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SECURITIES AND EXCHANGE BOARD OF INDIA (REAL ESTATE INVESTMENT TRUSTS)

REGULATIONS, 2014

No. LAD-NRO/GN/2014-15/11/1576 - In exercise of the powers conferred by section 30 read
with section 11 and 12 of the Securities and Exchange Board of India Act, 1992 (15 of 1992),
laying down a framework for Real Estate Investment Trusts and registration and regulation
thereof, the Securities and Exchange Board of India hereby, makes the following regulations,

namely, —

CHAPTER |
PRELIMINARY
Short title and commencement.

1. (1) These regulations may be called the Securities and Exchange Board of India (Real Estate

Investment Trusts) Regulations, 2014.

(2) They shall come into force on the date of their notification in the Official Gazette.

Definitions.

2. (1) In these regulations, unless the context otherwise requires, the terms defined herein shall
bear the meanings assigned to them below, and their cognate expressions shall be construed

accordingly,—
(@) “Act” means the Securities and Exchange Board of India Act, 1992 (15 of 1992);
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(b) “associate” of any person [shall be as defined under the Companies Act, 2013 or

under the applicable accounting standards and shall also include following],-
(1) any person controlled, directly or indirectly, by the said person;
(i) any person who controls, directly or indirectly, the said person;

(iii) where the said person is a company or a body corporate, any person(s)
who is designated as promoter(s) of the company or body corporate and any

other company or body corporate with the same promoter(s);

(iv) where the said person is an individual, any relative of the individual,

(V) 2]

(VI) 3[***]

(vii) *[***]

(viii) °[***]

(c) "Board" means the Securities and Exchange Board of India established under section
3 of the Act;

(d) “body corporate” shall have the meaning assigned to it in or under sub-section (11) of

section 2 of the Companies Act, 2013;

(e) “bonus issue” means additional units allotted to the unit holders as on the record date

fixed for the said purpose, without any cost to the unit holder;
(F) “certificate” means a certificate of registration granted under these regulations;

(9) "change in control™ means,-

! Substituted for "includes" by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f.
30.11.2016

2 Omitted, by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016. Prior
to its omission, sub-clause (v) read as under :

“where the said person is a company or a body corporate or an LLP, its group companies;”

3 Omitted, by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016. Prior
to its omission, sub-clause (vi) read as under :

“companies or LLPs under the same management;”

4 Omitted, by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016. Prior
to its omission, sub-clause (vii) read as under :

“where the said person is a REIT, related parties to the REIT;”

5> Omitted, by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016. Prior
to its omission, sub-clause (viii) read as under :

“any company or LLP or body corporate in which the person or its director(s) or partner(s) hold(s), either
individually or collectively, more than fifteen percent of its paid-up equity share capital or partnership interest, as
the case may be;”



(i) in case of a company or body corporate, change in control where ‘control’ shall
have the meaning as provided in sub-section (27) of section 2 of the Companies
Act, 2013;

(i) in any other case, change in the controlling interest;

Explanation.— For the purpose of sub-clause (ii), the expression “controlling
interest” means an interest, whether direct or indirect, to the extent of ®[not less]

than fifty percent of voting rights or interest;

(h) “company” means a company as defined under sub-section (20) of section 2 of the
Companies Act, 2013;

(i) “completed property” means property for which occupancy certificate has been

received from the relevant authority;

(J) “credit rating agency” means a credit rating agency registered with the Board under the
Securities and Exchange Board of India (Credit Rating Agencies) Regulations, 1999;

(k) “custodian” means a person registered with the Board under the Securities and

Exchange Board of India (Custodian of Securities) Regulations, 1996;

"[(ka) “debt securities” shall be as defined under Regulation 2(1)(e) of SEBI (Issue and
Listing of Debt Securities) Regulations, 2008;]

(I) “designated stock exchange” means a recognised stock exchange in which units of a
REIT are listed or proposed to be listed and which is chosen by the REIT as a designated
stock exchange for the purpose of a particular issue of the units of the REIT under these

regulations:

Provided that where one or more of such stock exchanges have nationwide trading

terminals, the REIT shall choose one of them as the designated stock exchange:

Provided further that subject to the provisions of this clause, the REIT may choose a
different recognised stock exchange as a designated stock exchange for any subsequent

issue of units of the REIT under these regulations;

& Substituted for the word “more” by the Securities and Exchange Board of India (Real Estate Investment Trusts)
(Amendment) Regulations, 2018, w.e.f. 10.04.2018.
" Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016.
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(m)"floor space index™ or "FSI" shall mean the buildable area on a plot of land as specified

by the competant authority;

(n) “follow—on offer” means offer of units of a listed REIT to the public for subscription

and includes an offer for sale of REIT units by an existing unit holder to the public;
(O) 8[***]
(p) “form” means any of the forms set out in the Schedule I of these regulations;

%[(pa) "general purposes" include such identified purposes for which no specific amount
is allocated or any amount so specified towards general purpose or any such purpose

by whatever name called, in the offer document filed with the Board:

Provided that any issue related expenses shall not be considered as a part of general
purpose merely because no specific amount has been allocated for such expenses in the
offer document filed with the Board;”]

(g) "governing board” in case of an LLP shall mean a group of members assigned by the
LLP to act in a manner similar to the Board of directors in case of a company;“initial
offer” means the first offer of units of an REIT to the public for subscription and

includes an offer for sale of REIT units by an existing unit holder to the public;

101(qa) “holdco” or “holding company” shall mean a company or LLP.,-

(i) in which REIT holds or proposes to hold [***] not less than fifty 12[***]
per cent. of the equity share capital or interest and which it in turn has made
investments in other SPV(s), which ultimately hold the property(ies);
(i) which is not engaged in any other activity other than holding of the
underlying SPV(s), holding of real estate/properties and any other activities
pertaining to and incidental to such holdings;”;

13[(gaa) “inducted sponsor” means any person who has been inducted as a sponsor

in accordance with sub-regulation (8) of regulation 22;]

8 Omitted, by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016. Prior
to its omission, clause (0) read as under :

““follow-on offer document” means any document by which follow-on offer is made to the public;”

% Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016.

