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AMENDED AND RESTATED DEBENTURE TRUSTEE APPOINTMENT AGREEMENT

This Amended and Restated Debenture Trustee Appointment Agreement (the “Agreement™) is made
al Mumbai, Maharashtra on this 12 day of March 2026

BETWEEN

SAMMAAN CAPITAL LIMITED (FORMERLY ENOWN AS INDIABULLS HOUSING FINANCE
LIMITED), 3 company incorporated under the Compantes Act, 1956 and validly existing under the

Companics Act, 2013, each as amended, and having its registered office at A-34, Ind & 3rd Floor.

Lujpat Nagar-ll, New Delhi - 110024, India, under the company identification number

L65922DL200SPLCI36029 (hereinafier called the “Company™ or the “Tssuer™ which expression

shall include its successors and permitted assigns wherever the context or meaning shall so require or

permit) of ONE PART.

AND

IDBI TRUSTEESHIP SERVICES LIMITED, a company incorporated under the Compames Ao,
1256-and validly existing under the Companies Act, 2013, each as amended, and having its registered
affice at Universal Insurance Building, Ground Floor, Sir P.M. Road, For, Mumbai - 400 001,
Maharashtra, India, and branch office at 10" floor, 1009, Ansal Building, KG Marg, New' Delhi -
110001, India under the company identification number L6599 IMH2001GOL131154 (hercinafier
called the “Debenture Trustee”, which expression shall, unless excluded by or repugnant 1o the
contéxt or meaning thereof, include the Debenture Trustee and its successors and permitted assigns
wherever the comtext or meaning shall so require or permit) of the OTHER PART.

The Company and the Debenture Trustee are hereinafier individually referred 1o as the “Party™ and
are collectively referred to as the “Parties™.

WHEREAS:
(A} The Company isengaged in the business of a non-banking finance COmpUny,

As on December 31, 2023, the authorised. izsued, subseribed and paid-up capital of the
Company is as follows:

A. | AUTHORISED SHARFE. CAPITAL
3.00.00.00,000 Equity Shares of each T2 each 5,00, 00,160, D00, 00
1.00.00.00,000 Preference Shares on 710 each 10, 00,00,00, 000,00
Total Authorised Share Capital L 00,00, 00, 000, 00
B. | ISSUED & SUBSCRIBED SHARE
CAPITAL
(82.56.70.547 Fully paid-up Eguity Shares of 166,33 67 520,00

Face Value of T 2 each and 30,13,213 Panly Paid-
up Equity Shares of Face Value of T 2 each (20,67
each partly Paid-Lp))

C. | PAID-UP SHARE CAPITAL

(82,86,70,547 Fully puid-up Eguity Shares of 165,93.59.946,7]
Face Value of ¥ 2 each and 30,13 213 Partly Paid-
up Equiry Shares of Face Value of 2 2 each (20.67
each partly Paid-Upn

(B} The Company and the Debenture Trustee emered mto o debenture trustes appointment agraement
dated March 9, 2026 (the “Original Debenture Trustee Appointment Agreement”) appointing
[DBI Trusteeship Services Limited as the debenture trustes on behalf and for the benefit of the
debenture holders,

lssuer Debenture Trustee =
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The Parties now desire to amend and restate certam terms and conditions of the Original Debenture

Trustee Appointment Agrecment, and hive secordingty agreed to enter into this Agreement on the
termis and conditions s&t out herein.

The Company intends to ralse funds by way of issuance of secured, lisied, rated. redeemable,
non-convertible debentures (the “Debentures™ or the “NCDs™) of face value of 100,000
each apgregating up to ¥5,000 crores (Indian Rupees Five Thousand Crores only) in one or
maore series and’or tranches on a private placement basis (the “lssue™) in dematenalized form
to the Debenture Holders. The proceeds of the Debenture issusnce shall be utilised by the
Issuer, amongst others for its business activities ( including for the purpose of onward lending,
financing, repayment of intérest and principal of existing burmrwmgs of the Company and
wiorking capital requirements of the Company): and for general corporate purposes. in each
case in accordance with applicable law, as detailed in the Offer Documents fus defined
hereinhelow)

The Company has by resolution of the board of directors under Section 42 of the Companies
Act, 2013 passed at its meeting held on September 3, 2025 authorised the issuance of the
Debentures on private placement basis.

The shareholders of the Company (i) by resolution dated Septembier 19, 2018 approved the
borrowing limat of the Company under Section 180(1)c) of the Companies Act. 2013 and (ii)
by resolution dated May 26, 2014 spproved the creation of seourity by the Company under
Section 1BO(1)a) of the Companies Act, 20113,

The shareholders of the Company by special resolution dated Seplember 29, 2025 under the
provisions of Section 42 of the Companies Act, 2013 read with Rule 14 of the Companics

(Prospectus and Allotment of Seeurities) Rules; 2014 have approved the issue of Debentures
on private placement basis.

