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DEBENTURE TRUST DEED

This Debentuse Trist Deed ("Dead™) i= made = the piace and on the date mentioned m Schedule |
(Soheouds of Delsis) hanets, Bebugen:

HINDUJA HOUSING FINANCE LIMITED, a company incorporated under the Companles Act, 2013 with
CIN UB5822TNZ0SPLC100093 and having its reglstered office &t No. Z7A Developed Industrisl Estats,
Guindy Chennal 600032 (hereinafer refarmed 1o as the “Company”, which expression shall, inlass #t ba
repugnant to the subject or context thereof, be deemed 1o mean and include Hs successors and permitied
assigna) of the FIRST PART;

AND

VARDHMAN TRUSTEESHIP PRIVATE LIMITED, & company incoqporated under the Companies Ad,
1956 with CIN UGS993WE2010PTC152401 and scting through s comporate ofice at Tha Capital, A
Wing, 412A, Bandra Hura Complax, Bandra (Esst), Mumbsi - 400051, Mahamshira, India and having
its registered offlca &t 3rd Floor, Foom No - 15 8, Lyons Renge, Tuner, Morison House, Kolkata, West
Bengal, 700001 and other office at 411, 4th Floor, Antriksh Bhawan, 22, G farg, Connaught Place,
Meew Cepdhd = 10001 hersinafer called the “"Debanture Trustes® which expression shal, unless it be
Tepuonant 1 the subect of context thereof, be deemed to mean and Indude Bs suecessors and assigns)
of the SBECOND PART.

{The Comgany and the Debentre Trustes are heseinafter collectively referred 1o as the "Paries” and
mdvidially 85 a "Pamy')

BACKGROUNE:

A The Company proposes 'o issue 12500 (Twelva Thousand Five Thousand), semlar, securad,
Bsted, rated, Wansferable, rodesmable, non-converfible debsntures {"Series | HCDsY
“Debenture’) each having a facs velue of INR 1,00,000 aggregeting to INS 1,25,00,00,000 and
12500 (Twelve Thousand Five Thousand), senior, secured, listed, ralad, transferabie, redeamatis,
ron-convenible debemtwres ("Sedes 1l NCDe™ "Debanture”) mach heving 8 face valus of INR
100,000 aggregating te INR 1,25,00,00,000 aggrogating to 25000 {Twenty Five Thousand),
senior, secured, Bsted, rated, Wansfurable, redeamable, non-convertible debentures ssch hearving

HIMDLUA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF FRIVATE LIMITED
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a face value of ING 100,000 aggregating to INR 250,00,00,000 [indian Rupees Two Hundred
and Fty crores Only) for cash et par on privele placament basisj, in dematerialized form to
cesin idantified investors on & private placemont basls (lssue”) for the Purpose (defined
Herainafar),

B. mmdﬂmmw;Mmrﬁnﬂmmﬂmmmh&me
mm:wmwuydmﬂwgmmmm-m
between the Company and the Debenpme Trusties.

ic. The Company has isusd Disclosura Documents [defined herelnafer] to potential IrvEsions, who
mnya.ﬂm:ﬂmmnahunuu,m&pﬁuﬂﬁaumﬂhm.mmm:mmmn
tarme and condifions on which the Debantures are o be issued.

0. mwmmuwwnmmmnmmmmnumdedm
and proposes to allot and issue the Dabemiures pursuant to fhe suthorty granted by the
Resolutons (gs more paticularty defined herelnafter) 1o identified imestors.

E. The Debenturas will be issved in dematadalized form and are subject o he provisions of the
Depositories Acl, 1956 and rules noified by the Depesitery [defined hersinafier) from time to
m-mcmmM;thJmMamnmmmﬂwhmm
Debanturas i the cemakrialized fom

F. ﬂmmmmhmmiﬂmﬂmﬂmmmmmmﬁwﬂmmmuﬂmd
wmnnmjnmmmHEMAmnw{deﬁEﬁhmwMHﬂmmﬁm?mnﬁﬂh
Schedule | (Scheduls of Detais).

& ThtDe-hmﬂm&mmﬁnmaubdlﬂmﬂmmﬂmﬁ{mdmﬁ
within the Listing Period {definad harinafter).

H. Thlﬂmmhm:hmﬂuihﬂuﬂmﬁﬂﬂEMEﬂuﬂdﬂMﬁIHadahm
sustes under the Securiies and Exchange Board of India (Debaniure Trustes) Regulations, 1800
and pursuant b the Coneent Lestor (definad herainafer) addressed by the Debenture Trusies
which has been accepted by the Compary, the Debenturs Trestes has agreed to acl @5 a
rustes @n trust and on behalf of and for the benafit of tha Debenture Holderis) {(defined
harelnafter) from tme 1o me, and each of their successors and assigns,

I The Debentws Trstee and the Company heve sotered into a Debenure Trustee Agreemert
{dafined hm.m,mmmwmmmhmmmmh
ﬂubHﬂLI.ElTrl.lﬂHhﬂiﬂﬂmﬁlnhlappuiﬂﬂHadahentln'h'udﬂ{u'lhlhln:ﬁn!m:a

HINDULA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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Debenture Hobder(s) and for purposes melsted therelo, inciuding for hofding the security to be
created by the Company in favour of the Debenturs Trustes to secwe the payment and other
obligations of the Company in respect of the lssuance of the Debantures, for the bonallt of ihe
Debendure Holde(s).

Cne of the tarms of the lzsus i= thet the redemption of the phncipal smounts, payment of
imterast, the remuneration of the Debenture Trustes, snd all costs, charges, expenses and other
monies paysbla Dy fhe Company in respect of the Deberures will be secured as stipulated and
in accordance wilh the lssve Teims and Conditions (defined herainafer),

The Company now proposes 1o execute a deed being these presents to record the various
terma and condidons and sipulafions of the Debenfures, the terms snd condiions of iha
eppolrtment of the Debenture Trusiee as well as the Company's cbligation in respect of the
Cebentres induding redemption of tha Debentures and payment of all costs, charges, sxpenssa,
Trusiee fee and oiher monies In ecosrdence with the terms of the issus of the Debenlires and
creation of security, and the Company has agresd to do so in the manner sgreed by the
Debenture Trustes as heinafter provided.

This Dead is splil into the following sectons: ) Part A which sots put terms which are stsndand

in ralure of afe tems stipulated pursuant fo stalutory or reguiatory requirernents, and (5) Par
B which sets oul the terms which are speciic m this iesuance of Debenturas.

NOW THIS DEED WITNESSETH AND IT IS HEREBY MUTUALLY AGREED AND DECLARED BY
AND BETWEEM THE PARTIES HERETO AS UNDER:

1.

1.1

DEFIMITIONS AND INTERPRETATIONS
Definitione

As used In this Dead, the following terms have the meanings set ol balow:

“Act” means Companies Act, 2013, and for any mallers or affaire pror to the nolification of the
relevant provisions of the Companies Act, 2013, the Companies Act, 1956 and shall include any
re-anacimant, amandment or modificetion of the Companies Act, 2013, as In efect from time 10
Bme;

“AMiists” means, with respect to the Company, another persen which is (a) Controlled, drocthy
of indiacty, by the Companmy; or {b} Condrolling, directly or indirectly, and singly or togsther
with other Afilatss, e Company; or g} diracily or indiveclly under the same Cantrod 85 the
Compary;

HINDLLA HOUSING FINAMCE LIMITED VARDHAMAN TRUSTEESHIF FRIVATE LIMITED
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=Allotmeni Period” shai have the mesning given 1o & in Schedule | [Schecide of Detaks),

"ppplcants” or “inidal Debenturs Holders™ meens the persons who Rawe subeniited completed
Apphcation Forms 1o the. Company;

“application Form® mesns the application form in the Disclosure Documant(s]:

“Application mnurmmmmmpﬁmmmmmwmmmmuf
submitling the Application Form;

‘ﬂprmﬁumﬁ-Mrhmﬂﬂﬂa"aﬂ!hm&nmamimghmtaihﬂdnduhl(&m#
of Detafls);

“Application mmnmmﬁﬂﬁ#am&hmhmwh}hmmml
[ Schedufe of Detaisy,

“Agsets” means, for any date of determinabion, the assels of the Company on guch dele a5 the
same would be determined in accordance with Indian GAAP 2t such date;

"BEE" means the BEE Limitad;

“Business Day” means any day, olher than a public holidey undar Sacion 25 of the Nagolable
nsburments Act 1831 nra&mday.mwmd!bmkammmhgemrﬂhmmuhmmm
or Chennal;

"t::pleal.ﬁ.daqnqri:l.iﬂu'mﬂmcﬂpﬂﬂm:wmﬁmmwm&ﬂmnnpﬂmﬁn
fur'ﬂ‘ml:ﬂmpan:.rfr:mﬁmmm,mmmmﬁwmmHTMlmlﬂmei
Caplle! divided by Rizk Weighted Asesls;

"CDSL" means Central Depository Services Limiled;

wﬂﬂwmwmﬁmmuhurmhhmaﬁ
Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002

"f..‘:hn.lth:lnn{ﬂiht‘mwm.mlmurMMMEthmﬂ
of any Clent Proteclion Laws;

seant Protection Laws® maeans any lews, rules or reguiations applicable to the Company &5 &

HINDLIA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED |
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non-banking finante company or otherwize conceming consumsr protection methens;

"Consiitutional Documents™ means the memorandum of ssscclasion and the arlicles of
associaton of tha Compamy;

"Contral” (inchuding, with comalative meankng, the terme “contrelled by® and “under commen
contred with™} of & Person means (a) cwnership of more than 50% (fifty per cent) of the equity
sharas, voling rights or ofher ownership interests of such Person; or {b) the power 1o appeint
fore fhan half of the members of the bosrd of direciors or {c) the powsr o dEect the
management of pollces of & Person, whether through the ownership of woling rghts, power o
appoint drectors or simiar poverning body of such Person, of theough contractual or othar
BITENgamends;

"Consent Letter” shal have the meaning given to it in Behedule | [Schedide of Dedsilsy;

*Dabentures” shall have the maening given to it in FAecital A and Schedule | {Schedide of
Diataisy,

"Dabenture Holders®™ meang the persons who are, for the fime belng and from tme to Hme,
ﬂﬂmmmﬂﬂnﬂmw,ﬁnmmamﬂrmlhuﬁrﬁmd&ﬂwﬁdﬂ
Cremarsiregister of debenlure hobders, where such Debentures ams held n dematerafised fom
and the Register of Debentire Holders, where such Debentures are hald in physical form;

“Debanture Trustee Agreemant” shall have the meaning given to it in Schedule | {Schediie of
Defadsy;

"Debsntire Tristees Regulstfons” means the Secwrities Exchange Board of india ([Debenture
Trestees) Regubations, 1993 {as amended or restaled from time o Gmel

*Disclosurs Documents” shall mean generel informstion document, kay Information documeant{s)
prepamd in accordance with Schedule | of SEBI NCS Lisling Regulstion and Privale Flacoment
nﬂmmmdmmmmsm&mﬂﬂmmmmmmdﬁﬂbﬂw;
read with the Companies (Prospectus and Alofment of Securities) Rules, 2014,

“Desmed Date of Alloiment” shall have the moaning given 1o It In Schedule | (Schedule of
Delads);

‘Defauk Intarest Rate® shal have the meaning given 1o & Schedule | [Schedile of Dedaish

HIMCHILA HOUSING FINAMNCE LIMITED VARDHAMAN TRUSTEESHI® FRIVATE LIMETED
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"Doposiory” shall have the moankng given 1o It in Schedule | {Soheduls of Defefs);

“Designated Procesds Account” shall have the meaning ghwen to & in Scheduls | {Schedule &f
Deatzis);

"DRR" shall have the meaning given fo It in Cleuse 222,

*Dge Date™ means in respect of any Redamplion nstalimend, prematire redemplion, misrest o
Gquidated demapes and all other monles paysbie under this Deed, the dala on which such
amounts are due and payable, and inchudes Redemption Dates, Early Rademption Date and
Imtesest Payment Dates

*Early Redamption Dete" means fhe daie on which e Debenturss ars to ke redesmed prior
I the Fingl Redemplion Data in terms of the Trensecton Doooments;

"Envircnmentai and Social Cleim™ shafl mean any claim, procandng of investigation in respect
of ary Enwlronmentzl and Social Requirements;

"Epvironmental and Soclal Requiremerts® means any w, rmle or mogulalion (incloding
intarnafional treaty obligations) applicable in the Republic of Indla and, in respect of the
m.awmmnmmmwm“mmmmmmm
amironmentsl mabers, (i) nstural resource managemeni, (] any envirenmental endfor socil
permit, loanae, consent, :wﬁuﬁwmmmntmedhymcmpwmmﬂmua
business, (i} labour, (v] social security, (v} industrial relations, {wi) protection of cccupational
as well as public heath and sabety, (vill) public participation, (Ix) the protection and reguiation
of ownership of land rights fboth formal and treditionsl), immovable goads and intelectual and
culturml propesty rights, (x} the protecion and empowerment ol (ndigenous people or ethaic
groups, i) the profoction, restoration and promotion of culhwal heriage and (#) protection of
emplryess and diizens;

"Event of Dafsull® means sach of the events specified in Schedule Xil {Svams of Daefell

“Cquity” means the total equity of the Compary, inchaing shareholdecs' equilty (ncluding
premium), reserves, retained samings or losses, cument yesr cumdlated net income or loss
adjusted against collsteral provided against Ofi-Balance Sheat Portfotia;

“Final Redemption Date” shall have the maesning given 1o @ in Schedule | {(Schedisle of Delais),

RINDULA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
&3 Company ~ as Dabenhwe Trusies
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"Final Setlement Date™ means the dale on which el the Pawvmert Obligatisns have been
Irreepcably and uncondibonafy paid and discharged & full andior the Debenlures heve been
redeemad by tha Compeny in ful to the safisfaction of the Debenture Trusiee;

"Financisl indebtadness’ means any indebtadness for or In respect of

@, rmoneys bormowed;

b. any amount raised by acceptance under sty cradit faciiby:

€. eny amound ralsed pursuanl to @y note purchase facility or the Bsue of bonds, nodes,
dabenturas, boan stock or eny eimitar strorment

d. eny amount pEvabie for redemption of any redeemahle preference share which;

i. 5 redeemabla at the optlon of the Company; or
i sccarding to the tenms of s issue, i redesmatie prier to the maturly of the
[Cebeniunes;

&. e amount of any liability in respect of eny lease or hire purchase conbract which would,
in accordence with GAAP, be trested a5 2 finance or caplial lesse;

L. recelvebles sold or discounted (other than any receivabies to the extenl they are sold cn &
pan-recourse basis):

g. amy amouni reised under any olher transaction {incloding any forwerd sale or purchase
agreeme) having the commarcial effect of & borrowing:

h. the acqguisfion cost of any assel oF sandce to the extenl peyasble belors or afler Bg
acrjuisition or possession by the party liable where the advance or deferred payment:

i iz amanged primanly as a method of raksing finance or of financing the acquisition
of that asset o sanice or the construcBon of that asset or sorvice; or

ii invvolves a perdod of more than six monthe before or afer the date of scouisiion
o Supply;

i any deshative transection entered inke In connection wilh protection against or benefit from
fluctuation in any rale or price (and, when cakeuialing the value of any dervetive trensaciion,
enly the marked to markef value shafl bo taken into sccount);

j. eny coumter-indemnity obligetion in respect of a guarantee, indemnity, bond, standby or
documantary letter of credit of amy other instrumant issued by a bank or financial instiution;

k. anhlinnﬁmwdn'ﬂnalfmmmhnmmmnlhmﬂ:mﬂmrmnrm:.r
farm of guarantse or indemndly in respect of any call or put option anangement; and

L withcut double counting, the amount of any lishility In respect of any guamames or indemnily
for amy of e iems refemed to in paragraphs (8) o (k) sbove.

“Flrancial Yoa" means eech period of 12 {twelve) meonths commencing on Aprilt 1 of =ny
calendar year and ending on March 31 of the subsagquent calendar year

HINDILIA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP FRIVATE LIMITED
3 Cotmpany a& Dabanture - Trisies
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*First Bacurfty Cover Determination Date” shall have the meaning ghven fo i in Soheduls |
[Schedue of Delaik),

"Gowsimmentsl Authorfy” shall mean any government {ceniral, stale or otharwise) ar amy
governmental agency, sami-govermsmentsl or judicial of quasi-judicial or sdminksrative  entiy,
depanment or suthority, agency or autharity inchuding any slock exchange or any salf-raguatory
organization, esiabished under any Law:

‘Gross Loan Portolle” means tha castanding principal balanca of &l of the Compeny's
outstending Losns including current, celinquant and restructred Loans, and Includes principal
halance of ail Leans securifized, assigned, ariginated on behall of other instilutions or alhenwise
sald off in respect of which the Company hes provided credil enhancements in any form or
manner wheRsosver, but not Loans that have been chasged off. It does nol include irtersst
neceivebles End scorued [nberest;

"@rowp Entitles” shak mean snd refer to the subsidiaries of tha Company, assetiste companies
:udﬂhﬂﬂummcmmuuzmmﬁhﬂmm.wmamﬁmm
Condral of the Company, from time to Eme, and "Group Entlly” shall mesn anyone of them;

"Hypothecation Agreement’ msans the unatiested hypolhacation agreement, dated on of sboat
iha Desmed Dste of Aliotment, W0 be exscited and defiversd by the Company in & farm
accepizble o the Dsbenture Trustes securing the due repayment of B Paymernt Obfigations:

"Hypothecation Confirmation Letter” shall have the meaning ghven %o il i the Hypothecslion
Bgresmien;

"Hypothecaind Asseis” shall have the meaning given to it in the Hypothecation Agrecmant;

*ndiap GAAP® means the generally accepted accounting principles, siandsrds and paciices n
Indie or any other prevating sccounting standard in India &8s may be appiicabie;

“Information LHify" ehall have the maaning given ta the derm In The Insolvency and Bankruptcy
Coda, X6

“Interest Payment Dale® mmans the payment detes in respect of the Debentaes as specificd
in Schedube IV {fnfenes! Paymenl Oaias) horeto, udess such day is not @ Business Day, in
which caze the payment date the subsequent Business Day;

HINDURA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED
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“Interest Rate” shall heve the meaning given to it in Schedule | (Sotedide of Defals);

“lesue Tanms and Conditions” means the terms and conditions on the part of the Company to
be obsarved ond performad as sat out In Schedule Il (fs2ve Terms snd Conoiions) hareto 1l
the Fins! Setfemant Date and a5 the same may, from tme to time, be modibed in accordance
with thass presants;

“Law" means sny appicable |sw, code, ordinance, interpretation, guldeline, dirsctive, judgment,
njunctian, decres, weaty, meguistion, mle or order of any court, Sibenai or Gowernmantal
Autharity, In foree In india:

"Listed NCDas Master Circular® means the circular issued by SEBI beading the reference number
SEEHODDHSPoDPICIRR2023119 daled August 10, 2027 on “AMaster Circuler for fssue and
&sting of Non-converible Securties, Securitised Debr instruments, Securly Recoipts, Municipal
Delt Secirilies and Commercial Fape®, & amendad, modified, supplementad or restated frem
Hme fa fims,

"Location of Dispuote Resslution” shall have the meaning given to It in Schedals | {Schedine
of Datadis):

"Lisiing Pertod” shail have the meaning ghven 1o it in Scheduls | (Schedie of Delais);

"Loan” mesns en asalstance by way of 8 rupee loan, [ent and advenced by the Company o
an Obligor pursuant o 8 Loan Agresment and “Loans® shall mean the aggregals of al such
icans lent and advanced by fhe Company to the Obligors.:

‘Loen Agrosment” means an agresment entared inlo betwesn the Company and an Obligor (s
amended, modifiad and shered from time 1o fime) sefting out the terms and condilions on which
the Compamy hes agreed lo jend and advance a Loan to the Oblger, and "Loan Agresments™
shall mean @l sush agresments collectvely

"Loan Decuments® means;

(o} Ha Loan Agreaments, a5 amended, modified and altered from time fo time:

) all agreemaents, instumenis, undedtaking, indertures, deseds and vriings and ofner
docuiments (whether financing or security) executed or entered inte by the Cibligors and
the Lompany in relation, or pertaining to the transection contempiated by, or under, the
Loan Agreements, and each such Loan Agresment as amended, modified snd altered

fram dme fo tme;
HERCHA HOLISING FEINAMCE LIBMITED VARDHAMAN TRUSTEESHIP FRIVATE LIMITED
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*Looal Cumency’ mesns Indien Rupees (denoled as “INR' or “Rs”), the lawful cumrency of
india;

‘thrn;ﬂlhunMHHnHm'lhaﬂwﬂmmHﬂmmmmﬂhMaduhI{MH
Det=is),

*Majority Resclution” means resclution speroved Majority Debenture Helders, sither in a poll or
in a masting of the Debenture Halders;

'H-mg-r-mrﬂawnrmﬂmmhmhﬂmtnnmmmmwﬂﬁmmﬂm
than 51% (ffty one percent] of the voling share capltal and ability of Sat person to diract o
rauge tha direction of the managemant and pofcios, whether by openstion of lew or by contract
or olherwise; andior [i} the sbiity of that person 1o apooint more e 50% {fifty percent} of
tha directors on tha board; andior {il) the abd%y of thal Person 0 appoint key managerial
persans including the chiel finenclal officer, chiel axscutive officer or chiol oparating officar.

*Mastar Chreular for Debgnture Trustes” means the SEEI circular bearing refsrence namber
BEBVHO/DDHS -PoD VFICIR2IZY 0D dated March 31, 2023 on "Master Clrcular for Debeniure
Trusiess", Bs amended, modified, supplamenisd or restated from tme to fime.

"Matorial Adverss Effec” means the effect or conssquepce of an evenl, clicumstance,
sceETIncE o condision which has caused, as of eny dats of detemmination, or could reasonably
be expecled 1o cause a materisl and edverse effect on {5) the fnancial condlon, business or
aperation of the Company, emdronmental, soclal or otherwize o prespects of the Company; (b}
mwwﬂmcmbwmﬁnmﬂmunwmnuumnmmmmurl_a]b
the fnancial condition, business or cperation of the lssuer where nat worth erodes by more
than 10%: o {d} the validity o enforceabllity of any of the Transaction Docurments (including
the Bbillty of sny parly (o enforce any of #s remedies thareundery;

“Minimum Rafing” shall have the meaning given lo & Scheduls | (Schedive of Dafals);

“Manthly Hypotheceted Assar Report " shell heve the msaning given ‘o I in Bchadule |
(Schedude of Detalis);

“Monthly Securty Cover Delsrmination Date” shall heve the maaning given 10 & i Schadule
| {Schmctle of Detads);

“paonthly Reporting Date™ shall have the mesning given io it in Scheduls | {Sciedule of Detals);

HINDLUA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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*Nominse Director” shall have the meaning given o B In Clause 5.9;

"NBFC Master Directiong” means The masier directions lssusd by the REI on Masier Direclion-
Reserve Bank of India {Non-Banking Financisl Company- Scale Bassd Reguiabion) Dimclion
Mh&ﬂdDyﬂﬂﬁnﬂwﬂﬂﬂiuﬂnﬁﬂ,mdasmnrm.mmﬂmmnwhﬂ,
fram tima 1o tima.;

"NSDL" means National Securities Deposiiory Limited,

"Obliger” means a person who hes availed of a Loan from the Company under the tems snd
conditions set out in the respective Loan Agreement entersd ints between such person and (he
Company, and who is lsble to pay the amounis due o the Comgany, and “Obligors” shall
mean a8 sich Pesons coflactiely;

“Objectionablo Practice™ moans any scts of brbery of coruption, financing of temoristarrorist
organisation, misreprasentation for fingnclal benefil, money leuncering acthilies (howsoover
dascribed under applcshie Law} or any sot of felifingfalteration of evidence relating to the
aloresald achvites:

"OFAC” means the Office of Foreign Assets Control of the U.S. Deperment of the Treasury,
which administars and enforces sccnomic and trade sencions based on ULS. forsign policy and
national security goals against targeted Individuals, orpanizations, snd forelgn countries and
rEgimes.

"DFAC Lists" means the Specially Designated Mationals end Blacked Persoms List and any
olher lisls adminfsiered or enforced by OFAC, including bug not limited to the Seciorsl Sanctions
identifications List, the Foreign Sanctions Evsders List, the Palestinian Legizlative Council List,
and the List of Fossign Financial Institutions Subject i Comespondant Account or Payable-
Through Account Sanclions, in sach case as published by OFAC om tme to time.

"Off-Balance Sheet Portfolic® shal mean principal balsnce of (i) loens securilzed by the
Company, {if) loans assigned by the Company and () lbane originated on behall of other
paranng.

"Cffer Lettor” shall mean the private placement offer loller in the formet preecribed under BAS
4 of the Companies [Prospectus and Aflolment of Securliies} Fules, 2014 and under Section 42
of e Act by the Company for tha issua of the Debenturss on a private placement besis:

HINDUUA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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Cutstanding Principal Amounts” meoans, at any date, the bocal Curmency principal amcuo
outstanding under the Dehenlores]

"Outstanding Amounts” maans the Cutstanding Principal Ameanis, togsther with 2l Intarest,
fees, costs, m.mmemMMmmmwmwm
Company under or in respec] of this Deed of any Transaction Diacumant;

“FAR Wahallmmmmmlmmmtwwm:

"-F-:rmm.ndadrshﬂmmmymMHMHnwm:hﬂmTuhﬂmﬂ:ﬁime,
or both, would constitte an Event of Defeult under Clausa (a) (Payment Deisufy of Schedule
XH {Events of Defaul;

"Pagyment Oblipatons” mesns &l prasent and future obligations (whether acuad or conlfingent
ﬂmmwwmﬁhmmﬂﬂrWdemmm
Debanture Holders or the Debenture Trustee under this Dead and shall Include the obligation
to redesm the Dobortures in terms thereol, any oulstanding remuneration of the Debenturn
Trustes, defoult interest poyable, if any, end all fees, costs, charges and expenses and oiher
manies peyshla by the Cormpany wundor the Trensaction Cocuments;

ﬂmﬁ:}ﬂﬂwﬁmfﬂuﬂhﬁﬁnmﬂu;ﬁmhhmﬂdﬂmlﬁsﬂmﬂwm;
“Portiolio at Risk” or “PAR" shall mean the aggregate of (2] all Loans including ownad and
wmlruammfmh:llmmﬂwhrﬂmmmmyﬂmmamm
repayrent mnﬂmﬁmmﬁmeﬁﬂmmmm;mm}dmeman
eredin faciliies in mespact of which the payment schedule have cefemad, rmschedulad, restreciened
andior refinsnced;

"Provisus Year means the Financial Year immediaiely preceding the curment Financial Yaer,
"Procesdings” shell have the meaning given io @ in Clawse 7 ()

“Promoteris)” shall have the meaning assigned 1o it In Schedule | {Schedule of Defafds),
“Furpose” shal have the meaning sssigned o i in Schedule | [Schedule of Deteis);

"Rating Agency" maans tha raiing mgency appsoved by SEBI for carrying out dabt fafings in

Mdhmmpmﬁnﬂmhﬁmﬁmhﬂﬂniuhlmn&mhﬁmfmmmﬂlmmth
for the purpose of teting the Debenluras;

HIMDLILA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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‘mﬂmhwmm-mmmmnmmwu!{mwﬂmﬂﬁ:
"REI" means the Reserve Bank of [ndia;

"Recalvables” has B2 meaning ascribed io i in the Bypothecsfion Agreement;

‘Recovary Expensa Fund® shall mean the fimd contributed by the Company lowards creation
of a recovery arpanse fund ss required to be created in terms of the Master Circular for
Dabenturs Trustes, ag may be amended from me o lime,

"Redamption Dates® means the dates on which Redempton Installments wll be due and peysble
end more particuladly prescribed in Schedule ¥ [Redemotion Scheduwld) and *Redemption Date”

shall mean any one of them, as the contssd may redquire,

*Redamption Instaliment” shall have the meaning ghen s It In swb-clause (@) of Clause A
(Face Valve and fssue Prica) of Schedule Il (fssve Terms and Condilions):

"Reglater ol Beneficial Qwners” means the replster of beneficiel owners of the Debentures
mainiginad in the records of the Depository, 85 the case may be;

“Fegister of Debenture Holders® means the register maintained by the Company st is registarad
office and conlaining the names of the Debeniure Holdess:

"Aeglstrar shall mean the registrar and transfer agont mame particularly identified In Schodule
I (Schedia of Detais) appointed for the issue of Debenlures;

"Register Closure Pedod” shall heve the mesning given to It In Schedule | (Schedul of
Dartails),

“Replacad” has the meaning given to & in the Hypothecation Agresment;
“Replacement” has the meaning given 1 It in the Hypothecation Agreamant;
“Ressictions” shall have the meaning given © it In Schodule | [Schedule of Detais):

"Rastructured Porfolio” mesns with respect to the Company, the outstanding principal balance
maﬂpmlchulmttmimﬂh&mmumﬁmmmmﬂhﬁmhnmwﬁﬁm“

HINDLUA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP FRIVATE LIMITED
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the orginally scheduled instaliments of princigal, or to substantally alier the origingl tems, of
such Loans;

“Risk Welghied Asseis™ shall be calculzted B8 per the method prescibed In the NBFC Master
Diractions;

"ROC" means the jurisdicional Fegstrar of Companies for the Companty;

*sanctions” means the sconomic sanchions lews, reguiations, embargoes of mestrictive Measures
administered, enacied or enforced by any Sancloning Authonty

*Sanctioning Authorlty” means any of the United Nationa Sacurity Counc, the Eurcpean Union
for mamber siate thereof), the United Kingdom {including Her Majeety's Traasury) and the Uniled
States (including OFAC).

