 10 Bytes (“Dytes Loan") as per terms scceplable o the Debenture

) Funding DSRA Account with Rs 1.50,00.000 (Rupoes One Crore Fifty

4 Funding (he trefssction coste

Bytes shail utilize the squity and loan procceds recelved from the lssuer to
catend o losn to BMG Gulf ('BMG Gulf Lean'). BMG Gulf, w wn, shall
utilize tho smounts 10 pay ICICI Bank, Cenada snd DBS (the Banks’) as per
scttlemont s gresmentia/letiers execuled between Natlona! Oil & Ge1 Services Lid
(‘NOGS1.’), BMO Guif snd the Banks.

Following the scttlement of the Denks, NOQSL shall ransfer eigiv onshore land
ngs 1o BMQ Guif, Gree of sny encumbrances.

o - —

1% pa., coleninted on XIRR bash

“The cath coupon shall be 15%p.2. paid monthly for Gre irst six months
From the seventh month, the cssh coupon ahall be (8% p.s. peysble monthly

The cath coupon shall be pald on the Last day of every calendar month

m of cach principal redemplion which llows the
{nvestor to make the Jnvestor IRR on the | Redemnption amount.
wuu«mmmumsm um, Cash Coupon proviously reccived on
such redomption amount will be tored. However, any Default Interest chasged
shall not be used in the Investor IRR csloulstions.

“The NCD3 shall be redeemed slarting from (he seventh month, as per schedule

'l;mp(_'n_c !
Holders -
I akhs only.
[ Tnvestor IRR
Cush Coupon
Coupon Payment Dato
“Redempiion Premlum
| Princips) Redomption | .
provided in Amnexure |
Default [nterest
remedied

The lssuer ahall be liable to pay penal interest as follows:

¢ Ifan Bvent of Defavlt relating to payment of Cash Coupon or Redemption
Premium, has occurred and is continuing, the dofault interest shall be 3.00%

pa over and above the Investor IRR and shall sccrue on such Cash
smption Premium in default from the date of occurrence of the

Event of Default upto the dste on which such Event of Default is fully

e If an Event of Default relating to payment of Principal Redemption has
mumdmdhunﬂnulug.s.mp.ammdnbmun!maﬂormaum
such Principal Redemption amount in default shall accrue from the date of

ocourrence of the Bvent of Defoult upto the date on which such Event of

rupzdlo
For Smpte < G 2! 3 Donotaney Pt L,
/}engl”
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Defult is ully remedicd - .
o If an Event of Defauk other than aforessid has cocurred and 13 contimuing or

payment defaull has continued for more than 3 months, the default interest of

1% over and above the Invesior IRR shall sccrue on the outstanding

Princips) Amount of the NCDs from the Effective Date upto the date on

whith such Event of Pefeult is Nily remedicd or waived (as the case

maybe)

{ Volmtary Redemprion

AnyAiros during the term of the Debentwres, (hey can be voluntarily redeemed |

subject to fulfilmem of following conditions:

- The princips! redemption Is in muliiples of Ra. 2 Crore

= Al the time of redsmption, (he Lssuer pays an smount that helps them reahioe
the Investor )RR on the principe! redesmed

= The redemption iy socompanied by the Barly Redemption Fee

Early Redemption Fee

For any redempiion ahesd of fha tcheduled Principsl Redemption, the early
mumﬁa.lhllh:

Dats. undess waived by the Debenture Holders at th
on mutua) discussions, the amount thet tha Debenture Holders would have
camed sl the lnvestor TRR on (he principal amount redeomed, if the NCD
wers held for u period of | year from the Effective Date afler adjusting all
the Cash received on the principal amount redoemed 1111 the date of

early
- lpcase the redemotion ks doos afier 12 montha from the Effective Daie. Nil

The procoeds m of mmuﬂ. st the sols

determination 0 be utitised (o either redeom the NCDs or
utilized 10 retan the sdvance received from Dancy Builders Pvi Lud:

o lssuance of shares or convertible instruments or receipt of share spplication
monecy by any of ths Obligors

o Availment of debt by any of the Obligors, other than (or in excess of) debt of
Rs. 70,00,00,000 (Rs. Seventy Crore) agreod by the Debenture Holders for
undertaldng necessary capex/improvemonts to the rigs acquired by BMQ
QGlf.

¢ Dispossl of any matesial assets by sny of the Obligors

¢ Receipt of insurance proceeds

The Barly Redemption Fee shail be payable under s Mandatory Redemplion
Event, If il results in redemption of the NCDs.