The Company will submit the détails required as per Schedule 1 of SEBI (Issue and Listing of
Non-Convertible Securities) Regulations, 2021, as-amended (the “SEBI NCS Regulations™)
te the Mational Stock Exchange of India Limited (the *“NSE™) andtor Bombay Stock Exchange
Limited (the “BSE™ and together with NSE, the “Stock Exchanges”) for the purpose of hsung
the Debentures on its New Debt \-Iu:kemf NSE and Wholesale Debt Market of BSE (the “Debt
Market™) segmeni and will obtain (prior to the issuance and allotment of the Debentures) in-
principle approval from the Stock Exchanges.

Pursuant to the Companies Act, 2013 g5 amended, varied or modified from tme 1o time; the
SEBI (Debenture Trustees) Regulations, 1993 as amended, vaned or madified from time to
time (the “SEBT Debenture Trustee Regulations™), SEBI Master Circular for Debenture
Trustees dated August 13, 2025, bearing reference number SEBLHO/DDHS-PoD-
IRICIRA2025/ 117, a5 amended from time to time (“SEBI Master Circular for DTs"), and
the SEBI NCS Regulations; the Company is required to apgoint a Debenture Trustee for the
benefit of and to act on behalf of the holders of the Debentures (the “Debenture Holders™)
and accondingly the Company has approached TDBI Trusteeship Services Limited to act as the
Debenture Trustee for the Debenture Holders. IDBI Trusteeship Services Limited has
consented 10 act as the Debénture Trustee for the benefit of the Debenture Holders of the
proposed issie of the Debentures by letter dated March 11, 2026 bearing reference tiumber
148 16ATSL/2025-26 (anached herein at Part T of Ansexure B) (“Coasent Letter™), subject 1o
the disclosure of the information sought by the Debenture Trusiee from the Company and
completion of diligence of all relevant information ta the satisfaction of the Debenture Trustee

The Debenture Trustee is registered with the SEBI 45 a debenture trusice under the SEB]
Debenture Trustes Regulations.

The Company has provided the consent’ no-objection certificate (the “NOIC™) from existing
charge holders of the Company for further creation of charge on the secured assets to the
Debenture Trustee,

Pursuant to the SEBI { Listing Obligations and Diselosure Requirements) Regulations, 2015,

Fastier Debenrure Trustee -




as amended from time to time (the *SEBI Listing Regulations™), Chapter | of SEBT Master
Cireular No. SEBIHOVCFDVPoD2/CIR/P/O155 dated November 11, 2024 and SEBT Master
Circular on issuecand listing on non-convertible securitics, securitised debt instruments,
seLurity teceipts, municipal debt securities and commercial paper dated October 15, 2025
bearing referenice number SEBI/HO/DDHS/DDHS-PoD/PICIR2025/0000000137. s
amended from time o time (the “SEBI Master Circular™), the ssuer is required 1o execute the
uniform listing agreement and comply with the said SEBI Listing Regulations by fumishing
the requisite information fo the Stock Exchanges, the Debenture Trustee and the Debenture
Holders.

(K} A the request of the Company. [DBI Trusteeship Services Limitéd has agreed to act a5 the
Debenture Trustee under this Agreement en the terms-and conditions agreed upen and
hereinafter set out in the debenture trust deed cum unattested deed of hypothecation 1o be
executed on or about the date of this Agreement (the “Debenture Trust Deed™).

NOW IT ISAGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

L Words and expressions used herein and defined in this Agreement shall have the meaning
respectively assigned 1o such words and expressions in the Debenture Trust Deed and shall be
deemed incorporated herein by reference (as of the date hereof, imespective of the date of execution
of the Debenture Trust Deed), The following capitalized terms shall have the meaning as
provided hereunder:

Companies Act shall mean the Companies Act, 2013, ncluding any statutory modification or
reedctment or replacement thereof, fur the ime being in force.

Debentures shall have the meaning ascribed to such térm in Recital B hereto,

Debenture Trust Deed shall have the meaming ascobed 1o such term in Recital K of this

AsgTeement.

Excluded Assets shall mean such portion of High Cuality Liguid Assets (a5 defined in the RBI
LEM Framework) which shall remain unencumbered in accordance with the RBI LEM
Framework. For the avoidance of doubt, Excluded Assets will & no point of time form part of
the Hypothécated Properties.

General Information Document shall mean general information document to be issued! filed
by the Company with BSE and/or the NSE in relation to proposed issue of Debentures in
accordance with thé SEBI NCS Regulations.

Indemnified Party shall have the mesning ascribed 10 such term in clanse 24 of thia
Agreement,

Indemnifying Party shall have e meaning ascribed to such term in clause 24 of this
Agreement,

Losses shall have the meaning ascribed to such term in clause 24 of this Agreement.