*SEBI" means the Securles and Exchanpe Board of indis;

“SER| Listing Timelines Requirements™ means ihe requirements in respect of the timelines for
Hﬂqﬂﬂtlm&ﬂiﬂmﬂmaﬁmﬁaﬂmmmﬁ&dhﬂhammw
[deﬁaﬂm#%&aﬂmammmmmnfm
Listed NCDws Master Clroutar,

“SEBI NCS Listing Regulotions® means the Securities and Exchangs Board af India (lssus and
Listing of Non-Corvenibie mm;nmm.mi.mmmmwmm
or restated from Hme to time;

"Spcurity Cover Rafio® means the minimum parmizsible ratio of 1.90 of Recehebles compeising
the Hypothecaled Assets io the Outstandieg Principal Amounts pls sccrued interestiotiigations:
J:Iminimummﬁﬂiﬂrﬂﬁnﬁ1.ﬁ:mhhﬂﬂtmnfh&dﬂpﬂiﬂhﬁﬁtdﬂmﬂuhﬁﬂﬁ
Trustes to the Outstanding Principal Amounts pus aocried Interestiobligations o be meinlalned
InmﬂhﬂmvﬁmﬁﬁhmmhimmgmMMdmaﬂwhmmnl
{ Sphedde of Dolads):

ﬁmrﬂyﬂmurhh‘mﬁmnﬁtmmmmhﬂﬂuﬁHthmmm
mmwmwhmwmmmmmmmm
the provisions of the Hypothecation Agresment

=Special Majority Debenturs Holders® shall have the meaning given to it in Sehedula | {Sefeciie
oF Detsish,

HINDLULA HOUSING FINANCE LIMITED VARDHAMAM TRUSTEESHIF PRIVATE LIMITED
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“Special ResplrEon® means mesclution spproved by Spacisd Majority Debentire Holdars, either
in a poll or 0 &8 meeting of the Debenfure Holders:

"Stop-up Coupon™ shall have the meaning ghven 1o it in Scheduls | [Schedtsle of Details);
"Surbordinated Dbt means sny financial obligation of the Compamry, which s srsecurad and
sibordinated to the clslms of gther crediors and i free from resticive davses snd j= mot
redeemabls st the Bstance of the holdorprovider of the suberdinated debt or without the
consenl af the supervisory authority of the non-banking francial company;

"Tanglbie Met YWonh® means the net worth {as defined In the Act) of tha Company secording
o the istest avallable sudited balance shesl, ret of redeemable capital idangitde assols and
duberred tind esseis

“Tax® rrwans amy present or future tex, levy, duly, charge, fass, deducSons, withholdings,
hnaver lax, ransaction tax, stamp tax of ather charge of & similar neture (including any penally
or inferest payabie on account of any feilure to pay o delsy In paying the same), now or
heseafter imposed by Law by any Governmeatal Authority and as maybe apoiicabla in relation
o the payment obligstions of the company under this Deed;

"Tax Clalms Amcont” has the meaning given ta it In Schedule | (Sohedwle o Deinis);
Tmfduﬂhvaﬂummﬂuﬁﬂnhklnﬁnhadﬂul{ﬂnﬁﬂﬁﬁﬂﬁﬂsh

"Ties | Capltal” has the meaning sseribed o it In the NBFC Measter Direclions:

“Tier Il Capital” has the meaning ascribed fo it In the NBFC Master Directions:
“Top-up” shall have the meaning given to it in the Hypothecation Agreement;
"Topped Up" shall heve meaning given to it in the Hypothecation Apresment;

“Total Assets” means, for any date of determination, the lotal Assels of the Company on such
date, mchuding owned, securitised and mensged (non-owned) portiolia;

"Transaction Dacaments™ has the meaning ghven to It in Scheduls | [Schedie of Dwtais);

“Trest™ shall have the mesning given to it in Clause 2.7 (b}

HINDUIA HOUSING FINANCE LIMITED YARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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1.2

Irtarpretstion and Constrecilon

{3)

{b}

el

()

(e

The rechals and schedules shall constibute an integral and operafive part of this Dead

Unless P conted otherwiss requines reference 1o Clause and Schedte is 1o 8 clawse
and schedule of this Dead.

mmmm,mmmmmﬁmmmmmmm
do mot affect the intarpretation of this Cead.

Hﬂmmmawﬂahﬂnmmﬂh&mmMﬁrmﬁmmwp{mMWE

i all elatutory and reguistory instrumenis of orders Including subordinata o
dalagated legislation {whether by way of rules, notifications, byedews and
guidetines) made from tme to Bme under that provision {whether or not
smendad, modibed, me-anscied or conscildmed); and

i guch provision as from time to lime amsndad, modified, re-enacied or
congclidated to the exteni such smendrment, modificaion, re-enackment or
conschidafien appiies of is capable of applying to any lansacions entered Mo
under this Deed and (io the extent Rability thaeunder mey exist of can arisa)
ghall include any past stalwtory provision {as from Ume io time amended,
modiled, re-enacted or eomsolidated] which the provision referred 1o has direclly
or indirecily replaced,

Ruferenca to any documant inciudes an amendment of supplement o, of repiacament
or novation of that document but disegarding any amendment, supplemearl.
replacement or novation made in breach of this Deed.

fislarenca o an “amendment” Incudes a supplement, modiication, rovation, replacement
or re-enaciment 2nd “amanded” 15 1o be construed accordingly.

Words denoling the singular shall include the phral and wWee verss,
Words dencling any gender Bclude &l genders.
Faferences to the term “inchude” or "ncluding” shall ba consineed withow Emitation.

Faferences o & "person” or "Person” (of 10 8 word imperng & person) shall be
consirued 50 85 0 Bcluede:

f
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(i}

i

()

(o}

{a)

(1] individiat, sole propristorship, firm, partnership, Simited Fability parmership, trust,
joint ventura, company, corporetion, body corporate, unincorporsted body,
sssocistion, ofganisation, any goversmental agency or other anflty or
arganisation {whether or not in each cese having separats legal personality;

(i) fiwdl peEson’s successors im tille, executors, end permitted trersfecees and
permitted assignees; and

(il references io @ person's representatives shall be fo Bs officers, employees, legsl
or oiher professional advisers, sub-contraciors, agents, sttomeys and other duly
suthorisad rapresentatives.

Words "hereof’, “hersin®, "hereto”, “hereuncer” and words of similar impor when esed
wilhi referance in & epacibc Chaasa In thic Degd shall mefer 1o such Clause In thiz Doed
and when used otharwise than in connection with speciic Cleuses shell refer o this
Doad 23 a whols.

In the compuatation of perode of fime frien @ specified date fo o fater specified date,
the wends "from” and "sommencing on” mean "from and ncloding” and “coremencing on
and inchaing”, respeclively, and the words “o", “usll” and "ending on” each msan “lo
bt not including’, “until But net inchuding” and “ending on but not including” respectively.

Words and expressions defined in fhe lssue Terms and Conditions shall, where used
in these presents, have the same meanings save where such meaning would render
tha same Inconsistant with the dsfinitions undor Clawese 1.1 above,

Words or phrases used heredn and not defned shall have the same maeaning as
assigned 1a such words or phrases in the Disclosure Documentis).

Where a wider construction s possible, the words “other” and “otherwize™ shall not be
construed gusdam penans with any furegoing words.

Al references in this Deed or olber Transaction Documents o the Debente Trustea
taking any aclions, exercising any powers or fghts, executing any documents or
Instrument or providing any confirmagions shall be interpreted ai all fimes as acting on
the prior wiritien instructions of the Debenbure Holders.

All roferences in this Deed andlor other Trangaction Documsnts o the determiration or
discretion of opinicn to be exercised, In relation to the happening o non-happening of
any eveni or exercize of amy rights, would mean, at the delermination or discration ar

HiNDUJA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED
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aginion of the Debenture Holders (in sccordance wih 3 Specisl Resohution) or of the
Debentiere Truslse {in sccordance with the instructions of the Special Majodty Deberura
Hoigers or & Special Fesoliion passad by Debonture Holders) and such determination
shall be binding upcn the Compary,

13 Conflict

(2} The provislans containad in fhis Desd shefl be read T conjunction wilh the provisions:
contsined I the Disclosure Document(sys, the Transection Documents and ary dhar
Mmmmmw.und:hmﬂmﬂDuWu
Trustee. The tarms and conditions of the Issue of Debentures pursuant 1o the Disclosure
Documentis) and any other agraement. entersd info betwean the Company and Ee
Debentwre Holders/Debenture Trustee, shall be binding on the Compary and the
Dabenturns Holde=iDebeniore Trustes, &8 the cass may be and el persons claiming
by, through of undsr any of them untl execufion of inis Deed. The Deberiure Trustes
shall be eniitied 1o enforce the obigstions of fie Company conteined n the Disclesurs

Diocurmenafs).

{b} Il is specifically agreed between the Debenture Trustes and the Company that In cess
of any repugnancy, inconsistency of where there i a confiict bebween the terms In the
Disclosure Document(s), and the provisions comtained n this Desd and any other
agreement, entered inle betwesn the Company snd the Debesture Holders, tha
provisions contained in this Dead shall prewvail,

BART A; STANDARD TERMS
2 ISSUE OF DERENTURES

These torms shai be binding on the Company, the Debentwre Tnisies, the Debenture Holders
and ol persons caiming by, through or under any of them and the Debenture Trustee shall be
enided 1o enforce the obfigstions of the Company under or pursuant to these terms.

24 lssua Tems and Conditions

The toms of the Debantures proposed io be ssued by the Commpary pursaant 1o the Disclosure
Docament{s) shail ba in scoordance with the issue Terms end Condiions. The 2z Temms
and Condifions sha® be binding on the Company, the Debenture Trustes, the Debenture Holders
and &1 persons claiming by, theough or under any of them and the Debenture Trustes shafl ba
entited o enforcs the ohligetions of the Compeny under or pursusnt to bssue Torms and

‘ RINDLIA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRVATE LIMITED |
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232

23

Conditiens as if the cama wern sol ot and contsined in thizs Deed which =hall ba read and
constiad 85 one document,

Purpose

Tha funds raisad by the lssue shall be uiilized by the Compsny solely tewards the Purposs Le.
For oreasid landing & reguler course of Basiness, and olher general corporate purposes,

The Company shall nol use the proceeds of tha lssue towarnds:

i &y capital markel instrumant such s equity and equily linked mstuments or any other
capitsl market refsted activities

(i} any resl sstate activity;
i) any epeculsiive purposes;

{iv} any purpose, that s nol elgibte for the providing of Bnancing by banks 1o non-
banking financisl companies for bank finance 1o nonbénking financial companies,
or, which resulls m a  bieach of the REPs master circular o,
DUOR.CRE.REC Mo 772106 17272021-22 datad Januaty 5, 2022 on *Bank Finance

o Non-Banking Financial Companins (NEBFCs)",

i) in conraventon of amy guidelines, rules or reguistions of the RE| applizable o non-
banking financial companias.

Mode of Esee

The Debsntures will be lssusd by way of private plecement,

24 Ranking
The Debeolures shall be secored by a firsi ranking exclusive charge over the Hypothecated
Assels. Each of the Debentires conslibe direct, uncondiional and unsubsidinatad secured
abiigations of the Company without any preference {wer se whatsoever on accounl of date of
issue or allotment or ofherwise.

25 Allotment of Deberituies
The Debentures will be deemed to be allotted 1o the Debantme Holders on the Desmed Date
of Alioknent. All benefits relating 1o tha Debentures will be avalishle 1o the Debenture Holders

HINDLUA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED
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from the Deemed Cate of Adstment. In the evenl the Company fails to aliot the Debentures 1o
tha Applicantsfinitial Debenture Holders within the Allotmant Pariod, it shall repay the Application
Money 1o the Applicanis’ Iniial Debenture Holdess wilhin the Applicaion Maney Repaymert
Pariod. In the svent the Company falls to repey the Application Money within the Appiication
Money Repayment Perled, then the Company shall be lsble to repay the Application Maney
along with inverest on Appécation Money st the Applicaion Manay interest Rate, from the sepicy
of the Allotmeni Pefiad. Molwithstanding the above, no interest under this Ctause shail ba
payable B the Company is paying Interest onder the provisions of Clause 2.8 {infares! on
Appication Money) below.

Apsication Money

Thaﬁwinaﬁnnmmdwmtmnmumnhakemlnamﬂumm
maindsined by the Company with @ scheduled bank and shall not be utiised for any purpose
oiher tham:

[a) for adjusiment against aliotmant of Debantures; or

ik} for repayment of Application Money in case the Company i= unable 1o aliol the
Crabarures

Trustea for the Debenture Hobdars

{al Pursuant 1o the Debarfufé Truztes Agresment, the Debenfure Trustee has agreed o
acl as the trustes for the benafit of the Debenture Holders in respect of the Debentures.
The Daeberture Trustee ls authorized oo

] to execiie and delivar this Deed, all othar Transaction Decumants and il othar
documents, agreements, instruments and certificates contemplated by this Desd
or oiwer Trensaction Docaments, which sre o be executed snd dellversd by
e Debenture Tnestes;

(i) {5 fake whatewer @ction 83 shefl be required o be teken by the DCebenfure
Trustes by the tams and provisions of the Transaction Documents, and subject
5 the terms and provisions of this Deed or any oiher Transaction DoCiEmenis,
to exercize B8 righls and pedform its duies and obfigations under each of the
documents, agreements, nstruments snd cerfibcaes ratemed D in sub-clause
ig) above in such documants, agreements, instruments and cenificates: and

HINDLA HOUSING FINANCE LINHTED YARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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=)

(e}

{5} subjsc] 1o the {erms and provisiens of this Deed and the other Transsclion
Docuvmends, to take such othar action in connecticn with the forepaing as the
Deberture Holders may from Time to time dinect.

The Company horeby sebles in trust with the Debenture Trusiee the sum of INR 1,0000-
{inian Fupess One Thousand onlyl. The Debontre Trustes hes accepled the above
amoimnt of INR 1,000/ {Indlan Rupees One Thousand ondy) in trusd declared and, subject
b tha terms and condiions i this Dead, agresd to 2ot as tustes for the benefit of the
Debenture Holders n relation 1o el amounts and properties recaived by i in respect of
tha Debenture Holders {the trust declarad hereinafter refamed o as the "Trust™).

The Debenture Trestee shall act as the trusiee for the benaflt and in the bast inigreat
of the helder{s) of the Debenlures and thelr sucoessors, frensferees and sulgect 1o the
termes and provisions of (his Deed and other Transacton Cocuments. The Debanture
Trustes ehall, at =il Smes, exarciss the suihodty, power and discretion gramied o i
under this Deed for the benefit and in the bost interest of the holdar(s) of the Debantures
and their succassors and trensferees,

The Debentuws Trustee declares that it shall not revoka the trusiis) hershy declared
untd &l the Psyrent Obligations ere [revocably discheged and pard in fll by the
Compamy Io the Debenture Holders and the Debentwre Trustes under the Transaction
Crocumants.

The Deberture Holders shall, by signing the Applicalion Form and without any furber
act of desd, ba deamed %o hawe imevocably given their consent 1o the Debenlure
Trustee or any of thalr agents or aulhorzed officials to do iwer ez all acls, deeds and
things necessary in respoct of the Debenbures being offered In tems of the Disclosure
Documani{s). The terms and conditfons sl oul n the Discosure Document(s) and this
Daed shel be binding on e Company and anmy permitted sssigness o successos kn
Lanwy,

Intarest on Application Money

Intesest on Application Money at the Application Money Intarest Rate {sublect to deduction of
tax al source at the raie prevailing from time fo ime under the provisions of the Income-tax
Act, 1861 or anmy other statutory modification or re-enaciment thereof] will be paid on Applcation
Money i the Applicants’ iilisl Debonture Holders from the date of realzation of the
chequesidiafls or credit through RTGSINEFT/direct credit up %o one day prior to the Desrmaed
Date of Allotment for sl valid spplications, within § {five) Businass Days from the Deemed Date
of Aliolment. Where the antire subscription amount has been refunded, the inerest on Appication

HINDULA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMTED
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28

210

2712

$dorey will be paid slong with the refund orders or through RTGSMNEFTickect credit 1o the bark
accoumt of the Agplicant gs described in the Application Form. Where an Applicant iz alloftad &
sessar number of Debenbres than spplied for, the exsess armound pald on applicafion wil be
rafunded 1o the Applicant snd the chequal drafi wowards interest on the refunded maney will bo
dispatched by registered post, courier or by way of RTES/MEFTidirect credit. Detalls of slotmant
will be sant o every successhul Applicant. In aff cases, the Inferes! instruments will be Seat, &l
tha soie risk of the Applieantfrst Applcanl. Notwihsiending the above, no imemst shall be
payable il the Application Money [s recetvad by the Company on he Deemed Date of Allotment.

Face Walua end |ssua Price

Face vahie @ Baus price of the Debertures shali be as stpulsted and in accordance with
Clause A (Foce Vilve and lssue Prizs) of Schedule Il (lssue Terms and Condifions).

Scheduled Redempiion and Early Redemption

The Company covenants with the Deberture Trustee that it shall redeem the Debentures as
stipulated and in accordance with Clauss B {Schedided Redemption and Eavly Redamptiony of
Scheduls I (fsswe Tarms and Comdions).

Intmregl Faymant

The Company covenants with the Debenture Trusiee thal 0 shall pay ilerest dnd acdilionsl
interes1 (#s appicebis) on the Outstanding Principal Amounts as stipulated and in accordance
with Cleuse € {inievest Paymant end Clause D (Defulr bversst) of Schedule Il (fssue Tams
and Conditions,

Dua Dete of Paymant

{a} If the date of payment of any Interest {cther !an the final instalment of interest) in respact
of the Debentures falls on a day that s not a Business Day, such payment of interast shell
o made on the next oocurmipg Businsss Dy

&) If the date of payment of tha final instaiment of interest or any Redemption instaliment falls
on @ day thet is not a Business Day, such payment of nstallment shall be made on the
Iimmedistely preceding Business Day; and

=i} thuFhﬂﬁudmpﬁaﬂataurhmyMmmﬂm.mm-nnmyha.fdsnn
amm:aam;ammy.mnmmmmmamwmmum
shall ba made on the immediately preceding Buldiness Day.

HINDULSA HOLISING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED

a5 Detanure Trusteo
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2733  Applicstion of Paymants
Unleza ctharwise agreed to by e Debsmture Holders, any psyments due and payshés Io the
Debenturs Holders and mada by the Company shall be eppled towards such duss in the
following order
ia) firafy, \owerds cosls, charges and expenses incurred by the Debenture Truatse in
accordances with the tams of this Desd:
=} sacondly, towends additenal inferast and Bquidaled damages payeble to the Debenture
Holda:s;
f©) il towards interest; and
{4} iasth, towards redemption of the Debentures due and payable under this Deed.
214  Restricton of Preferential Payments
The Debentures shall ank par pessu, Inter se, end the Compeny shall pay and discharge af
Its Nabllites 1o tha Debentue Holders under this Deed without preference or priodty of one over
the aibr,
215  Place and Mode of Payment by tha Company
Al interest monivs, principal repayments and penal Intemst, il any, payable by the Company o
the Debendure Holders shall be paid io the Debanturs Holdars in Local Currency by elecironic
miade of ransher ke RTGSMNEFT/direct credit, at the sele risk of the Debenawe Holders and
o such bank accounl within India as the Debenture Holdars intimate the Company In wriling
and availabie wilh the Registrar. Credit for afl payments will be given ondy on realization.
216 Transter of Debontares
Tramsfer and ranzmission of the Debenturae shall be subject (o the Dopositories Act, 1998, the
rutes made theraunder, the byelaws, ruiss end reguiations of the Depository as emended from
time to fime.
217  Debantures free from Equity
The Debentura Holders will be entiled 19 their Debenlures fres from equittes or cross clalms
by the Compamy egainst Bw original or any Intermediate holdsrs thereof,
HINDULA HOUSING FINARCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED

Bs Company #s Debenture Trustee
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2220

2.1

Debenture Hoddera not entitied 1o shareholdars” dghis

Tha Dabenture Holders will not be entibed to any of the rights and privileges avaliable 10 the
sharehoiders Inchading right to receive noices of or Io attend and vole sl pereral mestings of
the Company, other than these available o fhem under relevant stalutes, I, however, amy
resolulicn alfecting the rights atiached lo the Debentwes is ploced before the sharsholders,
such resolution will first be placed before the Debentwe Holders for their considerstion.

Igsuanoe of Debenturas

The Debennwes shall ba in & dematerslized form but are fungible and are repesented by the
stalemant issued tvough the slectronic made. The Company has mede depositony amangements
with the Depesitory for the issce of the Debsalues in 8 dematedsized form parsuent 1o the
Iriparita agreements between the Company, Deposilory and the Fegsrar. The Debanturs
WMMHMMMwInMEMMMﬂMIwMTMMEh
accordance with the provisions of the Depositores Act, 1988 andlor rubes as notified by the
Depository from Hrme fo time.

Sacurity erstlon

The Company covenanis with the Debenture Trustee that it shall securs the Debaniures a5
stipdated and in accordance with Clause F (Secwily Croation) of Schedule Ul {frsue T
&nd Condibions,.

Listing and Rating of Debeniures

{a)  The Debentures shal be lisled on the wholesale debt market segment of the BSE within
tha Listing Period and towards this affect the Company shall comply with all appilcabla
Laws in relation o such listing and ensure that all approvals ond resolulions requiced 10
Est fre Debeniures are In place and shall further axecute the epplicabie lsling agreamants
and other agreements, documents and other writings as may be sipulasied by the
concermned stock exchange for fisting of the Debertures on such stock exchange (if the
mimmlwdrmﬂﬁmdj.ﬂnﬂmnmﬂelmd.ﬂmw
shall ensure that the Debentures continue to be listed en the wholesale debi market
Wﬂmm.Mw.cmwmmwmmﬁwm
of the Debentures shall ba borme and peld by the Company,

(k) In accordance wilh tha SEB! NCS Listing Reguiations read together with the Listed NCTws
Master Circular, the Company confirms thet in the event there is eay dalay in listing of
the Dabenures bevand 3 [ihree) rading days fiom the date of dosure of the lssue for

HINDULA HOUSIMNG FINANCE LIMITED VERDHAMAN TRUSTEESHIF PRIVATE LIMITED
as Debeniure Trustes
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232

223

the: Debeniures, the Company () will pey to the Debenlure Holders, penal inderest of 1%
{ane percent} per annuam over the Interest Rate for the perfod of delay from the Deerned
Diate of Allstmant unlil the ating of the Debenbres b8 comoleted.

[[A] Tha Company zhall ensure that the Debantures af all tmes are rsted In sccordancs with

the provisions of the Transaction Documents and the Company will ensure that the rafing
of the Debenlures is nol downgraded throughout the tenor of the Debentures f the rating
of the Debertures on fhe Deemed Date of Allsiment sndior tha reting of the Debennres
iz mot withdresn for any repson,

Dabenture Redemption Feserve

Tha Company haseby egrees snd cndenckas thel, i required (o do 33 2% per applicabla Law,
It will create & debentre redempiion reserve ("DRR") as per the provisiona of the Act {and any
rules or reguiafions mwade theressnder) and the guidelines ssued by de 2508 and § during the
currency of this Deed, any guidelines are formulated {or modified or revised) by eny Government
Agency or corporation having authority under Lew In respect of crestien of DRR, the Company
ehall ablde by such guidelines and exscute all such supplemental letters, agreemants and deeds
of modifications as may be reguired by the Debenlure Trusies, Where applicable, the Company
sholl submit to the Debenture Trustes a cedificate duly cenifed by a charersd accocuniant
certifying that the Company has tansferred » sullsble sum to DRR =t the end of each Finandal
Year. Notwithstanding the aforeseid, in case the Company & reguired 1o maintasn DRR wder
Appicable Law, it shall create debonture redemplion reserve in accordance with the Comparies
Act, 2013 (and Fudes thereundar} and In lerms thereof, sarmark #n amourt not bess than 15%
o the amount maturing during ihe year ending on the Jis1 day of March of the nood year by
way of investment and deposits in specifed secwities on or before the 30th day of April in
gach year of 83 required under Apphcable Law, whichever is higher

Costs

Tha Company shall baer the cosis snd expensss incurred in connectien with the ransactions
mmumwmmnmpmmmhmmmm.mmmmm
expenses and sxpenses incurred I the preparation for the Trensaction Documents.

Indemnity

WWWEMMWMDHMMWEMM.M
10 (len) deys of desand, indemnify the Debenture Holders ond the Debenture Truslee from
time o fime, against eny and &l losses, Webifies, obligations, domages, Judgments, oosts,
oxpenses [Including, without Emitation, advisors' fees), claims, fines, penafies, procesdings,
aclions or demends, of any kind or nature incurrad by the Debenturs TrestesTobenture Holders

HIMDURA HOUSING FIMANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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as a result of
{a) oecumenca of any Evant of Dafaull; or

i) ary demand for amy Stamp duty, registration fee or any clher duty, fae, costs, o Impans
MMWﬁmmlmhMmHﬁmmmm
pnder the Transeclion Documents (inchuding withaut Bmitaion, eny demand from stamo
duty arising becsusa any Transachion Document has been taken or has beon meceived
{whether by way of facsimiia, photocopy or electronic recard) in any state other than
the state in which & has bean axmculed; amnd

(e} umwlnnwmmmmrmduamm“ﬁamummmmﬂm
it dus date.

Any Incemnificstion payment made by the Company shall be grossed up to take inte account
any taxes, payable by the Debenture TrusieeiDebenture Holders or deductible by the Compariy
mmmmmnmuMMmrmmmm
this Deed are independent of, and i addion to, such other rights and remedies as Ihe
Debenture TrstesdDobenture Hoiders may have ot law or in equity or ctherwise, Including the
right tz sesk specific performance or ofher Injuncive relief, nane of which rights or remodies
shall be affected or @minished tweeby. The Company acknowledges and agrees thal eny
payments 10 ba made pursusnl to this Clause 2.24 [indesmiy ars nod I the nswre of 3
MWmaﬂjmﬁ:umwﬂunnhﬂuhﬂlhﬂmﬂmm.mdlmm.
mﬂumymuﬂrﬂlumrﬁmwﬂﬂnmﬂﬂummmuﬂwmammhmu
neture of a penalty and undectakes thet it shall not ralse any such caim or defonce.

Varistion In Debenture Holders' Rights

The rights, privileges, terms snd conditons attached to the Debentures may be varied, modified
mnbmgatqdunaﬂnuthﬂmﬁjiﬂnmmm-iﬁmmmmmmwmﬁ
{Provisions of Meeling of Debenture Holdera).

Conditfons Pracadant

AL the request of the Company, the Applicantsl Initial Debenhme Holders have agreed o
suhscibe o the Debentures In the manner $ei out thersin MNotwithstanding enything siated
harein, Aoolicants/ inltiel Debanture Holders shall not be required to subscribe 1o the Debeniures
unit the condiions precedents sipulated in Schedule VI -PART B {Conditions Frecedant hareto
e cornptiad with.

HINDLUL HOLSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMETED l
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3.1

Reissusiconsolldetion af secuiiles

An lsaver mBay camy oul conscidatisn #nd re-Bsusnce of Debenhenes, a5 per permitted under
appEcable byes. The Company resenves the right to make muliple issuances under the same
ISIN s premiom’ par dscount in accordance with the Listed NCDs Master Circular,

REPRESENTATIONE, WARRANTIES, AMD COVEMANTS OF THE COBMPANY
Litilization of proceeds of the Debentures

The Company shall uliise the moneys recehved lowands subscripion of the Debentuses far the
Purpese and procure and fumish bo the Debenture Trustes a cetificete from the Company's
gtandory sudibies o respecl of the ulitsation of funds raised by the lssue of the Debeniures;

Aepresanistions and Wamanties

The Company mekes the representalions and warranties set out in this Clause io the Debeniure
Trusize for the benaft of tha Debenture Holfers on the dete of this Desd and during the lermm
of the Debenbras.

2l Stglus

il R i 8 company, duly incorporated, registered and welidly existing vnder the
Laws of India.

(i) B i registered a3 a non-banking finenclel compeny with the BB,
) b end sech of ha subsidiaries (ss defined under the Act) has the power fo own

thair respective Assels and cany on thelr respeciive business sz I kB balng
conducked.

(Bl Blnding ebiigations

The obligstions expressad 1o be assumed by it under the Transaction Documenis are
legal, valid, binding and enforceable obBgalions.

{c) Non-conftict »éih other obiipations

HHI::T.EA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIWATE LIMITED
as Company as Debanture Trusiese
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(=}

The emry into and performance by It of, the tansactions contemplaled by the
Tramtaciion Documents do not and w3 nol conllict:

iy any Law or reguiation applicable to i
i) iz Constitutional Documants

i} arny egreement or mstrument binding upon |t or any of &5 Assels.

