




















12 January 2012 Confidential - Subject to Contract

Equinox Offshore Accommodation Limited

Proposed terms and conditions to agreement between the Parent, Issuer and Bondholders to an 
amendment of the Loan Agreement 

1. INTRODUCTION

1.1 Reference is made to the loan agreement dated 15 July 2011 (the “Loan Agreement”) in 
connection with the 15% senior secured callable bond issue 2011/2014 (the “Bonds”) issued 
by EOAL Cyprus Holdings Limited (the “Issuer”) and guaranteed by, amongst others, 
Equinox Offshore Accommodation Limited (the “Parent”). 

1.2 Unless expressly defined in this termsheet (the “Termsheet”), capitalised terms defined in the 
Loan Agreement have the same meaning where used in this Termsheet. 

1.3 This Termsheet is to be attached to a letter of understanding that is addressed to the Issuer, 
with a copy to the Parent and Loan Trustee, and is to be entered into by certain Bondholders 
(the “LOU”). 

1.4 The purpose of the LOU is to provide comfort to the directors of the Parent and Issuer that the 
Summons (as defined in the LOU) will be passed by the requisite percentage of Bondholders 
at the forthcoming Bondholders’ Meeting (as defined in the LOU). 

2. PROPOSED RELEASE

Subject to the terms contained in this Termsheet, the Bondholders shall release $6,600,000 
from the Retention Account to be applied to fund, amongst other things, bunker costs to move 
ARV1 from Angola to Singapore and to pay urgent accounts payable in relation to ARV1 (the 
“Release”, and the date on which the Release occurs, the “Release Date”).

3. DEFERRALS UNDER THE LOAN AGREEMENT

3.1 Payment of the interest amount that is due on 15 January 2012 shall be deferred until the 
Repayment Date (as defined below).

3.2 The obligation contained in Clause 13.4(b) of the Loan Agreement to replenish the Retention 
Account with monthly payments of 1/6 of the amount payable to meet the next interest 
payment, shall be deferred until the Repayment Date on the following basis. Monthly 
replenishments to the Retention Account will re-commence on the 15th day of the month after 
the month in which the Repayment Date occurs, and the first replenishment shall be in an 
amount that is equivalent to all such replenishments that would have been made had the Issuer 
not received the benefit of the deferral. By way of example, if the Repayment Date occurs 
during March 2012, then on 15 April 2012, the Issuer shall pay 3/6th of the 15 July 2012 
interest payment into the Retention Account. 

3.3 The replenishments to be made in accordance with paragraph 3 shall be referred to as the 
“Replenishment Reinstatement”.

4. TERMS OF THE RELEASE AND DEFERRALS 

Payments

4.1 On or before 15 July 2012, the Issuer shall pay to the Bondholders the $6,600,000 interest 
amount originally due on 15 January 2012 (including default interest that will have accrued 
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thereon in accordance with Clause 11.4 of the Loan Agreement) (the date of such payment 
being the “Repayment Date”).

4.2 For the avoidance of doubt, on 15 July 2012, the Issuer shall also pay to the Bondholders the 
$6,600,000 interest amount due on 15 July 2012.

4.3 The payments mentioned in paragraph 4.1 and 4.2 shall together be referred to as the “2012 
Interest Payments”. 

4.4 The payment of the $6,500,000 amortisation amount due on 15 July 2012 (the “July 
Amortisation”) shall be deferred such that the Issuer shall pay the July Amortisation in 
accordance with the following schedule:

(a) 1/3rd of the July Amortisation shall be paid to the Bondholders on 15 January 2013 at 
a price equal to 108.00% of par value;

(b) 1/3rd of the July Amortisation shall be paid to the Bondholders on 15 July 2013 at a 
price equal to 108.00% of par value; and

(c) 1/3rd of the July Amortisation shall be paid to the Bondholders on 15 January 2014 at 
a price equal to 106.00% of par value.

Notwithstanding the above in this paragraph 4.4, the Issuer shall have the option to pay the 
entire July Amortisation on 15 July 2012 in accordance with Clauses 10.1.1 and 10.1.2 of the 
Loan Agreement.

Additional Notes

4.5 Upon the Release Date, the Issuer agrees to pay to the Bondholders an amount equivalent to 
2.50 per cent of the Outstanding Bonds, which amount shall be paid to the Bondholders by 
the issuance of additional Bonds on a pro rata basis. 

4.6 The Issuer agrees to pay the Bondholders an additional payment in kind (“PIK”) coupon 
equivalent to 5.00 per cent per annum, which shall accrue from 15 January 2012 until both the 
Repayment Date and the Replenishment Reinstatement have occurred. Such PIK coupon shall 
be paid to the Bondholders by the issuance of additional Bonds on a pro rata basis on the date 
that the Replenishment Reinstatement is made.  

Additional Events of Default

4.7 Clause 15.1 of the Loan Agreement shall be amended to include a sub-paragraph (k) that shall 
contain the following additional Event of Default:

“(k) Failure to raise equity

The Issuer has not, by 31 March 2012, received additional cash equity in the amount of at 
least $2,000,000 and provided evidence of same to the Loan Trustee (in a form satisfactory to 
the Loan Trustee).”
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4.8 Clause 15.1 of the Loan Agreement shall be amended to include a sub-paragraph (l) that shall 
contain the following additional Event of Default:

“(l) Appointment of independent director

The Parent has not appointed to its board of directors an additional non-executive director 
nominated by Bondholders representing at least 1/2 of the Outstanding Bonds (which such 
nomination may be in writing or at a Bondholders’ Meeting) within 28 days after the Parent 
has received such a nomination from Bondholders, and if any non-executive director initially 
appointed upon the nomination of Bondholders is removed, if the Parent does not appoint a 
replacement non-executive director to its board of directors within 28 days after receiving a 
further nomination for a new director from Bondholders provided in each case that the 
individual nominated by Bondholders is legally eligible to act as a director of the Parent, and 
shall be paid a directors’ fee not exceeding US$50,000 per annum.

