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ANNEXURE 1: NON-CONVERTIBLE DERENTURE TERMS

iszuer BMZ Ecoworid Infrastructime Private Limsied PREIPLY of
e e “Company” — .

Type of Instrument Unlisted, Unsecured, Redeemable Non-Convertible Debentures
L ) fihe "NCDs") — "

Mode of tssue Private Placerent e _

Issue Size INR 142,20,00,600 {Indian Rupees One Hundred Forly Two

Crores Twenly Lakhs onig

A
i

Face Value 7 Issue | INR 1.00.000 (indian Rupees One Lakhs per NGO

Price per NCD s — -
Objects of the Issue The procceds of the ssue wil De used for geferal
, , ) . serporafelworking sapital purpose of the Company. —
Subscriber/Alioties BEREP il Metalica FP1{DIFC) Limstad

Terms of Subsceription of NGDs

BSREP il Meiallica FP! {DIFC) Liméted {ine ‘Subscriber’) shak subscorive to the
NCD2 1o be issued by the Company on a privale placement basis upon payment
of Debenture Subscrption Amount and the Sompany shal allgt the NODs | The
NCDs shall be issusd in dematerialised form and the Company shall credit the
depository participant sccount of the Subscriber held with a depasiiory participant,
at the cost and expanse 1o be borne by the Company.

12. The NUDs gre nos-marketable. The Company does not infend o and shall nat
bisi the NCDs on any recognised stock sxchange in of outside India,
Paymaent of interest

2.4,

Subject to Applicable Laws and Clause ¥ below, the Company shall pay to the
Bubseriber, inlerest on the face value of each NCD a! the rate of 11% {eleven
percent} per annum compounded annually {or any such anm's fength rate as may
ke mitually acceptable fo the Subscriber and the Company) {“interests,

There will be moraiotum on |alerest scorual up 0 31 March 2037 and inferest
shall siart accruing from 1 Apsl 7077, Fusther, the rate of isterest shall be subject
to benchmarking as per transier pricing regulations.

Such Interest shall, subiect to Clause 2.2, above gnd Clauss © below, acorus and
shall beceme dus and payable only on availabifity of Free Cash Flow for payment
of Interest. in the event Free Cash Flows are lower than the accrusd inferest, the
zame zhall be accumelsied and shal acorus and be paid from Fres Cash Flows
of subsequent years.

For the purpose of 1his Clause, “Free Cash Flows” means syrpius cash avaiiable
with the Company after discharging ali #s known liahiities grising in the ordinary
course of bisiness lncluding any taxes) and before payiment of any dividend ©
tha sharehoiders.
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The Free Cash Flows shai be excivsively detesmined by the Bomrd of the
Company and their decision in this respoct shall be final B shal be the prerogaiive
of the Board of the Campany o determine the date and quantum of inferesito be
pawd to the Suhscriber sonsidering the Free Cash Flows of the Company.

2.5. interest and other charges shal acoree from day 1o day and be caloufsled on the
basis of the actual iember of days elspsed and a year of 385 (Three Hundred and
sixly five} days.

2.8, Any Inferest acorued and due on the KCDs Up i tha date of redemption of NCDs
shall be paysble akong with the redemption proceeds.

27. Al payments to be made by the Company fo the Subscrber under the NC[s
Terms shall be made to the Subsoriber ar such other persen(s} or to such cthar
accountsis} as the Subscriber may notify fo the Company.

Purpose

The proceeds of the NCDs  shall be used for general cof pirgtefvaiing capital purpose
of the Company. Provided however that il procesds of the NCDs shafl be not utilised
for investment in real esiate business, capial markets and purchase of iand and for any
other purposs prohibiied by RBI

Security

The NCDs shall be unsecured.
Tenume

The tenure of the NCDs shail be 10 (ten) years frors the date of the ssuance of ihe
MCDs ("Tenure™:.

Hodemption

Subjest fo Clause 9 below, the NCDs  snall be redesmad by the Company at par
fogether with interest acorued and due and all other monies payable in relation to the
NCDs either at the option of the Subscriber o the Company. ©f tha 8CDs are not
redeemed sarier, the NCOs shall be compulzorly radeemed at 1he end of the Tenure.

Tax

Afl payments by or on behalf of the Company in relation to Interest on the NCDs shali
be subject to appiicable withholding or deduction for, any taxes, dulies. assessments or
govemnmental charges of whatever nature imposed, levied, colleclad. withheld or
assessed by or within India or sny authority therein or thersof having power o tax. )

Event of Defauit

The following events shall cantiiute an svent of defaull under the Agreement for NCDs
datad 14™ December 2020 {the ‘Agreement):
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i Default by tha Company in paymeant of redemption amount angd nferes? io the
Sutsscriber In ferms of the Agresment or
i} Material breash by the Company of the ferms and conditinns of the Agresment,

Upon occtitence of an Event of Defauli wivich is not eured by the Company within the
fma period permitfed by the Subscriber, e Subscriber shall have the right io accelarafe
redemplion of all payments m relafion o the NGDs and take such other oction as may
ke permitted under Anplicable Law.

Subordination Terms

i The MCDs shall be unsecused and shall remain subsrdingte and subsendent fa
the loans availed by the Company from banks / financial instiutions, 18l such Inans
are repaid in full by the Company.

)  The NCDs shall not be redeemed! repald. in part or in full, untf the loens availed
by the Company from banks / financial institutions are repaid in ful except wilh the
price ssnsent of such lenders.

i} Mo interest shall be paid by the Company on the NCDs without the prins consent
of such lenders in refgtion o the loans availed by the cornpasy from banks #
fingncial insttidions/ others.

For RMZ Ecoworld Infrastrictire Private Limited
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