Power sod swhoniy

It has the power to lssue the Debaniures and to enler into, perform and deliver, and
hes taken Bl necessary authorsations [ls entry into, performance and delivery of, tha
Transaction Documents 1o which it i a garty and the wansections comntemplated by
thase Transaclion Docwments,

Vardiy and sdmiesibifly fn evidencs

All approvals, suthorizstions, consents, permits (shird pery, statutory of ofhenwise}
pequired or desirable:

i o enable it iesfuly to enter Inbo, exercise it rights end comply with s
ohbligaticns in the Transaction Documents o which i s & parly;

{5} o make the Transaction Documents 1o which i iz & party admissitle in evidencs
in s jurlsdiclion of incorporation; and

fiii} far it 1 camy on ity business, and which are materal, hsve been chelned ar
effected and are i full force and effed,

No defeult

Mo Event of Defaull or potentlal Event of Defaull has ocowved and s continuing or
woukl ressonably ba mpected to resull from the execufion or perforrmence of &my
Tienseciion Documents of the lssuance of the Dwebenlures. Ho other event &f
circsnstance s outstsnding which constililes {or which would, with the lap=e of lima,
the giving of natice, the making of any determinafion under the relevant document of
any combination of the foregoing, constihme} & defeull or termination event (however
deseribad) under any other agresment or insimament which is binding on the Comparry
umﬂh%nmmmmammm
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gl Parl pessw inter 58 ranking
The Debentures shall congiitide direct and unconditions! and secured obligaticns of the
Company. The daims ol the Debeniure Holders shall be superior 1o &l the claims of
equity invesiors’ lenders of Tier | Cepital end Tiar 1| Capital (Including witheun limitation,
any Subordingted Debd) and shall mnk zar pessy inter sa.
) Mo proceedings pending
Excopl as disciosed by the Company in iz Disclosure Document(s), annual repors and
financial statements, no Migetion, arbiration or administrafive proceedings of or bafors
amy court, asbitral body or agency which heve been started or threstened sgainst the
Company, whare guch proceedings coild result in or couse a Meterial Adverse Effect.
i No mizleading informatian
(&) Alf information providad by the Company o the Debeniure TnistesTsbsniume
Helgare for the purposes of this lssue is ttus and accurabe in el material
respecis a3 at the dete it was provided o as al the date [f any) ot which it
la slated,
(B} ft hes disclorsd all information i the Disclosure Documeantis} thel is relevant
for the Applicants’ Inifal Deberbre Holders b0 apply for subsoaiption of the
Debemiures.
] Mo Meterisl Adverss Effect
0] There has not been and there 5 no lnvestipaton or enquiry by, or order,
decree, decision or judgment of. eny Covernmental Authorily besn issved o
outstanding or 1o the best of he Compary's knowiedge (afler making dus and
corehd enguiry}, andicipated ageinst the Company which would hove a Material
Adversa Effect on the Company, nor has any notice of other communication
iofficial or olharwisal from =ny Governmental Authorly been Issued or
cutsianding of to the best of the Compamy's knowledge (sfier making due and
careful enquiry), anticipated with respect %o an alleged, achwal or paotential
viclation andfor fallure to comply with any euch epplicable Law or requirng
them o take or omit any aciion,
i} Hﬂmmmmnymwammmmymsﬂuhmnrmmm
applicable Lew (inchsding, bul not lmied to, any Environmentsl and Socisd
HINDLUIA HOUSING FINANCE LERITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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] Assets

Fequirements or Clien Profection Laws] which has resulted in or could
reasansbly be expectad to have 8 Materdal Adverse Effect.

Except for the security interests and encumbeences crested and recorded with the ROC
updated from Gime % fime, the Company has, free from any security imterest or
encumbrance, the absolule legal and beneficial tile 1o, or valid lesses or licenses of,
or is othersisa entiied to use (in sach case, whero relevant, on smi's langth terms],
sl Assets necessary o the conduct of ils business as it is being, and is proposed fo
b, conductad.

i Financial staleymanis

i

& finenclel statements mesl recently sspp¥ed to the Debentme Trustes wersa
prepared in accordence with Indian GAAP consistently applied Save 10 the
extent expressly disclosed in auch financizl statlemsnis.

Its Grancial statemants for the Previous Year supplied to the Debenture Trustes,
give a true and fair view and ropresent s fnandsl condifion end operations
during the relevant Finsnoisl Wear ceve o ihe extent expressly disclosed i
such financial statements.

I has disclosed alf itz borrowings from varicus banks and fimancial instiutions
in the Disclosure Documentis).

(el Solversy

i}

(il

mwhmhm,ummmthMnmhdMM
mmwmmmﬂ:ﬁdnﬂmﬂgmmmnnyﬂhdahm;ﬂd
it has nol been deemad bw @ court to be unabie to pay W= dabis for the
purpssss of applicabie Law, nor will &t become unable to pay its debls for the
mmsﬁapﬁmﬂhlmu:mmﬁmmmﬂhﬂnudm
any other Transaction Document.

The Company, by reason of actusl or anficipaied finencl= difficofiles, hes not
commenced, and does not intend 1o commence, negotiaions with one or more
of Ba crediors with @ view lo rescheduiing s Indebtsdness.

The value of the Assels of the Company is mora than ita lisbilites (kking (nto

HINDLIA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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{0}

2}

sccount conbingent and prospective Bsbiiltes) and N hes sufficleni capltal
camy on 5 business

i} The Compamy hes not ishen eny corporsie ection nor has @ fskan any legal
proceadings of other procedure or sleps in relstion ta any  bankruplocy
proceadings.

(¥ Mo msohency or bankrupicy process hes commenced wnder the (Indian}
nsohmncy and EBankrupicy Code, 2006, the Insohency and Bankrspicy
{inscivency end Liguidstion Proceedings of Financial Service Providers and
Application to Adjudiceting Autherity) Rufes, 2018, and sny other nides and
regiiations made ihereunder from fife 1o fdme.

i} Mo reference has been made, o enguiry of proceedings commenced, in respect
of the Company, before the Natlonal Companfes Lew Tibunal or under any
mechanlem or prescription of the R8I in resped of rescluticnirsstructring of
stressed masals (ncluding withowt Fmiation, under the RBFs circular no.
DERNo BP.ECA2Y .04 048/2018-18 doted Jums 7, 2048 on  "Prudentsl
Framework for Resolution of Stressed Assels”, as amended, modified or restated
fram fire io te.

Mo lmaniniy

The Company s not entiled to any immunity or privilege (sowversign or otherwiss) from
any set-off, [udpment, executlon, aliachment o cher legal process.

Laga! and Beneficial Ownership

Except for the security interestz and encambronces created and recorded with the
Minislry of Coporale Affairs (available using CINFCRNWLLPINFLLEIN of the Company
on the website hitpoivwww mica pov inMCAX index himl onder the hesding “Index of
Cherges"}, the Company has, froe from asny sscusly imsrest or encumbrance, the
shschile legal and beneficsl tite to, or valid loases or llcenses of, or s otherwiss
entitiod to uee {in sach case, where relevant, on arm's length jermsl, all material assats
necessary for fhe conduct of fis business as it is being, and 5 proposed to be,
conducied.

Complance with Laws

HINDUZA HOUSING FINANCE LIMITED VARDHAMAM TRUSTEESHIF FRIVATE LIMITED
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k)

The Compeny and its Group Entiles have conducted snd are conducting their
respactive businesses in &8 materdal respacs in compliarce with a8l sppilcable
Laws including but not fmited 1o Envimanmental and Soclsl Requisaments and
Chernt Protection Lews.

Wilh respect to & such Environmental and Sccial Requirements, the Compary
and cach Group Entity (1) have been lesued and will maintain sl required
corsents and will take o reasonable steps in anticipation of lmown of expeciad
future changes or cbiigallons to the same, (2) have not received any complaint,
order, directive, cleim, citafion, or nosice by any Gevernmantsl Authority, and
{3) heve not received any complaint o claim from any person sealking Cemages,
contribedion, indemnificaion, cost recovery, compensation, of Injunctve raliel.

The Cormpany shall complete all recassery formalities Inciuding all FEngs with
mmwmmmmmummmwsaﬂ.mm
mmmmmm:m:mmmm:mmﬁmw
the completion of tha |ssus.

[l Aptitorrerdzm Laws
mﬂnmmwmaaﬁlm:mlnmmlnﬂmmﬂﬁnﬂ{mm
Laws, and are adhering fo il regdaiony requirements peraining to Anti-Tesrorlsm Jand
Anti-Maney Laundesing.
ir Mo Corrupt Pracices
{1} mmﬂfmecummymrnmmaﬁiliHaMMuwhww
practices pertaining 1o the businese such a3 misstatemant,  fraud,
nﬂwﬂﬂ%mﬁe:#nuﬂnff&mﬂﬂammm—murnﬁm
unrepoded in the sudited financial statemantz

{# Nelther the Company nor any Group Entity through Rs officers, direciors of
WﬂjﬂmmwwpﬂmﬂﬂmmdMWW
o &ny Group Entity heve engaped In any Objectionabls Prectics.

is) Taxation

m mcnwmduh-mdpmmypammmmmﬂTmhmd
WHWEMMMﬁmmmmmmme:m
zave to the exienl that {3} payment s being comested in good falth, (B) the

HINDLUA HOUSING FINANCE LIMITED YVARDHAMAN TRUSTEESHIF PRIVATE LIMITED
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ix}

Compary has meintained adequate resarves for those Texes, and (O} pavrent
can ba lawhelly withhald;

(i The Comparny s nol overdus in the filing of any Tax retumns.

() No claims moceading Tax Clalms Amount @ being or are reasonsbly Beely 1o
be asseried against the Company with respect to Temes, where sich claims
coitd result in or ceume 8 Matesisl Adverce Efect

Disciasures in Disciosurs Decumentys)

The waient of disclosures made |n the Discloswe Documents) is consistent with
disclosures permitted by Government Authortizs in reigtien {0 the issus of secuilies
made By the Company prior 1o the Bsue of e Debantures.

A iy

The Company ennual sccounts &re sudiisd by an noditnr from 8 reputsbis firm of
independent charered scomedants,

Food Business Stenderd

The Comgany in s business ransactions with Bs sharehoiders, pariners, managecs,
staff, aFiliates or affilistes of such enfities o persons keeps within normal, good and
escceplable Business standards, Inciuding Wransactions being on sem's lengih.

Froper book-keeping and sceounbingg

The Compary has a proper, efficent and effective book-keeping and accounting sysfem
in place as well &5 adequale professional siaff, incluging maintaining of sccounts
shawing the ican drawings, payments, |mlesest ete.

Employess

The Company [s In compEance with all obigations under the sppicable Iabour Bws and
offeer applicable Lews 0 relation 1o #s employees.

&mmmmsmmmnmm

Fhe Debentures ars being lssued in compliance with the applicable requistions of the
RBISER! and the relevant provisions of the Act as spoficable. Any provision in the

HINDULA HOUSING FINANCE LIBITED
as Comgpanmy

VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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A5

a6

Mﬂ%hﬂhmﬂmmnmﬁmsﬂwmmmhﬂmm
FuahlmﬁﬁnMcmhmﬂdwmmmandmmhﬂuanwh‘
mﬂmnnMﬂmhMuﬂﬂmﬂnhﬁwHﬂdmﬂlmWrﬂu
to Teise amy abjection thereto

Adfwenatbvs Covanants

The Company agrees and undedskes to abide by end comply with all e covenants and
mmmmmms@mmwmmﬂﬂmmmme
Data.

Nogafive Covenants

mmmpﬁmmﬂWDMEHMImﬂmwtmmmhm
n‘nﬂunrpamitammhmmnhrmnmmlmmﬂhhiﬂﬂnnuﬂmﬁa
M.mmWTMNmmhfﬁmmHEanumﬂhm}mﬁy
Bebanm%ldmwmmwaumwm“ﬂm.lﬂmhum.

Registar of Debanture Holdars

A Register of Dabenture Holders shall be malntained at the registered office of the Cempany
or with their Registrar and the Register of Dabentura Holders! the Register of Beneficial Ownars,
mmmmmmmmmpum.msmal Fedempticn Dawe of any other
paymant dete by scesteration.

In caso of disschiion/bankruptcyinsalvencyiwinding up of Debenlure Holders, he debentise
mﬂﬂmmummmmmummmmﬂnmwmumw
ummmhnmmmmmwmmﬂm“mmmmuw
ba deamed appropiiale by the Company.

Future Bomowings

mmmmﬂhmlumwmlmwmwwmﬂ
mwmmmmmmmmnwmmmMWnﬂw
mmm-mﬂ.wmmmmmMqumw
Tmnnlnﬂiammlmbhnnnmmbnrmﬂmhuhammntu-mm.rit;r
intesest crosted over the Hypoihecsted Asseis and gremied to the Debenturs Trusiee and
DahmﬂandmundrhTmmﬂlmMHWwﬂumyﬂﬁmmﬁmdh
mmmﬂ.ﬁtmnfﬂﬂmﬁmumﬂﬂhwmmﬂmmhﬂ\h
Schadula X {Financisl Covensnis,
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All reasonable expenses Incumed by the Debenture Trustee pricr to or following the sooETencs
of an Event of Defaulr, inchssing in connection wite

(8)  peaservation of the Hypathecaled Assats fwhetner then of thereafler axisting): or
b} collechion of smounts dus under the Transaction Documents; or
{c) engaging termediaries; or

§d af axpenses in relaton Io issue of Debenlures; or

(e legal costs; or

iff stamp duty on Bny Transacdon Doocwnants,

shail be pavable by the Compamy and shail stand secured onder ihe Transaction Documents.
3.8 Discretlonary Audit

The Company agrees to the Dobenture Trustes of any Person aufhorised by it andior amy
Debenture Holder or amy Person authesised by It conducting an sudit on the review of
collecion standards, menagemeni, governence, intenal systems and processes, and dats
integrity of the Company at any time on or prior to the Final Settlement Date. The szope of
such pudit shell ffer 582 cover visit to operational (fleld) aseas of the Company as well as
the head coffice andfor any regional or state level or other branch offices and discussions with
empioyess of e Company as well s with Oblipors of the Company. However, such audits
shall be canfed out only durng the business hours of the Company snd slier giving a 15
(fifeen) days" notice io the Company. All costs with respect to the discrefionary sudit shadl
be bome by the Company.

4, EVENTS OF DEFAULT AND REMEDIES

41 If one or more of the svenis speciled in Schedule Xl {Svents of Dafsul ocourls), the Debenture
Trusiee may, in its discreion, that &, without requiving any consent or confymation of the
Compeny, end upon request in wilting of Majority Debennse Holders or by a Majorlty Resciufion
duly passed at the meeting of the Debentura Holders held In accordance with the provisions
set out in Clsuse 8 (Prowsions for the meetings of the Debenture Hoders) hereto by & nolice
in weiling to the Company Initiste the following course of action;

HINGLEA BOLUSING FIMANCE UMITED VARDHAMAN TRUSTEESHIP PRIVATE LINITED
a8 Company as Debenbre Trusies
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=

{d}

fa)

{f}

(g

Tmﬂhﬂmmﬁmmmmﬂmmm
amount on the Debentures, aiong with accrued but unpeid interest, and other costs,
mammmmuhmnmmmwm
Tranaaction Documents;

declare all ¢f any part of the Cebontwres to be immediately for on such dstes a% tha
DmmTrmmymuﬂﬂdmwﬁﬂhh,MUpmuﬂﬂbﬂmmm
and payable;

mmwﬂwmmﬂpmmmmnmwmrmmﬁmmmmm
with s terms, as may be et out haraln of theraln, towards repayment of the Debentures:

miﬂwhmuwmwmm“mMnuufhw
mmammmmmummem.mcmmmau
give full co-operation and provide necessary sssistance lo such agency and baar all
costs Bnd expensss of the examination including the professional fees and traveling
and other axpenses;

mmpﬂuanm:ﬂuWupwﬂmsEﬂmemﬂfmﬂm}HmumwM
mﬂmhnmdnfimufﬂmtmpwwmm]mmmuhﬂmumnd
tha board of direcloms of the Campany,

m-mmummmms&murmmmmmmm
MWMWH-wnﬂmmﬁmndEﬂmmmmufﬂaﬁmmmﬂ
based on the decsion of the Majorly Holder(s), inchuding the decisien of formation of
3 commites of tha Debenture Holder{s) to partcipate in the A o to enfaece the
Sacurity or 85 may be decided in the meeting of Debenture Holder(s). Such & commiiies,
i decided to be formed, may compse of the designated members representing tha
Intarest of e ISIN level Debenture Holder(s) under the Debantures and be responsitie
i take cacisions which shail be binding on the specific ISIN level Debsature Heldar(s)
mhﬂﬂhﬂmmnrmmhﬂmhumudﬂnmﬂnwumwm
mnaanmybadlﬁhﬂhﬂmﬂihmws}.mﬂmmmmtwm
Tnm{a}mwh&mﬂnmwiﬂimathﬁaimnfmaﬁabummHﬂdﬂM.mmm-
ICA and consider the resaluion plan, i any, on behalf of the Debentura Holdersy
Reneficial Owners n sccordance with the requirements under the extant RBI gulcelines,
SER| crculars, guidelines and other Apphcable Laws.

The Deberture Trustee sfier cbisining consert of Debenture Holder(s) for enforcement
shall inform the designsted stock sxchange seeking relesse of the Recovary Expensa
Fund. The Debenture Trusise shall follow the procadure sel ol in by Issuss of Ssted

HINDLIA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED
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4.2

4.3

4.4

or propesad o be listed debl securites towards creafion of "Recovery Expense Fund”
issued by SEBI, ss amended from time fo time for ulization of e Recovery Expense
Fund and be obligeted &0 keep proper account of all expenses, costs including but nol
limitad to legai experses, hosting of meetings eic, incurred out of the Recovery Expense
Fund towsnds anforcement of Security. Al expenses over and above Frose met fom
the Recovery Expense Fund incigred by Se Boneficial Ownms(s)Tustes after an Evant
of Default hos coowmmed

ih) take all such other action expressly permitied under this Deed o In the oher Transecton
Documents of permitted under the Low ncluding bwocation of guarantes (¥ applicable);
and

m exarcize such other rghts g the Debenlure Trostee may desm 0 under sppheable Law
1o provect e interest of the Cebentume Holders.

Dividend

As long s Event of Defaull subsists or i the Debonbire Trusiee has cxercised any of the
remadies undor Clause 4, then uniil the rectification of the Evend of Defauft ar undll tha
redemption of the Debenturas in full 1o the salisfaction of the Debeniie Trusiee, the Company
shall not, withoul the prior witien consent of the Majority Debenture Holders, declare or pay
any dividend or mele any distibution of = share capltal or purchass of redeem or Sthorwise
achre &y part of s own shame capital or in any other way ransier funds from the Company
ko the sharsholders.

Motice on the Sccumenca of an Event of Defaci

i any Evant of Default or any event which, after the nofice, or lapse of fime, or both, would
constitubs an Event of Defsull, has happened, the Company shall, focthwiih glwe noldice fhereo!
to the Debanture Holders and the Debenture Trustee in willing spacihing the nature of such
Event of Dofzull, or of sush event

Right 1o Disclopa/Publish the Memes of the Company end its Directers =8 Defsuliass

In the evenrt of the Company commiting default in the repeyment of any Instelment in reiation
o e Debentres or the payment of terest on the applicable Dus Daies, ths Dabantunme
HoldersfDebenture Trustes shall have an unqualified right to disclose the nome of the Company
and its directors o REUSr any ofher statutcryirepudstony authority. The Trustee andior RE! andior
any other Govemmentsl Authority shall have the fight 1o publish the name of the Compeny and

HINDLUA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED
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5.1

its direciors s defmsters in such manner and through such medum as they In their sbechie
discretion may think fil

TRUSTEES RIGHTS, POWERS, DISCRETIONS, REPRESENTATIONS  AND
RESFOMSIBILITIES

Represerdetions and Warranties of Trustes

The Debenture Trustss hareby rapresents, wamants and covenanis in favowr of the Company
fhal as on the dete harect

fa)

L

e}

(=}

The Debsnture Trustes s 8 company duly Incorporated and validly eisting under
applicable Law and the Debaniure Trustoe is duly gualifled and suthorised to enter into
i Transaction Documents,

This Deed has bean duly and vaidly execuled and delivered by Debenture Trustes and
constitutes & legal and binding cbfigation of Debenture Trustes, enforceabls against
Debenture Trustes in accmdance with its 1emma,

Tha mxecution, defivery and performance by Debentura Trustee of thiz Deed dogs not
and will pot, with or without the giving of notice or lapse of time or both, viales, conffict
with, reguira any consent under or resull i & breach of o defaull under

&} any Lew io which Debenture Trusies is subject; or
(i) eny arder, judgment or decrae applicable to Debenture Trusles; of

(i) amy 1arm, condiion, covenant, undertsking, egreement or ciher Instumsnt o
which Debenture Trustes & @ party or by which Debenture Trustee is bound;

The Dbenture Trustes ks in 2 posfion to chsarve, comply with and cary out &l lis
mipmtﬂmdnmhpummwmﬁndﬁmwm

The Debentwe Trustee is regislersd as a debeoturs trustee with the Securities and
Exchange Board of bndia under the Securities and Exchange Board of india {Debenfure
Trustess} FReguiations, 1953

The Debenturs Trustes shall nol have any claim of exercie any right of deduction, len
or sat-off on, over o in respect of any of the amounts, witings or things hald by & of
mm]nundmhahahib;iurmﬂmmispnﬂrwmmmmulmmh
conmection with thesa presenis; and

HINDLUA HOUSING FINANCE LIMITED L VARDHAMAN TRUSTEESHIF PRIVATE LIMITED
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5.2

ig)

ARl information set forth in thiz Deed, énd alf information furnished andisr to be fumished
by the Debenture Trustes to the Debonture Holdes's is true and comest and wasfs not
misleading whethar by reason of omission to siate 2 meterdsl fact or otherwise,

Cenaral Rights, Powers and Discretions

In addifion o the other powsrs confered on the Debenlure Trusies and provisions for thelr
profection and not by way of limigstion or dorogafion of anylhing contained in this Deed or of
any shatute miting the Bability of the Debenture Trustes, [T 13 EXPRESSLY DECLARED s

fobioas:

&

h=)

i

ihe Dabenlire Trustes may, in relstion to these presents, act on the opinfon ar advice
of or any niormation obtained from ey solicior, counsol, advocate, vabwer, surseyar,
broker, suchisneer, gqualified accountant or other expert whether oblained by the
Company or by the Debenturs Trustes or othorwise,

the Debenture Trusiee shall be the atomey of the Company and shall have the right
o execube, sign end do any deeds, documenls, asmmances, acts and things In the
mame and on behalf of the Company, which shal In the opinion of the Debeoiune
Trustan be necessary or expeden] that the Company should sxeouie, sign and do for
the purpose of carnving ol 2ny of the trusts or obSgations deciared or imposed upon
ihe Debenture Trushes;

the Crabarture Trustes s not permitied to melease / exchude any part of the Hypolkecabed
Assels temporerly or permanantly from the secully crested [ o ba created for the
Debentmes except In accardance with a Majority Rescheion;

subiject to the approval of the Debeaniure Holders by way of Majorty Reaclutisn passed
ot a mesting of Debenture Holders held for determining the ilability of the Debenturs
Trusiee, the Debantme Trustee shell, ag regards alf trusts, powers, sotherifiea and
distrations, have sbeolule and uncontrolled discrefion as o the exercise thereof and 1o
the mode and time of exsrcise thereof and In the sbsence of any fraud, gross
neglipence, wilful misconduct or breach of trust shall not be responsible for any less,
cosls, charges, expensss of inconvenience thet may result from the exercise or non-
exercise thereof and In paricular they shall mot te bound fo act at the reguest or
direction of the Debenture Holders under sny provisions of these presents unless
sufficient monies shall have been provided or provision 1o the satisfaciion of the
Debenture Trustes made for providing tha sams and the Debenturs Trustes are
indemnified to their salisfacfon against all further costs, charges, expens=s and Habiity
wihich iy be incumed in complying with such reguest or direcfion:

HINDUGA HOUSING FINAMCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED
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(&) with 8 wview to facilatling any cdealing under Bny provisions of ihese presents the
Debenture Trustes shall have full power to consent (whete such comsant i3 requined)
o g spedified Wansaction or class of tansactions condiionally;

i the Debemture Trustes shall not be responsible for the monies paid by AppScants/ Infinl
Deberture Heldars for the Dabantunes;

(il without prejudics to fhe rights o indemnity by Lew glven Yo the Debenture Truslzs, the
Debertura Trustee and every receiver, attomey, menager, agem of ofher parson
appointed by them shall, subject w0 the provisions of the Ac, ba entiled W be
indemnified by the Company in respect of all kabiiies and expensas incurred by tham
of him in the execution or purporied execulion of the powers and trusts theseod and
mumprmmmmmmmmmmmﬂwmm
mimﬂmuumﬂtﬂl:ﬂlhﬂi}ﬂlHJmemmmiﬂlrﬁpwnmdmmm
in their hands the emount of any fisbiites snd expenses necesgary o effect such
indemnity Bnd also remuneration of tha Debenture Trstes 82 hersin providec or
ctharwise howsoever arising out of o in comneclion with these presents of the lssua of
e Debanieres;

(R} the Cehenture Trustes shall heva full power 10 detemine all questons and doubs
urﬁmhmﬂmumﬂmmwmmmmEnmmﬂmmﬁﬁa
mads (whether or not the same shall relate whaolly or partially lo the acts of procesdings
of the Debentwre Trostes) In the absence of eny frasd, gross negiipence, wiliul
misconduet o breach of bust, shall be conclusive ard binding wpon alf persans
inderested heraundar,

@ subjed to the approval of the Debanture Holders by way of Mejodty Reschution passed
&t a maeting of Debenture Holdess held for detsrmining the Rabifty of the Debentme
Trustes, the Debantume Trustes shall not be Eable for anything whatsoewver except any
fraued, gross negligence, willkd misconduct or breach of trust by the Deberturs Trustes;

il sibject 10 the approval of the Debenture Holders by way of Majorlty Resolution passed
at @ mesting of Debenture Holders held for determining the Uability of the Debenure
Truzstee, the Deberlurs Trustee, excep! for any freud, gross negfgenca, wiliful
misconduct o braach of trust, shall not be liable for any default, omission or delay In
pﬁﬂgmmﬂﬂwdﬁwmnmﬂhﬂtb&ﬂrmﬂumﬂiﬂm
any of tham or in erforcing the covenents herein contsined of any of Them or in giving
astiss o any person or parsens of the execution hereof o In taking any cther steps
which may be necessary, expedient of desirable or for any loss of injury which may be
oecasioned by reason thereo! unless the Debenture Trustsa shall hawe been previously

HINDUA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRAATE LIMITED
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(n}

requested by notice in wiiting to perform, exercise of do any of such steps as aforesaid
givan in wriing by fho Majority Dabenture Holder(s) or by a Majority Resolution duly
passed &t & masting of the Dabenfure Holders and the Debendure Trustes shall not be
bound 1o perform, exerdse or do any such acls, powers or things or 1o ieke any such
steps wnless and el suflcient moneys shall bave besn provided of provision 10 tha
satisfaction of the Debenture Trustes made for providing the same by or on behslf of
the Debanture Hedders or some of them in order 10 prowide for any costs, charges and
axparses which the Debonfure Trustee mey incw o may heve o pay i conneclion
with the same and the Debenture Trstes ame indemnified to their safsfaction againsi
o further costs, charges, expenses and llabiifies which may be incurmed in comphing
wilh such request;

noteitstanding any conlafnad fo the contrary in this Deed, the Debenture Trusiee shall
bafore taking amy acion on behall of the Debenture Holders or providing amy consant
an behall of the Dabanture Holders, obtain the wiitten consent of Bie Majorily Debenhus
Hioldsrs;

the Debenture Trustes shal forward 1o the Debenture Holders copies of amy information,
documenta from the Compeny pursuant 1o this Deed within 2 ffwo) Business Daye of
recelving the same from the Company; and

The Debentura Trusiee shall teke all reasonable sleps 1o reskse ha monies Sue 1o the
Trizsh,

The Debenture Trustee shall have w right to rely on nolices, communicalions,

Bdverisemart, weabsie information of issuer and any olher related pary with respect to

Izsue alc.

FROVIDED THAT nothing contzined in this Clause shall exempt the Debeniure Trusiee or any

receiver, sttomey, manager, agent or other person spgointed by the Debenture Trustes from or
indemnily them against any Hability for breach of trust nor any Babilily which by virtce of any
ruls or Lew would olherwise attach to them in respect of any negligence, defaull or breach of

trieat which they may be gullty of in relation o their duties haereunder,

53  Power of Trustee to Delegats

The Debenfure Trusiee hereof being & comoration may, in the execulion snd exsrcise of a¥ or
any of the wrusts, powers, suthorilies and discretions vested in them act by an offficer or officers
for the Ume being of the Debenlure Trusiee and the Debanture Trustee may slsa, whensver
they think it acpedient, delagate by power of sttorney or otherise lo amy sech officer all or

HINDUIA HOUSING FINANCE LIMITED

VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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5.4

3.5

o6

mydﬂmtmﬂpnma.amhﬂtﬁmmmwﬂsdhmamhemnﬂenﬁand ary
Mdalmmmmmwm:mmmmmmmmmm
ﬂnmmmmﬂimmmhMUme“wﬁtﬂmmmmﬂmn
siall however be Hable for any negligance, Tegafity, fraud, breach of trsst, bad Faith and wilf
wﬂmmh:tnlﬂqaﬁﬁurmﬁmnmﬂnmmmemhud:ugmdhmm
and shall not be absolved of iis cbilgstions under this Deed. PROVIDED THAT the Deleniurs
Trustes shall ensure that any powers undes this Cleuse shafl be exsrcised wilh ressonsble care
hnmmu-mmmmﬂuﬂhuhmmmmnabnmmestaah:delegm

its powers.
Powars of Trustee to Employ Agents

The Cebenturs Trustee hameo! being & comporafion may, In the execulion and pamcciga of all o
any of the tusts, powers, autharities and discretions vested I them act by an egenbfogents.