Key Information Document shall mean the kev information document confaming
infornution about the offer, filed issued by the Company with BSE and/or the NSE in addinan
to the General Information Document. in acéordance with the SEBI NCS Regulations.

Offer Documents shall collectively mean the General Information Document and the relevant
Key Information Document including private placement offer cum application letter, and
individually any of them, as the context may require or permit.

RBI LRM Framework means Liquidity Risk Management Framework for Non-Banking
Financial Companies and Core Investment Companies, 2019 issued by Reserve Bank of India
ant November 4, 2019 read with the Reserve Bank of India (Non-Banking Financial Companies
— Asset Liability Management) Directions, 2025 dated November 28, 2025, in cach case as

Issuer Debenture Trustee
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miay be further updated, amended, supplemented, modified, superseded or replaced from time
[o tine:

SEBI shall me¢an the Sccurities Exchange Board of India

SEBI Debenture Trustee Regulations shall have the meaning ascribed 1o such term in Recital
(3 hereto.

SEBI Listing Regulations shall bave the meaning aseribed to such térny in Recital J of this
Agreement.

SEBI NC5 Regulations shall have the mearing ascribed tosuch term in Becital Fhereto.

SEBI Master Circular shall have the meaning ascribed to such term in Recital J of this

Agreement.

SEBI Master Circular for DTs shall have the méaning ascribed to such term i Reciral Gof this
Agrewsment,

Relevant Laws shull have the meaning gseribed to such term in clause 8 of this Agreement,

Transaction Documents shall mean collectively this Agreement, the Debenture Trust Deed,
the Offer Dosuments and any other document as may be-designated as a Transaction Document
by the Company and the Debenture Trustee,

Notwithstanding anvthing to the contrary contained in this Agreement, the Parties agrae,

confirm and acknowledge that the terms of the Debenture Trust Deed shall prevail incase of
any conflict in the terms of this Agreement and the Debenture Trust Deed. Further, it is agréed
that the Debenture Trustee shall act in accordance with the terms of the Debenture Trust Deed
in discharging its obligations wnder this Agreement:and other Transaction Documents.

The Company hereby appoints IDBI Trusteeship Services Limited as the Debenture Trustee for
the benefit of and to act on behalf of the Debenture Holders; and IDBI Trusteeship Services
Limuted hereby ngrees 1w act as Debenture Trustee on behalf of and for the benefit of the Debenture
Holders and for the purposes related thereto, strictly in accordance with the provisions of this
Agreement and other Transsction Documents, subject to the completion of due diligence of all
relevant information pertaining to the assets of the Company and the security to be created to
secure (he Debentures, to the satisfaction of the Debenture Trustee. Notwithstanding anything to
the contrary, the Debenture Trustee shall not act on any instructions of the Company and shall at
all times-only act in accordance with the instruction of the Debenture Holders in ar.'unrdan'.e with
Debenture Trust Deed.

The Debenture Trustee hereby declares that it will hold: (a} the benefit of all representations,

covenants, undertakings made by, and all other terms agreed by the Issuer under this Agresment;

and other Transaction Documents; and (b) all monies received by it under this Agreement and
other Transsetion Documents, including as a result of the exertise of rights and remedies under
this Agreement amd other Transaction Documenits {save for any sums received solely for its own
account), in trust for the benefit ol the Debenture Holders on the terms of this Agreement and other
Transaction Documents for the redemption of the Debentures and the discharge of all obligations
in relation o the Debentures:

The Company will submit the required details along with the necessary documents mentioned in
the checklist of the listing application o the Stock Exchanges for the purpose of listing the
Debentures on the debt market segments of the Stack Exchanges and will apply to obtain the listing
approval from the Stock Exchanges. A copy of the listing approval received from the Stock
Exehatiges will be forwarded to the Debenture Trustee. The Company herehy agrees to ensure the
compliance with the provisions of the Companies Act in respect of the {ssue and allotment of
Debentures

The Debenture Trust [Deed shall be finalised by the Parties in accordance with Applicable Laws

Issuer | Dehenture Trustes
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anid consist of statutory © standard information pertaining to the debt issue by consisting of clauses
pertaining to Form SH-12 in terms of Rule 18(5) of the Companies {Share Capital and Debentures)
Rules, 2014, and-details specific to the particular debt issue, Where s Company fails to execute the
Debenture: Trust Deed within the period specified under regulativn 18 (2) of SEBL NCS
Regulations without prejudice to any liability arising on sccount of vielation of the provisions of
the Actand these regulations, the Company shall alse pay interest of ot least two percent per annum
or such other rate, as specified by the SEB! to the holder of debt securities, over and above the
agreed coupon rate, till the execution of the Debenture Trust Deed.

