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DEBENTURE TRUSTEE AGREEMENT

This Debenture Trustee Agreement ("Agreement’) is made at Mumbai on this 21st day of July,
Two Thousand and Twenty Six:

BETWEEN

AAVAS FINANCIERS LIMITED, a company incorporated under the Companies Act, 1956 and
validly exising under the Companies Act, 2013 with corporate identity number
1 85922RJ2011PLC034297 and registered as a housing finance company with the National
Housing Bank/ Reserve Bank of India, having its registered office at 201-202, 2 Floor, South
End Square, Mansarover Industrial Area, Jaipur - 302020, Rajasthan, India and acting for the
purposes of these presents through its office at D-313, 3rd Floor, Kanakia Zillion, Junction of
CST and LBS Road, Kurla West, Mumbai - 400070 (hereinafter referred to as the
‘Company/lssuer’, which expression shall, unless repugnant to the subject or context thereof,
be deemed to mean and include its successors and permitted assigns) of the ONE PART;

AND

BEACON TRUSTEESHIP LIMITED, a company registered under the Companies Act, 2013
bearing CIN L74999MH2015PLC271288 and having its registered office at 5W, 5 Floor, The
Metropolitan, Bandra Kurla Complex, Bandra East, Mumbai -400051 hereinafter called the
‘Debenture Trustee' (which expression shall, unless it be repugnant to the subject or context
thereof, be deemed to mean and include its successors and permitted assigns) of the OTHER
PART.

The Company and the Debenture Trustee shall be individually referred to as a “Party" and
collectively as “Parties”.

WHEREAS:

A With a view to raising debt, the Company intends to issue up to 20,000 (Twenty
Thousand) Senior, Secured, Rated, Listed, Transferable, Redeemable Non-Convertible
Debentures each having a face value of Rs. 1,00,000/- (Rupees One Lakh only) of the
aggregate nominal value of Rs. 200,00,00,000/- (Rupees Two Hundred Crores only) for
cash, at par in dematerialized form on a private placement basis to certain eligible
investors (hereinafter referred to as the “Issue’) in terms of the general information
document dated Ociober 30, 2025 and bearing reference number 01/2025-26 ("General
Information Document’) and a key information document to be issued on or about the
date hereof (‘Key Information Document’) and resolution passed by the board of
directors of the Issuer at its meeting held on April 24, 2025 read with the resolution
passed by the executive committee of the board of directors of the Issuer at its meeting
held on July 21, 2026 authorising the present borrowing of funds by way of issue of
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Debentures and the resolution dated September 16, 2025 passed by the shareholders
of the Issuer approving the issuance of Debentures;

The Company shall utilise the monies received from the Issue towards: the on -lending/
extending loans to its customers as per guidelines issued by the Reserve Bank of
India/National Housing Bank; Until the full utilization of the proceeds of the Debentures
for the purposes set out in this Recital, the Issuer shall be entitled to invest the proceeds
of the Debentures in money market instruments, mutual funds and deposits with banks.

The Company shall have the Debentures listed on the wholesale debl market segment
of the BSE Limited (“BSE") in accordance with the Securities and Exchange Board of
India (Issue and Listing of Non-Convertible Securities) Regulations, 2021 (*SEBI ILNCS
Regulations' / “SEBI NCS Regulations'), Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and "Master
Circular for issue and listing of Non-convertible Securities, Securitised Debt Instruments,
Security Receipts, Municipal Debt Securities and Commercial Paper’ dated October 15,
2025 bearing reference humber SEBI/HO/DDHS/DDHS-PoD/PICIR/2026/0000000137,
including any amendments thereto ("SEBI ILNCS Master Circular'), as soon as
possible and in no event later than a period of 3 (Three) working days from the closing
date of the Issue;

The Company is desirous of appointing a debenture trustee for the benefit of the holders
of the Debentures from time to time (hereinafter referred to as the Debenture
Holder(s)");

The Debenture Trustee is registered with the Securities and Exchange Board of India
(“SEBI") as a debenture trustee under the Securities and Exchange Board of India
(Debenture Trustee) Regulations, 1993,

At the request of the Company, the Debenture Trustee has agreed to act as the
debenture trustee under this Agreement for the benefit of the Debenture Holder(s) on
the terms and conditions agreed upon and hereinafter set out.

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

Words and expressions used herein and not defined shall have the meaning respectively
assigned to such words and expressions in the Debenture Trust Deed.

