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1.2

ANNEXURE A.

TERMS AND CONDITIONS OF THE DEBENTURES

GENERAL TERMS AND CONDITIONS

Status

The Debentures constitute direct, unconditional and secured obligations of the Company and shall at
all times during the Tenure of the Debentures have a charge created over the Security specified herein

on a first charge basis,

Register of Debentures

(a)

(h).

(©

()

So long as any Debenture remains outstanding, the Company shall establish and maintain a
register of debentures “Register of Debenture Holders") in accordance with this Clause 1.2,

The Régister of Debenture Holders shall be located at the registered office of the Company
and shall contain particulars of the: Debentures issued and outstanding from time to time. The

Company shall enter the particulars of the issue of the Debentures and of the Debenture

Holders on the Register of Debenture Holders.

The following particulars shall be entered .on'the Register of Debenture Holders in respect of
each Debenture, the Debenture Holder and sach subsequent or additional Debenture Holdar:

1. the name and address of and a contact persen for the Debeanture Holder;
2. the issue date of the Debentures held by the Debenture Holder;
3. the subscription price of the Debentures held by the Débenture Holder; and

The following additional provisions shall also apply in relation to the Register of Debenture.
Holders:

1. Any change of name, address or contact person of the Debenture Holder shall forthwith
be notified to the Company in"writing by it and thereupon the Company shall alter the.
appsopriate Register of Debenture Holders accordingly;

2. .Each Debenture Holder and any perscn authorised in wiiting by it shall be entitled at all
reasonable times during office hours to.inspect the Register of Debenture Holders and (at
the cost of the Debenture Helder) to take copies of and extracis from the same;

3. The Company shall comply with all statutory reguirements necessary o be fulfilled in
respect of the Register of Debenture Holders and shall keep or retain access to all details
comptising the Register of Debenture Holders for at least 10 (ten) years after the date of
entry of the same; and’ '

4. The Company shall not make any changes to the Register of Debenture Holders which is

contrary to the terms contained herein or the Debenture Trust Deed or which is in any
manner prejudicial to the interésts of the Debenture Holders..

Page| 12



BlackSwil

NBFG | REALTY FUND

1.3

1.4

1.5

1.6

1.7

3.1

The rights and benefits that shalf be available to the Debenture Holders under the Debenture Tru

Dematerialization of the Debentures

The Debeéntures issued shall be dematerialized. and the Company upon faceipt of theé entjr
application/allotment money with respect to the Debentures shall directly transfer the Debentures;t
the Debenture Holders' depository participant accounts and each such Debenture Holders name sha

reflect in the register of beneficial owner maintained by-the relevant depository.

Conflict

in the event of any conflict between these terms and conditions contained in this ANNEXURE'A, ahd!
the terms and cenditions contdined in the Debenture Trust Deéd- or any other transaction docume ns

the terms and conditions centained herein shall prevait.

Acknowledgement of Liability

The Company hereby ackhowledges'its lizbility to the Debenture Holders in respect of the Debénture;\
in accordance with-the terms-herein contained and the Debenture Trust Deed to the extent the termi
of the Bebenture Trust Deed are not cantrary to the terms herein contained. The Debenture Ho!delr;ﬁ"
from time- to time shall have the benefit of, be entltled to.enforce, be bound by, and are deerned fto.
have notice of all obligations, liabilities, agreements, undertakings, covenants; warranties and other

pravisions in relation to the Debentures.

Representations and Warranties

The Company shall be bound by the representations.and warranties to be made in the Debenture Trust
Deed and Hypothecation Deed and those are deemed to be incorporated herein for the beneﬁt of the.

Debenture Holders.
Covenants

The Company shall be bound by the.covenants in the Debenture Trust Deed and Hypothecatlon Des
and are deemed to also be incorporated herein far the benefit of any Debenture Holders.

TRANSFERABILITY OF DEBENTURES

The Debenture Holders shall have the right to assign, transfer, charge, pledge or create any oth
encumbrance on any or all of the Debentures. The Company shall -approve any such transfer ar

register (or cause to be registered) any such transfer in its Register of Debenture Holders or reglst_

of membeis (as applicable).

Deed are by virtue of its holding the Debentures ‘and accordingly on any sale or transfer of tH
Debentures in accordance with the terms of the Debenture Trust Deed, the rights and benefits, s
available to the Debenture Holders shall stand automatically assigned to the transferes(s), mcludm
subsefuent frahsferees of any prior transferee. ;
INTEREST AND REDEMPTION

Interest

The Debentures shall bear an interest/coupion rate of 12% per annuri ("Applicable I'nteirest'

Accordingly, the Debenture Helders shall be entitled to a Quarterly return calculated as per th
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3.2

Applicable Interest rate on the subscription price on each repayment date (“Interest. Amount”): The
subscription price {being the principal amount of the Debentures) together with Interest Amount, can
be repaid in various instalments, hereinafter referred to as “Repayment Instalinent(s)” as shall be
more fully detailed in the repaymeént schedute to be captared in the Debenture Trust Deed

Redemption

(@

(b

©

(d}

(e)

(f}

The Debentures shall be redeemed upon expiry of the 3rd (third) year from. the date of
allatment of the Debentures, in accordance withrthe Repayment Instalment as shall be detailed
under the repayment schedule to be captured in the Debenture Trust Deed.

