ORCHIDS APARTMENTS
PRIVATE LIMITED

10, Vittal Mallya RBoad,
Bamgalore-560 001, INDLA
Ph - 91-80-41 143400
Fax : 91-80-22 218565

CORPORATE ACTION INFORMATION FORM
i For Debt instruments - Allotment)

Ref. Mo, : ISIN: [NE77EX07038
Drate: 29" December, 2018

To,

Mational Securities Depository Limited
Trade World, A Wing

[Kamala Mills Compound, Lower Parel
Mumbai — 400013

We wish 1o execute corporate action to eredit the following securities to the accounts in NSDL.
The details of the securities allotted are given below:

IS INETT EHH’_FEI_EE

Security Description Mon Convertible Debentures
Allotment Date 29.12.2018 )
Face Value per security | 00

Distinctive Numbers L-85,00,004

Whether this issue is placed through [ NA
Electronic Book  Provider  (ERFP)

Mechanism

If through ERP, name of Electronic Boolk | NA

Provider

Fund Settlement (Tick any one as Through clearing corporation
applicable) v Through Issuer's Escrow Bank

IF through Clesring Corporation, Name of | NA
clearing corporation

Allotment Details No. of records No. of Securifies
(Cuantitvi
| Electronic Form — NSDL | | 8500000
Electronic Form — CDSL | - -
Physical Form - +
| Toial Allotied [ B500000
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1, Suresh Kumar A Chief Financial Officer of Orchids Apartments Private Limited declare that;

The issuer has obtained all the necessary approvals for the aforesaid issue of securities and is in
compliance with all the applicable rules and regulations. The allotment is in terms of Board
Resolution dated 29% December, 2018 (copy enclosed).
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ORCHIDS APARTMENTS
PRIVATE LIMITED

10, Yaal Mallya Road,
Bangalore-560 000, IMLHA
Ph: 91-E0-41 343400

Fax - 91-20-22218585

Annexure A
Date: 2022018
T,
Managing Director

Mational Securities Depository Limited
Trade World, A Wing

Kamala Mills Compound,

Lower Parel

B umbai — 400013

We intend to issue securities under existing 1SIN as per details given below, We hereby declare that
there is no modification in the terms and structure of the issue viz changes i tering of payment,
change in intercst payout frequency etc and are paripassu with the bond/debentures under the
following 1SIN wherein the new securities heing issued.

Details of curment issue:
15IM IMNETTEX0TOIR
2272018
Date of Allotment
28/12/202 1
Diate of maturity
Isswe Price (in Rs.) Rs. | H)- {Rupees Hundred)
Face Value Rs. 100/- (Rupees Hundred)
lzzue Size (In Rs, Crores) Rs. 85.00 Crores (Rupees Eighty Five Crores)
| Distinctive Numhers 01-B3,00,000

Issuance history under the aforesaid ISIN {including current issue):

Sr. Mo, | Date of Allptment Cumulstive | Issue Price | Issue Size Cumulative
Adlotment Chuamtity Crunntity (In Rs.) Issue
MA

Far Orehids Apartinents Private Limited

Suresh Kumar &~
Aunthorised Signatory

CIN: U45201KA 1981 PTCO040846



ORCHIDS APARTMENTS
PRIVATE LIMITED

10, Vittal Mallya Road,
Badgakore-S60 DOF. B
Ph: 91-80-413434000

Fao : 99-80-2 2218565

EXTRACT OF THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS (THE
“BOARD™)} OF ORCHIDS APARTMENTS PRIVATE LIMITED (THE SCOMPANY™) HELD ON
SATURDAY, 29" DECEMBER, 2018 AT ITS REGISTERED OFFICE AT NO.10 VITTAL
MALYA ROAD, BANGALORE — 560001 KARNATAKA,

ALLOTMENT OF SECURED, REDEEMABLE, NON-CONVERTIBLE DERENTURES

The Chairman has informed the Board that, pursuant to the Board resolution passed at the mesting of the
Baoard of Directors of the Company on December 21, 2018, the Company has requested certain identified
investors to subseribe to B5.00,000 (Eighty Five Lakhs) secured, unrated, unlisted, non-convertible
debentures of face value of Rs, 100 (Rupees Hundred only) aggregating to Rs. B5,00,00,0000- {Rupees
Eighty Five Crores only),