1.

The Company hereby appoints BEACON TRUSTEESHIP LIMITED as the debenture
trustee for the Debenture Holder(s) and the Debenture Trustee hereby agrees lo act as
debenture trustee for the benefit of the Debenture Holder(s) and for purposes related
thereto vide the engagement letter bearing reference number BTLDEB-RIEL/26-27/126
dated July 21, 2026 as may be amended from time to time (“Engagement letter’) and
in accordance with the provisions of the Transaction Documents, including for holding

Company Debentire Trustee
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and monitoring the Security (as defined in the Debenture Trust Deed and disclosed in
the Key Information Document) to be created by the Company in favour of the Debenture
Trustee to secure the payment and other obligations of the Company in respect of the
issuance of the Debentures, for the benefit of the Debenture Holder(s). The Debenture
Trustee and the Company shall also enter into a debenture trust deed ('Debenture
Trust Deed") which shall incorporate the malters prescribed under section 71 of the
Companies Act, 2013 and form SH-12 specified under Companies (Share Capital and
Debentures) Rules, 2014 and shall be executed in such form and manner as may be
specified by SEBI from time to time under the SEBI NCS Regulations and the Company
shall ensure that the Debenture Trust Deed and the other documents in relation to the
lssue are issued/executed within the timelines prescribed under the Applicable Laws.

As the Debentures are to be secured, the Company shall create security, inter alia by
way of exclusive charge by way of hypothecation over identified receivables/loansibaok
debts (including lien over the un-encumberad fixed deposits) in favour of the Debenture
Trustee (for the benefit of the Debenture Holder(s)) pursuant to the terms of an
unattested deed of hypothecation executed on or prior to the Deemed Date of Allotment
and in any case prior to filing of the application for listing of the Debentures (hereinafter
referred to as the “Deed of Hypothecation®), to be executed by and between the
Company and the Debenture Trustee and by creating such other security as may be
mutually agreed between the Company and the Debenture Trustee / Debenture Holders
and shall execute the necessary security documents as may be required in this regard
within the timeline as per Applicable Law and as set out in the Debenture Trust Deed.
The Company undertakes that the hypothecation over receivables (including un-
encumbered fixed deposits) in favour of the Debenture Trustee (for the benefit of the
Debenture Holder(s)) shall be perfected within the timeline provided in the Debenture
Trust Deed and as per Applicable Law. The Company shall create and maintain Security
Cover (as identified in the Debenture Trust Deed) from the Deemed Date of Allotment
until redemption of the Debentures.

The Company undertakes that the security created in terms of the Transaction
Dacuments shall be registered with Sub-registrar, Registrar of Companies ("ROC"),
depository or any other institution, as applicable, within 30 (thirty) calendar days from
the creation of charge or within such lesser days as may be prescribed under Applicable
Laws, The Company further undertakes that it shall provide all required assistance to
the Debenture Trustee to ensure that the security created in terms of the Transaction
Documents shall also be registered with the Central Registry of Securitization Asset
Reconstruction and Security Interest (“CERSAI") within 30 (Thirty) days of creation of
charge.

The Company shall pay to the Debenture Trustee so long as it holds the office of the
Debenture Trustee, remuneration and all reasonable costs, charges and expenses as o
be set out in the Engagement Letter, for its services as Debenture Trustee (hereinafter
refarred 1o as the "Debenture Trustee Fees'). This Agreement shall be read together
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10.

1.

12.

with the Engagement Letter. Arrears of installments of annual service charges, if any,
and/ or delay in reimbursement of cost, charges and expenses shall carry interest al the

rate specified In its fee letter till the actual payment.

The Company undertakes to comply with all the regulations / provisions of the
Companies Act, 2013 and rules thereunder (as may be amended from time to fi me) and
other Applicable Law and agrees to fumish to the Debenture Trustee such information
as may be required in terms of the Companies Act, 2013, the Debenture Trust Deed and
other Applicable Law including relevant regulations, SEBI circulars and guidelines
issued from time to time, on a regular basis, until the redemption of the Debentures.

This Agreement shall be effeclive on and from the date first hereinabove written and
shall be in force till all the moneys in respect of the Debentures have been fully paid-off.

This Agreement is entered into in compliance with the provisions of Regulation 13 and
Regulation 13A of the Securities Exchange Board of India (Debenture Trustee)
Regulations, 1993, the SEBI ILNCS Regulations, the Securities Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Companies

Act, 2013, and all other Applicable Law.