As the Debentures arc to be secured, the Company shall create the charge by way of
hypathecation in faver of the Debenture Trustee, on 1) the financinl and non-financial assets
tincluding investmentsi of the Company. both present and future: and i) present and futurs
loan assets of the Company, including all momes receivable for the principal amount and
interest thereon {collectively referred to as the “Hypothecated Properties™, which excludes the
Excluded Assets). on first ranking pari passu basis as disclosed in the Offer Documents and
exccute the Debenture Trust Deed and other nécessary security documents for the Debentures

as-approved by the Debenture Trustee. in accordance with the extant SEBI NCS Regulations

and Relevant Laws before the listing of Debentures. The securities so ¢reated pursuant to the
security documents shall be registered with sub-registrar, Registrar of Companics, Central
Registry of Securitisation Asset Reconstruction and Security Interest (CERSATD), Depositary
or any other institution, as applicable. within 30 (Thirty) days from the date of execution of
the relevant security documents,

The Company shall comply with the provisions of the Companies Act, SEBI Debenture Trustee
Regulations, SEBI NCS Regulations, debe listing agreement, SEBI Listing Regulations, and othér
apphicable provisions under applicable laws, regulations, guidelines and circulars issued
thereunder including SEBI Master Circular for DTs, SEBI Circular Ne. SEBI/IMD/DOE-
UBond/2000/1 1703 dated May 11, 2009 on Simplified Listing Agreement for Db Securities
read with the SEBI Circular No. SEBVIMD/DOF-1/BOND/Cir-5/2009 dated November 26, 2004,
as amended tll January 07, 2010 (the “Relevant Laws™) in connection with the issuance,
allotment, listing and ensuring continued complisnce of the Debertures until the redemption mn
full of the Debentures. Further the Company undertakes 1o comply with all regulations/ provisions
of Companies Act and guidelines of other regulatory suthorities in respect of allotment of
debentares il redemption of such Deébentures;

The Company hereby declares and contirms that the Company, any pérson in control of the
Company, and its promoter have not been restrained or prohibited or debarred by the SEB]
from accessing the securitics market or dealing in securities and that neither the Company nor
any of its promoters or directors have been categorised as a wilful defaulter by any bank ar
financial institution or consortium thercof, in accordance with the guidelines on wilful
defaulters 1ssued by the Reserve Bank of India (the “RBI™).

The Issuer confirms that the requisite disclosures as required under the SEBI Debenture
Trusiee Regulations, SEBI Listing Regulations and the SEBI NCS Regulations will be made
in the Offer Bocuments ineluding but not limited 1o statutory and other regulatory disclosures,

The Debenture Trustee, by the fact iself do not have the abligations “of a borrower or a
principal debtor or a guarantor as to the monies paid’ invested by the Debenture Holders for
the Debentures.

The Company confirms that the Company is duly authorised to enter into this Agreement and
cach of the other Transaction Documents pertaining to the issue of the Debentures. The
Compuny is validly existing and in good standing under the laws of India and each of tie
obligations contained herein shall be legal, valid-and binding obligation enforceabls ‘BEAnRET
the Company.

The Company hereby sgrees to ensure the compliance of the Companics Act and the
applicable guidelines and regulations issued by the RBI and SEBI in reéspect of jssuance and
allotment of the Debentures.

Issaer Debenture Trustee
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Documents required to be submitted prior to or simultancously with ¢xecution of this
Agreement:

The terms of this Agreement shall be effective only upon the submission by the Company of
the requisite information and documents to the satisfaction of the Debenture Trustee for
carmying oul the requisite due diligence as required in terms of thie Relevant Laws ineluding
in connection with verification of the security / coatractual comforts and the required security
caver for the Debentures, which is undertaken by the Company to be submitted
simultaneously with or prior 1o the execution of this Agreement, Without prejudice to the
aforesaid, the Company shall provide to the Debenture Trustee on or prior to date of execution
of this Agreement. all the infrmiation and documents 35 set out in Adnexure A herslo.

Terms-of carmying out due diligence:

{a) The Debenture Trustee, either through itself or its agents / advisors/ consultants, shall
carty 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 Offer Documents and the Relevant Laws, hus been
obtained. For the purpose of carrving out the due diligenee as required in terms of the
Relevant Laws, the Debenture Trustee, either through itself or its asents | advisors |
consultanes; shall have the power to examine the books of account of the Company
and to have the Company's assels inspected by its officers and/or external auditors |/
valuers / consultants / lawyers / iechnical experts | management consultants appointed
by the Debenture Tristee,

i) The Company shall provide all assistance to the Debemure Tristee to enable
verification from the Registrar of Companies, 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.