ICICT PRUDENTIAL REAL ESTATE AIF — 1, a scheme of the 1CIC1 Prudential Feal Estate AIF
(*'Fand"} an alernate investment fimd which is established as an irrevocable determinate trust under the
Indian Trusts Act, 1882 acting through its investment manapger [CIC] Prodential Asset Management
Company Limited (*AIF Investment Manager™), a company registered under the provisions of the
Companics Act, 1956, having its registered office at 12th Floor, Narain Manzil, 23, Barakhamba Road,
Mew Delhi— 110 001 and its corporate office at One BKC, A - Wing, 13th Floor, Bandra Kurla Complex,
Mumbai - 400 051 (hereinafter referred to as the “Subscriber™) has submitied an application form for
subscribing 1o the Debentures: and the Company is now desirous of allotting the said Debentures to the
Subscriber,

After the detailed discussion the following resclutions were passed in this regard:

“RESOLVED THAT fully paid 8500,000 (Eighty Five Lakhs) secwred, unrated, unlisted, non-
cotverlible debentures of face value of Bs. 100 (Rupses Hundred onlv) apprepating to Bs. 85,00, 00,000/
(Rupess Eighty Five Crores only) isswed at par, be allotted 1o the Subscriber (“Doben tures™).

RESOLVED FURTHER THATMr. BM Jayeshankar and Mrs, Sudha Shanker — Directors be and are
hereby authorised toorecord the names of the aforementioned Subscriber in the register of debenture
holders of the Company to be maintained by the Company, gs the holders of the Bebentures and Mr. B3
Jayeshankar and Mrs. Sudha Shanker, suthorised népresentatives of the Company, be and arc hereby
severally authaorized to enter the name of the Sobscriber in the register of debenfure holders of the
Company.

RESOLVED FURTHER THAT Mr. BM laveshankar and Mrs. Sudha Shanker, suthorised
representatives of the Company, be and are hereby jointly or severally authorized to do all other acts,
deeds and things in connection with the issuence and allotment of the Debentures including without
fimitation the issue and delivery of letters of alloimend, issuing debenture certificate(s), paying stamp duty
on the debenture certificate(s), fling return of allotment with the Registrar of Companies and liaising with
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e Mational Seeurities Depository Limited and/or Central Depository Services Limited and to do all other
acts, decds and things which may be necessary of expedient to implement any or all of the resolutions.

RESOLVED FURTHER THAT the Debentures be credited to the demat account of the allottees
through corporate action with the Mational Securities Depasitory Limited andior Central Depasitory
Services Limited a8 per the terms of the transaction documents exccuted for issuance of Debentures,

RESOLVED FURTHER THAT Mr. BM Jayeshankar and Mps, Sudha Shanker, directors of the
Company, be and are hereby jointly or severally autherized to affix the common seal of the Company
{and sign as witness thereto} on any of the documents to be executed by the Company in relation to the
allotment, including the debenture certificates to be issued, if required; and Mr. BM layeshankar, an
authorised sighatory, be hereby authorised to countersign any of the above documents,

RESOLVED FURTHER THAT the aforesald resolutions shall come irto force with immediate effect.”

Ceriified True Copy
For ORCHIDS APARTMENTS PRIVATE LIMITED

BM Jayeshankar
Drrector
DIM: 007451148

CIN: L45201 KA 1981 PTCOD4086



ORCHIDS APARTMENTS
PRIVATE LIMITED

10, Vittal Mallya Rosd,
Bangalore-560 001, INGLA
Pt : 91-B0-41343400
Fax : 91-80-222 18565

LIST OF ALLOTERS

TABLE A

NAME OF THE COMPANY

FIRST TRANCHE- NON CONVERTIBLE DEBENTURES

(Orchids Apariments Private Limited

DATE OF ALLOTMENT

2912018

TYPE OF SECURITIES ALLOTTED

MNon-Convertible Debentures

NOMINAL AMOUNT PER DERENTURE (Rs.)

Fs. 1000 (Rupees Hundred)

PREMIUMDISCOUNT AMOUNT PER
SHARE (Hs.)