All the other rights and obligations of the Debentures Trustee including the terms of
appointment of the Debenture Trustee shall be as set out in the Debenture Trust Deed
entered or to be entered into between the Company and the Debenture Trustee.

The Company shall complete all filings with the relevant regulatory authorities, including
but not limited to SEBI, the BSE, and the ROC and obtain all consents and approvals as

required for the completion of the Issue.

The Company hereby declares and confirms that the Company or the person in control
of the Company, or its promoter has not been restrained or prohibited or debarred by
the SEBI from accessing the securities market or dealing securities.

The Company hereby declares and confirms that, as on the date of this Agreement, it is
eligible to issue the Debentures (and is classified as an eligible issuer) in accordance

with Regulation 5(1) of the SEBI ILNCS Regulations.

Documents required to be submitted prior to the completion of due diligence by

the Debenture Trustee:

The terms of this Agreement shall be effective only upon the submission by the Compary
of the requisite information and documents to the satisfaction of the Debenture Trustse
for carrying out the requisite due diligence as required in terms of the applicable laws
including in connestion with verification of the security / contractual comforts and the
required security cover for the Debentures, which is undertaken by the Company to be
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13.

submitted simultaneously with the execution of this Agreement or prior o the completion
of due diligence by the Debenture Trustee. Without prejudice to the aforesaid, the
Company shall provide to the Debenture Truslee on or prior fo the completion of due
diligence by the Debenture Trustee, all the information and documents as set out in
Annexure 1 hereto.

Terms of carrying out due diligence:

(a)

(c)

The Debenture Trustee, either through itself or through professionals which have
been appointed and compensated / remunerated by the Debenture Trustee which
may include practicing chartered accountants, praclicing company secretaries,
registered valuers or legal counsels or such other persons as the Debenture
Trustee deams fit ("Trustee Agents®) shall carry out requisite diligence to verify the
status of encumbrance and valuation of the assets and whether all permissions or
consents (if any) as may be required to create the security as stipulated in the Key
Information Document and the applicable laws, has been obtained. For the purpose
of carrying out the due diligence as required in terms of the applicable laws, the
Debenture Trustee, either through itself or the Trustee Agents, shall have the power
to examine the books of account of the Company and to have the Company's assels
inspected by its officers andior the Trustee Agents appointed by the Debenture
Trustee.

The Company shall provide all assistance to the Debenture Trustee to enable
verification from the ROC, Sub-registrar of Assurances (as applicable), CERSAI,
depositories, information utility or any other authority, as may be required, where
the assets and/or prior encumbrances in relation to the assets of the Company or
any third party security provider for securing the Debentures, are registered /
disclosed.

Without prejudice to the aforesaid, the Company shall ensure that it provides and
procures all information, representations, confirmations and disclosures as may be
required in the sole discretion of the Debenture Trustee to carry out the requisite
diligence in connection with the issuance and allotment of the Debentures, in
accordance with the Applicable Laws and the SEBI master circular no
SEBIHO/DDHS-PoD-1/PICIR/2025/117 dated August 13, 2025 (SEBI Master
Circular for Debenture Trustees) ("SEBI DT Master Circular"), as may be amended
from time 1o time.

In order to ensure efficient recording of details regarding creation of security and
moniloring of covenants via the system hosted by Depositories using the distributed
ledger technology ("DLT"), the Issuer and the Debenture Trustee shall ensure that
they are in compliance of Chapter Il of the SEBI DT Master Circular, as amended,
modified, or restated from time to time, and various circulars issued in respect of
the DLT system by SEBI from time to time.

Company Debenture Trustee




14.

The Company shall infer-afia furnish all
by the Debenture Trustee, including suc
in terms of the applicable law on aregular basis,

documents;
General Information Document and Key Information Document;

a,

b.