10 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016.

1 Words “controlling interest and” omitted by the Securities and Exchange Board of India (Real Estate Investment
Trusts) (Amendment) Regulations, 2018, w.e.f. 10.04.2018.

12'Word “one” omitted ibid.

13 Inserted by the SEBI (Real Estate Investment Trusts) (Second Amendment) Regulations, 2020, w.e.f.
16.06.2020.



(gb) “initial offer” means the first offer of units of an REIT to the public for subscription

and includes an offer for sale of REIT units by an existing unit holder to the public;]

(I') 14[***]

(s) “inspecting officer” means any one or more person appointed by the Board to exercise

powers conferred under Chapter V11 of these regulations;

(t) “investment management agreement” means an agreement between the trustee and the
manager which lays down the roles and responsibilities of the manager towards the
REIT;

(u) “listed REIT” means a REIT whose units are listed on a recognized stock exchange;

(v) "LLP" means a limited liability partnership as defined under the Limited Liability
Partnership Act, 2008;

(W) “manager” means a company or LLP or body corporate incorporated in India which
manages assets and investments of the REIT and undertakes operational activities of
the REIT;

(X) "net asset value” or "NAV" means the value of the REIT °[assets reduced by the

external debt] divided by the number of outstanding units as on a particular date;

(Y) “net worth” in relation to a company or a body corporate shall have the meaning

assigned to it under sub-section (57) of section 2 of the Companies Act, 2013;

(za) “occupancy certificate” means a completion certificate, or such other certificate, as the
case may be, issued by the competent authority permitting occupation of any property

under any law for the time being in force;

(zb) "offer document™ means any document described or issued as an offer document
including any notice, circular, advertisement or other document inviting offers

¥[through a public issue] for the subscription or purchase of units of the REIT and

14 Omitted, by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016.

Pri
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or to its omission, clause (r) read as under :
nitial offer document” means any documentby which initial offer is made to the public by the REIT;”

15 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016
16 Substituted for “from the public by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations,
2016, w.e.f. 30.11.2016



includes initial offer document, follow-on offer document’[, letter of offer in case of

rights issue] and any other document as may be specified by the Board,

(zc) “parties to the REIT” shall include the 8[sponsor group(s)], °[inducted] sponsor(s),

manager, and trustee;

(zd) “preferential issue” means an issue of units by a listed REIT to any select person or
group of persons on a private placement basis and does not include an offer of units
made through a public issue, rights issue, bonus issue, qualified institutions placement

or any other issue as may be specified by the Board,;

(ze) “public” for the purposes of offer and listing of units means any person other than

related party of the REIT or any other person as may be specified by the Board:

Provided that in case any related party to the REIT is a qualified institutional buyer,
such person shall be included under the term "public’;

(zf) “public issue” means an initial offer or follow-on offer or any other issue made to the

public as may be specified by the Board,;

(zg) “qualified institutional buyer” shall have the meaning assigned to it under clause (zd)
of sub-regulation (1) of regulation 2 of the SEBI (Issue Of Capital And Disclosure
Requirements) Regulations, 2009;

(zh) “qualified institutions placement” means allotment of units by a listed REIT to qualified

institutional buyers on private placement basis in terms of these regulations;

(zi) “real estate” or “property” means land and any permanently attached improvements to
it, whether leasehold or freehold and includes buildings, sheds, garages, fences, fittings,
fixtures, warehouses, car parks, etc. and any other assets incidental to the ownership of

real estate but does not include mortgage:

Provided that any asset falling under the purview of ‘infrastructure' as defined vide
Notification of Ministry of Finance dated October 07, 2013 including any amendments
or additions made thereof shall not be considered as 'real estate' or 'property' for the

purpose of these regulations;

7 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

18 Substituted for “sponsor(s)” by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016,
w.e.f. 30.11.2016

19 Substituted for “re-designated” by the SEBI (Real Estate Investment Trusts) (Second Amendment) Regulations,
2020, w.e.f. 16.06.2020.



20[Notwithstanding the above, following captured within the abovementioned definition
of infrastructure shall be considered under “real estate” or “property”,-
(i) hotels, hospitals and convention centers, forming part of composite real estate
projects, whether rent generating or income generating;
(i) common infrastructure” for composite real estate projects, industrial parks and
SEZ;]

(zj) ?![“real estate assets” means properties held by REIT, on a freehold or leasehold basis,

whether directly or through a holdco and/or a special purpose vehicle];

(zk) “recognised stock exchange” means any stock exchange which is recognised under

section 4 of the Securities Contracts (Regulation) Act, 1956 (42 of 1956);

(Z|) 22[(***]
(zm) “REIT” or "Real Estate Investment Trust" shall mean a trust registered as such under

these regulations;

(zn) [“REIT assets” means real estate assets and any other assets held by the REIT, on a
freehold or leasehold basis, whether directly or through a holdco and/or a special

purpose vehicle.”];

(z0) ?[“related party” shall be defined under the Companies Act, 2013 or under the

applicable accounting standards and shall also include:]

(i) parties to the REIT,;

(I I) 25[***]

20 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

21 Substituted by the Securities and Exchange Board of India (Real Estate Investment Trusts) (Amendment)
Regulations, 2018, w.e.f. 10.04.2018. Prior to the substitution, the definition read as follows:

““real estate assets” means properties owned by REIT whether directly or through a special purpose vehicle”

22 Omitted by the SEBI (Real Estate Investment Trusts) (Second Amendment) Regulations, 2020, w.e.f.
16.06.2020. Prior to its omission, sub-clause (zI) read as under :

“ (zl) "re-designated sponsor" means any person who has assumed the responsibility of the sponsor as provided
under regulation 11 from the person as designated under clause (zt) of sub-regulation (1) of this regulation or from
any re-designated sponsor thereafter;”

23 Substituted ibid. Prior to the substitution, the definition read as follows:

““REIT assets” means real estate assets and any other assets owned by the REIT whether directly or through a
Z[holdco and /or] special purpose vehicle”

24 Substituted for ““related party to the REIT” shall include:” by the SEBI (Real Estate Investment Trusts)
(Amendment) Regulations, 2016, w.e.f. 30.11.2016

2 Omitted, by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016.
Prior to its omission, sub-clause (ii) read as under :

“any unit holder holding, directly or indirectly, more than twenty per cent. of the units of the REIT;”
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(iii) 25[***] 2'[promoters] 26[***], directors and partners of the persons in clause (i)
29[***];
(zp) "rent generating property” means property which has been leased or rented out in
accordance with an agreement entered into for the purpose;

(zg) “rights issue” means an offer of units by a listed REIT to the unit holders of the REIT

as on the record date fixed for the said purpose;

(zr) “right-of-first-refusal” or "ROFR" of a REIT means the right given to the REIT by a
person to enter into a transaction with it before the person is entitled to enter that

transaction with any other party;
(zs) "special purpose vehicle" or "SPV" means any company or LLP, -

(i) in which *[either the REIT or the holdco] holds or proposes to hold 31[***] not
less than fifty 32[33[***]] per cent. of the equity share capital or interest;

(if) which holds not less than eighty per cent. of its assets directly in properties and

does not invest in other special purpose vehicles; and

(iii) which is not engaged in any activity other than holding and developing property
and any other activity incidental to such holding or development;

(zt) “sponsor” means any person(s) who set(s) up the REIT and designated as such at the

time of application made to the Board **[and shall include an inducted sponsor];

3[“(zta) “sponsor group” — includes:
(i) the sponsor(s);

(i) in case the sponsor is a body corporate:

% Omitted “associates,”, by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f.
30.11.2016.

27 Inserted by the Securities and Exchange Board of India (Real Estate Investment Trusts) (Amendment)
Regulations, 2018, w.e.f. 10.04.2018.

2The word “sponsors” was omitted ibid.

2 Omitted*“and (ii)”, by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f.
30.11.2016.

30 Substituted for “the REIT” by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f.
30.11.2016

31 Words “controlling interest and” omitted by the Securities and Exchange Board of India (Real Estate Investment
Trusts) (Amendment) Regulations, 2018, w.e.f. 10.04.2018.

32 Word “one” omitted ibid.

33 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

3 Inserted by the SEBI (Real Estate Investment Trusts) (Second Amendment) Regulations, 2020, w.e.f.
16.06.2020

3% Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

8



a. entities or person(s) which are controlled by such body corporate;

b. entities or person(s) who control such body corporate;

c. entities or person(s) which are controlled by person(s) as referred at clause
b.

(iii) in case sponsor is an individual:

a. an immediate relative of such individual (i.e., any spouse of that person, or
any parent, brother, sister or child of the person or of the spouse); and

b. entities or person(s) which are controlled by such individual;]

[ (ztb) “strategic investor” means, -

a.  an infrastructure finance company registered with the Reserve Bank of India
as a Non-Banking Financial Company;

b. a Scheduled Commercial Bank;

c. amultilateral *'[and/or] bilateral development financial institution;

d. a systemically important Non-Banking Financial Company registered with
the Reserve Bank of India;

e.  aforeign portfolio investor,

3B[f. an insurance company registered with the Insurance Regulatory and

Development Authority of India;

g. amutual fund.]

who invest, either jointly or severally, not less than five per cent. of the total offer size of
the REIT or such amount as may be specified by the Board from time to time, subject to the
compliance with the applicable provisions, if any, of the Foreign Exchange Management

Act, 1999 and the rules or regulations or guidelines made thereunder;]

(zu) "transferable development rights” or "TDR" shall mean development rights issued by
the competent authority under relevant laws in lieu of the area relinquished or
surrendered by the owner or developer or by way of declared incentives by the

government or authority;

% Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2017, w.e.f. 15.12.2017

37 Substituted for the word “and” by the Securities and Exchange Board of India (Real Estate Investment Trusts)
(Amendment) Regulations, 2018, w.e.f. 10.04.2018.

% Inserted by the SEBI (Real Estate Investment Trusts) (Second Amendment) Regulations, 2020, w.e.f.
16.06.2020.



(zv) “trustee” means a person who holds the REIT assets in trust for the benefit of the unit

holders, in accordance with these regulations;

(zw) “under-construction property” means a property of which construction is not complete

and occupancy certificate has not been received;
(zx) “unit” means beneficial interest of the REIT;
(zy) “unit holder” means any person who owns units of the REIT;

3[(zz) “valuer” means any person who is a “registered valuer” under section 247 of the

Companies Act, 2013 or as specified by the Board from time to time.]