Powers of Trustes to Inspact

mMTmﬂ&whmmdmmﬂhmmmmMHadm
EWnﬁmmﬂﬁmﬂamwmﬂmﬂtmﬂgmﬁﬁ[ﬁMTMar
dﬂfmﬂummhhmﬁ,mwmtmnh@mﬁmhmmwhmnﬂﬂu
wmmwmmwn{ﬂmduﬁuﬂhmmnmmmmM
ﬂmm{ﬂhﬂ:ﬂd}ﬂﬁ,kﬂﬂmmﬂﬂnﬂmmmﬂmihmﬂﬂmd
by ihe Company.

Trustes may Contract with the Company

Hgmrmgnmmnmmumammﬂﬂmimmﬂamwamﬂﬂmﬁm
mnmmmmrmmmy:rmnmmnmmhmmmm
hﬂmmﬂﬂwmumuuﬂmaﬁmm“eﬂmmmm-w
hmm,wurmmmmcmwwmrmﬂmmﬂmm
guaramesing the subscripion of o placing ar subserbing for or atherwise acquirlng, holding or
Mmawdﬂmm&tumwmsnrmdewwmmrﬂu
mutnmnfﬂ-mE«numwhuhﬂm%mmyhahm#dulﬂmﬁmwmu
& commission or olher remunerstion of ohenwisa at any tme enering inte any contract of koen
wmﬂnmmrmwmwmmmmaMmmmbﬂm
mﬂmmdhwmmmﬂwamanwmauﬁmmmehu
mwmnmhﬂuﬂmﬁmwﬂm:nﬂtﬂdhﬂmmwﬂlﬂﬁ
mmmﬂdndnhwﬁhhﬁhmmmHMNﬂmmMmmm
mmmhrawmmmmmwmlnmﬁmﬁmmMamm
na'bafmr-Tm.vduanmmn!mmTMumﬁahﬂbnﬂmadmmﬁn o
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53

Lk

Teir or his own bepelt Ay custumary share of brokarage, fee, commission, interest, discount
of glier compansadion or rEemuneraticn allowed to them or him,

Whan Trustea May Intedars

Unillt the happening of one or more of fhe events upon the happening of which the security
weated persuant to e Hypothecation Agreement shall become enforceable as provided therein,
the Debeniure Trustee shall nat be in any mennor required, bound or concemed to infeders
with the managemeni or the affairs of te Company or ils business or the custody, care,

preservation or repalr of the Hypolhecsted Assets or Bny pard thareof,
Application o Coun

The Debenture Trustee may at any fime after the secuwily orested pursuani fo the Hyposhecation
Agroament bocomes enforcesble, apply to the courts for an order that the powsrs acd trusts
herecf be exerciged and carried into execution ender the direction of the court and for Hhe
appointmend of @ receivar and manager of the Hypsihecated Asssis or amy of them and for any
other order in relation to the execution and administration of the powers and Bmits hareo! as
the Debenture Trusteo shall deem expedient and they may assenl to approve of any apphcation
uﬂmmmmaﬂnﬂﬂﬂlmdwﬁﬂr&bﬂmﬁummfs}ms}nﬂhaiﬂmnnmw
the Company agains! af cosis, charges and expenses incurred for or in relafion to any such
applicalions or procesdings.

MNomines Director

The Debenlure Holders and tha Deberiurs Trustes shall have a right to appeint a nominee
director as per Clausa 15 (1){e} of the Securities and Exchange Board of India (Debeniure
Trustee) Feguiations, 1993 and Fule 18{3) (o) of Companles (Share Capital and Debantures)
Rules, 2014 on the board of directors of tha Compeny (hereinafter refemed o g3 the "Nomiiee
Director) upen the occurmence of any of te ioliowing:

fa} two consecutive defaults in the paymenl of Intarest 1o the Debonture Hoiders;

(i defauit in craation of securily for Debentures;

fc) cefault in redemplion of Debentures; or

{d) occurrence of any event specified in Schedule XIl (Evants of Defaul) of this Desd:

(= defsult im eny of e reportng covenants prescribed in Bchedubs X (Regorting

Emmu@.
HINDULA HOUSING FIMANCE LEJITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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5.10

711

512

The Nominee Direcior shall not be Eabie to retiee by rotation nor requised 1o hold any quaBificetion
shares. The Company shall appoint the Nomines Director within 1 (one) menth frem raceipt of
nomination notice from Debenture Trostes and 8% per the provisions of the Applicable Law. The
mﬂlmrﬂmwﬂhﬂmﬂmmﬂmdhhﬂdﬂmﬂm
Company,

Roceipt of Debenture Holdars

WWMMWM#HMHMWMMWme
[ebentures, Ben the recalpt of tha Nist nemed Debenture Hodder or of 1he surviver o Surivors
iulIhnHiﬂdmhﬂﬂhmﬁﬁm“an.ﬂaﬁ,ﬂﬂﬁh&ﬂmﬁﬂ&ﬁm
anmmmhmrmWMrummmmmmmUm,Mhaagm
discharge 10 the Detonture Trustee.

Purchasers and Persons Dwaling with the Trustee not put on Enquiry

No purchaser o other Person dealing with the Debenture Truslee anclior the receiver appolnbed
wlhanmmwwmﬂulhahnmrdwmcmdmswwwlmm
the power exercised or puported to be exescised has become axercizable or whether any
maoney remeins owing on the sacidty interest created pursuant to the Hypothecation Agresmini
Wuﬂiﬂlﬂmprﬂmhnﬂﬁﬂ'ﬂMhﬂ?hlur&undmm'fﬂ1hsﬂpdaﬁnnslﬂﬁrﬂﬂnnl
mmmﬂawmmMammﬂummmemm as o the
orepriety or ragdanty of any sale sndior assignmest, calling in, eofeclion or 1o see to the
appinﬂhnﬂurwmmfpdﬂmﬂmﬂahaﬂmmmmwmﬂwmdhhmufm
ﬁir:rqnMmdaﬂpumhiwwqhHMmmdeﬂhgﬂm&mummd,mhn
mmmmmmﬂmmn.thnmmmwmm and
HW“MM{&WM1MmMHMEEﬂmmmnrl:aulunshuwﬁ-ctd
mhpﬂﬂyuhwﬁﬂﬂm#hﬂummﬂlummdﬂmhm.

Rotiramont and Removil of Trostes

{a)  Resignation

The Debenfure Tristes may resign as the Debesture Trustee with e prior wiilten
wﬂmmimnmmw,mmmlmmaﬂmu=MMEs
Dehenture Trustee unidl a New Trustee is appointed by the Company with consent of
tha Majity Debanture Holders and such New Trusios gecepts s appoiniment punsissnit
ta [his Clause 5.12 (Retimment and Remma of Trsies)

(b} Aemovs!
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B.13

5.14

The Deberiure Holders may for sufficiont causs but, after giving nod bess than two
manths” notice In witng, remeve the Debenture Trustes by passing & Malosty Resolsion
o thet effect, and by the sama resolution nominale an entity competent to act =5 their
rusiee end require the Company 10 sppoint such eally s the trustes [the “New
Trustae™). The Compeny shsll within 15 [ffeen) Business Days of recaipt of sueh
resoiution passed by ihe Debenbture Holders lzke all necessary sleps o appoint e
antidy named in the resclufion as the New Tresloe and complote all necessany formalSies
o give effect to such appoiniment.

{c) New Trusies =8 lhe rosies

Upon appointment of the New Trostee pursuant to tha praceding sub-Clause(a) or {b],
&l references In this Oeed fo the Debenture Trustes shall, unless repugnant to fhe
contaxt, mean and rafar o the New Trestee and Sw New Trostsa shall without any
lunher act or deed succoed to all the powers and authodifes of the Debenture Trusies
o35 If it bad besn onglnally appoinied as the Debamure Trustes.

Trustes's Remunaration

The remunsration of the Debendurs Trusiee shall be sz per the lesms of the Consent Lefiar.
Subject to Clause 5.5 (Power of Trusfee fo inspech, the Company shell pay to the Debenture
Trustee =il legal, iraveling and other costs, charges and expenses incurred by them, their
officers, employees, apgents in connection with ewecution of these presemis including costs,
cherges and expenses of and incidental to the approve! 2nd execution of these presents and
will indemnify theem apainst all aclions, proceedings, cosls, cherpes, expenses, claime and
demands whetscever which may be brought or made against of incurred by them in respect of
&my maller ar thing done of omied to be done withoul their willul defaull in fespect of or in
relation 1o the properies chargedfto be charged fo the Debeniure Trustss.

Declslon making by Debeniure Trustes in an Event of Dofault

#. [n an Event of Default ar brsach of the covensnis by the Company or any such aclsfomissions

Mmaymmummammmmmmmmmmmamy.
In its discration, thal [s, withoul roguiring ary consent o confirmation of the Company and
upﬂnmhmﬂiud?ﬁiﬂhnahuanddmwhyamnmmm
passed at tha meeking ﬂﬁtmmhﬂdlnamdﬁmmmmﬂl
ot In Clause B {Provisions for the mestings of the Debenture Holders) the Debenture Trusies
shall taka all such steps required as staled In this Clause or elsewhere i the Deed or as
per applicable lews to enforce security and protect the rights of the Debentwes Holdars
inchuding aering imo ICA w0 protect the imarest of the Debanture Holders,

|_ HINDUJA HOUSING FIANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED

as Company as Debenture Trusies

For HINDLUA,

W

Page 48 of 118



b. Debsnture Trusioe shadl take sll such steps #% provided in Master Circular for Debenture
Trustes for Wrarsactions in dofaulied dobl securities post mabeity dalef redemplion dete under
provistons of SEEI NCE Listing Regulations.

c. Debentwe Trustee shadl tehe ol stegs for the enforcement of securlly v an event of defawt
including as stated in the Mester Circular for Debenlure Trustee.

. ﬁwnﬂmhamhmﬁhﬂmﬂrﬂhﬂummeMﬁmﬂn
the details prescribed In the Master Circulsr for Debenture Trustes, including without fmitation,
posilive consent for signing the inler-creditor agresment, the time pedod within which the
consent needs o be provided, end the dale of mosting to be convanad

. Any acion of the Debenture Trustes in mespest of the ocourence of an Event of Default and
tha application of the Master Circuder for Debenture Trustee shzdl be In accordance with the
decisicn of the Debenturs Holders taken al amy mesting comvaned in accordence with this
clauge, subjsct to the exceptions {if any) set out in the Master Circular for Debeniure Trustes.

. For the purpeses of a8 mealing convened in accordance with this Clsuse, in accordance with
fhe WMaster Circutar for Debensure, 28 decisions shall require the consent of 75% (sewventy
five paccen) of he Debenture Molders (by valus) and B0% {sidy percent) of the Dabenture
Holders (by numbers) of the BIN kevel.

PROVISIONS FOR MEETING OF DEBENTURE HOLDERS

The feflowing provisions shall apply 1o the meetfngs of the Debenture Holders:

{=) The Debentura Trustea or the Company may, al any tme, and te Debarure Trusiea shal
{g] at the heppening of an ecvent, which consfiutes, (i} = material breach of the Dead
including breach of covenarts, (f) an Event of Defaull, or (@) in its cpinion affects the
intares! of the Debanture Holders, or (b) at the request in weiting of the Debenlure Holdars
represerting not less than one-larth in valua of the Outstanding Principel Amounts of the
Debenturas, convens a mastng of the Debenture- holders. Any such meeting shall be held
at such place In the city where the registerad office of the Company & sitmated of ot such
ciher place a5 the Debenture Trustse shall ¢etlermina.

(B Meating of Debaniure Holdars

{i A mesting of the Debenture Holders may be called by giving not less than twenty-
one days’ notice In writing

HINDLIA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED F

as Compary or L Pebenture Trustea

For FINDUA FIVANCE LI
s M i

Page 48 of 118



(& A meeting of the Debaniure Holders mey be called sfier giving shorer notice than
that apecified in sub-paragraph (2] above, if consent is aocorded thereto by Special
Majority Deberiture Holders.

(] HNotee of Mesting af Dabapiure Holdars

{3} Every nolice of a mesling of the Debenturs Holders shall specify the place and
day and hour of the meating and shall conldin a siaternont of the business o be
iransacied thereat

{il} KNotice of evary meeling of the Debenture Holders shall be given to:

(1) ewvery Debenture Holdsr in the manner provided in the Dabenture Trust Deed;

{2} the persons entitied to a Debenture in consequence of desth of insohrency of
& Debenture Holder, by sending it thraugh post in 8 prepald ister addressped
fo tham by mame or by the tile of tw representalives of the decessed, or
exsignees of the nsohtent or by any Fke description at the eddress, if any, In
India supphed for the purpose by the persone ceming 1o be o enditief o
untll such am address has been $6 supplied, by giving the nofice i any
minet in which it might have been given If the death or Inselvency had not

occurred; and

{3} the Debeniurs Trustes when the mesfing is coovenad by tha Company and
o e Company when the meeting s convensd by ihe Debenlure Trustea,

(d) The accidortal omission to ghve notice fo, or the non-receipt of nofice by, any Debenlure
Holder or cdher person o whom It should ba given shall not invalidate the procesdings al
e miseting.

(e)] Thera shall be sonexed o the notice of the mesting & statement seling out all materal
facts conceming sech such Hem of business, incuding in parficular the nature of the
concem or inlevest, ' any, thersin of every director and the manager. if any, of the
Comparty, PROVIDED THAT where any ilem of business as aforesald to be trensacied a1
2 meeling of the Debenture Holders relates to, or sffects, any othes company, the extent
of shareholding interest in thal company of every director, and the manager, ¥ any, of the
first mentioned company shall aleo be sst ot In the statement F the extent of asuch
shargholding inlerest is not less than twanty par cent of the paid up share capiial of thet

ather company,
HINDLIA HOLUSING FIMANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED
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ifi Whera any flem of business relates o the approval of any document by the meeting. said
document should be aiached to the notice of meoting.

(g

L]

i

Quonim

[l

i}

The Majorty Debenture Holders, personally preseni shall be the guorum for the
mesting of the Debenture Holders and the provisions of following sub-paragragh
{ii} shad apply with respact thereto.

if, within haif en hour from the time appointed for holding a mesting of the
Deheptiwe Holdsrs, a guorlm 5 not pressné, the mesting, § caled upon e
requisition of the Debepture Holders shall stand dissolved but in any olher casa
the meeting shall stand adjourned o the same day in the nexl week, at the sama
fime and plece, or to such other day and at such other time and place as the
Debentsre Trusies may determine and i at the adjowmed meeting also a guensn
is not prasent wilhin half an hour from the Hma appointed for holding fhe mesting,
fhe Debamure Holders presant sha¥l be the quensm.

Chalrman of the Mesting of Debanture Holders

i

()

The nomines of the Debannre Trustoe shall be the chadmian of the mesting and
in his absence the Debeniure Holders personally present at the mesting shall sedt
o of themzalves to be the chairman therssf on a show of handa.

If & poll is demanded on the slection of the chairman, it #hal be 1eken fethwith
in accordence wih the provisions of the Ad, the chalman elected on a show of
hands exercising (for the Ume being) afl the powers of the chaimnan under id
provisions,

M soma oiher person is clected chairman &% a result of the pell, e shal be
chairman for the rest of tha mealing.

The Debenture Trustee &nd the direclors of the Company and their respective sulicitors
may atimnd any meating but shafl nat be entifled as such ko vote thereat,

At Bry mesting, a resolulien pul 1o the vote of the mesting shall be decided on & show
of hands wnkess & poll & demanded in the manner hersinafter mentionad, and uniess &
poll is so demanded, & daclarstion by the chaimman that on a show of hands the resohition
has or has not been carmed either whanimously of by 8 periculer majority and an enly 2
that effect in the books contalping the minudes of the proceedings of the meeting, shall be

HINDLUA HOUSING FINANCE LIMITED
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(i}

(re)

{n}

conchusive evidence of the faet, withoul proof of the namber or proportien af he votes cast
in favour of or against such resolution.

Bedore of an the declaration of the resull on voling on any resolution on & show of hands,
& poll may be ardered 10 ba taken by the chairmsn of the meeting of his own motion, and
hall be ordersd o be taken by him on & demand made in thet behalf by Debentune
Holders represeriing not less than one-tanth in value of the Oulstanding Principal Amounis
of the Debentures, prasent In person or by proxy.

Poll
m A poll demandad on a guestion of adjournment shall be taken forfbwih,

(i) A poll demended on any ofher question {not belng & question refating to the
election of a chalman) shall be 1eken & such Bme nol being fatec than forty-alght
bours from the e when the dermand was made, es he chabmen may direct

At every stch mesting each Debenture Holder shall, on & show of hands be entitled o 1
{ona) vote only, but & pofl be entitled $o0 one wote in respect of every Debeniure of which
he 15 & holdar in respect of which he iz antitled to vole.

Voting; prowies; etc

] Any Debenture Holder entifled fo aflend &nd vote &l the meeting shell be entided
o appoint another person (whether 3 Debenture Holder or nol) &5 his prowy to
atiend and wole instead of himsalf.

{H In every notice calling the mesting there shall appear with reasonable pominence
a stalememt that a Debenture Holder entltied to aftend and wolo s entifled 1o
appeint gne or mome proxies, o attend and wole instead of himssd, snd that a
procey mesd not be g Debanture Holder.

(il The mstrument appairting a proxy and the powsr of akomey (¥ any} undsr which
it I sipn=d o a notary certifisd copy of the power of attiomay shall be deposited
# the rogisiered office of e Comgany not less than fory-sight hours before the
time for holding the mesting or adjoumed meeting at which the person named fn
the instrument proposes fo vole or in case of & poll, not loss than twenty-four
hours befors fhe time appolnted for the taking of the poll and n defmdl, the
Instrument of proxy shall nol be teated as valid,

e ] The mstrument Epsciniing & proxy shailk:
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1} be n wiitng; and

] mnwwlhaamﬂwummdul}-auﬂthMHﬁ
the sppointer 15 @ body corporate, be undes its seal or be signed Dy an
officar or an affomey duly autiosed by o

o The instrumen appoiniing a prosty shall be substantially In the format sel oul In Form MGT-
t1 in the Comparies (Manegement and Administration) Rules, 2014, end shall nol be
mmiumdmﬁmmmﬂmiﬁismmﬂhwmlmmﬁmmmupmm
such matrumants.

(13} vatmhmn.nnmﬁﬂh!dtﬁmﬂﬂmﬁmufm&mmmmﬂmﬂm
Mmmmﬂuﬁmmh#ﬂ&aﬂahﬂummmmmmm
twenty- four hours befare the Time fixed fior the commencament of the meating and ending
with tha conclusion of the meeting o inspect the proxdes lodged, et any fime during the
mmmﬁmm.mmmmﬂmmﬁmmwxﬁﬂm
intention so io inspect is given io the Company.

{a) Ammhmmhmﬁmmmﬂmwﬂﬂhﬁwﬂ
notwithatanding the proviouss desth o insanlty of the prncipal of the revocation of the proxy
nrﬂﬂmaﬂhnﬂymdurvﬁmm-mmmndmﬂmhnmﬁfnmeMa
inmuﬂn!whtdrﬂwnmhmmmﬂmﬂmhumﬁmﬁmnmﬂMdum
ineanity, ravocalion of rensier shall have bean recelved by the Company at the registarad
office bafore the commencement of the meeting of adjosmed meeting &t which tha proxy
B used

{r} {hiumﬂtakmﬂmnmﬁunfmumﬂhnHm,amlmmHﬂdwmmhdm
mora than one vole of his proxy of cther person entiled 1o vote for ham, as the case may
ha,mﬂm{I’hnwm,mallmmwmhhmuyallmamhnm

(s Serutiny of Palt

i When a poll is o be tmken, the Chabman of the meeting shall appoint two
scnlineses 1o scndinise the veles given on the poll and o reporl hereon to him.

(i) The Chainnan shell hava power, & sny time before the resull of the poll Is
deciared, 10 remove a scrulinger from office and to fill vacancies in the office of
scrutineer arising from such removal or from any other cause.
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{

(b

Ll

b}

(if} Eﬂlhnhmmdlmmﬁrﬂwﬂuﬂﬂwmmmmﬂmma
Debanture Halder {not belng an officer or employee of the Company} present at
the mesfing, provided such 8 Debenture Holder s available and willing to bs

Bppoinied,
Reault of Fall

Subject o the provisiors of the Act, the Chairman of the mesting shall have power fo
regulate tha manner in which a poll shall be taken.

&} The result of the poll shall be deemead o be the declsion of the meeting on
fhe regalulion on which the poll was taken,

Joni Holders

In the case of jeint Dabenture Holders, the vote of the senior who tendars & vole whethar
in parson or by proxg shall be accepted to the exclusion of the aiher joinl halder of halders,

T Tt

The Chalrman of a meeting of the Cobsnture Holders may, with the consant of the meeting,
adfoum the same from fime o tme snd from plece 1o place, bul no biginess shail be
trareacied al any adiourmned mesting other than the business lefl unfinished =1 the mesting
from which the adloumment [0k pace,

Chalman's wota

in the case of equallty of voles, whethar on & show of hends, o on a poll, the Chairman
of the meeling at which the show ol hands tokes place or a1 which the poll i demandsd,
shall be entiled tc a second or casting vola in addiion 1o the wois o voles to which he
may be entiled to &5 & Debaniune Hoider,

Trensaciing of Bushess

The demand of a poll shall nol prevent the confinuance of 3 meelng Tor the transacion
of any business other than the quastion on which a poll has bean demanded.

Determination by Chelmman

The Chairman of any maating shall be the sole judge of the vabdity of avery note tehdenad
at such mesting, The Chalran peesent at the taking of a poll shall bs the sole judge of
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the

validity of ewery vole isndered 8t such pol,

{z} Powsra of Debsmfure Holdere and Exarclee Thereol

A meeting of the Debenture Halders shall, inter aia, heve the following powers exeqclzabls
in the manner hereinafter specified in paragraphs {aa) to (&d) of thia Cleusa § (Frowsons

far

&}

(b

{c)

d

(e

i

tol

maeding of Debanture Hoidersy:

Power to sanclion re-conveyence and relesss, substhution or ewchange of &l or any
part of the Hypothecaled Assets from =B or eny pant of the principsl moneys and
Interas! owing upon the Dabantures,

Bower I sanclion any compromisa of aangement proposed to be made between the
Company and the Debenture Hoklsrs.

Powsr 10 sanction any modficafian, alleration or abrogation of any of the rights of the
Debenture Hokders against the Company or the Hypothecated Assets whether such right
shall arise under the Desd or Debeniures or otherwisa,

[ Power to assent to any scheme for reconstreciion or emelgamation of or by
the Company whether by sale or ransfer of Assels under any power & the Company's
Constifutional Documants or ctherwiss under the Act or provisions of any Law.

Power to0 sesend to any modification of e provisicns contained in the Deed ond io
authorize the Dsbentwre Trustee ® conowr in And execule any supplerental deed
embodying any such modification.

Power to remove the exizling Debentiure Trustes and fo sppoint new tusiea.

mumwdmmmmwpmmmummd
the Deed is required 1o be given by a Majority Resclution or & Spedial Resolution or 8
unanimaus resoiution,

{za} Resolvton of Debenture Holders

(i

(i)

Tha powess st out In this Section & shall be exercisable by a Majority Fesolution
or & Special Resolsfion or 5 unanimoews resolution passed sl @ meeting of the
Debenture Holders duly convened snd held in accordance with provisions hereln
conalined.

Amﬂm,mdmaqmmﬂm;m“mﬂadmrywed
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and hald In accordance with thesa presenis shall be binding upon el the Debentura
Holkdsrs, whether pressnt or not st such meeting, and sach of the Dobenture
Holders shall bz bound o give offed thereio adcondingly,

{iif)  The passing of any such reschflens shall be conclusive evidence that the
circumstancas justify the pessing thareof, the intention baing that it shall rest with
the meeing to determing withoul sppesl whether of not the circumstances justify
the pessing of such resclulion.

ibb} Evancias of Powers sdthout masting

Motwithstanding amahing hereln contained, any rghts, powesrs end suthofites under the
Deed by & letler oF heflers sighed by or on behalf of the Majority Debenturs Holders or the
Special Majority Debenturs Holders or al Debenture Holders, s the case may ba, withoul
convesing @ meeling of sech Debenbwe Holders as if such lefler o kehers corstivied a
Mejority Raschiion or a Speclal Resclution or a8 unanlmous resobition, as the cassa may
be, paszed &1 & meetng duly corvened and held as oloreseld and shall have affect

sccondingly.

iee] Widen Consen! of Debanture Holders

(s}

For amy wrifien consend of thoe Debonture Holders, the Debenture Trusiee [or as
spplicable, tha Compamy or 8 Debenfure Holdes) shall provide & nolice in wriling 1o the
last avadable address of sach Debsntuwre Holder et least 10 flen) Business Days prior
o the dete on whizh any deciion 5 reguired to be made of Consent S medaered 1o be

prenided,

() The record date of such nollca shall be the dote faling 3 fthree) Business Days prior
io the date of dispatch of such notice.

ich If the notice specifies any notice period, then amy consems recelved afer such notice
perfod will not be accapied.

[d} Hotwithstanding {a) o &} above, the Debenture Holders can ralify amy shorter notice
depending an the ressons ghenprovaling creumslances on o case fo case hasis.

{=) The Deberture Helders can submit their consend only In written form o the Debenturs
Traestas.

{ad} Minuias
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{m) Minutes of el resclutfons and procesdings af every such meeling @z sfcresaid shall ba
mede and duly enlersd ino bocks from tima to tme provided for the purposes by the
Debenture Trusies at fhe wopenss of the Company.

(B Any such minutes as aforesaid, if purported to be signed by the cheirman of the mesting
a1 which such resoluslons ware passed or preceeding held or by the chairman of the
adjouned mesting shall be conclusive evidenca of the matters therein contained and
unlil the contrary lo proved every such maating in respect of the proceedings of which
minutes have been mada shall be deemad ko have baen duly held and convened and
sll resolfions passed thersel or proceedings isken, to have been duly passed and
Lakien

COMPLIANGE WITH SEBI REGULATIONS AND CIACULARS FOR LISTED ISSUANCEE
Disa Dikgence on Continucus Basls

{il The Debantire Trustee shall camy cut due diligence on continuous basis 10 ensure compliance
by the Company, with the provisions of the Companies Act. 2013, SEBI (Listing Obligaticns and
Disclesura Requirement) Regulations, 2015, SES! (lssue and Listing of Nen-Converible
Sgcurifies) Reguistions, 2021, SEB| (Debenture Trustes) Reguletions, 1951, 1he Esling agresmeand
of the stock mohange(s) where the Debenlures are Bsted, this Desd and any ather reguiations
issued by SEBI pertaining o debl issusnce.

{I]Furﬁummﬂmmﬂmhuﬁmdﬂtymmnum:ﬁdlnnmdﬂnmaﬂcrE'-Emda-'
lor Debentura Trustee, the Debaniure Trustee, either through ifteedl or s agenis
tadvisorsiconsultants, shall heve the power b examine the books of account of the Tompany
and b hava the Compamy's =sssels inspected by Hs  officers andior  extema
auditorsfaluersiconsuitantslawyersiechnical expers/managermen ponaultants appointed by tha
Debenture Trustes.

mmcmmmmmmmmhmnm.dmw
information abowt of in mlton t the Company or the Debenlures, as requested by the
Debertwe Trustee to fulfl its cbigations hereunder or 1o comply with any Applicable Lew,
Inctuding in relation 1o filing of its reports! certificalion fo stock emchange within the prescribed
timalinas.

{iviThﬂEnnwnruhl!uﬂ:nﬁmmmmﬂmmmmem“mem
condec! connuous and pericdicel due diipence and menlloring of Securily crestediassets on
wihieh amtyhﬂmsﬂdmmhmm.mnhdﬁllhwﬂain:ldm
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poriacdical sislus’ peformance repors from the Compamy;

datails with respect In defsulte, § ame, with regard o payment of fnterest or
redemplion of Deberiures,

daislls with respect to the Implamemiation of the conditions regerding croation of
Saecurity for the Debenlures, debeniure redemplion ressrve and Recowvery Expenss
Fund:

datzils wilh msgact o the aseats of the Company and of fhe gusrantors, if any, to
ensure that they sre sufficlert to discharge the inderest gnd pinclpsl amount =t all
fimes and thal such seeele eee free from any other encumbrences except thoss
which are specifically agreed o by the debenture holders;

reports on the ulilizslion of funds reised by the issue of Debeniures;

detsils wilh respect to conversion of redemption of the Debentures;

details with respect fo dispeich of the debenire oedlificates and niersst wamenis,
ereld of the debentures In the demal acoound of the debenlure holders and paymant
of monies upon mredsmplion of Debentwres to the debenture halders due o them
wilhin fhe sfipufaled Bve perdod in accondance with the Applicable Lew,

detsils regarding manitoring of willsstion of funds raised in the [gsue of Debentures;
certificate from the statitory auditors of the Company:

L in respect of wilissfion of funds during the implementalion period of the

project; and

li. In tha case of debenures [ssued for financing working capited, a1 the and
of wach accounting vear,
o such olher documnents or nfonmation as mey be reqmened by the Debenlure Trusies
in accordance with the Applicable Law.