GC.
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Private placement offer cum application letter (i.e.

issue of Debentures;

The necessary corporate authorisations by way
shareholder resolutions and/or committee resolutions necessary for

the creation of security thereunder;

and any of the information as may be required
h other information as required to be furnished
including without limitation, the following

form PAS-4) in relation to the

of board resolution andfor

the |ssue and

Letter appointing Registrar and Transfer Agents (‘RTA") along with consent letler

from RTA;

Agreement with the Registrar to Issue;

Tripartite agreement between the Company,

lssue of Debentures in dematerialized form;
Letters from the rating agency regarding the ratings assigned to the Debentures;
Executed debenture trustee agreement, which confirms the appointment of

Debenture Trustee,
Proof of credit of Debentures,

the Depository and the RTA for the

Detalls of the depository with whom the Debentures are held in dematerialised form;
Gopy of last three years' audited annual reports;
Copy of the latest audited/ limited review half yearly consolidated (wherever
available) and standalone financial information (profit & loss statement, balance
sheet and cash flow statement) and auditor qualifications, if any;
m. Debenture Trust Deed;
Ceificate issued by the registrar of companies in relation to the charge created to

secure the Debentures;

Deed of Hypothecation or such other security documents executed in relation to the

Debentures;

Acknowledgement of filing of the General Information Document and the Key
Information Document with the relevant stock exchange/ Registrar of Companies;
Confirmation/proofs of payment of interest and principal made to the Debenture

Holder(s) on the relevant due dates;

Undertaking from the Issuer mentioning all borrowing facilities of the Company are

standard in nature,

Memorandum and Articles of Association of the Company;
Statement containing particulars of, dates of, and parties to all material contracts

and agreements;

A certificate from statutory auditor regarding utilization of fundslfissue proceeds;
A certificate from the statutory auditor of the issuer, on a half yearly basis or any
from time to time giving the value of book debt

other frequency as specified by SEBI

and receivables, certificate of maintenance of security co

ver and compliance with

the covenanits of the General Information Document / Key Information Document as
may be specified by the SEBI from time to time;

Debenture Trustee
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15,

18.

aa
bb.

Ge.

dd,

ee:

gg.
hh.

Periodical Reports / information on monthly / quarterly / half-yearly / annual basis as
required by the Debenture Trustee or the Debenture Holders under applicable law

including under the SEBI DT Master Circular;

Information to be submitted to the BSE, as and when required;
Beneficiary position reports as provided by the Registrar and Transfer Agent on 2

monthly basis;

Listing application along with the required details / annexures submitted to the stock

exchange;
Listing and trading permission from the BSE:

In-principle approval for listing of the Debentures from the BSE;
A copy of all information required by the Company under the applicable law to any
Governmental Authority and/or under the Listing Agreement to the BSE;

Information to enable the Debenture Trustee to cary out the necessary due
diligence and monitor the security cover on a quarterly basis, as applicable including
within the timelines set out under the SEBI DT Master Circular (if applicable), and to
ensure the implementation of the conditions regarding creation of security for the
Debentures, if any, debenture redemption reserve (if applicable) and recovery

expense fund (if applicable);

Details of the recovery expense fund (with an amount equal to 0.01% of issue size
subject to maximum of INR 25 lakhs) to be created by the Company at the time of
making the application for listing of debt securities or as may be specified by the
SEBI from time to time along with duly acknowledged letter / confirmation from stock
exchange on the amount of such fund maintained and the mode of maintenance;

CTC of Form PAS-3 - Return of Allotment along with the annexures as filed with the

Registrar of Companies;

CTC of Form "PAS-5 - Record of Private Placement” along with the annexures as

filed with the Registrar of Companies and/or SEBI

provide all information and assistance that the Debenture Truslee may require in
relation to any filings to be made with the CERSAI, and will ensure and procure that
the Debenture Trustee makes the required filings to the CERSAI (including Form 1)
within the time period prescribed under applicable law or within such time period as

provided under the Transaction Documents; and

Such other documents as may be reasonably required by the Debenture Trustee in
accordance with the compliance checklist having reference no. BTL/DT/26-27/8018

dated July 21, 2026 within prescribed timelines.

Other Terms and Conditions

The Debenture Trustee, ipso facto does not have the obligations of a borrower or a
principal debtor or a guarantor as to the monies paidfinvested by investors for the
Debentures.

The Company hereby declares and confirms that the assets on which the charge is
proposed to be created to secure the Debentures are free from encumbrances and if

Debenture Trustee
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17.

18.

18.

20.

they are already encumbered the Company shall obtain permissions or consent to create
paii passu charge on the assets of the Company from all the existing charge holders.

The Company confirms that all the disclosures made or to be made in the General
Information Document and the Key Information Document with respeot to the creation of
security are in conformity with the terms of this Agreement.