Security

The NCDs shall infer-nlis be secured by the following:

lamuer

e First ranking pledgo over 100% share capital (in dematerialized form) of the
[ssuer
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T+ First ranking pledge over the cquity investment of the lasver, in the form of

shares and/or preference sheres (in dematerialized form) in Bytes

o First charge on ofl amcis of the lssuer including all bank sccounts, NSRA
and Bytes Losn

» Gacrow agrosment in respoct of the Roceivables Account of lasuss

»  Within ons moaths of the Bffeciive Dutc, Amigtanant of & rig renal
agreement ("Rig Rantal Agr ) excouted botween laswer, BMG Quif
and Quippo Oil & Cas m“m{m wherein Quippo
sprees (o pay monthly payment of [Re. 50 Iakh) to lsswer's DSRA account
for Grst nine moniha in contidention of offering BMO Gulf rigs (four rigs
currently deployed through Quippo) on lease

o Demand Promissory Note and Lenier of Continully
o Post Dated cheques towards princips snd intereat paymants under the NCDs

Hniea

o Plut ranidng pledge over o total of 100% shercholding of Bytes in BMG

Qulf with RB] apgroval in the manner s sel out in the pladge agreement lo
be cxecuted beiwoen Bytos and the Debenture trustes.

» Plrst mnking pledgn over a total of (93%) sharsholding of DS Pinel with RBI
spproval

e First charge on a)l sseets of the Bytes including its bank accounts and BMG
Gulf Loan

o Bacrow agresment in respoot of the Reccivablos Acoount of Bytes
o Corporate Quarsniee of Bytes

o Aulgnment of rights of Bytes under the BMO Qulif Loan (ss mentioned
below under Terms of BMQ Guif Losn), including tho Power of Attorney.

o Asignment of rights of Bytes undor the DS Pixel Loan (e mentioned below
under Terms of D8 Pixe) Loan). Bytes will intumn seck assignment of rights
of DS Pixel under the loan given to Al Noltaki (‘Al Nofald Loan')

BMO Gulf

— Corporate Quarsntoe in favour of Debenture Trustee
DS Pixel
- Corporatc Guarantee in favour of Debenture Trusiee

- Power of stiomey issucd by DS Pixel in favour of Byles with respect to the
rights of DS Pixel in the rigs.

DSRA An sccount opcoed with 8 bank scceptable to the Debenture Trustee, which shall
at any time have a cash belance equal to DSRA Required Balance.
DSRA Required Balance | Till the receipt of first payment of Rs. 50 lakhs under the Rig Rental Agreement,

For Simp:2.< 2 and Gas Cansutancy Pyt L1d.

Director/Autnonsay Sighicidry
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i i " and thereafier, the higher of Rs 30,00,000 end sn smount eque}
to next | (oas) month of the principel and intaes! paymnent obligations undes the
NCDs, 6ll final matwrity of the NCDs.

Ferms of BMG Oulf | The peyment tcrms under 1o BMO Oull Loan shail mirror the tesms of the NCD
boa " | tn constderntion for the BMG Qulf Losn ‘

*  Rights of BMG Quif under the (ransfer betier cxecuted by NOOSL shall be

sa0igned to Byies (Power of Attomney (o be exocuted by BMO Quif i, avor
of Bytes) '

» Intheevent of sny defoult under the Bytes loan (given to BMQ Quif), Bytes
will have the power (o scquire the rigs

o Assignment of Insursnoc contracts in (svow of Byres

e Power of Altorncy by BMQ Quif 10 Bytes to sell the rigs to realize the loan
amount foliowing enforosment.

Ferms of DS Pivel oan | The payment lerms under the DS Pixel Losn shall mirror the lerme of the NCD
in consideration (or the DS Pixel Losn

o Rights of Al Notski under the trunsfer leiter executed between Shiv Vani
Oman (‘SVO') and Al Notaki essigned 10 DS Pixel ghall, in tun be
asslgne wB,m(hwof_MylobeeMbyMMh&m
of DS Pixel and DS Pixel in favor of Bytes)

o In tho event of any default under the D5 Pixel Loan, Bytes will have the
mwmnmwmwmm

o Anl of nsursnos contrects by Al Notaki in Gvour of D3 Pixal and in
tun DS Pixd in fsvour of Bytes

e Powsr of Attonsy by DS Pixal 0 Bytes to sell tho rigs to realize the loan
amount, following enforcament.

[ Terms of Al Nowki Losn | In consideration for the Al Notaki Losn

o Rights of Al Nofaki under fhe transfer letter executed between 8hiv Vani
Oman (‘8VO') snd Al Notaki shall be assigned to DS Pixel

« In the event of any default under the Al Notski Losn, DS Pixet witl have the
power to scquire the riga owned by Al Nolaki

o Assignment of Insurance contracts by Al Notaki in favour of DS Pixel

e Power of Altomey by Al Notaki to DS Pixel (o sefl the rigs to realizs the
loan amount, following enforcement.