te) Furthér, in the event that existing charge holders or the concerned Debenture Trustee
on behall of the existing charge holders, have provided conditional consent |
pebmissions o the Company to create further charge on the assets, the Debenture
Trustee shall ‘also have the power to venfy such conditions by reviewing the relevant
Transaction Documents or any other documents executed between eoxisting charge
holders and the Company. The Debenture Trostee shall also have the power to
intimate the existing charge holders about proposal of creation of further
encumbrance and seeking their comments! objectons, ifany,

id) Without prejudice to the atoresaid, the Company shall ensure that it provides and
procures all information, representations, confirmations and disclosures as miy be
required in-the sole diseretion of the Debenture Trustee to carry out the reguisite
diligence in connection with the issuance and allotment of the Debentures, in
accordance ‘with the Relevan Laws.

e The: Debenture Trustee shall have the power to either independently appoint
intermediaries, valuers, chartered accountant firms, practicing company secietaries.
consultants, lawyers and other entities in order to assist in the diligence by the
Debenture Trustes,

The Company- shall pay to the Debenture Trustee so loag as they hold the office of the
Debenture Trustee, remuneration hereimafier mentioned for their services as: Debenture
Trustes, in addition 1o all legal, traveling and other costs, charges and cxpenses which the
Debenture Trustee or thelr officers. emplovees or agents may incur in relanon W execution of
the Debenture Trust Deed, The remuneration of the Debenture Trustee shall be as per the
engagement  letter dated March 11, 2026  bearing  référence  number
1481 HITSLOPRICL/DER25-26/ 1447 (the “Engagement Letter™) (attached herein &t Pant
Il of Annexure B). Arrears of instaltnents of annual service charges; if any, shall carry inrerest
at the mte mentioned in the Engagement Letter,

Issuer Debenture Trusiee
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The Company undériakes to promptly furnish all and any information as mav be required by
the Diebenture Trustee, including such information as requiréd to be furnished i terms of the
Relevant Laws and the Debenture Trust Deed on aregutar basts; including without limitation
the following documents, as may be applicable:

(i) Memorandum of Association and Amicles of Association;

fiiy  Offer Documents in refation to the 1ssue of Debentures;

fif}  The necessary corporate authorisations by way of board reselution, commuttée resolution
and/or shareholder resolution necessary for the issle and allooment of Debeniures and the
oreation of security thersunder;

(1) Certificate issued by the Registrar of Companies in relation to the charge created 1o secure
the Debentures;

(v} Agreement with the registrar to the Issue;

(vi)  Letters from credit rating agencies about ratings; rating ritionale or press release;

tvir)  Proof of credit of the Debenture in favour of the Debenture Holders;

(viti} ~ Depository details;

fix)  Copyoflast thres years annual report and latest annual reporty:

(x) This Agreement;

(%1} Debenture Trust Deed:

(xil)  Security documents executed in relation to the Debentures, if any,

(xinf Certfied wue copy of the resolution(s) for allotment of Debentures;

(ziv}  Confirmation’ proofs of payment of interest and principal amounts made to the Deébenture
Huolders on due dates as per the terms of the Debenture Trust Deed and applicable mles
and regulanons as may be 1ssued by SEBI including Relevant Laws;

(xv)  Statutory auditors cenificate for utilization of funds / issue proceeds; Statutory auditor
certificate, on a half vearly basis giving the value of book debt and receivables, including
caomplianed with the covenants of the Offer Documents, in case where listed debt securities
are secured by wary of receivables,

ixvi) Information to enable the Debenture Trustee to carry out the necessary due diligence and
monitor the security cover on & quarterly basis and to ensure the implementation of the
conditions regarding creation of security for the Debentures, i any, debenture redemplion
resérve and vecovery expense fund;

{xvil)  Periodical reports! information on quarterly / half yearly! annual basis as required w be
submitted 10 Stock Exchanges under the SEBI Debenture Trustee Regulations, SEBI NCS
Regulations. debt listing agresment or the SEBI Listing Regulations;

{xviii} Beneficiary position reports as provided by the registrar and share transfer agent;

{xix) Approval for listing of the Debentures from the Stock Exchanges: Listing application slong
with the required details | annexures submitted to the Stock Exchanges;

(xx)  Duwediligence certificate fram the legil coansel, if any;

(zxi} In-principle approval after filing of Genersl Informaton Document with the Stock
Exchanges;

{xxu)  Listing and trading permission from the Stock Exchanges; Details of the recovery expenses.
fund 10 be created by the Company in the manner a5 may be specified by the SERI from
time to tine along with duly-acknowledged letter / confirmation from the Stock Exchanges
on the amount of such frid maintained and the mode of mamienince, Bank account details:
of the Company along with eopy of pre-authonisation letter 1ssued by Company to its
banker in relation to the payment of redemption amount: and

ixxili) Such other documents as may be reasonably required by the Debenture Trustee

The Issuer shall ensure to fumish the list of documents a8 per the compliance chécklist
provided by the Debenture Trsstee within the preseribed timeline. 11 complisnce documents
are not provided by the [ssuer s per the complisnce checklist within the preseribed timeline,
the Debenture Trustee shall be entitled to waive off from its responsibilities falling under this:
transaction and towards the Debenture Holders.