The Company confirms that all necessary disclosures ghall be made in the Key
Information Document including but not limited to statutory and other regulatory
disclosures.

The Company shall on or prior to the date of execution of Debenture Trust Deed, provide
io the Debenture Trustee, the bank account details from which the Company proposes
to make the payment of interest/redemption amount due to the Debenture Holders,
Further, the Company hereby undertakes that it shall provide a preauthorization letter
appraved by the bank to the Debenture Trustee to seek the interest/redemption amount
payment related information from such bank.,

The Company further confirms that:

(i) All covenants proposead to be included in Debenture Trust Deed (including any side
letter, accelerated payment clause, fees charged by the debenture trustse, etc.) are
disclosed in the Key Information Document;

(i) Terms and conditions of this Agreement including fees charged by the Debenture
Trustee and process of due diligence carried out by Debenture Trustee shall be
disclosed under the Key Information Document;

(i) If the Company fails to execute the Debenture Trust Deed within the period
specified in Regulation 18(1) of the SEBI ILNCS Regulations, without prejudice to
any liability arising on account of violation of the provisions of the Applicable Law,
including but not limited to the SEBI ILNCS Regulations, the Company shall also
pay interest of at least 2% (Two Percent) per annum or such other rate, as specified
by SEBI to the Debenture Holders, over and above the agreed coupon rate, from
the Deemed Date of Allotment till the execution of the Debenture Trust Deed; and

(iv) There is no default on any other listed debt securities issued by the Company.

(v) All disclosures made in the Key Information Document with respect to creation of
security are in conformity with the clauses of Debenture Trustee Agreement.

Compiny Debenture Trustee ,Tpt-y
/
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21,

22,

23

The Debenture Trustee hereby represents and confirms that:

{i) Itis not an assaciate of the Company;

(i) It does not beneficially hold shares in the Company,;

(i) Itis not a promoter, director or key managerial personnel or any other officer or an
employee of the Company or its holding, subsidiary or associate company;

(iv) It is not beneficially entitied to moneys which are to be paid by the Comparny
otherwise than as remuneration payable to the Debenture Trustee;

(v) It is not indebted to the Company, or its subsidiary or its holding or associale
company or a subsidiary of such holding company;

(vi) It has not furnished any guarantee in respect of the principal debts secured by the
debentures or interest thereon;

(vii) It does not have any pecuniary relationship with the Company amounting to 2%
(Two Percent) or more of its gross turnover or total income or Rs. 50,00,000
(Rupees Fifty Lakhs only) or such higher amount as may be prescribed, whichever
is lower, during the two immediately preceding financial years or during the current
financial year,

(vili) It is not a relative of any promoler or any person who is in the employment of the
Company as a director or key managerial personnel;

(ix) Itis not likely to have conflict of interest in any other manner; and

(x) Itis not a lender of the Company and no loan is pending to be repaid as on date
and neither is the Debenture Trustee propesing to lend money to the Company.

AUTHORIZATION AND CONSENTS

All actions (including corporate actions), conditions and things required to be laken,
fulfilled and done including the obtaining of any consents (if applicable) by the Company
in order to (a) enable it to lawfully enter into, exercise its rights and perform and comply
with its obligations under this Agreement, (b) ensure that those cbligations are legally
binding and enforceable, and (c) make this Agreement admissible in evidence in the
courts of India have been taken, fulfiled and done in strict compliance with all applicable
laws.

The Company / relevant Debenture Holder shall obtain all such approvals, if required, to
ensure prompt and timely payments to the said Debenture Holder.

BENEFIT OF AGREEMENT

This Agreement shall enure to the benefit of and be binding on the Parties and their
respective successars and permilted assigns of each Party. Notwithstanding the above
the Debenture Trustee shall act only in accordance with the instruction of the Debenture
Holders as more specifically detailed in the Debenture Trust Deed,

Company Debenture Trustee A~ ]
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24,

25

26

EXPENSES

The Company shall, pay on demand to the Debenture Trustee, all actual costs and
expenses (including legal fees on a full indemnity basis) incurred by the Debenture
Trustee in connection with the preparation, negotiation of or entry into this Agreement
andlor any amendment of, supplement to or walver in respect of this Agreement. Apart
from the Debenture Trustes Fees, the Company shall, from time to time, make payment
tof reimburse the Debenture Trustee in respect of all reasonable expenses and oul-of-
pocket costs incurred by the Debenture Trustee.