(v} The Company shall -

8. provide such documenisfinformation and assistance to lhe Debenlure Trustes as roguired
by the Debsalure Trissies o carry out the necessary due diligance and manitor the Sacurity
Cover Ration on a monthly basis in the manner a5 may be specified by SEB! from fims to

Hme;

b On guanerly basks, furnish the complance siatus with respect to finenclel covenanis and
Security Cover of the listed dabt securitles cerified by statulory sufor of listed entity to

Debenture Trusies,

e On guarerly basis provide cedificate reparding melndengnce of hundred percent Security
Cover or higher securily cover as per the terms of Disclosure Document and'or Debernturs
Trust Deed, including compliancs with aff the covenants, in respect of Etad non-convartible

HINDLUA HOUSING FINAMNCE LIMITED
as Company

VaRDHAMAN TRUSTEESHIP PRIVATE LIMITED
as Debenlure Trsies
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mmﬂmwwmmnmmuwmmm-wns,lnumannu-nd
formal 38 specified by the Board and the Master Clrculsr ‘or Dabeniure Trusies:

d. Drovide sll such digciosures, cenificates requined by the Debenturs Trustee for monitoring
of e secwred sssols undee the Master Chroular for Debenlure Trustes and such other
relevant circulars as may be issued or amended by SEBI with respect to Listed non-
conwartibie dabanhres issuances,

a  Provide off such disciosures, cerfificates requived by the Debenture Trustes for momioring
of the secured sssels under Master Ciroular for Debentura v such ofner relevant circulzrs
ﬁmmwNmuwsmmmmMMMMm
IEnuUEmCEE.

f The Company shall submit the alf such reports/ cestificatlan 1o the Debenture Trustee within
the Bmelines as provided by SEBL

g. The Debenture Trustes may at any fime thiough ks auforized representatves and agents,
inspect books of account, records, registers of Company snd the frusl praperty to the mdent
mmhﬁﬂwﬁmhmﬂmﬂnﬂwﬁmhmpmy:hﬂmmmmmi
access o the records, rwmmﬂmmmmmmmuimm:nd
dus diliganca procsss. mm.mwmhmdmgmmiwmﬂdua
dilgance process shafl be fully boms by the Compamy. In tha event, any fees, coals
ﬂpﬂﬁﬁm%hﬁh&ﬂiﬁﬂﬂ#ﬂTﬂmiﬂﬂhmﬂbumadwmhrmu
memm.ﬁuﬂuﬂﬂﬂﬁncﬂmﬂnrmﬁnhgimaprhfmﬁmﬁﬁ
deys before any such inspaction.

h. In cese the Company fols to inimate the steiws of payment of the Debenlures within
aﬁptnaudﬂmﬂmﬂmnmbmhmﬁumﬁu{ajﬁwl“ﬁmmﬂwmwnr
ﬂummmmmm.mmﬁngm.m}m
determing tha same. Dased or such sssessmant, Deberntue Trustee(s) shaf inimate stock
exchange and deposiories the stalus of payment of Debenturss.

L | case inGmstion of the siates of payment of debl secwriies i not recelved by stock
ewchanges snd deposiories within sfipudated tmeline, rznsactions in such debt sarurithes
shall continue o be residcied and such resticions shall condinue untl any further intimatien
i recaived Irom Company! debenwe Wustee(s) regarding the staws of payment of such
debl secunites.

HINDULA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED )

as Debentum Trusise

as Compary .
For HINDUJE, HOUSING FINANCE LS#{ED i
%(' el Signatory _
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1.2

I

Debenbure Trustee shall access the deisbsse ko verfy the Inlometion regarding default
history and othar relevant infumation. in case of any discrepancy, Debenture Trusiee sied
ruslify Ui Sarme 1S5 stack axchanges and update the comect informeafion in the database,
withén the time spulzted in Ustsd NCDs Master Circular.

Racovery Expenea Fund

a.

¥

The Compary shall mainisin Recovery Expenss Fund as per the provisions of SEBI
(Debendure Trustees) Regulations, 1993, Master Circuler for Debenture Trustee end any
circulars, guidelines and reguiations issuad by SEDI a5 gpplicable. The Racovery Expense
Fund shall be created to emable fhe Debenture Trustoe fo fake prompd aclicn & refation 1
the enforcemeant of the Securly in accordance with the frensaciion documenis,

The Company shell deposit an amount egual to 0.01T% of the Esue size sublect o maximum
of Fis 25 lakhe per issuer towands Recowery Expsnss Fund with the ‘Designeled Stock
Exchange’, as idenlifed and disciosed n ile Disclosune Docurmsnt.

The Company shall deposit cash or cash squivelents including benk gusraniess towards
tha coniribution 10 Recovery Expanse Fund with the dasignated siock exchange and submit
refevanl documenis evidencing the same Io the Debenbure Trusteo from tme fo time. The
Company shall enswre thet the bank guarsntees remalns valid for 8 perdod of six months
post the maturity dete of the Cebenturas, The Company shall keep the Bank guaraniees in
ferce and renew the bank guaraniess at keast seven working days before its expiry, feifing
which the designaled slock exchange shall imvoke such bank guaranise.

I e ewend of cefaull, the Debwniure Trusles shall oblain the consent of Dubenlure holders
for anforcement of seacurity and shall inform the same to the designated steck exchange.
The amount iying in the Recovery Expanse Fund shall be released by the designated stock
exchange o the Debenture Trustes within five working deys of receipt of such intimation,
The Debenture Trustee shall keep & propes accound of afl expansss incurad ol of the
lunds receivad from Recovery Expsnsa Fund towards enforcement of Security,

The balance in the Recovery Expense Fund shall be refunded to tha Company on repayment
o the Debenture holders for which o ‘Mo Objeclion Cerificate (NOC)' shall be issued by
the Debenkire Trusee(s) to the designated stock exchange. The Cobenture Trusica shall
setisfy that there |z no ‘delsull’ on any ofher fsted debt securifies of the Company before

istaing the NOC.

HIMDULA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF FRIVATE LINITED

as Company a3 Dabanture Trusies
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f. The Debenture Trustes shall suporvise the Implementation of the condilions, crestion of
Recovery Expensa Fund as applicable.

inter Craditor Agreemeant (MICAS

if end as applicable, ICA ¥ executed and  mandaterly required to ba execiied by e
Subsciibess under the direcions issued by Ressrve Bank of India desoribed as the Ressove
Bank of India (Prudenal Framework for Resohsion of Stessed Assats) Direclions, 205,
conlaliring framework with a view o providing & framework for eady recognition, reporting and
time bound resciufion of stressed asseds on June 7, 2015 as amended fom tme to time. Tha
Company shali conform with the guideBires issund in respeet ICA by the Regulatory Authorilies
fram tima 1o tma.

Redempiion Accoont

The Company shall, at all fimes wnt the Secursd Obligations have been duly discharged,
maintain @ bank account no. 34555473308 with State Bank of India {"Account Benk’) from which
i proposse to pay the redemplion amount. The Company agrees and acknowiedges that they
chall alsa inforen the Debenture Trustes within | (one} workdng dey of any change in the Account
Bank details.

ThuMWMms.MMWW&Mhauﬂmmuﬁm
redemption payment relasled details and information from the Acccunt Bank In terms of tha
avtant SEBI reguistions. Furither, In case of change of Accound bsnk, the Debeniure Trustes
uhﬂmpiammuwupmmmmﬂmﬂmmymmuﬁepbadw&
ahorisation |etter and duly sccepied consent letier from the muccessoer fmew sccount bank.

{1y The Company covenanis with the Debenhure Trustee ¥l @ shall comply with
all itz obligatiens vnder this Deed and poy and repay all the monies payable
by the Company finchuding any applicable default inferest, fees and costs and
axpanses) 10 the Debanture Trustes and the Debenture Holder(s) pursrant o
the tarma of this Daed,

(i) The Company shall enswe due compliance and adherence fo the Master
Circular for Debenturs Trusies in kfer and spift

Additional Reporiing to Trustes! Steck Exchanges

HHWMMETNG FINANCE UMITED YARDHAMAN TRUSTEESHIF PRIVATE LIMITED

.88 [ebaiture Trustes
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8.1

on 8 halfyearhyiquentody basis obtain o cen@ficate from the statitory sudisor of the
Compary ghing the velve of recelveblestbook debts including compRance with the
covenants of the Disclosure Document in the manner as may be specified by the Baard
frcm tame B fime.

b, Inform and provide the Debenture Trustes with epplicetle documeants in respect of any
and all Information required to be provided to the Debenture Holders under the HEsting
agresment enterediio be enlersd into between the Company and the steck axshange,
in case the Debaniures are proposed to be Gsted under the Securties and Exchanga
Bosrd of India (Listing Oblgadons and Disclosurs Requirements) Reguisticns, 2016.

¢ Company  hareby covenants and undedokes thai R shall  fumdsh
documentsiniymationreponscenificatisn | a5 requirad by the Master Circular for
Deberture Tresteato the Debenture Trustes ta onabla the Debenture Trusies o submit
i the Stock Exchange the documents within the timelines specilad thecain.

d. Discioze all euch informstion to the Debentore Trustes’ Stock Exchanges! Deposiloties
o ensure compliance under the Master Cireubsr for Debenture Trusiee,

& Company, shall make = disclosures o stock exchenges as requined under SEBI (Listing
Dbligations and Disclosure Requinement) PRegudations, 2015, amendad from tme o thme,

ENVIRONMENTAL, SOCIAL AND GOVERNANCE REGUIREMENTS
Compllance wilb Law

The Company shafl (and it shall ensure that el of the Group Entities will) conduct thair respeciive
businesses In all meledal respecs n compliance with &l applicable Laws including but not
lrmited to Emnvironmenstal and Social Requiremonts and Cliont Profectian Laws and take all
reasonable sleps i antcipation of lmown or axpected julure changes o or obfgations under
the same.

The Company shall promplly miorm the Debenture Trustoe any mabesial beeach of any
Envionmental and 3oclal Requirements and provide scoursde end complele informalion with
respec] W such breach and any addtional information in rsiatlon thereto, in whichever fom as
the Debenture Trnsbes may request 21 k2 sole diseretion. The Company shall promplly inform
the Deberture Trustes, on () any Environmental and Soclal Claim andier any Client Protecton
Claim being commenced against I or ageinsl any Group Entily, and () any facls or
clrcumsiances which will of are ressorably lkely 19 result in sny Ensironmental snd Social
Claim andfor any Client Prefection Cleim being comenenced or threatened against I or @y

HINDUJA HOUSING FINAMCE LINMITED VARGHAMAN TRUSTEESHIF PRIVATE LIMITED

as Company a5 Debomture Trustes
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Group Enlity, and provide accurate snd complete informetion with respect to such Environmental
and Sockal Clalm andfor amy Client Proteclion Claim and any addiional informetion In relation
therata, in wiichever form a8 the Debenturs Trustes may reguest o s sole disorelion.

Dbjectionabla Precticed

Engage in sy Objectionable Practice, nor authorise of permil any afher Person scting on its
betalf or on behalf of such Peson o da =0,

Sanctlons

Matther the Company nor any other person benefiting in any capadity, either direclly or indinectly,
In conmecEon with or from the Debentura Trust Deed andfor any instruments andlor peymenis
thersunder I8 Incladed in any OFAC List or otherwize the subject or target of any Sanclions.
The Company shall nol snd shall require that none of Iis barmowers engage in amy frEnsaction,
activity of conduct that would viotate any Senctions. The Compary shal nol use all or any par
of the proceeds of the lsses for any purpose fhetl would be in breach of amy Senctions. Tha
Company shall require that none of its borrowers 1o whom any debt wes made avallable by the
Borower uiiising the proceeds of the Issue use all or any pant of such debt for any purposa
thal would be in breach of any Sanclions

Woskers' Rights Raguiremants

The Coampany shail ensure that it provides a healthy and safe work snvironment fer ils employses
by comphing with applicable nations! laws and ragufaions refaled 1o heakhy and safe work
environments,

The Companys melaionship with all of #s employses shell be based on principles of equal
opporunity and fair traatment. There shall be no discrimination on grounds like age, sex, gender,
disability, silmanl refigion, race, nationality, sotial of ethniz origin, colour, sexual orientalicn,
mmmmmmmmummmmmmﬂm
job.

The Campany shall ol discriminats with respect 1o any aspect of the employmant relationship
inclixcing the hiing/seleclion process, promofions, transfors, provision of training opporhunities,
compensation, employes benefiis, termination or refirement policies, and discipinary preclices.

The Company shall;

HIMDULA HOUSING AIMANCE LIMITED VARTHAMAN TRUSTEESHIP Fﬂ{'jﬂﬁE LIMITED
i Uy #% Debeniere Trusies

FEE
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i}

(i}

()

(v}

not teke any aclions to prevent s empioyees from lewfully exercising their rights of
associafion and their right 1o crganize and bargain collectively, or iske any actions, or
athersiss Inladans with, coarce, or penalize, on the basis of tha right of asseciation ar
o0 the basis of erganizafion and collectiva bergaining activilies or membership, that may
resull In any form of retslleton, including, but not Brited to, Bwe terminalion, sespanson,
damotion, blackEsting, or transfer of amy employse by #i, or by an officer, apent, or
representatve theraol;

phzarve spplicable laws relafing 0 & minmum age for employment of chikdren,
scoaplable condiions of werk with respec! to minimum wages, hours of wark, and
oocupational heslih and safety;

rod usa forced or compulsory labour, including, but et Bmited to amy form of slavery
o bonded labour, or chitd laboar

pxplain, docurnent, @nd make availebizs In wiiting to esch new empioyoe prgs o
commencing wrk and to each exisling employes, information regerding af of their
working condificns and terms of employment, including thair entiterment 1o wages and
ey banafls,

not employ persons, formally or informally, umder Ihe age of fifteen (15 for penaral
work or under the age of eightean {18) for any economically explodiative wark, = kely
to be hazardous of o inkedfera with the person's education, or is liksky f© be hormiul
to the person's health or development [whare applicable lews diverge from s specifed
age slandard, the highar standard shall Bpply);

nel meke employment decislons or discomingle with respect to aspects of the
employmant relaficnship on tha basis of personal charachenstics unralatad 10 nharant

|ob requirernents, inciuding gender, race, religlon, nationzlty] political opinkon, or socisl
or athnic origin; and

pay afl wages, Inchuding afl legally mandated bonus pay end premium pay for overlinme
work, in full, in legal tender, and In & timely lashion, o employess ewxepl when
employvess have agread ctherwize,

The Company shall provide s grisvence redressal mechanism for its employess {including
grisvances In rafalion to alleged dscrimination ai the workpiace) [nchuding sn andaymous channel
for employess b0 uliiss should they choose to do so. It i darfied that the ssid grhevence
redressal mechaniam shall be in addifion to and without profudice to any fghts or mooumse that
eimployess may have undar applicabla lews.,

HIMDLYA HOUSING FINAMCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED
as Comparty &3 Diebentore Trustas
For HINDUZA HOUSING L{4ITED Vil
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8.5 Exglusion List

Tha Compery ahall not, finance any sclvity, produection, uge, dismibution, busmess or ace
imvolving any of the Following:

1. Farced laber gr child kabor @
2, Actvilies desmed Hlegal under host courlry laws or regulations or intemational conventions
=nd agreements, or subject ta intermnational phasoouls of bans, such as:
(8} Phemacauticals,! pesticides, &nd herbicides,® ozone deplefing substances,” PCEs
[Polychiorinated Biphanyls).® ar

ib) Widlifa or products regulated under Convenfion on internationsl Trade In Endangered
Species or Wikd Fauna and Flora {CITES], or

s3] Dvilt nest fishing in the marine amvironment using nets in excess of 25 km. in length o
other unswstainable fishing methods ke biast fishing.

3, Cress border rade in wasie and wasse products, unless compliant with the Basel Comvension
and the undedying reguistions.

4, Destructien™ of High Conservation Valus areas ¥

5 Panography andier prosfiution.

§. Racist andlor snil-democratic maca,

7. Weepons and munitions, including peramifitary malerials.

8. Alcoholic beversges {excuding beer and wine).”

8

T paypqd labor means all work or service, ned solestarby performed, that i extracied frem an indiidual ender threat of Tarce of peralty as
definad by LD romerkia

T b sons way anly bo smgployed ¥ they ses 3t least 18 yoars oid, 25 defined |n the B0 Funtdamantal Human Fights Corrntizns {iinimum
mmmmm.nmmwmmmmmummmFumung.mmﬂm
the higher mge shal apply

1 fisl of pharmacsoiical products subject bt phaseouls or bans is avallable &f il dwww who, i

2 &t of paslicides and berbicides subjest o phemaouts or bang i availabie af BEg-Pwws gic inf.

3 5 et of the chpmikal [ompounds that react with and dejhets STaEsahenic ozone resulting i the widly putliczed ezon holes s Fsted in
the Momireal P fewthar  with tarpet  raduction  and  phaweout  dites  Information U5 avelabie st

ANl W)

A 4 prooe of highly tesdc chemicaly, polychindnated biphanyls are Skely 1o Be Faund in oB-98d slectrical tranafoansers, Eapaiiters, and
wdichpear datday froam 1950 m 1985,

15 Destruction means The (1] elmination of sevees dminution of the inlegrity of an anea caused by a major, leng-arm change in
larel oF waber uss or (2] modification of a haskst in such & way that the area’s abifty ko malman ks b s lost

4] Hggh Conporrasion Value (HCV) areas a6 GeSned as ratural habitats whers these values ane considersd o be of sifsianding
gigrificance or wrifcal mperiarce {Bee Mgy hovnabuge ong)

5 This does Ot apply Lo Projct sponsors wha e ol sabssantialy Evohed in e activisies. Not sehetatlally bivolwd saans that the

achiviby concamad s anciary o g peojett operations.
HINDLA HOUSING FINANMCE LIMITED | VARDHAMAN TRUSTEESHIF PRIVATE LIMITED
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11. Radioactve materals® inchuding neclesr reactorm and camponantz thereof of unbonced
asbestos Gbers.”

12. Hazardous chemicets,® or commercial scale usage of hazardous chemicals (hazasdous
chemicals |ncluds gascline, kerosens, end other pstroleum producis).

13. Commesclal logging operations of the purchase of legging equipment for usa in primary
jropical forests or old-growth lorests,

14, Marine and coastal fishing practices, such as large-scade pelagic driff net fishking and fine
mesh med fishing, harmful to eulnerable and protected Species I large numbers  and
damaging o marine biodiversity and habitats.

15, Production or adlivilias that Impinge on 1he lands owned, or cfaimed under adgedication, by
indigencus peoplas, without full documented consent of such psoples.

18 Any acivity which may msul in Funding or supporfing any individual or organizstion
designated =s: (i} terorists o tarrorist erganizations by the UnRed Nations, the Euopesn
Unlon and any other applicable counlry; (i) persons, groups or entities which are subject
to United Mafions, European Umion and the U3 Office of Foreign Assel Control [OFAC)
sancions,

2 GOVERNING LAW AND JURISDICTION
(&) Gaverning Law
This Dead shall be govermed by end construed in accordance with the lews of India.
{t)  Jursdiction

(i} The Company sgrees thal the courts and iribenals at the Locafion of Dispule
Resolution shall have exclusive jurdsdiction lo sellle any dispules which may
arise odt of of in connecticn with this Desd and that accordingly any sull, acthan
or proceedings {logether referred to as “"Proceedings”) arsing owl of or in
ponmeclion with thizs Deed may be beeupht in such courts or the idbunals and
Hmﬂmmmyﬂw:iﬂynﬂﬂmmlﬂdmhrlml[mdhmpmﬂh
property, generally and vnconditonaly, the jursdiction of those courts or
mibemals,

© This S8 201 a0k 1o to¢ purchase of medical equipment, quality tontrol {measur ement) equipment, and oy equipmeat for which AER
cerisldens the radipoctves sourcs Lo b rivisd B sdeguaiety shickfed,

7 Vs does not apphy s the perchase and sse of bonded asbastos cament shesting whers the ss3est0s conTant s ks [5an 205,

® A list of hazansous chemicals is rmitable =

HINDALA HOUSING FINANCE LIMITED VARDHAMAMN TRUSTEESHIF FRIVATE LIMITED
&3 Company a5 Deberture Trustes
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10

0.1

)

(i

NOTICES

Both the Parties imevocably waive any objection now or in fulers, o the REying
of tha veree of any Proceedings in the courts and hiburmks at the Location of
HﬁwhﬂummdwdﬂnﬁEIHrmﬁmﬂﬂmﬁhﬂmmuﬁﬂ
in &n nconvenient farum end further mevocsbly agrees thal @ judgment i any
Procesdings brought in the cours and tibunals st the Locaion of Dispuls
Resciufion shall be conclusive and binding upen it and may be enforced in the
ourts of any othar jurisdiction, {subject to the lews of such purisdiction) by a
mwmmﬁnmm#wﬁcﬁimmmmm
of such judpmart, or in any other manner provided oy Law.

Mothing contained in Clause 7 (b (i), shsll imi =ny right of the Debenturs
Trustes In take Drocesdings n eny other coud or fribunal of competent
juﬁdhﬁmmwdﬂhﬂmﬂﬁumﬁmhmwmmpm
ngmmﬂmhaﬁﬂHMMHmw
or riot and the Cempany imevocably submits to and accepts for fself and in
respect of Hs progedy, peneally and unconditionally, the jursdiction of such
court or ihemal, and the Company imevocably walves any cbjection it may
Kave now or in e fulure 1o the laying of the venue of any Proceedings and
mydainﬂ-mﬂwﬂrdsﬁmedlnmmmhnuwtm-ni'ﬂmnhm
farum.

To ihe sxtent that the Compery may in any jurisdicion clalm for fiself or iis
Asses Enmunity from suit, sxecubon, sttachment (whether In aid of sxecution,
mmmHM}mmmﬂmwhmmmml in
mmmnmmummmhﬁwmmmm
fwhather or mat claimed), the Company herely imevocably agrees not 49 elabm
and hersby Irevocably walves such [mmmnity.

Communlcations in wiiting

wmmummﬂlmmmmmmﬁmw
Du:unmnlsﬂﬂbammmﬂjnuund.mmﬂamm.mh&maﬁwmm
ar alcranic mall

102  Addrasses

Tnaaddm-dh:m{uﬂﬂmdﬂpnrwmmnﬁneniw,hruim&uﬁuﬂh'll]m
mrmmﬂtaﬂnnl#ﬁhmedniufu:h%ﬁwtﬂmmmﬂmﬂmmmwmammhmud&
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10.4

0.5

or dallvercd under or in connection this Dead and Transaction Docurments ks that idendifiad with
its name [n Schedule | (Schectds of Details) hereto, or any substiute address, fax Aumbss of
dap.ﬂﬂﬂﬂﬂﬁﬂrastuhrhrﬂyﬁﬂdﬁfmﬁum%hymmmzﬁmi
Business Days' nofice.

The address for service of fhe Debenture Holders will be as per the records of the Company
participant of tha Debeniwe Holders.

Dadlvary

Ary commanication of document made o dellvered by any Party and the Deberiure Holders
under or In connection with the Transaclion Documents will only be effsctive:

{8}  If by way of fax, when raceivad in leghie form on @ Busiess Day during business hours,
{4 o

{b} if by way of letier, when & bas besn laft Bt the relevent address or 2 [two} Business
Dwye after being deposited in tha speed post or ragistered post, in an emyelops addressed
to It &t thal address; and

{c) i received by e-mal, when received on @ Business Day during business hours

{g) i & particutar department or officer & specifiad as part of m address detals providad
wnder Clause 10.2 (Addresses), I addressad to thal depetment of oficed,

Hollfication of Address, Fex Mumber and Emall Address

Promptiy upon receipt of notification of an sddvess, fax pumber and emell address of Changa
of agdress lax number or emall sddress pursuant to Clause 10.2 {Addkeszes) or changing As
own addiess, fax mumber or email address, either Party ehall noilfy the olher Partias,

Elactronic Communization

i Ay communication 1o be mads betwsan the Company and the Debenbate Trusies
under of in connection with the Transaclion Documems may be made by elecironic mail
of ofher electronlc means, | the Company end the Debenture Trusise:

i) agrae thatl, unleas and wntll notified to the contrary, this is to be an acceptad
form of communication;

HINDUJA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED

a5 Company as Debentas Trustss

Page 65 of 118



10.6

0.7

H.

1.1

{bi

) notify each other in valting of their electronkc mall addrese sadior any ofher
information required B snable P sending and recelpl of nfomalion by that
means; and

{iii} notfy cach other of any change to their address or any ofher such informiation
suppled by them.

Any slectonic commumcalion made between the Company and the Debenfure Trustes
will be sffective only when adually received in nissdabla Torm and in 1he case of any
slectronle commanbestion made by the Company to the Debenture Trostes only if it is
addressed in such 8 manner as the Debenlure Trusies shall specify for fhis porpose.

Hallanes

s}

b}

Any nolice eenl under this Clause 10 (AMoffces) can be rolied on by the reciplent § the
racipiant reasonably beHeves the nolice io be genuine and ¥ it bears whal appears o
ba the signature {original or facsimile) of an suthorised signatorny of the sender in Bach
case withoud fhe nesd for fudher enquiry or confimation].

Each Pady musd leke reasenable care o snawe that no fonged, flse or unduthoresed
matices ase sent to anothar Party,

English Language

{a)

{E)

Any nolice given under of in connestion with any Transaction Document must be In
English.

All other documents provided under or in conmection with any Transaction Docurnent
miust be

i} in English; or
(# if not in Englsh, and i so required by the recipient, accompanied by & cerifiad

English translation and, in this case, the English trenslation will prevad unbess
the document [ a constiutional, stetutory or other official docurmanl

MISCELLANEDUS

Effectivansss of the Deed

HINDLUA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED

85 Coampany a3 [ishenture Trusbes

Far HIM

W

HOUSING ? - PPV Lt
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1.2

113

1.4

1.5

Thiz Desd shall be affective on and from the date first hersinabove writien and shal be In force
until all the monies In respsct of the Debentares hive been fully paid-off.

Bavarablity

Every provision eontained In this indenture ahsll be sewarabie and distinet from every other such
pravision and B at any fime any one of more of such provisions is of becomes invalid Hlegal
or unenforcesble In any respect under Law, tho validity, leguilty and enforceabifity of the
remaining provisions herecf shall not be in any way affected or Impalred thershy.

Ameandmanis

Thess presents shall nol bs modiled or amended without the writlen consent of the Debentare
Trustes provided that the Debenlure Trusiee shell consent to & modificalion or an amendment
ondy ¥ such modificetion or amendment is approved by o consent in wriling of the hajority
Deberture Holder(s) for the Sime being culstanding, or by a Majorty Rescluion duly passed at
& meating of the Debenture Holdecs) comvened in sccorconce with the provisions sel ocut in
Clauss & {Provisinns fbor the mesiings of Whe Dobsnlure Holders) hareto. The Debenture Trustee
shall give effect to such modification o amendmeant by execuling necessary deed(s) supplomental
to thess prasaenis,

Wahiar

{a) The Debentura Trustes may, from fime to fime, or of any fime waive, on such lerms
and conditions as ko them shall ssem expedient, ey bveach by the Compemny of any
af the cowanants and provisions contained in this Deed withou! prejudics to the rights
of the Debenture Trustes in respect of amy subssquent bresch thereof

() Mo delay of omisslon of the Debenture Trustes or amy recetver In exercising amy rght,
powar of remady sccruing of the Debenture Trustes wpon eny defaull themeunder shall
impadr any such dght, power or remedy or ba constroed to be 8 waiver thereal or any
acpsescence i such defaufl, nor shall the action or inaction of the Deberure Tristee
of any recelver In respact of any defsull or any soquiescence by i In amy defaclt affect
of impair any right power or remedy of tha Debenhes Trusies in respect of Eny othar
defaults nor shall any single or padisl exercise of any such right, power or remedy
prechida any further exercise thereof o the exerclse of any other right, powsr or rameady.
The dghts and remedies of the Debonture Trustes herein provided are cumadative and
nat exchusive of any rights or remedies provided by Leaw or equity.

Lién of pledge of Debenturas

HINDUJA I-!DUSEHG EINANCE LIMITED VARDHAMAM TRUSTEESHIP PRIVATE LINITED

a5 Debarmiure Trosies

L]
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1.6

1.7

11.8

e

The Company, £t #s discretion, may nole & fen on pledge of the Dobentures, if such pladpe
of e Debenfunes & accepied by any bank or mstEution for any loen provided to the Debeniure
Holder against pledge of =uch Debentures ms pert of the funding.

Jaint Holdars

Where tam or mie persons are helders of ey Debentures, they shal be deemad t6 hold the
same a5 joint holders with benefits of suvivorship sublect to fhe Constilufions] Documenis of
the Company and Lew.

Sharlng of Infarmation

The Company shall prowide to the Debenure Trusiee andisr the Debealure Hoddes{s) such
information as ey may mquire for any filings, statements, repons that the Debanture Thistes
ardior the Debenture Holder(s) Efare reqgured to provide to any Governmential Authorily sndar
applicatile Law.

The [ebenhise Tustes andisd the Debemture Holdeds) be entiled st thelr absolute discretion
and in the manner they desm fif 10 disclozafpublizh any informstion shout the Cormpany, stalug
of payments by the Company in rolaSion to the Cebentures to its afiilistes, its awdilors, banhs,
Imanckal Instlubons, irvesiors, credd infemation compenies, any refinancng agency, any
Governmental Aushority and such third parties including rating agendies as the Debenture Trustes
andior the Debenture Holder(s) may, in their absolule dscrotion, doem & and proper,

Tha Company asulhofizes the Debentise Trustes and amy other porsons nomsnated by it w0
perform a portffolio scrub in respect of the Hypothecated Assets from time o time, and shall
powida necessary aulhorzailon and mo-chjection In this regard to ths mefevent credit bureaus.

Custedy Amangement

Tha Dehanture Trusiee may keep the Debeolurs Tusies Agresmen), this Desd and ary
Transaction Documents oblained by it pursuant to this Omed, at iz registered offica or any of
itz other offlices or If the Debenture Tustes so decldes wilh any banker or company whosa
busiess [ncludes undertaking the safe ostody of documents or with any advocales or firm of
endicitors snd the Dwebenture Trustee shall not be responside for any lose incurred on account

of such custody.
Registrar and Transler Agents

The Comgany has appeinied Fegistiar as the registesr for the Debentures.