{3,063

TOTAL NUMBER OF ALLOTEES

TABLE B
[ List of Allottees applicable in case of allotment of sharves/debentures payable in cash)
- TOTAL
IMITAL -
AMOUNT T
ANIOMINT
cu:c:;:{'ﬁgw OF mﬁm MATIONALITY Mnrflzﬂr}rc;ﬂm i BEEI:TLE}:}H
ALLOTTEE ALLoTTER [PPALLOTIEE ') orTep | Oedading | din
E preminm in |'lI."BITI|II:I!I=
b u-ll.utmu]tuL
1 1 3 4 5 i
ICIC] Prudential Beal
Estate AIF T an " .
: 12 Floor,
f\hﬁnatwc Marain Manzil,
imvesiment fund
mapaged by - icie | 2 : la e,
Prodential o Barakhamba Indian B, 00000 185,00,040,000 NIL
Foad, Mew 1.
Management Dalli 110
Company Limited n o=
i
Bs.
Total 85,0000 ks vo,00,000

For M/S ORCHIDS APARTMENTS PRIVATE LIMITED

Suresh Kumar A {h___,"
Authorised Signatory
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+  Investment Amount: Up to Rs. 150 Cr
» Tenor: 36 months from first investmant tranche

+ Intevest /Coupan: Investrment shall carry coupon of 10.25% per annum, payable
quarterly
»  First interest payment to be paid on December 31, 2018 {i.e. for the period
from date of Investment till December 31, 2018}
* Thareafter, interast shall be payabls at the end of every calendar quarter
= Atthe end of the 33" and 36" month, prapartionate interest shall be paid
glong with repayment of Principal and Premium (as described later}

« Promium : The debentures shall carry a premium equal to 7.85% simple interast
payable per annurn to be paid in 2 tranches at the time of principal repayment for
the period from the Invastrment Date till complete repayment of principal

» In case of pre-repayment of partffull Principal ahead of schedule,
proportionate Premium shall be accrued and paid slong with such repayment

« Panal Interest Charges: Penal interast at 2.0% per annurn compounded quarterly
{i.e. in addition to the existing interest coupon of 10.26% payabla per annum)
shall be lavied on delayed paymants.

* Principal Payment:
«  Bullst repayments in 2 equal installments as under:
o 50% of outstanding Principal at the end of 33rd month
o 100% of autstanding Principal at the end of 36th manth

*  Pre-payment Parlod: The Daveloper retains the right to pre-pay the Investor,
the principal amount due, after axpiry of 18 months (“Lock-in Perlod™ from
the Investment Date

» Pre-payment Notics Pariod: 2 months

» Pre-payment Charges: No prepayment allowed from the date of invéstrmient
thraugh expiration of the Lack-in period

o After the expiration of Lock-in Period, prepayment shall be allowsad
with prepayment penalty of 0,5% if paid from other sources than the
sale proceeds from the Project (Phase | or Phasa I1), However no pre-
payment charge is payable if the pre-payment is made out of Projact
receipts/Sale of Froperty.

Security

Dehentures shall ba secured by the following:

» Creation of first charge by equitable mortgage by registering the Memorandum of
Depasit of Title Daeds {MODT)

= Phase | Acquired plot
= Phase | To be Acquired Plot
= Phase Il Project Plot

Privileged & Confidential
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Distrlbution of
sales raceipts

Hypothecation on project receivables from above

Personal guarantee of the Promoters

Post-dated chegues of the Interest Coupon and undated cheques to the extent of
1x the Pringipal Amount and 1x the Interest Amount

Additional security atleast worth Rs. 70 Cr to be provided before disbursal of
Tranche 1 to maintain a minimum loan to value ratio {LTV} of 50% (as per
valuation and pature of security to the Investor's satisfaction}

Note:

Loan to value ratio ILTV) on the investment to be maintainad at minimum 50% at
all times

Valuatien of security to be conducted every 6 months to ensure compliance with
the minimum LTV requiirement

As and when units are sold in the mortgaged project, the Invastor shall cade
charge in favour of hame loan mortgage lender or the purchasar

It is clarified that the Davelaper would bs sllowed to raise construction finance up
to Rs. 150 Cr, for Phase [} in which case, the first charge ovér the project and the
receivables wouid be ceded in favour of such lender of construction finance {*CF
Lender”)

s« The above shall be subject to approval from the Investor and in case of any
CF Lender other than ICICI Bank, an inter creditor agreement would have to
be in place between the Investor and such lender, to the satisfaction of the
Investor

Cost of creating ahove mentioned security shall be borne by the Developer and/or
the Promoters

As and when raquired, construction finance for Phase Il can be raised {amount of
which shall be suhject ta prior approval from the Investor]. The above mentioned
arrangement for Phase | will be applicable far the same.