STAMP DUTY

The Company shall promptly pay, and in any event before any interest or penalty
becomes payable, any stamp, documentary, registration or similar tax payable in
connection with the entry into, registration, performance, enforcement or admissibility in
evidence of this Agreement and/or any such amendment, suppiement or waiver.

CONFIDENTIALITY

(i)  The information received by any of the Parties to this Agreement relating to the
other Parly (hereinafter referred to as “Confidential Information’) shall be kept
in the strictest confidence and shall not be divulged or disclosed lo any person,
other than such of the directors, officers, employees, advisors and accountants of
the recipient Party on a need to know basis in accordance with the intent and
purpose of this Agreement, provided always that each such person to whom
Confidential Information is disclosed shall have been made aware of its
confidential nature prior to such disclosure by the disclosing Party expressly
marking or stating as confidential such Confidential Information and each such
person to whom the Confidential Information is disclosed shall also keep the same
in the strictest confidence and shall not divulge or disclose the same to any other
person.

(i)  The restriction set forth in Clause 26(i) (Confidentiality) herein shall not apply to
any part of the Confidential Information, which:

A. is known at the time of disclosure to the recipient Parly, or thereafler,
becomes part of the public domain, other than as a result of the acts or
omissions of the recipient Party, its directors, officers or employees; or

B. is required to be disclosed by judicial, administrative or stock exchange
process, any enquiry, investigation, action, suit, proceeding or claim or
otherwise by applicable law or by any other regulatory authority; or

C. is required to be disclosed by the Company or the Debenture Trustee to the
Debenture Holder(s) or to a rating agency or any other third party pursuant
to the terms of the Debenture Trust Deed or other documents executed
pursuant thereto.
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27.

28,

GOVERNING LAW AND JURISDICTION

(i

(if)

{iii)

(iv)

This Agreement shall be governed by and construed in accordance with the
applicable laws of India.

Any disputes, differences between the Company and the Debenture Trustee
(acling for itself and in its individual capacity) and arising out of or in connestion
with the activities of the Debenture Trustee in the securities market (acting for
itself and in its individual capacity) shall be settled through any dispute resolution
mechanism and procedures specified by SEBI in accordance with the Securities
and Exchange Board of India (Alternative Dispute Resolution Mechanism)
(Amendment) Regulations, 2023 ("SEBI ADR Procedures’), if the resolution of
the Dispute through the SEBI ADR Procedures is mandatory under applicable law,
or applicable to the Parties under applicable law in connection with the Issue.

Save and except for the disputes, differences between the Company and the
Debenture Trustee arising out of or in connection with the activities of the
Debenture Trustee in the securities market as provided in Clause 27 (ii) above,
the courts and tribunals of Mumbai shall have exclusive jurisdiction to setfle any
dispute arising out of or in connection with the Transaction Documents (including
a dispute regarding the existence, validity or termination of this Agreement) and
the Debentures, and that accordingly any suit, action or proceedings arising out of
or in connection with the Transaction Documents and/or the Debentures may be
brought in such courts and tribunals,

The Parties further agree that, nothing contained in this Clause 27 shall limit any
right of the Debenture Trustee to bring in any action against the Company in any
other court or tribunal of competent jurisdiction nor shall the taking of such action
in one or more jurisdictions preclude the taking of such action in any other
jurisdiction whether concurrently or not and the Company irrevocable submits fo
and accepls for itself and in respect of its property, generally and unconditionally,
the jurisdiction of such court or tribunal.

This Clause 27 (Goveming Law and Jurisdiction) shall survive the termination of
this Agreement.

WAIVER

Any term or condition of this Agreement may be waived at any time by the Party that is
entitled to the benefit thereof, subject to the condition that Debenture Trustee for this
purpose shall act wilh the consent of Majority Debenture Holder(s), provided such lerm
or condition can be waived. No failure or delay on the part of the Debenture Trustee in
exercising any power, right or remedy under this Agreement shall be consirued as a
walver thereof, nor shall any single or partial exercise of any such power, right or remedy
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29.

preciude any other or further exercise thereof or the exercise of any other power, right
or remedy. Such waiver must be in writing and must be executed by an authorised officer
of such Party. A waiver on oneé occasion will not be deemed to be awalver of the same
or any other breach or non-fulfillment on a future occasion. All remedies and benefits,
either under this Agreement, or by law or otherwise afforded, will be cumulative and not
alternative and without prejudice o the other remedy or benefit, as the case may be.