Other Condilions e Afer the acquisition of the NOGSL rigs by BMG Qulf, the Arranger will
assist in raising capex of ~ Rs. 70 crore on best efforts basis.

e The Arranger will charge 2% fee on the capex amount £0 arranged, should
the Issuer/Bytes/ BMG Gulf were to avail such financing.

Page S of 10
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e The Arranges shall also reserve the right to participate in the capex (ut_.;q

financing.
Repeesentstions & | The Tria shdlor Obligon as spplicable sball prowvide repeesentations and
Warmntics | warcanties, including but not limited 10 the following:

e The cbligstions 10 be aseumed under the Transaction Docuinents sre legal
and binding on the Obligors and do nol conflict with sny law or
constituional documents of the lusuer or with sny other obligation covenants

o All suthorizations, requited to enable sach obligor to enter into and comply
with obligations under the Transaction Docuncius, have been sveiked

«  No Mawrial Adverse Effect o default fa eontinuing or 1s eapected 10 result
from the entry Into and execution of the Transaction Documenis

« No litigation has sterted o¢ is threatencd againsi any Obligor

«  Esch of the Obligors has paid all tsxos and statutery ducs snd there are no
proceedings pending which could tosull In any of the Sccwity or rigs
ownedto be owned by DMC (ull snd DS Pixel beang or hecorning sudbject
1o any (ax claims

o The audited financis! statements are prepered in sccordance with Indisn
GAAP snd provide true and fair view of financials

Geners| Coverants General covemanis sppiicable 1o the Imsver snd/or Obligors including but not

limdied to:

e Ensure that the DSRA balance is maintained st the DERA Required Balanoe
and replenish it within 3 business days, if the DSRA s ulilized (or paying
Interest and/or redemption amount under the NCDs

¢ Comply with all laws in relation to conduct of busincss and operation and

ownership of business

o Repay the Intercompany loans so as to facilitatc limely scrvicing of the
NCDs and obligations of the Lssuer

¢ Not declare or distribute any dividend, other than to service the NCDs and
obligations of the Issuer

o Not materially change in the scope, nature and activitics of the business

o Igsuer, for ftself snd on behslf of the Obligors, shall be required to obtain
prior wrilten approval of Investors on the following matiens:

~ Change in conslitutional documents

- Effect mergers, amalgamations snd acquisitions, demergers and re-
organization

-~ Any change in capltal structurc including buyback of sny equity that
will fead to reduction in capital

~ Providing further loans and guarantces other than those allowed

Page 6 of 10
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i unde: ihe NCs

Prepayment of laans from ar sedeniption or cancellavion of any
insiruinens issued

Matceial chagge 1n the scope, natwe and activibies of the buaincas
Apgrove the budgeis of sl Obligess

Haise any equity os debt in the Obligors

Caper in any of the Obligors

Create any encumbrance on the assets of the Obligors

Open sny new bank account other then Accounis

Midding for rig comracts and deployment of any of the rigs owned
by Obligons

“Standard Vivens of Iefault spplicable (0 the lssuer for irensactions of this nature
including but not limited to:

o Submusion of sudiled financial swicments within 120 days of the end of
financiel year

e  Unaudited quarterly financials, including profit & loss statcment, balance
sheet and cashflow stateinent within 43 deys of end of quartes

e Monthly MIS statements of sil the Obligors as per agreed format within 83
days of the end of the monih

e Infosmation about Bvent of Default, prompily upon occurrence

Events of Defaull

Sterdard Events of Defaull spplicable to the Tssuer for transactions of this natwre |
including but nol limited to:

e Pailure by the Jssuer to pay sny fum under the NCD on ihe due detes
mentioned in the Transaction Doouments

e Falluse to comply with obligations of the lssuer and/or Obligors as outlined
in the Transaotion Documents, Including the execulion of Rig Rents!
Agreement within one month from Bffective Date

o  Failure by Quippo to make the payments a3 per the Rig Rental Agreement
¢ Misrepresentstion or Breach of representstion & warranties

o Default under the Byles Loan, BMG Guil Loan, DS Pixel Loan, Al Nouki
Loan

o [nitistion of any proceeding by a financial and/or operationa) creditor under
the Insolvency and Bankruptcy Code, 2016 (“IBC") sgainst Issucr and/or
Proinoter and/or Obligor

« Any attachment, expropriation etc. which affects the material assets of the
lssuer and/or the Obligors

Page 7 0o{10

(3

¢

FoT e i A T e
F'-)"r i ey i

o

i’lrl

el

.