(zza) 40 [***]

39 Substituted by the SEBI (Real Estate (Real Estate Investment Trusts) (Amendment) Regulations, 2017, w.e.f.
15.12.2017. Prior to the substitution, the definition of the term “valuer” read as follows:

“(zz) “valuer” means any person who is a "registered valuer" under section 247 of the Companies Act, 2013
39[or as defined hereunder] and who has®[/have] been appointed by the manager to undertake *[both
financial and technical] valuation of the REIT assets:

[ “(a) a valuer in respect of financial valuation, means,-

(i) a chartered accountant, company secretary or cost accountant who is in whole-time practice,
or retired member of Indian Corporate Law Service or any person holding equivalent
Indian or foreign qualification as the Ministry of Corporate Affairs may recognize by an
order:

Provided that such foreign qualification is acquired by Indian citizen.

(ii) a Merchant Banker registered with the Securities and Exchange Board of India, and who
has in his employment person(s) having qualifications prescribed under (i) above to carry
out valuation by such qualified persons;

(b) a valuer in respect of technical asset valuation, means members of the following institutions for
specific asset categories,-

(i) Institution of Valuers;

(ii) Institution of Surveyors (Valuation Branch);

(iii) Institution of Government Approved Valuers;

(iv) Practicing Valuers Association of India;

(v) Centre for Valuation Studies, Research and Training;

(vi) Royal Institution of Chartered Surveyors, UK;

(vii) American Society of Appraisers, United States;

(viii) Appraisal Institute, United States;

(ix) Institute of Engineers;

(xX) Council of Architecture or the Indian Institute of Architects:

Provided that, the persons referred to in sub-sub-clause (i) and qualified person referred
to in sub-sub-clause (ii) of sub-clause (a) above, shall have not less than five years
continuous experience after acquiring membership of respective institutions:
Provided further that, the persons referred to in sub-sub-clauses (i) to (x) of sub-clause
(b) above, shall have a minimum working experience of five years in relevant areas of
valuation practice and in relation to relevant asset value and categories; and be citizens
of India;”
40 Omitted, by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016.
Prior to its omission, clause (zza) read as under :
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(zzb) "value of the REIT assets" means aggregate value of all the assets under the REIT as

assessed by the valuer.

(2) The words and expressions used and not defined in these regulations, but defined in the
Act, the Securities Contracts (Regulation) Act, 1956, (42 of 1956), the Companies Act, 2013
(18 of 2013), or any rules or regulations made thereunder, shall have the same meanings
respectively assigned to them in those Acts, rules or regulations, or any statutory modification
or re-enactment thereto, as the case may be.

CHAPTER II
REGISTRATION OF REAL ESTATE INVESTMENT TRUSTS
Registration of real estate investment trusts.

3. (1) No person shall act as a REIT unless it is registered with the Board under these

regulations.

(2) An application for grant of certificate of registration as REIT shall be made, by the sponsor
*1[on behalf of the trust] in Form A as specified in the Schedule I to these regulations and shall
be accompanied by a non-refundable application fee of such amount and shall be payable in

the manner as specified in Schedule 11 to these regulations.

(3) The Board may, in order to protect the interests of investors, appoint any person to take
charge of records, documents of the *’[REIT] and for this purpose, also determine the terms

and conditions of such an appointment.

(4) The Board shall take into account requirements as specified in these regulations for the

purpose of considering grant of registration.

Eligibility criteria.

“"value of the REIT" means value of the REIT as certified by the auditor based on the value of REIT assets
held directly or through the SPV excluding any debt or liabilities thereof;”

4 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

42 Substituted for “applicant” by the Securities and Exchange Board of India (Real Estate Investment Trusts)
(Amendment) Regulations, 2018, w.e.f. 10.04.2018.

11



4. (1) For the purpose of the grant of certificate to **[the trust], the Board shall consider all

matters relevant to the activities as a REIT.

(2) Without prejudice to the generality of the foregoing provision, the Board shall consider the

following, namely, -

(a) the applicant is **[the sponsor on behalf of] trust and the instrument of trust is in the
form of a deed duly registered in India under the provisions of the Registration Act,
1908;

(b) the trust deed has its main objective as undertaking activity of REIT in accordance with
these regulations and includes responsibilities of the Trustee in accordance with

regulation 9;

(c) persons have been designated as sponsor(s), manager and trustee under these
regulations and all such persons are separate entities;

(d) with regard to sponsor(s),-

(i) *°[each sponsor shall hold or propose] to hold not less than five per cent. of the

number of units of the REIT on post-initial offer basis;

“6[(ia) each sponsor and sponsor group shall be clearly identified in the
application of registration to the Board and in the offer document/placement
memorandum, as applicable:

Provided that, for each sponsor group not less than one person shall be
identified as a sponsor;]

4"TProvided further that, of the entities categorized as sponsor group, only the

following entities may be considered:

a) aperson or entity who is directly or indirectly holding an interest
or shareholding in any of the assets or SPVs or holdcos proposed
to be transferred to the REIT.

43 Substituted ibid for “an applicant”.

4 Substituted for “a” by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f.
30.11.2016

45 Substituted for “there are not more than three sponsors each holding or proposing” by the SEBI (Real Estate
Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

46 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

47 Inserted by the Securities and Exchange Board of India (Real Estate Investment Trusts) (Amendment)
Regulations, 2018, w.e.f. 10.04.2018.
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b) a person or entity who is directly or indirectly holding units of
the REIT on post-issue basis.

c) a person or entity whose experience is being utilized by the
sponsor for meeting with the eligibility conditions required
under sub-clause (iii) of clause (d) of sub-regulation (2) of

regulation 4 of these regulations.]