The Company 2grees and confirms that the pumpose of the issue of Debentures is not for
providing loan 1o or acquisitions of shares of any person whio isa part of the same groip or
whao is under the same management as the Company.

Issuir Debenture T:l_!_!h!'ﬂ
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Information Accuracy and Storage

(ah The Company declares that the information and data furnished by the Company. to
the Debenture Trustee is true and correct-and that the: Debenture Trustee may i good
faith rely upon the same-and shall not be liable for acting or refraining from acting
upon such information or-data furnished to it under this Agreertent;

(1] The Company confirms that the requisite disclosures made in the Offer Documents
are true and correct;

] All disclosures made in the Offeér Documents with respect to creation of security are
m confirmiation with the clauses of this Agreement,

fd}  The Company undertakes and acknowledges that the Debenture Trustee and any othier
suthorised ageney may, subject to the confidentiality obligations set out in the
Débenture Trust Deed, use, process the information and data disclosed to the
Debenture Trustee in the manner as deemed fit by them in relation to the purpose of
the due diligence to be undenaken in relation 1o the issuance of the Debentures; and

(e The Company hereby agrees that the Debenture Trustee shall Kave an ungualified
right to disclose to the Debenture Holders (in accordance with the applicable laws)
information ncluding the credit history and the conduct of the accounts) of the
Company as well a5 all details in relation to the agsets of the Company and all third
party security providers, guarantors and other undertaking providers, in such manner
and through such medium as the Debenture Trustee in its absolute discretion may
think fit. The Company agrees that such disclosure shall not be considered o be
breach of confidentiality on the part of the Débenture Trustee.

The Company hereby declares and confirms that the assels on which the charge is proposed to
be creatéd to secure the Debentures are free from encumbrances and if assets which are
required to be charged to secure the Debentures are already encumbered, the Company has
obtained permissions or consent to create pari passu charge on the assets of the Company

from all the existing charge holders and the same will be disclosed in the Offer Documents,
a5 applicable.

The Company shall, on or prior wo the date of éxetution of Debenture Trust Deed, provide to
the Debemture Trustee the bank account details from which the Company proposes to make
the payment of redemption amounts dug to the Debenture Holders: Further, the Company
hereby undettakes that it shall pre-authorise the Debenture Trustee to seek the redemption
amount payment related information from such bank,

The Company further confirms that:

ia) all covenants proposed to be included in Debenture Trust Deed (inchiding any side
letter, accelerated payment clause, fees charged by the Debenture Trustee, ete.) are
disclosed in the Offer Documents: and

(bl 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 Offer Documents:

Indemnity, Stamp Duty and Expenses

The Debentyre Trustee has agreed to undertake its obligation as the Debenture Trusiee
telying solely on the accuracy of the information and decuments as: provided by the
Company. Without prejudice to the other rights of the Parties under this Agreement or
applicable laws, the Company (the “Indemnifying Party™) shall indemnify and agree to hold
the Debenture Trustes, or any of its respective directors, officers, emplovees, attormneys,
associates, affiliates, experts or agents (cach being the “Indemnified Party™) indemnified 1o
the fullest extent permitied by applicable faws, from and against poy and all losses. liabalities,

Essucr Débenture Trusice
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claims, damages, actions. proceedings, penaltics, judgments. taxes and expenses, any
deficiency in stamp duty, incurred or suffered by the Indemnified Pany in (collectvely, the
“Losses™ ) anising in Connéction with or as a result of:

2 Any representations or warranties of the Indemnifving Party being or becoming
materially weorrect, orany undestakings or covenants 45 contained in this Agréement
being breached by such Indeminifving Party;

{h)  Any incorrect or inaccurate or misleading information disclosed by the Indemnifving
Party pursuant to this Agreement;

{¢)  Any non-compliance, with the provisions of this Agreement.

The indemnification rights-of the Indemnificd Party under this Agreement are independent of,
and 10 addityon to, such other rights and remedies as the Indemnified Party may have under
law or in equity or otherwise, including the nght to seekispecific performance. rescission,
restitution or other injunctive relief, none of which rights or remedies shall be affected or
diminished thereby, The indemnification clause shall survive the termination of this
Agresment.