It is clarified that the sales receipts from the project shall be used only for

= Project development expenses, adminlstration expenses and statutory levies
on the Project

= Payment to tha CF Lender including servicing of interest

= Payment to the Investar including servicing of interest

| Escrow Account | The Borrower shall maintain the following accounts:

An account where the Investor shall ba a joint signatory in which the Investment
Amount shall be invested {"Subscription Agreement”};

Once the Project is registered with the RERA Authority, the following additional
accounts shall he opaned:

An account where 100% of the collections / receivables shall bs deposited
{*Collection Account™);

70% of all projact receipts deposited in the Callsction Account shall automatically
be transferred to an a/c as per provisions of RERA — Karnataka (“RERA afe™

30% of all praject receipts deposited in the Collection Account shall automatically

Privileged & Confideniial
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he deposited in an escrow af¢ where the Investor shall be a joint signatory
{*Escraw a/c 1™ till such time there is no senior lender

»  From Escrow a‘c 1 and Subseription afc, amounts as required shall be trensferred
to a current account {"Project Operations afcl, sfter payment of contractual dues
1o the Investor. The operational expenses for development of the project shall ba
incurred from the Project Operation a/c

+ In case there is an escrow account that the Borrower is requirad to maintain for
tha CF Lender {"Sanior Lender Escrow”), the following shall apply:

{i) All withdrawals from the RERA Afc shall ba deposited in the Senior
Escrow Account;

{ii} 30% of all project receipts deposited in the Collection Account shall
automatically be depositad in the Senior Escrow afc;

{iii) After the sweep of the Senior Lendar, amounts equivalent to 30% of all
collections shall flow to the Escrow Afc 1 and the halance will flow 1o the
Project Operation afc;

{iv) From Escrow afc 1, amounts shall be transferred to the Project
Operatlons afc, after payment of contractual dues to the Investor, The
operational expenses for development of the project shall be incurred
from the Project Operation a/c

¢ Such accounts are to be opened in ICIC| Bank, and shall be continued to be used
in case ICICI Bank is the CF Lender

s |n case construction finance is raised from CF Lender, escrow account
machanism and escrow bank/s shall bs decided on the basis of mutual
agreement between the Investor and the CF Lendar, which shall be capturad in
the inter creditor agreemant

¢« The Borrower shall pay towards Coupon, Premium and Principal repayment to
the Investor from the escrow a/c 1 andfor Subscription a/c. Upon any defauit by
the Borrower, the Investor has a right to giva instructions to the Escrow Bank to
set aside a fixed percentage {upto 100% or such other maximurn percantage as
is permissible under RERA and regulations / rules framed thereunder) of all
existing and future credits in the Escrow Accounts to be transfsrred to the
dasignatéd account of the Investor

s Any surplus cash in the operating account can be utilized only towards the
Project and/or payment to CF Lender or the Investor or by the Borrower for
creation of an immovable asset in the borrowing entity.

Execution of Execution of Definitive Documents shall be subject to the prior approval of the
Definitive Investment Committee of the Investor and satisfactory completion of legal, titis,
Agreements financial, market and technical dua diligence by the Investor / its advisors, on
underlying Project land and the SPVs.

Conditions The following conditions precedent are to be complied with before dishursal of
Precedent to funds, These are indicative and not exhaustive and would be set out more fully after
Disbursal of the due diligence process:

Funds

* Condition precadent to Tranche 1
= Mortgage of Phase | Acquired Plot and hypothecation of receivables from thea
same
»  Additional security atleast worth Rs, 70 Cr to be provided and mortgage
thereon {as per valuation and nature of sacurity to the Investor's satisfaction)

Privileged & Confidential
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Change the capital struciure of the Borrower

Change the accounting year and change in accounting policies / standards;
Merge, de-merge or acquire with or into any corporation or anter into jaint
ventures

Liquidate or dissolve the Borrower {including under patition for voluntary winding
up, reorganization proceeding under section 391 to 394 of the Companies Act)
Amend the Memorandum and Articles of Association;

Sale of units of the Projects to related parties or Affiliates

Sale of units of the Project at a selling price lower than Rs 4,500 per Sqit of
salaable araa

Enter into transactions with Affiliates (“Affiliates” defined as any entity where the
Promoters or any of their family members directly or indirectly have a control} in
relation to the Project

Enter into transactions with Affiliates {"Affiliates” defined as any entity whare the
Promoters or any of their family mambers directly ot indirectly have a control)
other than in ralation to the Project, except in the ordinary course of business
and/or at arm’s length

Sale assets in the Project, other than in the ordinary course of business relating to
sale of units in the Project;

Change/appoint new statutory/internal auditor

Any change in the nature andfor the scope of the business and activities of the
Borrower and/or commeancement of any new line of business

The listing of any equityfinstrument of the Borrower in any capital markets and the
decision to undertake an IPO, however this clausa does not apply to the
amendments/modifications/changes/cancellation of already existing securities
Any filing with RERA towards registration of the Project and any amendments
thereof. Investor approval shall be deemed to have been received if the investor
has not objected to or sought any clarification within 7 days from receipt of
communication from Borrower.