(i) the sponsor(s), on a collective basis, have a net worth of not less than one
hundred crore rupees:

Provided that each sponsor has a net worth of not less than twenty crore rupees;

and

(iii) the sponsor or its associate(s) has not less than five years experience in
development of real estate or fund management in the real estate industry:

Provided that where the sponsor is a developer, at least two projects of the

sponsor have been completed;
(e) with regard to the manager,-

(i) the manager has a net worth of not less than ten crore rupees if the manager is
a body corporate or a company or net tangible assets of value not less than ten

crore rupees in case the manager is a LLP;

(i) the manager or its associate has not less than five years experience in fund
management or advisory services or property management in the real estate

industry or in development of real estate;

(iii)the manager has not less than two key personnel who each have not less than
five years experience in fund management or advisory services or property

management in the real estate industry or in development of real estate;

(iv)the manager has not less than half, of its directors in the case of a company or
of members of the governing Board in case of an LLP, as independent and not
directors or members of the governing Board “®[of the manager] of another
REIT; and

48 Inserted by the Securities and Exchange Board of India (Real Estate Investment Trusts) (Amendment)
Regulations, 2018, w.e.f. 10.04.2018.
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(v) the manager has entered into an investment management agreement with the
trustee which provides for the responsibilities of the manager in accordance

with regulation 10;
(F) with regard to the trustee,-

(i) the trustee is registered with the Board under SEBI(Debenture Trustees)

Regulations, 1993 and is not an associate of the sponsor(s) or manager; and

(i) the trustee has such wherewithal with respect to infrastructure, personnel, etc.
to the satisfaction of the Board and in accordance with circulars or guidelines

as may be specified by the Board;

(g) no unit holder of the REIT enjoys “°[superior] voting or any other rights over another

unit holder *°[and there are no multiple classes of units of REIT]

®I[Notwithstanding the above, subordinate units may be issued only to the sponsors
and its associates, where such subordinate units shall carry only inferior voting or any

other rights compared to other units;]
(h) 52[***]
(i) the applicant has clearly described at the time of application for registration, details

pertaining to proposed activities of the REIT;

(j) the *[REIT] and parties to the REIT are fit and proper persons based on the criteria as
specified in Schedule 11 of the Securities and Exchange Board of India (Intermediaries)
Regulations, 2008;

(k) whether any previous application for grant of certificate by the >*[REIT or the parties
to the REIT or their directors/members of governing board] has been rejected by the
Board;

49 Substituted for “preferential” by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016,
w.e.f. 30.11.2016

%0 Substituted for «;” by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f.
30.11.2016

51 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

52 Omitted, by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016.
Prior to its omission, clause (h) read as under :

“there are no multiple classes of units of REIT;”

58 Substituted for “applicant” by the Securities and Exchange Board of India (Real Estate Investment Trusts)
(Amendment) Regulations, 2018, w.e.f. 10.04.2018.

5 Substituted for the words “applicant or any related party” by the SEBI (Real Estate Investment Trusts)
(Amendment) Regulations, 2017, w.e.f. 15.12.2017.
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() whether any disciplinary action has been taken by the Board or any other regulatory
authority against the >[REIT or the parties to the REIT or their directors/members of
governing board] under any Act or the regulations or circulars or guidelines made

thereunder.

Furnishing of further information, clarification and personal representation.

5. (1) The Board may require the applicant to furnish any such information or clarification as

may be required by it for the purpose of processing of the application.

(2) The Board, if it so desires, may require the applicant or any authorized representative to

appear before the Board for personal representation in connection with the grant of certificate.

Procedure for grant of certificate.

6. (1) The Board on being satisfied that the °¢[trust] fulfils, the requirements specified in
regulation 4 shall send intimation to the [trust] and on receipt of the payment of registration

fees as specified in Schedule II, grant certificate of registration in Form B under Schedule 1.

(2) The registration may be granted with such conditions as may be deemed appropriate by the
Board.

Conditions of certificate.

7. The certificate granted under regulation 6 shall, inter-alia, be subject to the following

conditions, namely,-
(a) the REIT shall abide by the provisions of the Act and these regulations;

(b) the REIT shall forthwith inform the Board in writing, if any information or particulars
previously submitted to the Board are found to be false or misleading in any material

particular or if there is any material change in the information already submitted;

(c) the REIT and parties to the REIT shall satisfy with the conditions specified in regulation

4 at all times;

%5 Substituted ibid.
% Substituted for “applicant” by the Securities and Exchange Board of India (Real Estate Investment Trusts)
(Amendment) Regulations, 2018, w.e.f. 10.04.2018.
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(d) the REIT and parties to the REIT shall comply, at all times, with the Code of conduct

as specified in the Schedule VI, wherever applicable.

®"[De-classification of the status of sponsor

7A (1) De-classification of the status of a sponsor(s) of a REIT whose units have been listed
on the stock exchanges for a period of three years shall be permitted upon receipt of an
application from the REIT and subject to compliance with the following conditions:

(a) the unit holding of such sponsor and its associates taken together does not exceed 10%

of the outstanding units of the REIT;

(b) the manager of the REIT is not an entity controlled by such sponsor or its associates;

(c) the sponsor or its associates are not fugitive economic offender;

(d) approval of unit holders has been obtained in accordance with sub-regulation 5 of

Regulation 22.]

Procedure where registration is refused.

8. (1) After considering an application made under regulation 3, if the Board is of the opinion
that a certificate should not be granted to the ®8[trust], it may reject the application after giving

the applicant a reasonable opportunity of being heard.

(2) The decision of the Board to reject the application shall be communicated to the applicant

within thirty days of such decision.

CHAPTER 11

RIGHTS AND RESPONSIBILITIES OF PARTIES TO THE REIT, VALUER AND
AUDITOR

Rights and responsibilities of trustee.