The Company hereby agrees and undertakes that all stamip duty and other expenses pertaining
o the issue of the Debentures and execution of the Transaction Documents including the
instrument of Debenturs shall be solely borne by the Company

The Campany shall, pay on demand, ull actual costs and expenses (including legal fees) incurred
by the Debenture Trustee in connection with the preparation, fegotiation of or entry into this
Agreament andfor any amendment of, supplement to or waiver in respect of this Agreement and
against submission of the requisite supparting documents. Apart from the Debenture Trustoe
fees, the Company shall. from time to time, make payment 1o | reimburse the Debenture Trustee
in respect of all expenses and out-of-pocker costs ingurred by the Debenture Trustee (including
without limitation] expenses incurred in connection with due diligence and anyv expertis)

‘appointed by the Debenture Trustze in relation thereto, and fees and expenses of counsel
appointed by the Debenture Trustee incurred in connection with the preparation and execution

of the Transsction Documents or any related documentation requested by the Debenture Trustee,
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 admisdsibility in evidence of this.
Agreement or any such other documents executed in connection to this transaction and/or any
such amendment, supplement or waiver,

Subject to the Relevant Laws, no change or modification of this Agreement shall be valid
unless the same shall be in writing and signed by the Parties hereto,

The Company agrees and undertakes to comiply with the provisions of the SEB] Debenture
Trustee Regulanons, SER] Master Circular for DTs, SEBI NCS Regulationg, SEBI Listing
Regulations, SEBI  Master Circular, Chapter 1 of SEBI  Circular No.
SEBI/HO/CFD/PoD2/CTR/P/0155 dated November 11, 2024 and the debt listing agreemenmn
pursuant thereto to be executed with the Stock Exchanges, the Companies Act and guidelines
of ather regulatory suthoritics as may be applicable from time to time in respect of allotment
of Debentures till redemption and agrees to Furnish to the Debenture Trustee such information
in termsof the same on regular bastsand as may be requested by the Debenture Trustee.

The Company shall comply with the applicable provisions of regulations i relation 1o a
Drébenture Trustee by the SEBI and other applicable provisions and agrees 1o furmish 1o
Drebenture Trustee such information in terms the same on regolar basis,

This Agreement shall inure to the benefit of and be binding on the Parties and their respective
successors and perminted assigns of ¢ach Party,

This Agreement shall be governed by and comstrued inaccordance with the laws of Indig, If
any dispute, difference or ¢laim arises between the Partics (the “*Disputing Parties’). hereto

Issuer Debenmure Trustee
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in connection with this Agreement. including the validity, interpretation, implementation or
alleged breach of the terms of this Agreement or anything done or omitted to be done pursiant
tu this Agreement (the “Disputeé™), the Disputing Parties shall btempt in the first instance to
resolve the Dispute throtgh amicablé negotiations: Inthe event that such Dispute cannot be
resulved through negotiations withinea peried of 15 (Fifieen) days sfter commencement of
discussions on the Dispute {or such peried as the Disputing Party may agree to in wniting),
then any of the Disputing Parties shall, by notice in writing to the other, refer the Dispute 1o
an institutional drbitration in India, to be conducted at Mumbai Centre for International
Arbitration, in accordance with Clause 3(b) of theé SEBI muaster circular bearing no.

SEBIVHOIOQIAE/QIAE |AD-3/P/CIR/2023/195 dated December 28, 2023, which the Parties
have elected to follaw for the purpozes of this Agreement provided that the seat of such
institutional arbitration shall be Mumbai, Maharsshira, India. This clanse shail survive the
termunation of this Agreement. The costs of the dispute resolution mechamism on the Online
Dispute Resolution Portal will be bome by the Company. 1t is clarified that the Debenture
Trustee is not required to expend ot risk its own funds or incur personal financial liabiliy in
the mitiation and during the contnuation of arbitration proceedings.

Notices:

Unless otherwise provided herein, all notices'or other communications to be given shiall be made
in writing and by letter or e-mail (save as otherwise stated} and shall be deemed to be duly given
wr made, in the case of personal delivery, when delivered; in the case of e-mail when received,
in the case of a letter, 2 (Two) Business Days after being df.*poslted in the post (by registered
post, with-acknowledgment duc), postage prepaid, to-such Party at its address, e-mail address or

-at such other address or g-mail address as such Party may hereafler specify for such purposes 1o

the other by notice in writing,

{a) In the case of notices to be issued by either the Company or the Debenture Trustee,
the same shall be sent o the Debenture Holders with a copy to the other Party as the
case may be.

(1] The particulars of each Party for the purposes of serving notices shall be as follows:

{1 In case of Debenture Trustee,

Attention; Mr, Ashish Naek
Addrexs IDBI Trusteeship Services Limited,

Universal Insurance Building. Ground
Flooe, Sir P.M. Road: For.

Mumbai — 400001

Telophone: 022-40807005

Facsimile: 022-6631 1776

Enail, itsl@idhitrustee com

(1) In case of Company:

Aftention: Mr. Sandipan Amboli

Adidress. Sammasn  Capital Limited  (formerdy
known as Indiahulls Housing  Finance
Limiredd)

18" floor, Tower 1, One Infernational
Center,  Senapatt  Bapat  Marg,
Prabhadevi, Mumbai-4{i] 3

Tefephone: +O 1 9T6O0TORST

Issuer Debenture Trustee
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Emtaif: Sandipan. ambolit@sammaancapital com

The Partigs hereby agree 1o execite-and do such further documents, assurances, deeds; acts or
thitgs a8 may be necessary to give full effect to the provisions herein contained.