Premium on Repayment upon a default: 

4.9 Clause 15.6 of the Loan Agreement shall be amended such that the final sentence shall read:

“Declaration of default shall be deemed as a mandatory prepayment situation and:

(a) where a default is declared under:

(i) Clause 15.1(a) (Non-payment), 

(ii) Clause 15.1(k) (Failure to raise equity); or 

(iii) Clause 15.2 (Breach of other obligations) but only where the default is a 
breach of the Issuer’s obligations in Clause 13.8 (Conditions Subsequent) to 
ensure that the Equity Increase is made, 

the Outstanding Bonds shall be repaid at (i) the same prices as set out in Clause 10.3 
(Call Option), plus (ii) 5.00% of the Outstanding Bonds; and

(b) where a default is declared under:

(iv) Clause 15.1(b) (Breach of other obligations) other than a breach of the 
Issuer’s obligations in Clause 13.8 (Conditions Subsequent) to ensure that 
the Equity Increase is made; or

(v) Clause 15.1(c) (Cross default) through to Clause 15.1(j)(Material Adverse 
Effect)

the Outstanding Bonds shall be repaid at the same prices as set out in Clause 10.3 
(Call Option).”

Amendment to total SG&A and engineering costs

4.10 Clause 13.6(h) of the Loan Agreement shall be amended such the figure “USD 6,500,000” in 
the following sentence is replaced with the figures “USD 3,500,000”:
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“The total invoices to the Issuer from the Parent cannot exceed USD 6,500,000 on an annual 
basis.”

it being understood that all SG&A costs shall be included within the “USD 3,500,000” figure. 

4.11 Clause 13.6 of the Loan Agreement shall be amended to include a sub-paragraph (i) that shall 
contain the following regulation for increase of the cap set out in 16.6 (h):

“The maximum total invoice amount set out in 13.6 (h) may be increased (up to a total of 
USD 6,500,000 on an annual basis) if each of the following applies;

(i) if the Parent provides a service to the Issuer or its subsidiaries that is required by them for 
the purpose of operating their business and such service is provided by the Parent at the same 
or less cost than would be provided by a bona fide third party provider on arm’s length 
terms;

(ii) if the Parent can also demonstrate an increase in the scope of its work relative to the work 
that was previously being provided by the Parent; and

(iii) the scope of work that is the subject of additional services can be clearly demonstrated, 
to the satisfaction of the Loan Trustee, to be beneficial to the Issuer. "

Payment of Bondholders’ legal fees

4.12 The Release shall be subject to the payment in full by the Issuer and/or Parent of the fees, 
expenses and disbursements of Bingham McCutchen (London) LLP, and the costs and 
expenses of the Loan Trustee (together, the “Release Costs”). 

4.13 The Release Costs shall be paid out of the funds currently held in the Retention Account, such 
that the Release to the Issuer of the funds currently held in the Retention Account is made net 
of the Release Costs, and the Loan Trustee shall pay/receive the Release Costs on the Release 
Date. 

Technoil contract proceeds

4.14 The Issuer and Parent agree that any proceeds that are received by the Issuer and/or Parent 
arising out of, in connection with or as a result of the charter agreement between Cyprus 
Owning Company ARV1 and Technoil - Technologicia e Servicos LDA Angola (the 
“Technoil Recovery”) shall be paid into the Earnings Account, to be applied as follows (i) 
50% of the Technoil Recovery proceeds shall be paid into the Retention Account as is 
required for the purpose of making the 2012 Interest Payments and (ii) the balance shall be 
available to the Issuer for the purposes of working capital for the Issuer.  

Additional information covenants:

4.15 Clause 13.2 of the Loan Agreement shall be amended to include a sub-paragraph (i) that  shall 
contain the following additional information covenants:

“(i) provide the Bondholders with the following information:
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(a) any material updates to the status of the Technoil Recovery; and

(b) monthly management cashflows, within 14 days of each month end until the month 
end immediately following the payment in full of the 2012 Interest Payments.”

Expenditure on ARV3

4.16 Clause 13.5 of the Loan Agreement shall be amended to include a sub-paragraph (k) which 
shall include the following additional corporate and operational covenant:

“Expenditure relating to ARV3

The Issuer and its subsidiaries shall not fund any expenditure that arises out of or in 
connection with ARV3, including by means of intercompany loans or dividends.”

5. ADDITIONS AND/OR AMENDMENTS TO THE SECURITY PACKAGE

5.1 In the event that Cyprus Owning Company ARV1 enters into a charter agreement with Oil & 
Natural Gas Corporation Limited (“ONGC”) with respect to the charter of ARV1 (the 
“ONGC Charter Agreement”), Cyprus Owning Company ARV1 shall enter into a new 
assignment of earnings and insurances with the Loan Trustee which specifically relates and 
refers to the ONGC Charter Agreement.

5.2 It shall be a condition to the Bondholders’ approval of the Release that the Company shall 
provide to the Bondholders on or before the Release Date an English law governed Deed of 
Covenants over ARV1 in a form satisfactory to the Loan Trustee. 

6. RESERVATION OF RIGHTS

The provisions in this Termsheet do not constitute any amendments to or waivers of any 
provision of any Finance Document unless and until approved by the requisite number of 
Bondholders at a Bondholders’ Meeting.

7. GOVERNING LAW

7.1 This Termsheet is, and any non-contractual obligations arising out of or in connection with it 
are, governed by English law and shall be subject to the non-exclusive jurisdiction of the 
courts of English and Wales.