5 Inserted by the SEBI (Real Estate Investment Trusts) (Second Amendment) Regulations, 2020, w.e.f.
16.06.2020.

%8 Substituted for “applicant” by the Securities and Exchange Board of India (Real Estate Investment Trusts)
(Amendment) Regulations, 2018, w.e.f. 10.04.2018.
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9. (1) The trustee shall hold the REIT assets in trust for the benefit of the unit holders in

accordance with the trust deed and these regulations.

(2) The Trustee shall enter into an investment management agreement with the manager on
behalf of the REIT.

(3) The trustee shall oversee activities of the manager in the interest of the unit holders, ensure
that the manager complies with regulation 10 and shall obtain compliance certificate from the

manager in the form as may be specified on a quarterly basis.

(4) The trustee shall ensure that the manager complies with the reporting and disclosures
requirements in these regulations and in case of any delay or discrepancy, require the manager

to rectify the same on an urgent basis.

(5) The trustee shall review the transactions carried out between the manager and its associates
and where the manager has advised that there may be a conflict of interest, shall obtain
confirmation from a practising chartered accountant *°[or a valuer, as applicable,] that such

transaction is on arm’'s length basis.

(6) The trustee shall periodically review the status of unit holders' complaints and their
redressal undertaken by the manager.

(7) The trustee shall make distributions in accordance with sub-regulation (16) of regulation

18 and ensure that the manager makes timely declaration of distributions to the unit holders.

(8) The trustee may require the manager to set up such systems and submit such reports to the
trustees, as may be necessary for effective monitoring of the performance and functioning of
the REIT.

(9) The trustee shall ensure that subscription amount is kept in a separate bank account in name
of the REIT and is only utilized for adjustment against allotment of units or refund of money
to the applicants till the time such units are listed.

(10) The trustee shall ensure that the remuneration of the valuer is not linked to or based on the

value of the asset being valued.

(11) The trustee shall ensure that the manager convenes meetings of the unit holders in
accordance with these regulations and oversee the voting by unitholders and declare outcome

of the voting.

%9 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016
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(12) The trustee may take up with the Board or with the designated stock exchange, any matter
which has been approved in an annual meeting or special meeting, if the matter requires such

action.
(13) In case of any change in manager due to removal or otherwise,-

(a) prior to such change, the trustee shall obtain approval from unit holders in

accordance with regulation 22 and approval from the Board;

(b) the trustee shall appoint the new manager within three months from the date of

termination of the earlier investment management agreement;

(c) the previous manager shall continue to act as such at the discretion of trustee till

such time as new manager is appointed,;

(d) the trustee shall ensure that the new manager shall stand substituted as a party in
all the documents to which the earlier manager was a party;

(e) the trustee shall ensure that the earlier manager continues to be liable for all its acts

of omissions and commissions notwithstanding such termination.

(14) The trustee shall obtain prior approval from the unit holders in accordance with regulation
22 and from the Board in case of change in control of the manager.

(15) The trustee %°[of the REIT” shall be substituted] shall not invest in units of the REIT in

which it is designated as the trustee.

(16) The trustee shall ensure that the activity of the REIT is being operated in accordance with
the provisions of the trust deed, these regulations, the offer document and if any discrepancy is

noticed, shall inform the same to the Board immediately in writing.

(17) The trustee shall provide to the Board and to the designated stock exchange such
information as may be sought by the Board or by the designated stock exchange pertaining to
the activity of the REIT.

(18) The trustee shall immediately inform to the Board in case any act which is detrimental to

the interest of the unit holders is noted.

80 Substituted for “and its associates” by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations,
2016, w.e.f. 30.11.2016
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Rights and responsibilities of manager.

10. (1) The manager shall make the investment decisions with respect to the underlying assets

of the REIT including any further investment or divestment of the assets.

(2) The manager shall ensure that the real estate assets of the REIT or ®[holdco and/or] SPV
have proper legal and marketable titles and that all the material contracts including rental or
lease agreements entered into on behalf of REITs or ®[holdco and/or] SPV are legal, valid,
binding and enforceable by and on behalf of the REIT or ®3[holdco and/or] SPV.

(3) The manager shall ensure that the investments made by the REIT are in accordance with
the investment conditions specified in regulation 18 and in accordance with the investment
strategy of the REIT.

(4) The manager shall undertake management of the REIT assets including lease management,
maintenance of the assets, regular structural audits, regular safety audits, etc. either directly or
through the appointment and supervision of appropriate agents.

(5) The manager, in consultation with trustee, shall appoint the valuer(s), auditor, registrar and
transfer agent, merchant banker, custodian and any other intermediary or service provider or
agent for managing the assets of the REIT or for offer and listing of its units or any other
activity pertaining to the REIT in a timely manner and in accordance with these regulations.
(6) The manager shall appoint an auditor for a period of not more than five consecutive years:
Provided that the auditor, not being an individual, may be reappointed for a period of another

five consecutive years, subject to approval of unit-holders in the annual meeting.

(7) The manager shall arrange for adequate insurance coverage for the real estate assets of the
REIT:

Provided that in case of assets held by %[holdco and/or] SPV, the manager shall ensure that

real estate assets are adequately insured.
(8) If the REIT invests in under-construction properties as per these regulations, the manager-

(a) may undertake the development of the properties, either directly or through the

SPV, or appoint any other person for development of such properties; and

& Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016
%2 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016
8 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016
5 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016
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(b) shall oversee the progress of development, approval status and other aspects of the

properties upto its completion.

(9) The manager shall ensure that it has adequate infrastructure and sufficient key personnel
with adequate experience and qualification to undertake management of the REIT at all times.