This Agreemeht may by executed in any number of counterparts; each of which shall constitute
an-omginal and-all of which together shall constitute one and the same instrument. Delivery of
an executed counterpart of the signature page 1o this Agreement by electronic mail in poriable
format (“pdf”) shall be as effective as defivery of & manually executed counterpart of this
Agreenient.

Subject to the SEBI NCS Regulations as amended from time to time, no changs or modification
of this Apreement shall be valid unless the same shall be n writing and signed by the Partics
hereto including the prior consents of the Debenture Holders: Provided that such change is niot
detrimental to the interests of the:Debenture Holders,

This Agreement is entered into in compliance with the provisions of Regulation 13 of SEBI
Debenturé Trustee Regulations, the SEBE NCS Regulations, Chapter T of SEB! Circular No.
SEBI/HO/CFDV/PoDL/CIR/P/01 55 dated November 11, 2024 on the “Formiat of Uniform Listing
Agreement’” read with the SEBI Listng Regulations. SEBI Mastet Circular for DTs, SERI
Master Circular, the Compamies Act and other applicable provisions and shatl be effective on
and from the date first hereinabove written and shall be in force tll the monies in respect of the
Diebentures have been fully paid-off and the requisite formalities for satisfaction of charge in all
respects; have besn complied with.

The Company shall ensure due compliance and adherencé to the circulars issued by the SEBT in
relation to listed debentures m letter and spirt,

Each Party shall, at its own ¢ost, execute and deliver such further documents and do such further
acts ad may be reasonably required to give full éffect to this Agreoment and the transactions
contemplited herein,

This Agreement constitutes the entire agreement between the Parties relating to the subject
matter hereofl and supersedes all prior discussions, cormésponience and arrangements (whether
oral or written) relating to the appointment of the Debenture Trustee.

This Agreement amends and restates in 1ts entirety the Origmal Debenture Trustee Appointment
Agreement, With effect from the date of execution of this Agreement, the rights. obligations and
liabilities of the Parties shall be govemed solely by the terms and conditions set out herein, and
the Original Debenture Trustee Appointment Agreement shall snd superseded in its entirety.
For the avoidance of doubt, any actions validly taken, rights accrued or obligations incurred
uncler the Original Debeniufe Trostes Appointment Agreement prior to the date of this
Agreement shall be deemed to have been taken, acerued or incurred urider this Agreemient.

Issaer Debenture Trustee
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Alnesure A
ks Information/ documents to be provided by the Issuer, prior w entering into the Agreement:

5. Information / Documents

- Details of / information in relanon to the assets on which charge 15 proposed to bel
created including:

(&) Details of movable properties;

(b} Details of investments;

i¢) Copies of the relevant agreements / memorandum of understanding which pertaing
to the security interest proposed to be created for securing the Debentures; and

i | For encumbered assers, on which charge is proposed fo be created, the following]
information / consents along-with their validity as on date of their submission:

ta) Details of existing charge over the assets along with details of charge holders,
their comtact details including email ids; '

{h)  Value! amount of the asset;

(e} Censent / Mo-objection cemficate (NOC) from existing chargeé holders for
further creation of charge on the assers
or
relevant transaction  documents wherein  existing charge holders have given
conditional consent / permission to the lssuer to create further charge on the assets;
along-with terms of such canditional consent/ permission, il any:

{d) Details of existing unsecured leniders, having negative lien. their contact details
including email ids;

(e} Consent/ No-objection certificate (NOC) from exasting unsecured lenders, incase.
negative lien is created by lssuer in favour of unsecured lenders,

fi. | An undertaking confirming that all the information provided 10 the Debenture Trustee
are true and correct and the Debenture trustee may in good faith rely upon and shall not
e liable for acting or refraining from acting upon such information furnished to it under
this Agreement

iv. | Any other information. documents or records required by Debenture Trustee with
regird to creation of security and perfection of security.

Issuer Debenture Trostee
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IN WITNESS WHEREOQF, the Company and the Debenture Trustee have caused these presents 1o be executed
the day and year first hereinabove wrilten in the manner hereinafter appearing,

For and on behalf of Sammaan Capital Limited
(Formerly known as Indiabulls Housing Finance

Limited)

Authorised Signatory
Name: _SAND|PAN AMBslL!

Designation: HEAD MARKETS, TREA SURY
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IN WITNESS WHEREOF, the Company and the Debenture Trustee have caused these presents to be executed
the day and year first heremnabove written in the manner hereinafier appearing.

For and on behalf of IDBI Trusteeship Services Limited

IDBI Trusteeship Services Limited
Through its authorised signatory

DN

Authorised Signatory
Name: _Cauy: NimKay

Designation: e mgggﬂ ey *