Event of Default

Event of Defaults and its remedies shall be discusssd and provided in the Definitive
Agreement. Events of Default shall include {but not limited to) -

Breach by the Borrower andfor the Promoters of any covepant, representation,
warranties or undertaking provided in the Definitive Agreemants or trigger of any
other Event of Default datailed in the Deflnitive Agreement

Failure to complete Conditions Subsequent

Stoppage of work on the Project dua to any reason and if such work does not
resume to nonmalcy within 6 months of such stoppage

Borrower's andfor Promoters’ failure to develop the Project as per the
development milestones highlighted in the business plan mutually agreed by the
Parties

Borrower’s andfor Promoters’ failure to pay interest on Investment on timalines
agreed

Borrower's and/or Pramoters’ failure to repay principal on agreed principal
repaymant dates

Borrawer's andfor Promoters’ failure to pay Premium as discussed earlier
Borrower's and/or Promoter's failure to obtain any necessary approvals to
commence construction for Phase | Project and Phase Il {if Phase Il land
acquisition is funded by Investors)

Any defect in title of the Project land/s

Borrower's and/or Promoters’ default with any other lender {including the CF
lender)

» The cure period for certain curable Events of Default shall be provided in the

Privileged & Confidential
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Definitive Agreement

Consequencas
of Event of
Default

On the occurrence of an Event of Default {beyond Cure Period), the Investors shall
have a right to claim returns of an IRR of 20% p.a {“Default IRA®) and may trigger any
of the following recourse available to them: -

&

The Investor shalt have an optian to cause the Promoters to purchase the
Investors’ securities in the Borrower at such price that would enable the lnvestor
to achieve the Default IRR

The Invastor shall have a right to cause the Promotars to repay the Investment
Amount with sush Premium that enables the Investor to achieve the Default IRR

The Invastor shall have the right to enforce the securities created

Tha Investor shall have the right to accalerate the repayment when the entire
subscription amount shall become due and payable by the Company with tha
default IRR

Information
rights

The Promoters/ SPVs shall provide the fallowing infarmation as may be required by
the Investor, it being understood that the full information requirements shall be as set
out in the Definitive Agreements:

a)
b}
cl
d)
8}

f)
)]

h)
i)

)

k)

m)

nj

o)

Audited annual financial statements with 180 days of the conclusion of each fiscal
year;

Unaudited annual financial statements with 45 days of the conciusion of each
fiscal year;

Quarterly financial reports {certified by the Internal Auditar} within 30 days of the
conclusion of each quarter;

Unaudited monthly financial reports specified by the Investor within 7 working
days of such request

Monthly sales and collection reports within 10 working days of end of each
month

Detailed monthly sash flows and eollection data of Phase | or Phase |l Project.
Proposed annual business plan for the fiscal year to be spproved by the Investor
in writing within 60 days of conclusion of each fiscal year

Material (major) contracts executed by the Borrower in relation to the Project
Construction schedule and construetion performance report on a monthly basis
within 7 days of conclusion of each month {certified by the LIE/PMC)

Copies of any raports submitted for the purposes of regulatory compliance and
of notizes received or reports or notices submittad to any governmental agency,
except in relation to the other project baing undertaken in Chikkannelli by the
Borrower, within 2 working days of submission

Details of any litigation (including any winding-up proceedings or notices under
any enactment or regulation), proceedings or material dispute, which the
Borrower and/or the Promoters are party/fies to, that impedes or which is likely to
advarsely affect its business or assals or otherwise within 7 working days of
becoming aware of any such litigation or potential litigation, stc

Such ather financial and accounting reports and information as the Investor may
reasonably request on a timely basis (such as monthly cash flows, sales reports,
cost reports etc)

Statutory registers and minutes of proceedings of all meetings within 7 days of
such meeting

Copy of all Noticas recetved from any other finaneial institution including ICIC
Bank alleging any breach by the borrower in respect of any financial facilitiss
availad,

Any filing with RERA with respect to the Project

Privileged & Confidential
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Legal and
regulatory
compliance
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1ndsmnl bcathon
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