(10) The manager %°[and the merchant banker(s) shall] shall be responsible for,-

(a) filing ®5[***] offer document with the Board and the designated stock exchange

within the specified time period;

(b) obtaining in-principle approval ®’[and final listing and trading approvals] from the

designated stock exchange;

(c) dealing with all matters relating to issue and listing of the units of the REIT as

specified in Chapter IV.

(11) The manager %[and the merchant banker(s),] shall ensure that disclosures made in the
offer document or any other document as may be specified by the Board contain material, true,
correct and adequate disclosures and are in accordance with these regulations and guidelines

or circulars issued thereunder.

(12) The manager shall declare distributions to the unit holders in accordance with the sub-

regulation (16) of regulation 18.

(13) The manager shall ensure adequate and timely redressal of all unit holders' grievances

pertaining to activities of the REIT.

(14) The manager shall ensure that the disclosures to the unit holders, Board, trustees and
designated stock exchange are adequate, timely and in accordance with these regulations and

guidelines or circulars issued thereunder.

(15) The manager shall provide to the Board and to the designated stock exchanges any such
information as may be sought by the Board or the designated stock exchange pertaining to the
activities of the REIT.

% Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016
% Omitted “the draft and final”by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016,
w.e.f. 30.11.2016.

57 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016
% Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016
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(16) The manager shall ensure that adequate controls are in place to ensure segregation of its

activity as manager of the REIT from its other activities.

(17) The manager or its associates shall not obtain any commission or rebate or any other
remuneration, by whatever name called, arising out of transactions pertaining to the REIT other
than as specified in the offer document or any other document as may be specified by the Board

for the purpose of issue of units.
(18) The manager shall submit to the trustee,-

(@) quarterly reports on the activities of the REIT including receipts for all funds
received by it and for all payments made, position on compliance with these
regulations, specifically including compliance with regulations 18,19 and 20,
performance report, status of development of under-construction properties, within

thirty days of end of such quarter;

(b) valuation reports as required under these regulations within fifteen days of the

receipt of the valuation report from the valuer;

(c) decision to acquire or sell or develop any property or expand existing completed

properties along with rationale for the same;

(d) details of any action which requires approval from the unit holders as required

under the regulations;

(e) details of any other material fact including change of its directors, any legal
proceedings that may have a significant bearing on the activity of the REIT within

seven working days of such action.

(29) In case the manager fails to timely submit to the trustee information or reports as specified
under sub-regulation (18) of this regulation or sub-regulation (8) of regulation 9, the trustee
shall intimate the same to the Board and the Board may take action, as it deems fit.

(20) The manager shall coordinate with trustee, as may be necessary, with respect to operations
of the REIT.

(21) The manager shall ensure that the valuation of the REIT assets is done by the valuer(s) in

accordance with regulation 21.
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(22) The manager shall ensure that computation of NAV of the REIT is based on the valuation
done by the valuer and is declared no later than fifteen days from the date of valuation %°[ to
the stock exchange(s)] and such computation shall be done and declared not less than once

every six months.

(23) The manager shall ensure that the audit of accounts of the REIT by the auditor is done not
less than "°[ once in a year] and such report is submitted to the designated stock exchange

within "[sixty] days of end of such financial year ending March 315t 72[***].

(24) The manager may appoint a custodian in order to provide such custodial services as may

be authorised by the trustees and oversee activities of such custodian.

(25) The manager shall place, before its board of directors in the case of a company or the
governing board in case of an LLP, a report on activity and performance of the REIT every
three months.

(26) The manager shall designate an employee or director as the compliance officer for
monitoring of compliance with these regulations and circulars issued thereunder and intimating

the Board in case of any violation.

(27) The manager shall convene meetings of the unit holders in accordance with regulation 22

and maintain records pertaining to the meetings in accordance with regulation 26.

(28) The manager shall ensure the compliance with laws, as may be applicable, of the State or

the local body with respect to the activity of the REIT including local building laws.

(29) The manager shall ensure that all activities of management of assets of the REIT and
activities of the intermediaries or agents or service providers appointed by the manager are in

accordance with these regulations and circulars issued thereunder.

% Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

0 Substituted for “twice annually”’by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations,
2016, w.e.f. 30.11.2016

"L Substituted for “forty five” by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016,
w.e.f. 30.11.2016

2 Omitted “and half-year ending on September 30th’by the SEBI (Real Estate Investment Trusts) (Amendment)
Regulations, 2016, w.e.f. 30.11.2016.
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Rights and responsibilities of sponsor(s)”3[and sponsor group(s)].

11. (1) The sponsor(s) “[and sponsor group(s)] shall set up the REIT and appoint the trustee
of the REIT.

(2) The sponsor(s) "[and sponsor group(s)] shall transfer or undertake to transfer, subject to a
binding agreement and adequate disclosures in the initial offer "’[document], ’[their] entire
shareholding or interest "®[and rights] in the °[holdco and/or] SPV or entire ownership of the

real estate assets to the REIT prior to allotment of units of the REIT to the applicants:

Provided that this shall not apply to the extent of any mandatory holding of shares or interest
8land rights] in the 8 [holdco and/or] SPV by the sponsor(s) ®[and sponsor group(s)] as
required 83[under] any Act or regulations or circulars or guidelines of government or regulatory

authority as specified from time to time.
(3) With respect to holding of units in the REIT, 84[***]-

(a) &[the sponsor(s) and sponsor group(s) shall collectively] hold a minimum of twenty

five percent. of the total units of the REIT after initial offer on a post-issue basis:
Provided that the minimum sponsor®®[(s) and sponsor group(s)] holding specified
in this clause shall be held for a period of atleast three years from the date of

listing of such units:

3 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

™ Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

5 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

6 Word ‘focument’ corrected to read as ‘document’ by the Securities and Exchange Board of India (Real Estate
Investment Trusts) (Amendment) Regulations, 2018, w.e.f. 10.04.2018.