HINDUIA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LINITED

For HINDUUA BOUSING F LSHED
W o

as Company as Cubenture Trusles
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11.11

iz

Iinepaction of Doad

A Debenture Holder is entifed to mspect this Deed or copy hereol during business hours, &t
such reasonsbie lime on every workding day o5 the board of disactors of the Company may
decide without payment of any fee.

# Debanture Holder s enfitled to obtsln &8 copy of this Deed on payment of such fod @3 may
be specified in the orickes of associfion of the Company but not exceading INF 10 {Indian
Rupoes Ten) for sach papgs. Such copy shall ba supplled to the Debenjure Haolder within seven
days of deposit of such Toes,

Costs

The Bsuer shall bear the costs end expenses Incomed in conneciion with the tansactions
cortemplated hersby Inchading stamp duly and registralion fee (I spplicable) on e Transaction
Dacumanis (and the Debentures), sppontment of the Cebanture trustes leps Bdvisws’ axpenses
ard expensas incurrad |n the prepesalion for the Trensscton Docwmnends.

The lssuer consents to the use of e name and kogo in irvesior repons, disclasure dotuments,
of other meterials prepared by Debenlure Holders for il stakeholders.

Countarpars

This Deed may be executad in any normber of counlerpans. This hes the same affect as if the
signafures on thie counterpants wera on & single copy of this Daed.

|Raminder of s page is ftertonally lefl Dlaak]

HINDUIA HOUSING FINANCE LIBAITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED

as Compary &s Dabanture Trusbes
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PART B: SPECIFIC TERMS OF I33UE

GCHEDULE |

ECHEDULE OF DETAILS

DESCRIPTION PARTICULARS |
Flaca of axpoution Chennai
 Date cof axecufion 31012024
Address for Notices for the | Campany Hinduja Housing Finance Linited
purposs of Clause 10.2 Addeass 167-169, 2nd fioor, Anna Salsl, Saidapet,
Chepnal 00015, Tamil MNadat, Indis
Tel. Mo D44-3008 1643
E-mail prateekfhindufahousingfinance.com
Adn. Pratask Parskh
Trustes : Wardhman Trusteeship Private Limited
Address . Tha Capital, A Wing, 4124, Bandra Kurle
Corplex, Bandra (East), Mumbsi 400 051
Email compllance@vordhmanrusies.com
AHn. ¢ Fushabh Desel

ABctmant Pardod

? (Two) days from the dete of receipt of Application Monay by the
Company.

Application Money lmlerast
Rt

interest 8t the rate of £.85% p.a. {subject to deduction of tax &t source
sl the rate prevailing from tme to fime under the provisons of the
\ncome-tex Acl, 10861) wil ba paid on AppEcation Momey to the
Apolicents! Inftial Debentura Halders from the date of realization of the
dﬁmﬁ?#ﬂhﬁnmﬂﬂ!ﬂﬂmhﬁfﬂﬂlﬂmfﬁlﬁmﬂﬂmm
e day prioc to the Deemed Date of Allolment, This is applicable for
all valid applicelions within 5 (fve) Business Days fom the Deemec
Date of Alloknent Whese ihe ontire subscriplion amount has been
rafunded, the intersst on Application Money will he pald along with the
refund orders or through RTGS | MNEFT J direct credit o the bank
account of the Applicant as described in tha Application Form.

Application
Rapaymant Pariod

15{Ehnﬂdw:hmﬂladmdllﬂﬁﬂﬁﬁﬂnﬂw

HIMDULA HOUSING FINANCE LIMITED

as Company

VARDHAMAN TRUSTEESHIP PRIVATE LIMITED |
g5 Debentiars Troslse:

Far HINOLIA ROUSING Fi

o
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DESCRIFTION FPARTICULARE

Consont Letiar Lettar having reference no. GLEMUMARI-ZHODEBRETS dated 24-01-2024
pursizant 1o which the Debenture Trusiee has agresd to acl as a frusies
in trust and on behalf of and for the benefit of the DPeboniure Holdar(s),

Debentares 12500 (Twalve Thaueand Five Thousand), seniof, Secured, fsied, mbed,
irensferable, redeamable, non-convertible debentures (“Serfes | NCDs
“Dabenture”) sach having & face value of INR 1,00,000 agpregating to
INR 1250000000 and 12500 (Twelve Thousand Five Thousand),
senior, seoured, fisted, reled, tansferable, redesmable, non-converiible
debantures ("Saries B NCDs™ “Debenwire™) sach having a face valus
of INR 100,000 apgregating to INR 1,25,00,00,000 aggregaiing to
25000 (Twenty Five Thousand), senior, secured, [isted, rsfed,
transferable, redesmable, non-converdibiy debentures

Day count basks ActuailAciusl

Date Convention Mesre 8 day (olher than a Sunday or o Bank holiday) on which banks
arg cpen for general business in Mumbal and Chennal.

o il @y doo dobe falls on & day which s not @ Business Day, 1he
peyment to be made on such dus dale shall be mads on the
mmedistaly succeeding Buginess Day, except ¥ such due data is
for tha paymenl of principal, in which cass Bw paymert o be
made on such due date (ncluding acorued Coupan) shall be mede
on the Emmedistely preceding Business Day, The foregoing Is
subject to any directions, notifications or instructions lssued by the
Securities and Exchange Board of india.

Debanturs Trostes | Means the debeniure trustes agresment dated 20-01-2024 enlered inio
Agraemant — by the Company and the Debenture Trustes.

Deemed Date of Allotmant | I1-02-2024

Dofault Interest Rats Ewenl of Defaol

H, al any time, there shall be o payment defaull or eny other Event of
Cefeudt, the Company egress to pay an addional interest mate of 5.00
% (Five-poinl Zero Zero percen) per anmum sbove the applicable
Inerest Rate on the Outstanding Principad Amount from the date of the
occumence of the Payment Default or Event of Default unfil such
Payment Default or Everd of Doleul &s cured

Defsy fo exwenlion =F Dabapfore Trust Doaed

HINDLUA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
a5 Company as Dabeniyre Trstes

For HINDU FINANCE i
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DESCRIPTION

PARTICULARS

if not alrsady executad, the Company shall mxcute the Debenture Trust
Deed within the timelines prescribed by SEBL In case of a dalay in
exacution of Dabarture Trus? Dead, the Company will pay penal interest
of t least 2% p.a. [two percent per annum) over the Coupon Rate till
e axeculion ol Debenture Trust Deed.

Dpiay fr Seourly Createn
Im#ﬂmawﬂhﬂﬂ?ﬁ[ﬁmﬁwﬂpﬂmh
mmhmﬁmuwdnﬁrmmﬂmﬁﬂn.m{ﬁmﬂmm
marmmmhmmm;

Siog up Coupon
I the event the Cradii Rating of the Debenture i=susd by the Issuer |
i5 mmﬁmﬁﬂmmmﬁgmmumﬁmmm
incraased by 0.25% for every notch of mafing dewngrade, applicabtis
fom the date of such downgrada wuntl such event is cured, on tha
outstanding principal Bmount and accrued interest, If sny, of the
Debentures. H the lssuer of the debanturs is rated by mare than one
m‘mw.mmﬂtmdeMEMImwm.

I {here is a subssuent upgrade, fallowing @ previous downgrade, then
tha coupon rate would decreese by 0.25% per annam for sach notch
wg:m,p'mﬁdldﬂmlatallthHmuummbeﬂmlmmr
than thai of the fime of Bsuance.

The most conservative outstanding rating on the debentures (ssued will
be considerad for the cheage In coupon rsta (i any)

If the ciedit rafing of the Debenbse or the lssuer Iz dewngraded lo
-Hmmwwdmmnmw.mmbenm
halder shal have an option 1o require the lssuer to redeem fthe
Debenturss fveid by such Dabentine holder by providing & notics to the
lssuer within & period of 30 (thiry) days from the asaouncement of
mm&wﬁnﬂmﬂlﬁaﬁmwﬂulﬂhﬁﬂﬁ
Redempiien”).

FiNDLIA HOUSING FINANCE LIVITED | VARDHAMAN TRUSTEESHIP PRVATE LIMITED |
g5 Debenture Tiustea
ELITED | e
Signalocy =
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DESCRIPTION

PARTICULARS

Upon any Dsbenture holder providing a Motice of Redemption, the
lssuer must redeem the Debentures, held by such Dedenlure heoider,
on or prior to B0 (sidy) calendar days Fom the dete of the Nolice of
Redemplion, The lssuer must repay sl the Culstanding Amounis,
whather dua or not in respect of refevant the Dabentures held by such
Debenture holder, Inchuding principal. Coupon sccrued and not paid,
any penal interest, if any.

Ho prepayment penalty, early redemption cost of break cost will be
sppiicable on sch prepayment.

Mational Securities Deposltary Limited ("MSDL"} and Centrsl Depository
Services Limiad ("COSLY)

Dozignated Frocesds

Tha account number 321000080357591 masntained with Axiz Bank [T
Magar Branch) in fhe nems of Campany, being the separate bank
nccoiedl apened by the Company for receipt of and wilisstion of the
proceads of the lssue.

Firal Radarmpticon Dats

Rs 126 crores on D1-07-2027
Fs 125 crores on 01-02-2027

First Sacarity Cowar
Dotarmination Crate

Desmed Date of Allolmeant.

Interest Rata™ or "Coupon
Fata®

Fixad inierest of B.85% per anaum.

“Intarest Paymant
Froquenty™ of “Coopon
Payment Freguency”

Annual

Listing Pariod

The Debentures shall be listed on the Whalesale Debt Market segment |
oF the BSE within 3 patiod of 3 (Thies) weding cavs from the date of
Essue Closura.

In accordsnce with the NCS Listing Regulaions read together with the
Listed NCDs Matter Chcular, the Cempeny oconfirma thet in the event
{h there iz any delsy in bsting of the Debentures beyond 3 (Theee)
trading days from the date of closure of the (ssue for the Debenturas,
the Company (I} wdl pay o the Debenfure Holders, penal inlaresi of
1% fone percent) per annum over the interest Rele for the perfod of

HINDUIA HOUSING FINANCE LIMITED YARDHAMAN TRUSTEESHIF FANVATE LINITED
gs Compeny as Dobonhune Trushes
For HINDLUA OUSING FIRANCE L Mﬁ'
% ¥ RUTOheRY Sigackey
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DESCRIPTIOM PARTIGULARS

delay fom the Deemed Date of Alicment unll tw lising of the
Crobantras |z completed,

Location  of  Dispute | Mumbal

Majodty Debanture | Such number of Debenture Hobders colactively holding more than 50%

Holdars {fifty percent) of the value of the Duistanding Princips! Amounis of the
Cmbariuras.

Debeanturs Rating CARE AA Stabla by CARE

I the event the Cradit Rating of tha Debantumg izsued by the issuear
l& downorsdsd from the cwment rating, the Coupon Fate shsll ke
increasad by 0.25% for every notch of mating downgrade, appliceble
from B date of such downgrade il such event I cured, on the
outstanding  principal amount and accnssd ferest, If any, of the
Debanfuras, If the issuer of tha debenture iz rated by more than one
raiing agency, then the |owest of the ratings shall be considered,

if thare is 8 subsequent upgrade, faliowing & previous downprads, then
dhe coupon rale would decrease by 0.25% per annum for aach notch
upgrade, provided that ai all fmes the coupon rate will not be ower
than that 21 the me of Issuance.

The mest conseralive qulsiending reting on the debanturas Sssad Wil
be considersd for the change in coupen e {if any)

If the credit rating of the Debenture of the Issuer is downgraded o
“A+" or boiow by any of the Credit Rating Agencies, sach Doebeniune
holder shall have an option to requie the lssuer to redesm tha
Debentures held by such Debenture holder by providing B notice o the
Issuer within & period of 30 (thiry) days from the announcement of
sich downgrade by the Croddl Ratng Agency (les) (MNotice of
Redermplion™].

Upon any Debenture holder providing a Motice of Redemption, the
Iempar must redesm the Debimberes, hald by such Debenture holder,
an of prior Yo 60 (sbxty} calendar days from the dale of the Nodlce of
Redemption. The Issuer musl repey all the Jutstanding Amounts,

HINDLA HOUSING FINANCE LIMITED VARDHAMAN TAUSTEESHIP FRIVATE LIMNTED
as [ebenture Trestea

as Comoany b
For HOUSING FANGE LONTED M R
{ - i
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DESCRIPTION

PARTICULARE

whether due or nal in respect of relevant the Debantimes beld by such
Debenlure holder, including princlpal, Coupen actrued and not psid,
any penal interest, i amy.

Mo prepsyment ponafty, eardy redempfion cost or bresk cost will be
applicable on such prepeyment

Manthly Hypothacated
Assst Repornt

Repat on Hypothecated Assets to be submitted on each Monthly
Reporting Date,

Monthly Secwity Cover
Determination Dete

Shall mean end of each month for determining the Security Covar
Hatig.

!“nnﬂll'rl’hpmﬂuu Dats

Mesns 15" (fifteenth calender day frem the end of ssch month where
the lssuer underiskee to provide @ fist end deteils of Hypothecated
Agsals

AR Days

B0 days

Placeds) of Buslaass

Chennal

Promotarz) of the lssuer

Hindsja Leyiand Finance Limfed

Purposa

The [=sus proceeds will be mized to sugment the long-term resources
of the Company, and to mest working capitsf requirement

Rating Agency Credil Anslysls & Research Lid (CARE) Rstings or any cther smaiing
agency epproved by SEBI for carrying out debt rafings in India.

Rabing Lettor mmmmwnmjﬂmmuzmm

Reqlatrer The registrar and transfer agent sppointed for the issue of Debentures,
being integreted Registry Management Services Lid.

Racord Deto/Register | Means the dale which will be used for determining the Debenture

Closure Perlod Haolders who shall ba entiled 10 recoive the smounts due on amy Due
Date. which shalt be tha date ocouring 15 {fifeen) calendar days prior
1o any DOue Debe.

Fessiutions Means collactivaly, N

{a) resolution of the boerd of directors of the Company dated 01-11-
2023 under Seclion 42, Section 71, Secticn 179 read with resolution
ﬂm:mmmmmm1mwmmw
provisions of the Companies Act, 2013 and Fules mede thercunder
authorizing the issue of Debentures:

HINDUIA HOUSING FINANCE LIMITED
ag Company

VARDHAMAN TRUSTEESHIF FRIVATE LIMITED
&5 Deberture Trusiss

For HINDUJL

A

SING A1

NUE LRYTED
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 DESCRIFTION

]

PARTICULARS i

k) resclution of the sharsholders of the Company dated September
24, 2015 under Section 180{1Ma} and 180{1)[c) of the Companies Acl,
2013,

The Deberures shad be secured by way of a first mnking, exclsive
and continuing charge on [dentifled recelvables FHypothacated Asseta®)
created pursuant to e deed of hypothecation to be execuled betwesn
the Company and the Debenlure Trustee as described hermin

The Hypothecated Recelvablas shall 2t all dmes shall be equal to the
value of the cutstanding principal amount of the Debeaturas.

The imsuer underakes:

+ To meintain the woal chamge over the Hypolhecated Assets thal
ghall constfute 1 timas {Onej or 100% (Cne hundred percent)
of the aggregate amount of principalinlerestidues outstanding
and peyable 1o the Dobonture Hofders, to be craaied a5 per
terms of the Debenture Trust Desd! Deed of Hypothecation and
cther transaction documents. The sbovemsnfioned Security
Cover shall be maintained at all imes during the tenure of the
Debentures and wnidl all such duesidaimaloutsiending & paid 10
tha Dweberlure Holders to the setisfaction of the Debenture
Tinustbeas

« To pedect the securily over the Hypothecaled Assels s
contermplated abows no isfer than 20 (thirdy) celendar days after
the Deemed Date of Alctment by execuling a duly stamped
deed of hypothecstion ("Deod of Hypothacation™) and filing CHG-
g within the time period applicable and the Company shall also
orovide such information sought by the Debenture Trustee for
hwﬂﬁﬂhﬂﬂﬂﬂmmﬂpﬁﬂuﬂi#ﬂh
the Certral Hegistry and Information Usility in connection with
the Debentures and the Security interest over the Hypothecated
Asgsls;

« To pey a penal interest of 2.0% pa (Two Pescenl per annum)
over the Coupon Rate in case there i3 any dtlay In the creation,

HIMDLA HOUSING FINAMCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED

g5 Dabenlure Triestas

a5 Caemipasy
For HINDU, LEEING CE LIR(TED FAERmAL T
ﬁf ToP B L,
wﬁi m
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DEECRIFTION

PARTICULARS

i and parfection of the securily ovar the Hypcthecated
L R

» To provide & Hsl on & monthly besis, of specific loan
receivablesidentifisd book dsbis to the Deberwe Trusies ower
which the charpe is cested and subsisting by way of
hypathecation in favour of the Debenturs Trustee (for the benefd
of the Debenure Holdersl ("Monthly Hypothecated Asset

Raport’);

« To add fresh loan sosels fo the Sescurty Cover o ensure that
e value of fie Hypothecated Assots B eqgual ko 1 {Ona) times
or 100% (One hondred percent) the aggregate amoon! of
principal outstsnding of the Debenfras wheme st lesst 1 (One}
Emes ar 100% {One hundred percant] of the security cover |
from principal recoivables;

v If, 8 the end of every quarter, during the tenure of the debeniure,
tha valus of the speciiad recalvabies fall below the minimom
cover 1 Ems, the Company shali provide addiionad receivables
to make up for tha deficit within 21 days

Securlty Cover Ratio

1 fimes or 100% of the spgrepgate smourt of prncipalinferestdues
pulsltanding and payable io the Debenture Holders, to be crested es
per tarms of the Debenlure Trust Deed! Hypothocation Agresment and
Other Transaction Doturments.

Specisl Majority Debenture
Holkders

Such pumber of Debenture Holders colfectively holding more than 75%

(Seventy Fihve percent] of the valus of the Oulstanding Principal
Amounits of the Debentures.

Tenor

Series | NCDs1065 Days from Deemed date of Alciment

Series Il HCDs1096 Davs from Deemed dete of Allstment

Traneacion Documents

m This Deed,
(i} the Disclosure Document(s).
) tha Hypothecslion Agreement,

HINDUIA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP FRIVATE LIMITED

&5 Compsny

For HINDULA HOUSIMG
Y

T e

as Debaniure Trustes
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DESCRIFTION PARTIGLILARS

v g8 other documents In miation 1o the issuance of fthe
Dabentures.

SCHEDULE #

APPLICANTS! INITIAL DEBENTURE HOLDERS

1,25,00,00, 000

tu.nma BIRLA SUN LIFE EHEWTEEI1 rkrhl I
ND 2000 29,00,00,000
1280

DITYA BIRLA SUN LUIFE s»rtml Furiu i
FERM FUND 12,50,00,000
[ADITYA BIRLA SUN LIFE MEDILIM Fam 1
TERM PLAN 4500 46,00,00,000
ADITYA BIRLA SUM LIFE SHORT| Eurias 1
TERM FUND 3750 37,50,00,000
TOTAL 25000 2,50,00,00,000
HINDULA HOUSING FINANCE LIMITEDR VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
a5 Company Vardigg m-’lm
For
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SCHEDULE W

ISSUE TERMS AND CONDITIONS

A FACE VALUE AND ISSUE PRICE

fep
(=)

The face vakis of sach Debanture Is INR 1,00,000 {incian Rupees One Lekh Onby).

The Deberstures will be issued at par.

B SCHEDULED REDEMPTION AND EARLY REDEMPTION

fa)

Sohreduied Redempiion

The Debetures shall be redesmed by the Company on each Redemption Dale on &
parf passu basls In such number of perodicel Instaliments provided for in Schedute V
{Redempiion Sofingide) harele ("Redemption Inelaffments”) and shall be fully redesmed
by the Finsl Redemplion Dats, AR Deberfures logether with ol Quistanding Amounts
shall be fully redeemed on & gen’ passy basls by the Company by the Finel Redemgion
Date, The Company will not redeem all or any part of the Debentures excapt at the
times and in the manner expressly provided for in tis Deed.

& INTEREST PAYMENT

{8}

]

Ifmterast on Debamiuras

Interest on the Outstanding Principal Amounts shall accrue at the [nterest Rate daily
from the Desmed Date of Alotment untl tha Debanluses are repaid in fuil. Inderest shall
be poyeble oo the Debenturez in armears on each Interest Peyment Dale a5 specified
in Schadules IV (dneres! Payrman? Dates) hersto,

Paymyent of inlsrest

Interast will be paid to the Debenturs Holder sublect to deduciion of tax deducted a1
source (whers applicable and in accordance with sub-cleuse (o) below) at the mts
muﬂhﬂhmtimhﬂmunduﬂukanMﬂﬁurwmm:y
modification or re-anaciment thereof for the tme-bsing in force,

HINDUJA HOUSING AINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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[{=3 Withhoiding Tax; Gross ug

UMmuudem_mEmwiHnMMmemﬂrﬂm
m#hmlﬂtimhwwmdltﬂﬂlaMHHﬁﬂpumdtHhEM
and ihe othar Transadbon Docsments.

D. DEFAULT INTEREST

E.mmrﬁm.ﬂmu:haﬂtm{u]nmnumﬂﬂmtﬁmhrmd!nlmymlﬂlenmnfﬂn
Tmmﬁmmmmﬂmwmmmhmuﬂmﬂwmﬂtmmmmm
mﬁuﬂummﬁmFﬁndpalﬁmnhandmdhﬁmﬂHhMﬂmﬂMMum&m
tha date of the occurence of (a) or {b} stove, until such event b {a) er (b], &3 ha case may
be, & cured.

E COMPUTATION OF INTEREST AND OTHER CHARGES

Interest and ail other charges shall accrue based on actualiachual basis.
F. SECURITY CREATION

{a} Hypothecation

i The Debentures shall be secured pursuart to the Hypothecation Agresment by wey of
hypothecation in fevour of the Debentire Tristee i the benedit of the Debenture
Holders over all the present and future Receivables {identfied in temms of the sald
Hypothecation Agresment) on the Deemed Date of Allsiment, and procesds thereof,
mmﬂmm:ﬂMMMmtﬁﬂmm
charge basis {hereinaftar refamad 10 as the “Hypothecated Assels’;

(i) At all times om the First Securlly Cover Datemination Date uniil the redemglion of
the Debentres in full, the Securlty Cover Retio shall be mantsined and towards s
muwmmuummwmmwwwm
WWWMMHWHMuBMhHWhmdm
with 1he Hypothecalien Agresment.

ﬂmﬂmmnﬂﬂﬂumw&mﬂmumdmﬁmnrhmﬂm“m
Agreement parect the charge on Hypothecated Assets by way of fling of form CHG-9
gummm“mmmmmmmMmmmnmm
MWWEFWMFMMMMMW&N
Dehenture Trustss for the purpose of fling the prescribed formis and particulars with Lhe

HINDUJA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP FRIVATE LIMITED
28 Company =8 Debenture. Treiee |
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Contrad Hegisiny and Informaetian UtEly s relafion to the secufity interes! over the
Hypathecated Assets.

(v} In the event of any modification of security 2s a result of Tep-Up' peoviding additional
securily | sy such change refating to the Hypothecated Assala/ in the evenl of
Recaivablés do not meef the Eligibilty Citera the Issuer shall apply for modfication of
charge/Debenture Holders or Debensre Trosles shall instruct the Company to apply for
modification of CHGE-8 within applicatde melinas.

v} Enforcemant

The Debmriore Trusise shall be ensited to enforce the obfigationrs of the Company
undar or puesuant to the Hypothecetion Agreament as F Ihe Same were el out and
containad in this Deed. The Hypothecaled Assels shell be and remain as security o
the Dobontuse Trastes and shall ba held in trust en behall of and for the benefit of the
Deberture Holders for the due repayment of 38 amounis undar the Debentures including
the inlerest, redemplion price, additional Interast, remuneration of the Debenture Trustes,
al agreed fees, coats, charges, sxpenses znd 28 cither monies pavable under the
Debentures,

(vi} The Debenture Trustes shall with sffect from the oestion of Gl ranking and exchishea
chasge pursuant o ihe Hypothecaton Agresmand hold the Hypothecaied Assets in trust
on benes of and for the beneft of the Debaniure Holders, for the due mpayment of the
principel amount of the Debenfures and peyment of interest and other moneys paysble
in respect of the Deberiures, without any preference to or peictity of any one over tha
oiher ar olhers.

{vii) The Debenture Trustes shall hold upen inest the monies which shall ardse or may be
oitsined by the enforcoment of the Hypothecated Assels On receipl by the Debenure
Trstwn of the proceeds thereof after satisfaction of the claims of any other persons, i
the said sacurily nlerest rolating to the Hypolhecalsd Asgels have become enforcaabla,
the Debonture Trustee shald, n the fist instance pay and refmburse to themselves
andior retain and discharge all the costs, charpes and expenses Wcurrsd in or sbout
the enforcoment, sale, collection or conwersion or exercise of the powers and tnest of
the Debenture Trustee and shall apply the resicue of the Said moneys in payment of
intarast on, and redemption of Me Debertures.

(b) Pledge
HINDLUA HOUSING FINANCE LIMITED VARDHAMAM TRUSTEESHIP PRIVATE LIMITED
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Mona.

Date Convention

2. Day count shall be on achualaciusl basis;

b. n:nemdmmmmmuﬂammmﬂmﬁmmmmammum;
mm.mdmﬂummnm&n&whw.

(4 h'an:.rmwmﬁumadwwhm:wﬂmw.mﬂmmwum
mada on the Enmedamly succeading Busiress Day.

d. fﬂwudunqﬁnndmﬁmnehamntmﬁmumﬂmhnmﬂmﬁmsnw.m
mnmwmdhpﬂmmmmmmm,

B HhFinﬂmwﬂmtﬂnﬁmmmmmm}ﬂmtn@hﬂmmmhmu
dwﬁatismlaﬂmﬂﬁm!my,ﬂmmmpm:aah.srndmupmpwm:ﬂsha!h&nmﬂam
the immediately proceding Business Day.

HIMOUIA HOUSING FINAMCE LIVITED VARTIHAMAN TRUSTEESHIP PRIVATE LIMITED
a5 Compary ' 'as Debeotaie- Tustes

For HINDUJA HOUSING R
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SCHEDULE N

INTEREST PAYMENT DATES

Dates Interast Serias |
Friday, lanuary 31, 2025 110625000
Friday, lanuary 30, 2026 110625000
Friday, January 01, 2027 101229452 1

Dales nternst Seres 1T
Friday, January 31, 2025 1106525000
Friday, January 30, 2026 110625000
Menday, February 01,

027 110625000

HINGLUA HOUSING FINANCE LIMITED
3 Company

VARDHAMAN TREFSTEESHIP PRIVATE LIBMITED
&5 Debelure Tnestes

For HINDUIA HOUSING

\

i

ez

Fa

Page B3 of 118



SCHEDULE V

REDEMPTION SCHEDULE
SERIES |

Principal

Fridey, January
0A, 2027

1 i 25 r1:H:il'-':H:I'r‘:”:M:ll-n D

SERIES I

Datas

Principal

Mandsy, February 01, 2027

1,25,00,00,000.00

HINDUIA HOUSING FINANCE L
&3 Compamny

VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
as Debenturs Trusiese
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8CHEDULE VI
PART A

CONDITIONS PRECEDENT

i} A cortified true copy of the constilutional documents of the Company (being its Mernarandum and
Arlcles of Associetion and Certiicate of Incorporation) she¥ heve been submitted to the Cebenams
Trushee,

(i) AR corporate approvals from the Board of Directors and sharehalders of the Cempany, if applicatls,
shall have been recenved for the issuance of the Deberlures and the execulion, delvery and
performance by the Company of the Transaction Documents in sccordance with the Companies
Act, 2073, the Comparies (Prospecius and Allolrment of Securies) Rukes, 2014, the Companies
{Share Copial and Debentres) Fules, 2074 =nd ofher rules prescribes.