Subject to: provision of Clause 3.3 beiow, there shall be a moratorium on repayment of the
subscription price (being the pringipal amount) of the Debentures till the end of the 3rd {third)

year from the date of allotment of the Debentures thereby ensuring repayment of the entire
.Debt, and the Debentures being fully and finally redeemed on the last repayment date, as shall

be specified in the Debenture Trust Deed.

The cumulative amount: outstanding pertaining to the Debentures shall proportionately

reduce to the extent of the Repayment Instalment paid ‘by the Company to the Debenture
Holders in-terms of Clause 3;2(a) above in any redemption pefiod.

Each Repayment Instaiment shall be paid by the Company to the Debenture Holders on the
respective repayment date as may be specified in the repayment schadulé to be captured in
the Debeéntire Trust Deed. The repaymert schedule shall be strictly adhered to unless and
until changed with the mutual consent of the parties to the Debenture Trust Deed.

The Debentures shalt have a lock-in period of 12 (twelve) months from the date of allotment
of the Debentures ("Lock-in Period”). Upon.completion of the Lock-in Period, the Company.

or the Debenture Holders shall be entitled to exercise an option of early redemption of the

Debentures (“Early Redemption Option”} in accordance with Clause 3.3 below.

For the purpose of issuance of these Debentures, there is no requirement of maintaining any
debenturs redemption reserve by the Company, since the Camnpany is.a non-banking financial
company, which as per the applicable laws in place, is not re¢uired to maintain any debenture
redemption resefve for private placement of the Debentures.

Early Redemption

(a)

(b}

At the optien of the Debentura Halders

In the avent the Debenture Holders want to-exercise an Early Redemption Option, they can do
so upon expiry of the Lock-in Period, provided that a written riotice of 15 {fifteen) days before
lack in period is issued by each such Debenture Holder to the Company wanting to exercise
an Early Redemption Option, The Company within 15 (fifteen) days of recgiptof such a notice
shall transfer the entife outstanding due amount in relation to the Debentures held, to the
relevant Debenture Holders, thereby ensuring redemption of the Debéntures in-full or in part;
to the extent applicable.

At the option of the Company
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3.4

35

3.6

In the event the Company wants to exercise an Early Redemption Option, it can do so uppn

expiry of the Lock-in Period, provided that a written notice of 15 {fifteen) days before -';!oc'k'
period is issued to the Debenture Holders. The Company shall within 15 (fifteen} days frd

the date ofissuance of such written notification, transfer the éntire outstanding due drhountk;

in relaticn to the Debentures to the Debenture Holders, thereby énsuring full redemptlon
the. Debentures.

Option to extend the redemption terms

‘a. The Company shall have an option to extend the Tenure for redemption of any or all the

Debentures either on or prior to the [inaturity daté] (“Extended Debentures”), for a furth

period ‘of 3 (three) years from the [maturity date] with the prior consent, in wrltmg of &

Debenture Holder ("Extension Option”)

b. The Company shall share a revised Redemption Schedule with the Debenture H'ol'de&s wha:
exercise the Extension Option. The Company shall redeem all the Debentures issued to the
Debenture Holders who do not exercise the Exterision Option on the maturity date as’ per the:

Redemption Schedule.

. The Extended Debentures shall have a lock-in period.of 12 {twelve) months from the _cj_ate of;
extension of the maturity period for the Extended Debentures (“Lock-in Peried”).. Upbn'

conipletion of the Lock-in Period, both the Company and the Debenture Holders shall
entitled to exercise an option to redeem the Extended Debentures early [as per the tern
provided heregin] ("Extended Early Redemption Optich*)

Consequences of an Event of Défault
Notwithstanding anything contained here in this Annexure A or anywhere else in the Debenturé\Tru
Deed and without prejudice to the other rights and remedies available to the Debenture Holders; upa
the occurrence of any event of default under the Debenture Trust Deed, the Debenture’ Holders sh
have such rights as may be captured in the Debenture Trust Deed. -

Mode of Payment

On a repaymeént date, the Company shall pay the Repayment Installment to the Debenture Holders f
value at the time and in such funds specified by the Debenture Holders as being customary at the tir

far settlement of transactions in the relevant currency in the place of payment. Payment shall be'mad
in the form and manner acceptable to the Deberitire Holders in such account with such bank ; as the

Debenture Holders specifies.

ALLOTMENT, ISSUANCE AND DELIVERY OF DEBENTURES

The. entire process of allotment, issuance-and delivery of the Debentures to the Debenture Holde
shall be completed within 6 (six) months from the passing of the board. resolution for i tssuance
Debentures by the Company.

SECURITY

Subject tv various provisions. of the Debenture Trust Deed and Hypothecation Dead, the reden":lptio
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of the entire principal amount of the Debentures (being the subscription price of the Debentures) and
payment of all interest Amounts due shall be secured by the security specified herein-on which charge

shall be created in accordance with such terms as may be set out in the Debenture Trust Deed and:
Hypothecation Deed.
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ANNEXURE B

DETAILS OF ALLOTMENT

Number of persons to whom allotment an private placement/preferential basis/right basis hias

already been made during the year o

June 20,2019 | 37 Private Non 2425 100000 | 1,00,000 | 24,2500,000
‘placement | Convertible i
debentures
October 39 T Private Non 2000 1,00000 | 1,00000 | 20,00,00,00
17,2019 placement | Convertible
debentures
January 10 Preferential | Compulsory. | 1,61,50,000 | 60 50 *24,22,50,000
28,2020 allotment Convertible F
debentures

*Received 25% as an application money remaining amount will be called in calls,