COMMUNICATIONS

()  Any natice, demand, communication or other request (individually, a “Notice”) to
be given or made under this Agreement shall be in writing. Such Notice shall be
delivered by hand, registered mail/speed post (postage prepaid), recognized

overnight courier service or e-mail to the Party to which it s addressed at such
Party's address specified below or at such other address as such Party shall from
time to time have designated by 2 (Two) Business Days' prior written Notice.
Provided however, that in case of a Notice delivered by e-mail, the Party delivering

stich Notice shall also deliver a copy of the same by hand, registered mailispeed
post (postage prepaid), recognized overnight courier service.

(i) It is clarified that the time of delivery or deemed delivery of any such Notice
delivered by email and followed by the delivery of a physical copy as aforesaid
shall be determined based on the email as opposed to the delivery of the physical

copy as aforesaid.

(i)  Notice by the Parties to each other and the Debenture Holder(s) shall be deemed
effectively given and received upon delivery in person, of 1 (one) Business Day
after delivery by overnight courier service, if sent for next business day delivery,

or 5 (Five) Business Days after deposit via certified or registered mail / speed post
(postage prepaid), retum receipt requested, or in case of e-mail at the time of the
sending thereof (provided no delivery failure notification is received by the sender

within 48 (Forty Eight) hours of sending such email) in each case addressed as

below.
A.  Company

Aavas Financiers Limited

Address 201-202, 2nd Floor, South end Square,
Mansarover Industrial Area, Jaipur
302020

Attention Mr. Saurabh Sharma, Company Secretary
and Compliance Officer

Phone 0141-4659239

Fax NA
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31.

32.

33,

Email saurabh.sharma2@aavas.in;
secretaria@aavas.in;

B. Debenture Trustee

Beacon Trusteeship Limited

Address 5W, 5" Floor, The Metropolitan, Bandra Kurla
Complex, Bandra East, Mumbai- 400051

Attention Mr, Ritobrata Mitra

Phone 022- 46060278

Fax NA

Email compliance@beacontrustee.co.in

(iv]  This Clause 29 (Communications) shall survive the termination or expiry of this
Agreement.

(v)  Without prejudice to (i) and (ii) above, for so long as the initial Debenture Holder(s)
remains a Debenture Holder, a copy of any notice given or made to the Debenture
Trustee pursuant to the foregoing provisions shall also be sent by courier and
facsimile or email to such addresses as that initial Debenture Holder(s) may notify
to the Debenture Trustee from time to time.

COUNTERPARTS

This Agreement may be signed in any number of counterparts, all of which taken
together and when delivered to the Debenture Trustee shall constitute one and the same
instrument, Any Party may enter into this Agreement by signing any such counterpart,

PARTIAL INVALIDITY

The illegality, invalidity or unenforceability of any provision of this Agreement under the
laws of any jurisdiction shall not affect its legality, validity or enforceability under the laws
of any other jurisdiction nor the legality, validity or enforceability of any other provision.

FURTHER ASSURANCES

The Parties hereby agree to execute and do such further documents, assurances,
deeds, acts or things as may be necessary to give full effect to the provisions herein
contained.

MODIFICATIONS/AMENDMENTS

The Company further agrees and undertakes that no provision of this Agreement shall
be modified or amended without the prior written consent of the debenture holders and
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be in writing and duly signed by both the parties. Provided however that, any modification
or amendment to this Agreement pertaining to the commercial arrangements between
the Debenture Truslee and the Issuer, which does not adversely affect the rights or
interests of the debenturs holders, shall be made with the mutual written consent
between the Debenture Trustee and the Company.

(page intentionally left blank; signature page follows)
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IN WITNESS WHEREOF the Parties hereto have caused thess presents lo be executed the day and
year firsl hereinabove written in the manner hereinafter appearing.

SIGNED AND DELIVERED by the within named
AAVAS FINANCIERS LIMITED

Being the Company abovg named

by the hand of e ;
an authorized representative of

the Company

SIGNED AND DELIVERED by the within named
BEACON TRUSTEESHIP LIMITED

in its capacity as Debenture Trustee

by the hand of _ M~ | ge Dealored
an authorized representative of

the Debenture Trustee

T B St et it

Tt Mmoo e N

For Aavas Financiers Limited
\(m‘ﬁ !
Au ed Signatory

For Beacon Trusteeship Limiteq
a e
gu———"
Authorised Signatory
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ANNEXURE ‘1"

Information/ documents to be provided by the Issuer of debentures (Issuer), prior

to completion of due diligence by the Debenture Trustee:

S. No.

Information/ Documents

Certified true copy (“CTC") of the board resolution/ duly accepted letter/ email of offer/
appointment/ consent letter appointing BEACON TRUSTEESHIP LIMITED as the
debenture trustee.