- E——

S T e RLRCS, NIRRT SR

[ o e B R el = -

SC India Manager Private Limited

Canditinns Precedent

(1§

2 i T . Hrg R T LET 4 e

Clhange in sharehniding of the lssuer/ORiges

Ary event o Lange 10 13w puisean o wluch 0 becomnes unbaw ful for any
panv 10 the Transachon [ uimenty 10 perfoen theyr obhgatinny under the

Frans sotion D ustweniiy

Fartlure 10 nwinain the Secunity (il [ISRA) s any event whch jcopardizes
the Seecw ity

Matenal Adverse [Lffect

Any heeme/approvalauthatization required (o conduct of business and
awnerstup of nsseis 13 tevimnated which results i a Matenal Adverwe 1 flevt

DSKA s not replemabed 10 the DSRA Required falance within 10 hutiness
days ol s utilization

ltsue proceeds are utihzed for sny jrugose other than those mentioned 1n
thys Terim Sheet

Any financisl indeledniess s not pant when dJue witlin applicable cure
perind o an fiancisl indebicdness or creditor dechares Uie detn dur and
payalile prioe 1o naturiy as ¢ cesult ul an event ol defpuh

C oinmenceinent of sny hitigation winch has @ Matenal Adverse 1. (Tec

Subject 1o completion of legal due diligence, shall include :

Enecution of Transaction Documents

Receipt of all Obligor KYC docuinents, corporsie and sharcholder
spprovals, sullwrizations, governmeni snd third perty spprovels (us
spplicable) for issuing the NCDs, creating securily, svailing the financing
and confinn thet there are no tax ducs

Ovidence that necessary consents including from RBVAuthoriscd Dealer are
in place for remitting funds to BMG Gulf

Draft security rolease letlers issucd by the Banks
Crestion and perfection of Security

Exccution of sl Contracis accompanied by lhe necessary corporate
approvels

Evidence that the DSRA is in place

Evidence that the bank sccount for receipt of NCD subscription monies 18 in
place

The lssucr and Security Providers shall have amended Imodificd its/their
constitutional documents if so required by the Investors

Evidence that fees, cost, expenses incurved in preparation of the transaction
documenis and subscription of NCDs have been paid or will be paid from
Issue proceeds and that all stamp duties for the Transaction Documents have

Pege B of 10
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been paid in full i
e Salisfaciory legal diligence 10 be conducied by a (hurd party Brm acceptable ;
1o the Investon

« Complisnce of any other canditions a1 may he stipplated 1n the 1ransaction |
documents

o Appointment of Financial Corurolier

« Appoiniment of Opereting Agency. which 1hall provide monihly cathflow
teport of all the Obligars

Contracts ° Siﬁnuiplion Ag«:nﬁﬁd%hue Puchase Agrecinent for invesiment of Hyles
into BMG Gulf

e Rig Trenslet/acquintion sgroemecnt caecuicd beiween BMG  Gulf and |
NOGS!.

s Bytcs Loan Agrecment

» Selciment Agreemonts with Banks
e DS Pixcl Loan Agreement

e Al Notaki Loon Agreement

e Power of Atlorney in favow of Bytes to acquire the rigs owned by BMG
Gull in the event of Gilure to service BMG Gull l.osn

o Power of Atiorney in favour of DS Pixcl lo acquise tho rigs owncd hy Al
Notaki in the evem of faflure to service Al Noteki Loan

o Assiginent Agreemant between DS Pixel and Bytes for anigning the rights
of DS Pixel under Al Noteki Loan (including the Power of Attomoy) lo
Bytes

e —

‘Conditions Subsequent e Within (S [‘y;ﬁom date of each subscriplion, obtain the end use certificatc
from statuiory sudilor of the Issuer

e  Within 15 days fom Effective Date, file the retum of Allotment with the
Reglstrar of Companies, in Porm PAS-3

« enswre that the necessary forins and

Corporste Affairs, Registrar of Compa
or sny other gavernment authority withi

filings arc done with the Ministry of
nies, Central Reglatry under CERSAL

n 15 days Grom the date of creation

of Security

= Registration of BMG Gulf rigs in Indis within 10 busincss days from
Effective Dale

o Enswre sl rigs have valid insucance within 10 pusiness days from Effective
Date '

1 NCDs shail be feely transfersble in accardance with the procedure for
transfer of Debentures as set out in Applicable Laws




ma.““m Linied
For ivepted s, m Ghs Couspilyin -+ v

DeecitrAuthenscd Sige oty

Nusos.
Destgosion: -0 €€ A K 0 ¢

2¢ 0% -2 9

Page 10eL30

For Simplex Oil and 8o Goney; Aucy Pt 1,

4G il

o