7 Substituted for “its” by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f.
30.11.2016

8 Inserted by the Securities and Exchange Board of India (Real Estate Investment Trusts) (Amendment)
Regulations, 2018, w.e.f. 10.04.2018.

8 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

8 Inserted by the Securities and Exchange Board of India (Real Estate Investment Trusts) (Amendment)
Regulations, 2018, w.e.f. 10.04.2018.

8 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

8 Inserted by the Securities and Exchange Board of India (Real Estate Investment Trusts) (Amendment)
Regulations, 2018, w.e.f. 10.04.2018.

8 Inserted ibid.

84 Omitted“the sponsor(s) shall,” by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016,
w.e.f. 30.11.2016.

8 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

% Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016
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Provided further that any holding of the sponsor &[(s) and sponsor group(s)]
exceeding the minimum holding as specified in this clause, shall be held for a

period of atleast one year from the date of listing of such units;

(b) 88[***];

(C) 89 [***]_
(4) 90 [***]

(5) 91[***]

Rights and responsibilities of the valuer.
12. The valuer(s) shall comply with the following conditions at all times-

(a) The valuer(s) shall ensure that the valuation of the REIT assets is impartial, true and
fair and is in accordance with regulation 21;

(b) The valuer(s) shall ensure adequate and robust internal controls to ensure the

integrity of its valuation reports;

87 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016

8 Omitted by the SEBI (Real Estate Investment Trusts) (Second Amendment) Regulations, 2020, w.e.f.
16.06.2020. Prior to its omission, the clause read as under :

“(b) [the sponsor(s) and sponsor group(s)] together hold not less than fifteen per cent. of the outstanding units of
the listed REIT at all times;”

8 Omitted by the SEBI (Real Estate Investment Trusts) (Second Amendment) Regulations, 2020, w.e.f.
16.06.2020. Prior to its omission, the clause read as under :

“(c) [each of the sponsor] individually [***] [shall] hold not less than five per cent. of the outstanding units of
the listed REIT at all times;”

% Omitted by the SEBI (Real Estate Investment Trusts) (Second Amendment) Regulations, 2020, w.e.f.
16.06.2020. Prior to its omission, the sub-regulation read as under :

“(4) If the sponsor(s) [and sponsor group(s)] propose(s) to sell its units below the limit specified in clauses (b) or
(c) of sub-regulation (3) of this regulation-

@ such units shall be sold only after a period of three years from the date of listing of the units;

(b) prior to sale of such units, the sponsor(s) [ and sponsor group(s)] shall arrange for another person(s) or
entity(ies) to act as the re-designated sponsor(s) where the re-designated sponsor shall satisfy the eligibility norms
for the sponsor as specified under [regulation 4]:

Provided that such units may also be sold to an existing sponsor;

(c) The [***]proposed redesignated sponsor shall obtain approval from the unit holders or provide option to exit
to the unit holders in accordance with guidelines as may be specified:

Provided that this clause shall not apply where the units are proposed to be sold to an existing sponsor [or member
of sponsor group].”

% Omitted by the SEBI (Real Estate Investment Trusts) (Second Amendment) Regulations, 2020, w.e.f.
16.06.2020. Prior to its omission, the sub-regulation read as under :

“(5) If re-designated sponsor(s) propose(s) to sell its units to any another person, conditions specified under
clauses (b), and (c) of sub-regulation (4) shall be complied with.”
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(c) The valuer(s) shall ensure that it has sufficient key personnel with adequate

experience and qualification to perform property valuations at all times;

(d) The valuer(s) shall ensure that it has sufficient financial resources to enable it to

conduct its business effectively and meet its liabilities;

(e) The valuer(s) and any of its employees involved in valuing of the assets of the REIT,

shall not,-
(i) invest in units of the REIT or in the assets being valued; and
(ii) sell the assets or units of REITs held prior to being appointed as the valuer,

till the time such person is designated as valuer of such REIT and not less than six

months after ceasing to be valuer of the REIT,;

(f) The valuer(s) shall conduct the valuation of the REIT assets with transparency and
fairness and shall render, at all times, high standards of service, exercise due

diligence, ensure proper care and exercise independent professional judgment;

(g) The valuer(s) shall act with independence, objectivity and impartiality in

performing the valuation;

(h) The valuer(s) shall discharge its duties towards the REIT in an efficient and
competent manner, utilizing his knowledge, skills and experience in best possible

way to complete given assignment;

(i) The valuer(s) shall not accept remuneration, in any form, for performing a valuation
of the REIT assets from any person other than the REIT or its authorized

representative;

(j) The valuer(s) shall before accepting any assignment, *?[from any related party to
the REIT, shall] disclose to the REIT any direct or indirect consideration which the

valuer may have in respect of such assignment;

(K) The valuer shall disclose to the trustee, any pending business transactions, contracts
under negotiation and other arrangements with the manager or any other party
whom the REIT is contracting with and any other factors that may interfere with

the valuer’s ability to give an independent and professional valuation of the

property;

9 Inserted by the SEBI (Real Estate Investment Trusts) (Amendment) Regulations, 2016, w.e.f. 30.11.2016
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(D) The valuer(s) shall not make false, misleading or exaggerated claims in order to

secure assignments;

(m)The valuer(s) shall not provide misleading valuation, either by providing incorrect

information or by withholding relevant information;

(n) The valuer(s) shall not accept an assignment that includes reporting of the outcome

based on predetermined opinions and conclusions required by the REIT;

(o) The valuer(s) shall, prior to performing a valuation, acquaint itself with all laws or

regulations relevant to such valuation.

Rights