CTC of the Charter of the Issuer, specifying the borrowing powers and/ or creation of
seourity for the lssuer's own borrowings.

1L

CTC of the list of directors and of key managerial personnel viz., managing director/ whole |
time director/ chief executive officer/ company secretary/ chief financial officer/ manager
as per Act, ("KMP") of the Issuer.

Shareholding pattern of the lssuer (name of the holder(s), no. of shares, listed/ unlisted,

holding %). |

|
CTC of board resolution passed under Section 179(3)(c) and 179(3)(d) of the Act to isstie !
debt securities, to borrow monies and to authorize official(s) of the Issuer to sign, seal
and! or execute necessary documents,

In case of delegation of powers to committee of directors/ managing director/ manager/ |
principal officer for Seation 179(3)(d) of the Act, CTC of board resolution approving such |

delegation. ;
|

vi.

In case the proposed borrowing exceeds the limits provided in Section 180(1)(c) of the i
Act - CTG of shareholders special resolution to make an offer or invitation to subscribe
under Section 42 of the Act read with Rule 14 (1){a) of the Prospectus and Allotment of
Securities Rules for issue of debentures,

vii,

|
CTC of the shareholders' special resolution under Section 180(1)(c) of the Act, !
autharizing the board of directors to borrow in excess of the limits specified therein. '

wiii,

A cettificate of practicing company secretary/ chartered accountant that all existing loans
inclusive of the proposed borrowing are within the limits sanctioned under section

Debenture Trustee o
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180(1)(c) of the Act. ]

iX, KYC/ photo identity proof, specimen signatures of the Issuer and its Authorised
Representatives authorized by the resolution.

X, Draft letter of intent/ term sheet/ prospectus (if any) issued by/ to the subscribers,

Xi. Latest audited/ limited review half yearly consolidated (wherever available) and
standalone financial information (profit & loss statement, balance sheet and cash flow
statement) and auditor qualifications, if any.

Xii, Confirmation on whether there is any common director on the board of the |ssuer and the
Debenture Trustee,

Xiii. Confirmation on whether a nominee director appointment clause is appearing in the
Charter of the Issuer.

Xiv. For assets on which charge is proposed fo be created (if required by the Debenture |
Trustee) |
- KMP letter/ certificate of the lssuer with details/ information in relation to the following |
[lists/ details to be enclosed]: '
(a)  Details of movable properties (list to be enclosed);

(b}  Details of investments (list to be enclosed);

()  Details of Receivables (list to be enclosed); ’

(d)  Details of debt reserve service accounts, project accounts, escrow accounts ele,
(if any) |

(e) Latest registrar of companies (ROC) search report by a practicing company '
secretary; |

(f)  Valuation report from a government approved valuer and such report must provids
for site inspection by the valuer;

(@)  Copies of the relevant agreements/ declarations/ memorandum which pertains to
the secured assets proposed to be charged/ mortgaged/ pledged for securing the
Debentures, along with a confirmation from the Issuer that the same are valid as
on the date of the confirmation and that there are no further amendments or
revisions to such documents.

XV, For unencumbered assets
- an undertaking from the KMP of the Issuer that the assets on which charge s

proposed to be created are free from any encumbrances, '

XVi. Details of any other form of security being offered viz. debt service reserve account or

any other charge/ Lien created on the acoount(s) of the Issuer. ;
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An undertaking by KMP of the Issuer confirming that general information document and |

Xvil,
key information document shall contain the disclosures specified in the Debt Listing
Regulations and SEBI DT Master Circular.

Xvill. Any other information, documents or records required by the Debenture Trustee with |
regard to creation of Security and perfection of Security, based on facls and
circumstances of each case.

XX An undertaking confirming that all the information provided to the Debenture Truslee are

true and correct and the Debenture Trustee may in good faith rely upon and shall not be
liable for acting or refraining from acting upon such information furnished to it under this
Agreement.
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