(il Exsculisn of Transaclion Docurments shall heve laken place;

fiv} Rating of the Debantures being completed and the reling agency having provided = rating of A4
for the Debentures and the raling letier ssued by the Rating Agency being in a form and manner
safisfaciony 1o the Debeniure Tristea;

i The Company shall have provided 1o tha Debenture Trustes a codificata from a director’company
sacredary of the Company caeiifving thai: -

g, ihe Comparmy snd Ks Directors have the necessary powers under the Memoandum and
Artickes of Association of the Company to barrow moneys pursuant to the Bsusnce of the
Debreniures;

b. the bomowing of moneys pursuant to the issusnce of the Debentures will no! cause eny
it bewding on the Company to be exceadad;

¢ no Maeral Adwersa Effect hae occured In the Company, andier the business of the
Company;

(v} The dellvery by the Company to the Debenture Trusies, of cerificates signed by suthomized
signatories of the Company, in 8 form end substance sabsfaciony 1o tha Debentuwrs Trustes, with

respact o

& incumbency and signalures;

b. m:fmyEMDfDﬂuﬂ.anrmidEmmm”&rﬁrmWMiﬂm
and any Maletal Adverse Efact

HINDUJA HOUSING FINANCE LIMITED VARDHAMAN TRLUSTEESHIF PRIVATE LIMITED
as Cormpany 8 Deberture Trusies
For HINDUUA Fl

%

Page &5 of 118



e all representations and warmanties contained In this Deed are true and correct in all material
tespacts on end as of the Deemed Date of Allobment, before end after giving effect to fhe
lssue and o the application of the proceeds thersfrom; and

d. the Debenturs Trustes shall have received frem the Company its audled acocound stslements
for the Previcus “ear

(wid) Due execution of the Depositery Agresmants by, Wter-afa, the Depositony and the Campany;
i) fess mxocution of fhe Triparile Agreement by, infer-afla, the Registrar and Transfer Agent
Capository and the Company;

{le) The Company shall have received consent from the Debanture Trustee to 2ot as the debeniure
trustes for the issue of Debanturas;

{¥] The Company shall have submilled 10 the Debeniute Trustee, all raquired documants for the
puposs of satisfing Bs respective KYC refuiraments;

[x1} Submit to the Dobenture Trustes, the audied financial stalements along with independent swditor's
repor of the Company for the Finenclal Year ended March 317, 2023,

PART B

CONDITIONS SUBSEQUENT
Company shall fulfll sach of the following conditlons within the stipulsted Smelines:
[ the record of private placement offers mainkained by the Company, includng the offer of the
Dehentures, in Form PAS - 5, on the Deemed Date of Adotment

() the detslis of the deposiiory sccounts of the Debenlure Holders with the Deposhorias confirming
that such sccowl has been cradited with the relevent Debentuses as soon a5 possible but i
evert within 2 [two) Business Days from tha closure of the lssue;

ﬁmmammﬂdmthPﬁﬁ—S.1wm=mmmﬂndmnandmﬁm
the prescribed parfoulers, filed with the relavant Registrar of Companizs within 15 {ffeen) days
of the Deemad Dats of Aldotment of the Debenlures:

ﬂv]mﬁdmﬂﬂﬂnﬁemhﬂbnmbemﬂhdnﬂhaﬁmnanﬂmﬂmﬁhhmﬂm
Dabanture Trusles and that the Form CHGE-9 In respect of creafion of hypothecation over B
Hypulhecated Assets has been filed with the relevant Registrar of Companies within 20 {thiry)
days of the Desmed Dste of Alloment of the Debentures.

(v} Ensure that Debenture Trustee files Form ! with CERSAI In respect therecf within 30 {thirty)
calerdar days from date of execution of the Hygofhecation Agreement of within such othar
extended Hma as parmissible under the applicable law.

HINDUIA HOUSING FINANCE LIMITED | VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
as Company f .Lgaql:rabargm Trustee
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{=)

(b

{d}

(e

SCHEDULE Wi

AFFIRMATIVE COVENANTS

The Compary shall comply with the following covenzanis wnlll the Final Redemption Date.

Ligfzakion of the lssue proceeds

The ksuar shall uilize the procesds of this issue in accordence with applicable Lews and
regulations and as provided in this Deed

Company shall promplly inforrn the Deberiure Trusies ¥ it hes nofce of any apphcation for
winding up having been made or any sletuiory nollee of winding up under the provisiens of lhe
Act or any other notice under any other statute relating to windng up or otherwise of any sul
of other legal process infended 10 be filed oF inffiated against the Company;

Loss or demage by wncovered risks

Company shall promplly inform the Debenture Trustes of any matedel loss or significant demage
which tha Compeny may suffer dus 15 any force majeurs circumsiances or act of God, such
a5 earthiiake, Mood, tempest or byphoon, elc. against which the Company mey nol have Insured
o L

Losts end eipansas

Company shad pey 2l cosls, charges and expensas In any way Incwred by the Debenturs
Trsles towards profection of Debentwe Holders' Imterests, including traweilng =nd  otber
allowances and such laxes, duties, costs, chorges and expensss In connection with or relafing
to the Debeniunes subject to such expenses, costs or charges being approved in wiiling by the
Company before they ane ncumed and shall not include sny foreign travel costs;

Papmant of Ronls, sie

Company shall punctuslly pay =i renfs, royaltics, lawes, retes, levies, cesses, sssessments,
impositions and oulgoings, povermmentsl, municips! of otherwise imposed upon or payable by
the Company a3 and when the samé shall become payshie and when required by the Dabenture
Trustee produce the receipts of such paymoent and alse mmctuslly pey snd discharge all debts

HiNDLIA HOUSING FINANCE UMITED VARDHAMAN TRUSTEESHE PRIVATE LINHTED
85 Debentore Trustes

— as Comgpeny
For HINDLUA HOUSING L :
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and abligations and Fabilities which may have pricfity over the Debentures and observe, perom
and comply with all covenants and obligations which cught to ba observed and performed by
the Compeny under this Dead;

i Frazarve corporale elofvs; suiborisalions

Company shall

() dilpently preserve and malnlain its corporate existence and ststus end ol rights, conlracis
privileges, franchises and concessions now held or hemafer scquired by & I the condust
of s business and comply with each and every term of tha sald franchises and concessions
and all acts, authorizations, consents, perméssions, rules, regulations, orders and directions
of any isgislative, sweculive, sdministrafive or judicial body applicable 1o its Assels of any
part thereo! PRCVIDED THAT the Compary may cootest in pood fefh the validity of any
such scts, rules, regulstions, orders and directions and peading the determinatdon of such
contest may postpone complence therswith if the rights enforceable under the Debenhwes
are not thersby materally endangered or Impsked. The Company will nat de or valurtarily
suffer or penmit to be done any acf o thing whereby His right lo transact ks business might
or could be terminsted or whareby payment of the principal of or interest on the Debentures
might or would be hindered or dalayed; and

] canduct its business with dua diligence and efficiency and In eccordance with sound
technicel, mansperial and financial standards and busingss practices with qualified and
experienced management and parsonnel;

i) promplly obsin all conssnis and authorizstions ss maybe necessary o performing fs
obligations in refation o the ssve of the Debemunes,

() Pay stamp duty

Comgany shall pay ail such memp duty (including any edditional stamp dufy), other dutles,
taxes, charges end penalties, & and when the Company may be required to pay according to
Iha applicable state laws snd [n the evert of the Company falling to pay such stamp duly, other
duties, taxes and penzliies ae sforesaid, the Debenture Trustee will be at Bberty (but shall not
be bound) 1 pay the same end the Compeny shall mimburse the zame to the Debenture
Trustea on demand,;

i Firrmigh fformation fo Fusiee

HINDUJA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED |
v % Debenture Trusies
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i

Company shall ghve to the Debenture Trestes or lis naminse(s)! sgenilz) such infomation/copies
of relevart extracts as they shell require es to af mafers relating o the business of the
Compary or any part theresf and 1o investigate tha affairs thereof and the Company shall sbow
the Debenture Trusies to make such examénation and imvestigation Bz and when leit necessary
and shail kenlsh him with afl such information as they may require end shall pay 8l ressanshis
costs, charges and fpenses Incidental o such examinalion and invesfipation;

Grigvance

Promptiy and expedifously sitend fo and redress the grievances, F any, of the Debenturs
Heldars, The Company further undertskes thet it shall promptly comply with the suggesiiens and
dinections: thal may be given In this regesd, from time to time, by the Debannes Trustes and
shall advise the Dabenture Trustes periodically of the compliance

Specifc Information to ba provifed to the Dabsnture Trusies

Company shall inform and provide the Debenture Trustes with applicable documents in respect
of tha following:

{ii notice of any Event of Defeult or potential Event of Defoult, each as listed in Schadule X!
[Everts of Dofmadf) of this Dead;

{f} periodic review of the ratings obtained by the Compary by the credil rafing agencies and
any revision in the rating as per the listing agreement antered into with the stock exchange
(¥ the Debentures are Ested];

() detaiis of any material Rigetion, atbitretion or adménistrafive proceedings, efc. including
those that are required 1o be disclosed to the siock exchange under the lisfing agreement
antered inko with the stock (¥ the Debantures are fstecd):

{w} any and ali informabon required to be provided o the Debemture Holders under the listing
agreamen! that may be entered Inty betwoen the Company end the BSE; and

Wi the declaralion of distribution of dividend;
Comply with lovasior Education and Proteciion Fund reguiremeants

Company shall comply with the provisions of the Act releting 1o transfor of unclaimed! unpaid
omounis of inierest on Debentures and redemplion of Debenturss to Investsr Education and
Protection Fund {IEPF), If spplicable 1o it

HINDUA HOUSING FINANCE LIMITED VARDHAMAN THI.IETEEEHIP Fﬂh".l,'[E LRNTED
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(l

Firrthor sesurances

Company shall

B

i

fiv}

gxgcute andlor do, & helr own expense, all such doeds, assurences, documents,
instruments, acis, matters and things, In such form end otherwize gs the Debentms Trustes
mmmmﬂ;rwhymmmmmﬁwmmhmhﬁnmmmﬁmw
exnrcising any of the righls and authodties of the Cebenture Trustes;

fumnish fo the Debenture Trustee detafis of all grievances received from e Debenture
Holders and the steps taken by the Company lo redress the same. Al e raguest of any
Debenture Holder, the Debenture Trustes shall, by notice to the Comgpany call upon the
Company 13 lsks appropriate steps to redress such grevence and the Company shal
comply with the inslructions of e Debentura Trustss Esued in ihis regard;

nbnh.mﬁﬂmimmmd’mﬂnummhnmmhmhﬁimam
gfiect gl sulhodisations necessary to enable it 10 lewfully enter imo and perform its
chligetions under this Desd or o ansure the legality, validity, erifarceabllity or admissility
in evidenca fn India of nés Dead;

comply with

i) all Lmws, rules, reguistions and guidelnes (incluing bt not limited 10
anvironmental, social and taxation relaled Laws), as spplicable in respect of the
Dabentures snd obtain such regulatony approvals 8s mey be roguired from tme to
ﬁm,hchxiuhtnnthhd,ﬂﬁlﬂ.ﬂmqw“ﬁme
Requirements) Regulations, 2015, SEBl NCS LUsting Reguiation and () the
Wdh%wﬂmh%ﬁh%ﬂmmuﬂhlm
HSE in ralation io the Debanlures;

B)  fthe Securilies and Exchangs Board of India (Deteature Trustee) Regulations, 1953
&5 in fesoe o fime 1o time, In =0 for ws they &re applicable to the Debentures
and fuemish to the Debenture Trustoe such data, information, statements and repons
as may be deemed necessary by the Debenture Trustss in order o enable them
fe comply with the provisions of Regulation 15 thereof In parfcimance of thedr
duties in accordanca therewith o the axen! applicabla @ the Debentures;

[[#} the provisions of the Act ke relslion to the issus of the Daebanlures;

HINDUJA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRWATE LIMITED

as Comgany sas Dehenture, Fruslee oo, (.
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oy procure that the Debemturas are rated &nd continued 1o ba ratad unfil the fredemption
of the Debenbarss, wnd

(E} The Company shell ensure thai, st tima of making sny pEyment of [ndsrest orF
repayment of the principel amownt of the Debertures in full or in g, e Company
shail do s0 In the manner that |5 most tex efficlent for the Debenture Holders
(including withholding tax benefit) but without, in any vway, requiring the Company
w0 Inowr any addifonal costs, expenses or taxes and the Company shall avald of
gll the benefits evailable under any Wreaty applicsble jo the Company andior the
Ciabaniure Holdars,

{Fi The lsswer heraby underiskes that the Hypothecalsd Assets are free from all
afcumbiances and ane Hot subject 10 afy llan of carge,

i) Permit vishts ond inspection of books of mcords, documents and accounts to
Debanture Trusies as snd when reguined by them.

(H) Comply with sny moniBofing andfor servcng requests frim Debenture Trisben;

)] The [ssuer sha¥ ensure compliance wih REl dighal lending guidefings (as
applicable from time o tme) on 8 coolinuing besis Gl the Debantures maturity.

im}  Secunty

The Company hareby fuher sgrees, declares and covenands with the Debenture Trusies &3

ol igws:

i the Debentures shall be secured with first renking exclusive continuing security by way
of a first ranking exclusive charge on he Hypothecated Assels in favour of the Debenture
Trustee for fhe beneft of the Debenture Holdars;

[} that all the Assels thal shall be charged fo the Debenture Trustes under the
Hypoihecation Agresment shall always be kep: dstinguishable and held a5 e exclusive
property of the Company speciltcally appropriated fo this security and ba deall with anly
under the direcfions of the Debenlure Trustee. The Company shall not create any
charga, Ben o olher encumbrance upon or over the same or &ny part thereof excent
in favour of the Debenture Trustes nor sulfer &ny such charge, e or other encumbcance
or any part tereof nor do or allow anything thet may prejudice this security and the
Cebenture Trustes shall be =t liberty to incur all costs and expenses as may be

HINDLA HOUSING FINANCE LEMITED VARDHAMAN TRUSTEESHIP PRIVATE LIBITED
a5 Company as Debentire Trustes
FNHW HIEHH,!-IFELIHJ r Mardaim 1hip Pk, Lid
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mhmﬁ&suwﬂymﬂlunﬂmmnmmﬁﬂﬁhﬂaﬂm
reimbursemednl thareaf

G shedl, on the Flst Security Cover Determination Date and at all imes thareafier, ensure
mmﬁammmﬂﬂﬁlhmﬁﬂm&dnrﬁmrﬂﬂnmﬂ.hthﬂnnmw
sach Monthly Security Cover Determinaticn Date, Topup the Hypethecated Assats with
acdilonel Fecelvables andior Replace any Recelvables constuting the Hypothacated
Assats in accondance with the Hypothecation Agresment so as 1o ensura that Securily
Cover Ratlo Iz meinigined st all fimes

(il The |ssuer shall within 30 (Thirty) days from the dete of execusion of the Hypethecstion
mmmmumwmwwwﬂmmmcm-a
for such other eforms &% may be applicable under tha Act and Aules thereunder) wilh
the jurisdicional regierar of companies and provide such inforrmation soughl by the
Debantee Trustse for the purposs of Fing the prescribed forms and paticulars with the
Central Regisiry and Information Uity in relation %o the sscurky interest over ihe

Hypothecated Assels.

ni  from the Deemed Date of Allotment uniil the redemption of the Debentures the lssuer
shall ensurs first ranking and exchsive charge of the Debenturs Trustes. In the avenl
ﬁwmwﬂﬂﬂmwsﬂammﬂTmeﬁHMﬂstFanr
mmmhmMWﬂMHMEHmﬂﬂauhﬂmdnm
mumﬁmmmmmumfn:mmlmﬁmmm
Holders or Debanture Trustes shall nstruct the Comgany to apply for modificaticn over
such modified Hypotheceted Assels by filing Form CHE-S with the concemed ROG and
manqﬁﬁﬁmmmhwﬁwﬁwhmﬂimmmumﬂpﬁwmb
ang no lster than 30 (thiny) days therefromg

) siall, on the First Security Cover Delerminstion Date and every Momibly Reporting Dale,
as miso whensver required by the Debenture Trusies, ghe full pamiculars o the
Debenture Trestee of alt the Hypulhacﬂhd.ﬁmﬁ’mﬁmtﬂimmmmw
and verlly of sislemorts, mports (including Moniloring Reporne as presciibed n the
WM.M.WMMIMWHMWMMHM
a5 required by the Deberure Trustes and fumish end executs all necessary documerts
to ghee effect to the Hypothacsied Assels;

il lmmmmﬂaﬂmmmpﬂmﬁaﬂmmmllhammmaamw
as deseribed in the Hypothwcation Agreement

HINDULA HOUSING FINANCE LIMITED VARDHAMAN, TRUSTEESHIP PRIVATE LIMITED ]
Bs Company 3% Dobetlure Tntes

Far OUSING FNANCE L

Fage &2 of 118



)

(o}

(P}

fg}

(viii} ~ tha Hypothecsted Assels shall satisfy the eflighhliity crileria set out in Scheduls VNI
{ Efgrbiity Criterial;

fix} nothing contalned harein shall prajudice the righis or remadies of the Debanbure Trasios
and’ or the Debenture Holders in respect of any present or fulure security, guarantes
obiigmion or decrea for any Financisl Indebtedness o ability of the Company 1o tha
Debenture Trustee and or the Debemture Holders; and

i the Debertwe Helders shell have & beneficial infsrest In the movsabla Assets of the
Compary which have besn chargsd to the Debenturs Trustes %o the exert of the
Outstanding Principal Amounts of the Debenturas under this Deed;

Fllings

It the Debentures are listed, the Company shall fle with the BSE such informalion as required
under Chapler ¥ of SEBI {Listing Obligations end Disclosure Requirements) Regulstion, 2015.

Ameunly fo be reimtarsod Io e Deberiore Trusise

Compeny shall, forthwith upon demand by the Debenture Trustes, reimburse 19 the Debenturs
Trustez 8l amounts paid by the Debemure Trusioe fo reasonably protect the Hypothecaled
Assels and such amourts shall be deemed to be secured by the Hypothecaled Assets;

Dalay i Securfy Creation

Gtm.nm#ulhIhEmﬂﬂanrﬁah;r!nmamﬂunnrﬂr:tmmnnwmduwumm&
over the Hypothecated Asssts within the imsiines stipulated in the Hypothecation Agresment or
In e eveni the Security Cover Halio & not mel on of prior o the First Secwilty Cover
Determingtion Date, the Company will, 2t the option of the Debsnture Healders, aither:

(i} refund the Application Money 28 set oul in Clause 2.5 of this Deed, io the Debentura
Holders; or

{iip pay io the Debenture Holders addilional merest at Defeult Interest Rats on the
Quistanding Principal Amounts from the Desmed Date of Allolment t8 the crestion of
frst ranking and exclusive charge over the Hypothecated Asssts pursuant (o the terms
of the Hypathecation Agreement such fhat the Security Cover Ratio is met,

Books of Accaunt

HINDLUA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED

as Company a3 Debenture Trustes
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memmmﬁmﬁnwmwmmmwm“
mﬂmupuuﬁanﬂﬂdm&mmdimmdﬂnﬂmmrﬂaﬂmmmwm
udhmﬁmdhﬂmmummmmﬂmﬂﬂnddnﬂwmmm
mdmrmumummmmmﬂﬂuﬂmmﬂhmﬁwﬂcﬁblu,m
mwm.mmmmmmmmamwmﬂa
mmmmmmw-ﬂmm:ﬂMhtmmﬂmm
ﬂuﬁmﬂﬂm:ﬂﬂ!ﬂaﬂ&#ﬂMhﬁmﬂtﬂEMEmmmﬂlmmwm
npmfmiupmﬁmnfmemmmtaﬂmhwmummmm:mm
Trustee shall, from fime to fime, In writing for the purposs, appeink,

i} Material Adverse Effsct

[::mpanydmlpmmﬂfhﬁnnﬂmBﬂhﬂﬂmeﬂmhﬂllngﬂhmmnfaw.ﬂr
lh!mrmﬂn{awhﬂﬁﬁﬂhhﬁrumtmmﬂm.twaﬂmw
explanation of the reasons thereol,

8} InpLrance

wmmmmmmthmmmmMWMma
companies agalnst those risks and o the adent s s ususl for companies camying on the
m&ﬂmhmmmﬂmmmuﬂmuﬂmrhmsumyhamdhym
aﬁmmﬂp{mmmﬂanﬂHMﬂmmmﬁﬂﬂmmma
Inaurance pollces are duly complied with;

1] Sorporale Govenanes

m ﬂmwﬁﬂﬂnﬂmmmﬂhﬂmmmmmnmh
aceerdance with the NEFC Master Directions;

1] ﬂﬂﬂﬂﬂlhﬂmﬁhmﬂmﬂﬂﬂﬂwﬂﬂmmma.mﬂmwa
is ot loast 1 {onc) independant director, #ad

[Li11] hmmmwmmﬂﬁmmmhnhhmﬂhm-rﬂﬂcﬂnmﬂmgm
mwlnuwwmmﬂmdﬂdﬁmmﬂ. 2022 and
any amendmants from Eme to time.

)  Ganeral

L ﬂnﬁmmyﬁlpﬂhmﬂﬂlﬂ:bﬁgﬂnmundmﬁtmufhﬁmmnu
wmw%mmammummurmrmmm

HINELULA HOUSING FINANCE LIMITED VARDHAMAN TRLUSTEESHIP PRIVATE LEMITED
as Comgany “ﬂﬁﬂﬂlm TEEEE
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i. the Company shall promply pay snd discharge sll iz financial obligations and regularty
mzke afl payments dus and pavoble by the Company, incheding bat not Emited to taxas
and afso such peyment due and peysble under ar [a respect of the [Bam of sny documants
executed in connection there with;

ih. the Company shall give the Debenlure Tnestes any informaiion, relsling o Bwe business,
propety, afalrs of the Company, thal matedaly Impacts the interests of the Debenturs
Holdars;

. the Company shall comply with the "Guidelines on Fair Practices Code for Mon-Banking
Financlsl Cempanies” a3 prescribed by the RBI from time 52 lime;

w.  the Company stall obiain, comply with and maintain all necessary licenses | authorisations;
and

wi. ihe Company shall =i 2l tmes acl and proceed in relation io its offairs and business in
compliante with applcable Lo,

{v) Access
Company shall permit the Debennme Trustes (and the Deberiufe holdess) andior accountants

or ether professional advisers and contractors sppointed by the Debenlure Trusies access st alk
ressonebie tmes and on ressonebis nofice of the Company to

i check the managemant of the funds mede svailsbis through subscoription to the Debenitires;

ii. imspect and teke coples and exiracts from the books, atcourls and reconds of the
Caompany;

ilk, visih and inspect the premises of the Company; and
k.  meel and discuss matters with senlor management employees of the Company.

Provided that the Company is served with & prior notice of 15 days belors eny such access o
the Deberture Trustee (and the Debenbwe holders) or is representsiives.

] Congitons Subsequent

mwmﬂmmm“mmdehﬂhmvﬂmTBtm

Sibsaguam.
HIMDULA HOUSIRNG FINANCE LEIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
a5 Compamy as Debentre Trusies
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i

{=a)

Financial Covananls

Wﬂmﬁﬂﬁhnﬁlmmﬁﬂpﬂﬂhmam:w
Covenanis].

fzaxe Torms sad Copdiions

MﬂﬁmﬁuﬂhmﬂmmmmwMMdmmem
Conditianm.

Internal Contnols

wmmmhmmmumdeWMm
mnhslannthylmﬁmpun:ﬂmd{i}mmﬁnunmwhammﬂhmnaylaumnt
ifegal prpases.

Information o Debeniore Trusted

mwmmmmmﬂqmmmmamﬂmmmm
TmﬂHmmuybnmq.HmdhyumBndﬂiwnahﬁMTmmhﬂhmm
may be required by SEBI from time to lEme.

HINDUA HOUSING FINANCE LIMITED VARDTAMAN TRUSTEESHIP PRIVATE LIMITED |

BS Coamipany #5 Debenturg T nasbess
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SCHEDULE Vil
ELIGIBILITY CRITERIA
. The hypcthecated Loans muest have besn origineted while complying with alt the extant %mow
your cusiomer’ noms specified by the RBI
. Tha hypothecated Loans must hawe besn orpinated st the brenches owmed, controlled and
cpereted by the Company directly and not teough brenches operated by the Company's
oiigination parinarsihird partes;

i, The hypothecaind Loans musi be cumentedsting and not owverdue at the time of clusion n
the Hypaothacsted Assets and should nol have been lenminsted or peepald;

iv. The Loans constiluting the Hypothacated Assets shall be unancumbered and no securlty intensst
af any kind shall exist over them excepl in accoidance with the Trangaction Docoments:

v.  The hypothecatsd Loans musl mat heve been resfuchwed or rescheduled;

BUT EXCLUDING:

0 Ay Loan comgptising Portfoo At Risk of the Company.

HINDURA HOUSING FINANCE LIMITED VARCHAMAN TRUSTEESHIP PRIVATE LIMITED
Camgany &3 Debertire Trustes
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BCHEDULE IX

FINANGIAL COVENANTS

The Company shall comply with each of the follewing Bnancisl covenants at all fimes unt the redemption
of af outstanding Debenturss:

1.

The ksuer is subject to the NHE mintmum capital to risk weighted sssets ratic regulations.
Pursuant to Section 29C of the NHB Act, every HFC, i8 required to create a reserve fund and
transfer thereto & sum not less than 20.0% of s nat profit every year, as disclosed in the profi
and loss account end before any dividend s declared, The [ssuer is also required o maintain
a minimum cepils] edequacy ratio of 15.0% In refstion o ajggragate risk-weighted sssets and
risk adjusted assigned loans, The NHE may ako in the future require compiiance with olher
financtal ratios and slandards. Compliance with such regulstory requirements i the fulure may
requira sterstion of Its business snd sccounting practices of teke ofther actions that could
matarially harm ils business and operating results

Maxireum permigeible ratio of sum of the Par > 80 and write-offs (on the Bomowers entir
poetlolle including receivables sold or discownted on a non-recowse basis} to Gross Loan
Porfolic shall ba 6.00% (Six Paint Zero Zero parcent), wiite-offs would be caicalatad for tafing
taeive months.

Deafinlting:
"Gross Losn Portfollo” shall inciude on-balence sheet and of-balance sheet portiolio

"~ Balance Shest Fortfolie® shall mean principal bslence of lomns secunfized, assigned,
originated on behalf of other institutions in respect of which the lssuer has provided credlt
enfEncements in any form of manne whalsoewss

“Tanglble Networth” means, with respect \o any person, the amount paid up on such parson's
lssued sguity shere capitsl, compuisorily converible (nsfruments and any amount sianding 1o
the credi of #s reserves, less squity or equilllke investments, goodwill, defered tax assots
and oingr infangble assets

HIMOULA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED

For UISING

as Company as Debenture Tryusies
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"Adjusted Tangible Net Worth” shel mean Tangible Mat worth of the Company, aftar dedesction
of credii enhancemen! provided as first loss protection cash collaterad on & non-recourse sale
of recelvables and SME portfiolio other than inventory funding' keens o sulomobile dealerships.

“Portfolic at Risk greater than 80 daye" or "FAR > B@® shall mean, In & disidd or @ Branch
or on the Bowower's Gress Loan Portfolio 8t any point of dme, as the case mey be, the
outstanding principal value of the Borower's porffolle that has one or mere Inswalments of
princigal, nterest penalty inlerest, fee or any other expected paymenss cverdus for 90 devs or
more gnd incledes restiuclured oans, repossessed loans and doans overdus for 90 days or
mare in securily receipls.

"Write-offs” shall mean bad debis removed from balance sheet and deamed as non-callsctble
and inchides loss on sale of book o ARC.

"Total cutside Habfty” shali mean the sum of all the shon- and lng-tern Babilites of the
businese, and off-balance sheet Eabifilies, inchsding guaraniens and contingent Nabiftas

The Debenbure Trustes shall be granted sccess to any addiflons! informstion et B desms necessany
v monitor and evalusts comgliance wilth the aloremenionsd Finandal Covenants,

All covenands woukd be jested on guenery besiz ie a5 on 37st March, 30th June, 30th Seplember,
et Decamber every yesr, on consclidated and stendsione balance shest B8 the redamption of the
Debeniures.

The cowenanis shall be ceniles by the Company within B0 [Shay) calendar days from the end of sach
financiel quarner. The Doebenture Trustes and the Invesiors shell be gronted access to eny additional
inferrration that it deems necessany to moniter and evaluaie compliance with the aforementioned Financial
Cipeenanis.

HINDUIA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED
zs Company gz Debenture Trustes
For HINDUJA BOUSING F
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BCHEDLALE X
REPORTING COVENANTS

mnwﬂﬂmﬂnmnunmhawmdmmﬂnm“Tm{andmmD&em
Wlmm.hMNwmmm%MEmmﬂTﬂﬂhh
eoch of the follewng kems:

{a) Monthly Repons

i, Provide a st of H}WHUMWMIHEFWM.

(b} Chpatery Sepord

mmmmwhwmmﬁmwmmrmmmwﬂm
wmmmﬂmw.mmmmmwmhmm
mmmmmmmmmmmammnmummmpmm
invciude informetion detailing:

{1 mwmmﬂﬁmmmmwmﬂumﬁcmﬂmm
uﬂu:[maﬁdamjmﬂpmﬁuﬁnﬂﬂﬂdﬁuhﬁmmnmmummmﬂahﬂw
Irwesion

{il hmﬂmﬁﬂmmdmuﬁmdhmﬂdmhmm;mﬁ

(i) Ifapmm,hﬂmﬂﬂmmmﬁdwmmehﬂﬁlm
without Tmitation, the form NBS 7 filed with the REI;

{wi -mﬂhnummmﬂﬂmﬁmﬂﬁwmhmhﬁmmm
{Fluv:ﬁd'cbmmuﬂfrmmmmﬂmmmmuﬂMHm resonE by
satistactory to the Debertre Trustee and he Debentura Holders;

) ﬂwcmpuwdﬂfmmqmwmmnwuunammnuﬂmmnm&m
following particulans:

(&} Updated Bist of the names and addresses of the Debantura Holders.

) Details of the interest dus, bi unpeid and ressoms thereof,

dch Mnmﬂmﬂﬂﬁmnmmwlmmmmﬂm
mwmmwmmmmaumwbyhcmwmwrmm
the same.

HINDUIA HOUSING ANANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED

as Debenture Trusiee
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i) A zisiemont thal the Hypolhaceted Assels corified by stabiory sudior is
sufficiend to dischange the clalms of the Debentire Holders a5 and when they bacema
due

] Infemation an;
a] Hew products infroduced, or change in existing produc! features

B} Hew business ocomespondent relalionshipe or discontimmnce of existing
ralstionships

c} Geopraphical expansion to any new sialte

d)  Matedsl changes 10 tha IT ¢ MIS systems

g} Changs in credit bureaus used

fl  Revision In the Business Plan

gl Changes [n the Accounting Policy

h} Any fraud smounting to more than 1% of GLP
Wi,  Any other financial f operetional data a5 may be required by the Debanture Holders.
() Anousl Reports

As soon as available, and in any event within 180 {one hundred #nd eighty} colendar days after
the and of each Finenclal Yesr of the Company, the annual reporting reguired and in form and
sabstance satisfaciory 10 the Debanture Trostes end the Debentira Holdors, Such raparting will
indhuda information detaiiing:

L cartified coples of Ws audited consobdeted and non-conschdsted (i any) financial
stedements for is most recently comgleted fiscal yvear, prepered in accordancs with Indlen
GAAP including s belance sheol, Income stetement snd slelement of cash Gow. Al
such information shall be complete and cormect in all material respects and falrly
reprasents the financal condition, mesults of operstion and changes in cash flow of the
Compeny 82 of the date therof;

HIDLLA HOUSING FINAMNCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
w5 Company as Debenture Trustes

For HINDU A
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{if)

(=)

(il

h

i)

a cerificste of the Chisf Financial Officer or 8 Director of the Company confirming that
mwmmmmﬁmwmmmwmlmuwm
Event of Dafault;

all anrusl Informstion submittad to the RBI; and

ﬂmmpmmummﬂrmpmﬁrﬁmﬁwﬂmbyﬂucmmmn
corparate social responsibility policy.

Ewvent Based Reports

A% soon ms avalebls and in any event within S {five) Business Deys of the ooowmance
of such event, tha detalls of any change in the shareheidng structure of tha Company.
msﬁmmmmdthmmmﬁmhmsm
substance salisfactory to the Debenture Trustee and the Debeniure Heddars.

A5 s50n 85 avalabie and In any svent within 5 (five) Business Days of the occumencs
of such event, the delails of any change & beard of direciors and other senior
mwmmﬂwwﬁﬂmﬂnmrﬁﬂmﬂwm&wm
mrmm,mmm.mwaﬂwmudﬂauﬁmmm
Head of Audit;

anmﬂﬂhhmlnwmihhhhﬁ[ﬁu}mmwﬁawﬂmm
hmmﬂhﬁMhuﬂlmumﬂmmnhmumm

Mmumnmmmmwﬁiﬁfﬁm}mmmﬁmmﬁng
aumﬂWMumﬂdmcummmmmmnhnﬁmﬂmww
mﬂmawmmwﬂhrMHﬂurﬂEMEmhmﬁmﬂﬁ
Yoar and financlal projections for et jesst the next 5 (fve) years;

mmmmmmmdmmmhmvmmmhmuHManﬂm
Mhhmm:nmﬁmmﬂmmnum,mdhw
muﬁinﬁtﬁm{&ﬁmﬂmmmﬂwmmﬂmmm

{ah m-mmumﬂmmuwmmumﬂmmm|m
hmﬂ,m&lﬂﬁmmndmmmmmthmlﬂ
mmnntﬂ?hmﬂadm:mﬂlhllmmmad;

{b) wmmymmmmwmmmm-mmmp
thereof, nofice of any dispuse, Figstion, investigation of other praceeding

HINDLUIA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED |
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(&}

sffecting tha Company of Rs propsity of operstons, which, i sdversely
determined, could result In & Mataral Adverse Effect;

the Company obisins actust kmowledge therecf, nofice of the occierenco of any
Event of Defaull ¢r potenttsl Event of Defsult, speciying the nature of such
ovent and any stepa the Compeny s taking ond proposes W taks o remedy

tha zsma;
the Company elers its ConstButional Documents; and

By notice of any application for winding uwp heving been made or receiph of
any staluiory notise of winding up under the provisions of the Act or any other
notice undar eny other law or ctherwise of any sufl o legal process inendad
to be filed and afecting the it io the propery of the Compamy.

N Any Fraud amounting o more than 1% of Gross Loan Portfolio

{vil As soon as evallable and in any evert within 5 (Five) Business Days of any event of
default of potenfial default, and any steps tekeniproposed 1o remedy the sama.

il Az soon a5 evalable and in any ovent within 5 [Five} Business Deye of any prepeyment
or nollce of prapayment of any indebiness of the |esuer.

Cimclogures et Bsling regulalions

The Gompany disciose all such informetion lo the Debenture Trustes under applicable laws and
shall fila wih the BSE all such Informalion as required under Chapter V of SEBI (Listing
Obligations and Disclosure Reguirements) Regulstion, 2015, Listed NCDs Master Chreular and
SEBI NCS Listing Fegulations.

HINDLA HOUSING FINANCE LIMITED VARDHARAN TRUSTEESHIP FRIWATE LIBSITED
as Company 28 Deberture Trusise |
Far HINDLLIA HOUSING
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SCHEDULE XI
NEGATIVE COVENANTS

The Issuer Shall not without the prior wilten permission of the Debenture Trustee aciing on the instruction
of Majodty Debarture Holders underiaks o do any of the following:

(&) Cheage of businass

Changs the ganeral nelure of its buginaes of the Company from that which is permitted by the
REIL

{bh Change In Consfifutionsl Documents

mmumwmuhmmwmnmmmmm
Diabeniuee Trsstea.

{c) Change fn Fromoeter holding in the fesuer

11} mmﬂmmmm:mmmrﬂmmm.mmnum
change in the Promotes, sharsholding structure, ownership or control of the Company
mmaudmmmﬂmmmmmmnﬂnmm
Eram.Hmﬁlhumnhﬂwﬂwhﬂrhwmﬂﬂwhﬂmﬂtﬂdmﬂmd
mmh'mmubrﬁumehHuﬂmnpwmmaemﬂymm
mmmmmnmmmrdmmmmmnsemﬁhmﬂu
mﬂmpmmmwmwmmmmmumhﬁm]
ihe aquity sheres held by the Promotor in the Company. Any change in the stake of
the Promoter in fhe suer below the existing level sst cut in the following talle sholl
raguire prior wiitten coasent of the Dnbeniure Trustes/Debeniure Holders

(m mummmm.mmmwlwmdenmmhhumm
HMMWNWMHWMMWBQ!MMH&IM
Company as is subsisting on the date of qreculion of this Deed.

{d} Change n Key Sharaholders of the lssver

[T Eamammmuﬁmmm:mwm"mm-mmuhﬂmmm
ar anoumber the shares of the lsswar held by them respectively withcut the prior writien
mmﬁmmTrmmmallmﬂmmmm

HINDULA HOUSING FRNANCE LIMITED VABRDHAMAN TRUSTEESHIP PRIVATE LIMITED
as Company &z Dehanlure Trustes
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(8}

Holdars with undertaking(a) issuad by tha ey Shareholdem to that sffect Bs 8 condition
precodent for subscribing to the Debenhros.

Any change In the stake of the Key Shareholders in the Issuer below the oxisting level
#al cut in the following table shell require prior wiitlen consent of the Majorily Debeniure
Holders except in the case of additional capital infusion in the kssuer through private /
public |ssue of shares. Motwithstanding the above, any diution in the cumulative
sharehokling of the Key Sharehciders below 74% shsll require prior written permission
of the Majonly Debenhre Holders,

leu:hu[:u-l.lrw Fh-m

Limited

individusi Shamehalders Equity i

« Baneficiary interest in 6 equity shares are hald by M/s Hinduja Leyland Finance Limited
Dévidend

Creclare

of pay any dividend or make any distribotions on Rs shere capial (obher than dhidends

of distdbutions payabla on shares of the Company], unless:

Ik

()

(0

o)

the proposed payenent o disivibation & out of net income of the cument Financial Year
{exchiading any emourt resuiting from the revaluation of any of the Company's msseis);

no Evard of Defauit has ocoumed end ks then confinufng, of could octur or i ressonsbly
fikaly to cocur, 82 8 result of such payment or declaration of any dividend or distribution
and after giving effect to any such eckon;

the Company is in compiiance with e (nencial covenanls sol forth In Schadule DX
{Financial Covenarts); and

the company has paid or mede sabshactory provision for the peyment of the instalirments
of principal and Imerest dus on the Debentures.

Arraagement’ cansclidalian, afe

Linderiake or permit any demerger, consolidation, restucturing, re-orgenization, scheme of
amangement or compromise of effect any schems of amsigamation or reconstrection with iis
creditors of shareholdars provided however that this restriction shall not apply in the event that

HINDLUA HOUSING FINANCE LIMITED YARDHAMAN TRUSTEESHIP PRIVATE LIMITED

as Company as Debenture Trustes
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mwmmm&ﬂmwﬁmﬂhﬂmﬂmﬂwmuhrﬂmwmﬂ
fis peymenl obligations In relafion to the Debantures.

iz Associates, Svbeidiaries, and Joind Veriures
mm.mmmwmwmmmmm.mmmmm
mmm«mmm&mmmWﬂmmmmum
{n Borgen Acquisiton
Undertske ny merger, scquisition, mefruchuing, amaigamation, shump sale without the pricr
written consent of the Majority Debenturs Holders.
1] Jafet Vesturs
Without the peicr written consant of the Majority Debenfure Holders
] -wﬁumthM.mmﬁHMﬁMImﬂu1h sy ok
wEnre; of
® rﬁmwtuunm-muuugumﬂuwhdnmﬂymﬁwm?wlwiha
ohiigetions of B jeint venfure (of agree 10 transfer, lend, guamntes, ndemnlfy or ghw
gecuity for the obligasions of a joint veniurc).
i Loass and Ouaeraninss
The Company shall not
i Mnﬂuuwﬂﬁﬁﬂuuﬂw@mmﬁﬂmﬁ%wm
percent) of B Het Worh; or
{ii) mMmgumhlmMawamﬁ{mlﬁﬂmmﬂqkn
whally owned subsidiary of the Company).
[1.4] Ar's fength baplsr No profi-sharing arrangemants
The Compamy shall not, without the prior wiliten consent of the Majority Debanturs Holders:
3] WMWWMmiMWHmMHmmmm
with Bz shareholders, employees, afffiate(s), hokding comparnyiies), andlor subsidiandies)
mmmmmﬁlmmﬁhdmmmthmﬁtﬂh;
HINDLLA, I'H:IUEIHE FINARCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
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{m}

{o}

]

fif) enter o or eslabsh ary partnership, profit sharing, rovalty agreemant or other similar
oiher armEngement wherely the Compemy's income of profés ane, oF migh! he ghared
with ary other person; of

(iif} enter into any management contract of sémilar amangement whersby s busness or
operslions gre managed by any eher person,

Immnity

Claim any immunity or Emitation of Babiity against any peyment obligations arising owards the
Debenbure Holdamns_

Auglitor

Chenge Bs soditor (other than pursuant to operstion of [aw), without the pric: written congent
of the Majority Debenture Holders.

Lisbies

inzur, cresls, assume, or allow eny Financisl indeblediess that mnks prior 1o the Debeniures
ar subordinates the Debenbures.

Charge of Contral

fzsue any addlional shares of eqisly interests and shall not heve is existing shares or equity
imerasts tensfemed, sobd, pledged or ctherwise encumbered, i such adion results in dilufion of
sharsholding of the Promater or key sharsholders lsading o change in Control of the Company.
Any ditfion of conird over the Board composilion, ofher than appointment of independent
direciom.

Tha Company will not purchass of redesm any of its issued shares or reduce Bz shere capital
withoul the Debenturs Trusiees” prior wiilien consent;

Cigposal of Asveis

Sed, transfer, or otherwiss disposs of in any manner whatscever any meterial Azseis of the
Company, esll ary businessfdivision that hes the effect of exiling the business or re-structuring
ol the exisling business, to be with the prier consent of the Debenture Trustee, other then amy
securiizslion/potfolie sale of assats underieken by the Company in fis ordinery coume of
business.

HINDUIA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED

as Company B3 Debenture Trustee
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()

{14}

(v}

mmmmmwmmnmhmumnumwﬂauuw
diversiBeation of Itz business oulside Anancial services, without spproval of the Cebentura Trustes

Menapemant Conrof
Any change i Management Control of the Comgany.
Material pomprorize or Seftigment

Enter ints matsrisl compromise or arangemant or setfement with any of fe creditors (secured
mdmm}mwmmmmuuﬁmwmmmmwmﬁm

Ant-mongy fSurdenty

F‘armilwcfmiummummdmmndunylnrmﬁﬂdmﬂpﬂﬁnﬂm.
tarmorists or lemodst organizations, nor any money lBundering process of scheme fo disguise
legally chtained funds, mor smy other criminal activity Inchuding sms salos, drng trafficking.
robbery, fraud or racketesring.

Refeled Party Tranvactions

Withcut priar written Intimation o the Lendes, the Barower shall nol enler inte of perform any
nnnwm{u}ﬂaummpaﬂr.mmpfawdlmmumm.ﬂuﬂmmdﬂm
mmﬂ!mnmﬂﬂhwﬂarmm|mwmﬂ}MMMHﬂ
ioane or advancas to B relsted party whereby the overall outstanding amount owed 1o the
Barrower under all such ransactions excesds 10% {Ten Peresnt) of s net worth, or (i} whersby
litmmmmmmmelmrmsm
mmeﬂﬁhwmlHWwﬂmhrmmmﬂnmﬂﬂrﬂhtﬂd
p;rw.ThnLiMarmEb:qmﬂadm:nmnﬂ-ﬂndiﬁmnﬁnnmhdenmy
o mondor and evsluate this covenanl For the purposes of this clmse, the terma ‘net worll’
mwm:mmmmmmmnMwmmhmzqmm
2 (76) of the Companies Act, 2013 (and the Rules framed thereundar).

Financia! Year

Company shall pot change its financial year-and from 3ist March {or such ofwr cabe &8 may
be approved by Majority Debenture Holders) withou! the prior wiitten consent of the Debenture
Trustioo.

Oifvers

HINDUJIA HOUSING FMANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED

a5 Debaniure Trustes |
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Without prejudice 1o Clause (a) (Change of business; Role of Fromedsr) of thiz Scheduls XI
[ Negative Covenavisl, permit sale! transler deposal of ) equity shares of the Company, or (i)
insirumants that are compulsadily and mandatorily convertible inlo equity shares of the Comparny,
by the Promoter(s} and' or (i) permit the Promoter(s) o exi from managemand activities In
relation to the Company, andior (v} any further Bsusnce of equity shares or comderibie

instruments,

HIND LA HOUSING FINAMCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED
as Company as Debenture Trusiss
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{a)

iB)

(=1

SCHEDULE XIi
EVENTS OF DEFAULT

Payman! Dafauits

Th-mpaqmmwmﬂnnmmemmrﬂpumwmnmm
mmmmmmmmﬁmpﬂmw,Hammmnmmﬂmhm
mnh%hhmﬂmhwﬂ.unﬂh@ammhmw
udnﬁmhnrmﬂﬂmmmmhmmsmu}mmdlﬂm
Data.

Insoivency # inabillty fo Pay Debis / Distross

1} Thaﬁumhmﬂhmndnﬂswmmmusdabuummmmmrm
maﬂnupﬂmnrﬁmmyﬂrhdahﬂmbfmmdmﬂwmmw
ummsmmmhmurmﬂMmmwuﬂmb
rascheduling any of ite Financial Indabledness.

{i} Tmmmh[mmwmuramtmbﬂmmmfﬂmmmwumﬂe
mmthﬁhu:lsh:plﬁmhdlpﬂymmnlﬂumm.m! genera
ﬁﬁﬂmﬂﬂrmmwlurmmlﬁmﬂhmhwﬂmwmm
hmnrmmMMlmmﬁmhwﬂdm#ﬂuﬁthdm
affecting nf the debis of the Company.

il MMmmmmmrmpmumHMmdwm
MMﬁwwmmemtnfhmm.nmwmnﬂhﬂﬁmuw
mdhmld'mdwnadnrmumﬂﬂsia}mdﬂiniﬁ{ﬁmﬂm

Chorge sver Hypothecalad Assels

mmmmﬂmmmmmmmWMHw
nurl'd!mrwr,lnmﬂhnwmmﬂamﬂpumﬂimmmﬁmﬂmﬂﬂmm
the eensent of the Majority Debenturs Holders,

fd) Suslness
mmnmﬂmmmcpﬁmmdmmmmmmm
carry on (s business or gives notica of IS Interticn % do B0
{=) Securily in Jeoperdy
HINDUIA HOUSING FINANCE LIMITED YARDHAMAN TRUSTEESHIP PRIVATE LIMITED
a5 Company a% Debenhime Tusies )
For HINDALIA HOU
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{i} In the opinion of the Debeniure Trustes the Hyvpolhecated Assets i In jeapardy;

If, tha secunly provided pirssnt o the Hypothecetion Agreement depreclates in valus
to such an extant thet in the ressonsbls apinicn of the Truste furthar secusity shoutd
to ghien and on edvising the Company fo that effect such securily has not been given
o the Deberiure Trusise 10 thelr satisfaction;

{iF) i, withoud{ the prior writien approval of the Debenture Trustes, the Hypothacated Assels
ar eny part thereof ls ransferred, assigned, charged, encummbered or alienated but no
prior approval shall raguire for the replacement of sssats comprising the Hypotheeated
Assstz with other similar assats; or

fiv) tha value of the Hypolbecated Assets is insuflcient © mainkain the Socurily Cover Ratio
and Company falls to meintan the minimum-Secwrity Cover Hatio specifiad in tha
Hypothecation Agreament within the stipulated tmelings in the Hypolhecslion Agresman,

] Misrapregentation

Any rapresentation or warranty mada by the Comzany in any Transachon Document or in any
cerificate, financlal stalement or ather docurment defivernd fo the Debentwre Thosiee/Debaniure
Holders by tha Company shall prove 1o have been incomect, felse or misleading in ary material
regpect when made or deemed made.

4] Materlal Adverse Change

Thewe shall have occowred a change in the businsss, opersthonz, property, Asssis, Bebitfies,
conditlon {firancial or otherwisa) or prospects of the Company sie the dale hereof that has
resufed in & Malerial Adverse Effect

ih) Liguidatipm or Dissokition of the Company F Appoiniment of Recafver or Liguidator

L Any corporsle aclion, legal proceedings or other procedurs or step is teken in relation
ko,

A the suspsnalon of payments, & morsicriem of any indebladness, winding-up,
dissohition, administration o re-organisation (by way of voluntary arangement,
echems of amengement or otherwise) of the Company or its Affiliate;

(B} ammuﬁﬂmﬂwmmmwmdm
Company of Rs ARllata;

HEMDHLA HOUSING FINANCE LIMITED VARDHAMAN 'E'HJE'I'EE$H!F PRIVATE I..IHH'EI:I
as Company OBE ummn Trustes
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il

[0y

=

{Fi

mwmaw.mﬁmmw.m1 FBCERer,
adminiatrative recelver, sdministrater, compulsory mansger, frusies or other
ﬂﬂrurﬂwhmptddemnwpannfmummgufﬂmw
or iis Afillate, of

hwfwmmmhmmﬂwmum«
mmd,mmmmmmmmm;
mnﬂuﬂwpmmﬂmﬁmﬂﬂlhmﬁmwﬂﬂkmﬁm
of siressed assets (including without limbstion, under the REFs ciroular no.
DBR Mo.BP BC.A521.04.D48/2018-18 deted Juwe 7, 2018 on “Prudential
Eramework for Resolution of Stresset Assets’ (as amended or modified or
restated from fime to time));

e commencement of an insolvency reschudion procses undaer the (indian)
inscivency and Bankrupicy Code, 2016 (1o the extent appficable) or undar any
gther spplicabla Law, In respect of the Company of s Affilate; or

ﬂmmnfwucurnyummﬁmﬁmcmmyuhm.

mwmmmnmﬁulmwmwmmalnmum
hawe Bn afect anaiogous to any of the events listed in sub-Clauses (A} to {F) abova.

An order is made or an effective resclution passed fer the winding up or dissohuion,
memmumm.mmcmwmmm
on @l of b5 business er operstions, ewcept for the purpose of and followed by a
reconstruction, amalgamation, re-orgenization, mienger o consolidation on tenns approved
by Resahlion of Debenture Holders.

Cross Defauit

Thuﬂmmmwmdﬂhﬂhhmwﬁwﬂmmﬂmﬂnmwmupﬂhdﬂf

gmpﬂlnamdﬁdﬂﬂh.ﬁm.pﬁﬂﬂhhiﬂmﬂwwmmu
mmﬁmuulmmﬁmmmamm“mmmmﬁrw
Wummnwﬁmlmmﬁdnmmmumdhumer

Wwﬂuﬂgﬂﬁﬂﬂwmﬂﬂghmbﬂmnﬂwmmﬂmruw&ﬂhl
exist the efecl of which defmll or other event or condition is to cause or o permil the hokder

ar holdars of such Finencial Indettedness 1o cause (delesmined withoul regand to whaelher any
mhmmmpmmmmmmmmmmm;
mtﬂ}m}rﬂnﬂxhlhdﬂbhdﬂiﬂufmbﬂumﬁuuadaﬂarﬂlﬂhnd:umﬂpﬂwﬂa.

HINDUIA HOUSING FINANCE LIMITED VARDHANAN TRUSTESSHIP PRIVATE LIMITED |

g5 Debeniune Trusles
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or required to be prepaid cther than by @ regularly scheduisd required prepayment, priod io the
stated moturity Eheneol,

Crecdifors Process

I. Al or @ materdal pad of the undernldng, Assets, rghts o reverues of the Compary ahe
condemnad, seized, nadoneSsed, exproprioled or compuisorly acquired, or shall have
assumed cusiody of contral of the buslness or operstions of e Company, o shall have
{eken any acton for the dissolution of the Company, or &ny ecion that would prevent the
Company, their member, o their officers from camying on thelr business of opavations of
& substantial parl thereol, by or under the autharity of any Government or any Govamment
Authority.

iL  The Company doas not Inform the Debenture Trustee of one or mora of the other craditors
of the Compary accelersting the payment obligations on tho grounds of a materis adverse
change (howsoever described) or 8 material adverse effect (howsoever described) In the
financial, operational or reguigtory conditions gowverning the Comparry.

., The Company has wolumarly or involumadly becomes the subject of procesdings under
ony bankmupicy or Ineclvency isws and =such proceedings hawe besn sdmitted by &
competent cowt or the Campany i volumarily of imveluniarlly dissolved,

. The Company ls adjudged insclivent or takes advariage of any faw for the rellef of
insalven! deblors,

W, ermmtmrﬁMEmﬁm=w
Recehvables constiuting Hypothesated Assets or part thereof.

Jodgmants Defanis

One or mere judgments or decrees antared ageinst the Company valving a Fabilty {nol paid
or not covered by & reputable and solvent insuranco companyl, Individually or in the aggregate,
exceeding 5% (five parcent) of the Tolal Asseis of the Compamy PROVIDED THAT sush
judgments or decraes are sither final snd non-appeslsble or heve nol besn vacated, dischargad
or siayed pending appesl for any paried of 30 {hiy) consecutie calendar days.

Transeotion Docwnooen!s

7! This Desd or any other Transaction Document in whola or In part, are terminated or
cease bo by effective of cease 10 be a legally valid, binding and enforceable cbigation
of tha Company.

HINGUJA HOWUSING FINANCE LIMITED VARCHAMAN TRUSTEESHI® PRIVATE LIMITED
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(m)

rib

(=

(p}

{2

{if)

In the opirion of the Debenture Trustee, any of the Transection Documsets fails io
nrovide the securdly Eneres), rights, tile, remedies, power or privileges inlended 10 be
crested thersby (inchuding te priority iniended o be created therebyl, or such security
imerasts do oot have the priodty contemplated under e Transaction Dooumems, or the
sacurity interest created thercunder bacome wniswful, imealid, or unenforceatile,

Unipwiudmass

It Is or becomas unlswful for the Company to pesform eny of ks obdigations under the Transeclion
__m'm-wmqmm of the Company under any Transaction Document
«ars mot or coabe lo be valid, binding or enforoeable..

Repudiation

mmawmpﬂﬁﬂﬁmmmnmmmmm“mhmhm
repudiste any of the Transaction Documenis.

infarmation Covenanls

The folure o comply with any reasonably monltordng andfor servicing requests from Debenture
Holdars, including it monthly, gquarterly, annual &nd eveni-based reporiing requirernents as
required under the reporting covenants preacribed in Schedule X {Feponing Covenanis).

Govarmmant fnfanvention

m

(i

(%}

Any step i taken by Governmental Authority or agency or #ny other compatant authority,
with a view 1o the seizure, compulsory acquishion, sxproprigtion or nationalisation of af
or {in the cpinion of the Debenlure Tristes} = matadal part of the sssels of the
Company which is maierial o the Gompany;

Any Govemmental Authority having assumed custody or comirol of the business or
gperalions of the Company or having laken eny acton for the dssolution of the Company
or any action that would prevent the Comgarny of lis officers from camying on s
tusiness of operations thareof, or

The Compeny's crpanizetional or legal stalus, or any lcanse or franchise is revoked or
suspended by any Govemmental Autherity or authority after the Company hae axhausted
8 remedies and appesls elsfing thereto,

Daffesiing

HINDULA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITED |

as Company &8 Debenture Trusiese
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IF the Debendures sre lsled and any Debenture is subseguently delisted from any exchange on
which 1t s Msted without the prior wriltten consem of the Debenture Trustee.

{r) Coszalion

The Company ceasss or threalens o cesse to camy on the main business R s cumently
engagad in.

i=) Altsration fn Consfiviions! Documeants

The Company, without the previous consent in weiting of the Debenture Trustee, makas of
aftampls to make any alierstion in the provisions of s Constiutional Documents where ([} such
change might in the opinicn of the Debenture Trustes deftimentally affect the interests of the
Debsnture Hokderis) and (§) the Company mfuses or neglecls to or is unable to rescind such
alteration.

] Non-compiance with fodiclel crder

The Comgany fails to comply with or fulfil any judicial order passed ageinst it provided howevar
that such omder ghall not include sry ofder ageinst which appes! is available or for which an

appeal is panding,
{u) Erosion of Net Worth

The Debentwre Huoiders' sssessment from querterly o annual finenclsl reperting from the
mrpw,mﬂmmmﬂladhpanmmﬂﬁammmm!dmiﬁﬂimmﬂ
by the Debemture Trustee {which the Debentura Trustes is anfiied and hereby’ authorized to do
56 al any tima), that the net worth {as defined In the Act) of the Company has eroded by 50%
of more fiom March 31, 2023

fw} Moargar

The resmangement of consolidation or amslgamation with or mergar with or [nlo, or recelving
of mil or substantlally e the szssis or obligaflons of, enother entity, or any scfion for
recrganisation of capital without the prior written consent of the Dabenture Trustoe.

iw)  Sals, disposal

Sale, transfer, or cther dispositon of all or substantially &li of the Company’s Assets other than
in e normal counse of business of the Company,

HIMCALA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIP PRIVATE LINITED
e LRnpRRY as Debantura Trusiee
Far HINDU & HOUSING Fiasice VardFiman T
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(nen)

Third party

A default or Event of Default oceurs on account of a breach of representation or breach of an
information covenant under the terme of any other agreement irvalving borrowad monay of the
extension of credit or any other Financlal Indobtedness under which the Company may be
obligated a5 & bormowar or guaranior and pursuand to which the Company s called upon o and
makes a prepayment o 8 3rd party without the prior wiitten consent of the Dedenture Holder.
Buch consenl shall mot be unressonably delsyed ar withhald by the Debenture Heldars,

Management Contral and change In Comtrol

Change In Managemant Conlrol of change in shareholding resuling in change & Control of the
Iszuer witheut prior writtan consent from the Debenture TrusleaTebanture Holders.

Wit dafaut

Any Promoters or dreciors or key management personnel of the Compeny lare declared as
willfil defaulier by any compotent authority or mecusad of, chargad with, amested or comicbad
g crimmal offance Imvolving morel torpituds, sny malerigl 8ot of Feud, embozslement,
misstalement, miseporopristion or siphoning off of the Company funds or revenues,, dishonesty
or which otherwiss impingss on the integity of the promoter’s andfor director, including any
gecusstions, charges and/or comvictions of any offence relating 1o bribery o &ny othar act having
@ similar sfect being committed by the managamant or an officor of the Company,

(th)  Breach of Financisl Covenants

(o=}

Any breach of financial covenaniz stipulated In Schedula X (Finencis’ Covevtamis) and such
braach is not remedied {If capebie of remady).

Hroach of Negailve Covernsris ard Affmmetfive Covenanis

Any breach of negalive covenants mentioned in Schedule XI (Nepafve Covenants) Scheduls
Vil [Afimatvie Covenants),

(o} Hreach of other farma of ts Dead

A breach by the Comparny of eny of its obligations and covenants provided in ferms of this
Deed or otfier Transaciion Documents {other than (al o (dd) above) snd sech bresch fs nok
mnedied (i capabtle of remady),

HIMDUIA HOUSING FINANCE LIMITED VARDHAMAN TRUSTEESHIF PRIVATE LIMITED
g5 Companmy as Debenttra Trostea
For HINDHIA HOUSING FINANCESITED f |-
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SIGNATURE PAGE

MWNﬁMﬂEmemmmwmmmeand
mMmﬁmﬂhhmwwmmuﬁﬁmhdﬁ,mmmwﬁMam
waitten as heneinkafore appearing.

SIGNED AND DELIWERED BY

Linoa HESING Presce LimpGhe wilin named
Company

by the hand ofis euthorized officisl
F l@«.ﬁﬂm FIREMnS 18D
B

A

Parthised Sigraany

SIGNED AND DELIWVERED BY
Vardhman Trosteashlp Private Limited, the
wihin named Debeniure Trustas

hymm H:hm:'j b %501
Far unriarﬁwh P, Ltd.
[2apy-

Anthorized Signatory
HIMDLELS HOUSING FIRAMCE LIBRITED VARDHAMAN TRUSTEESHIP PRIVATE LIMITEDR
as Company _ s Debenture Trustee
Fae e T  { L 7 x

Far HINCLAHOUSING FINANG 4 4 1 _
1& Nm ; AN i T
‘H' -
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