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DEBENTURE TRUSTEE APPOINTMENT AGREEMENT

Dated May 28, 2026

FPom

MITCON CREDENTIA TRUSTEESHIP SERVICES LIMITED
{as the "Debenture Trustes”)




This Debenture Trustes Appointment Agreement, (“this Agreement”) is made at New Delhi, india on
May 28, 2026 by and between:

KEERTANA FINSERV LIMITED (Formerly known as KEERTANA FINSERV PRIVATE LIMITED), a
company incorporated under the provisions of the Companies Act, 1956 and validly existing under the
Companies Act, 2013 and registered with the Reserve Bank of India as a non-deposit taking non-banking
finance company with corporate identification number US5100WB1888PLCO77252 and having its registered
office at Office No. 818, 8" Floor, 4A, Regus Granduer, Abanindra Nath Thakur Sarani, PS Arcadia Central
{Camac Sirest) Park Street, Kolkata, West Bengal — 700016, India and acting through its branch office at
Ramky Selenium Towers, 2nd Floor, Plot No 31 Part & 32 Financial District, Nanakramguda, Hyderabad —
500032, Telangana, India {(hereinafter referred to as the “lssuer’/ “Company”, which expression shall
unless it is repugnant to the context or meaning thereof be deemed 1o include iis successors and permitted
assigns) of the ORE PART;

AND

{The lssuer and the Debendure Trusiae shall be individually referred o as 2 “Party” snd colleclively as the
“Parties” )

BACKGROUND & PREAMBLE:

A With a view 1o raiaing debl for the purpose of onward lending, the Issuer pursuant to authorization
granted by resolution of its board of directors dated May 28, 2028 under Section 42, Section 71,
Section 178 and other applicable provisions of the Comparies Act, 2013 and rules made thereunder
authorizing the issue of Debentures and resolution of the shareholders of the Company under
section 180 (1) {a) and 180 (1) {c) of Companies Act, 2013 dated August 12, 2025, proposes {0
issue up fo 1,580,000 (One Lskh Fifty Thousand) Senior, Secured, Listed, Rated, Taxable,
Transferable, Redeemable, Non-Convertible Debentures having a face value of INR 10,000/ (Indian
Rupees Ten Thousand Only) each aggregating fo INR 1,50,00,00,600/- (indian Rupees One
Hundred Fifty Crore Only) "RNCDs” OR "Debentures”) comprising of:

(a) a base issue of up to 50,000 (Fifty Thousand) Senior, Secured, Listed, Rated, Taxable,
Transferable, Redeemable, Non-Convertible Debentures having a face value of INR
10,000~ (Indian Rupees Ten Thousand Only) each aggregating to INR 50,00,00,000/-
(Indian Rupees Fifty Crore Only); and
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(b} a green shoe option of up to 1,00,000 (One Lakh) Senior, Secured, Listed, Rated, Taxable,
Transferable, Redeemable, Non-Convertivle Debentures having a face value of INR
10,000/~ (Indian Rupees Ten Thousand Only) each aggregating to INR 1,00,00,00,000/-
(Indian Rupees One Hundred Crore Only) (“Green Shae Option”).

in demateriafised form on a private placement basis (“Issue”) in terms of the debenture trust deed
to be executed between the Issuer and the Debenture Trustee (“Debenture Trust Deed/Deed™),
the General Information Document, the Key Information Document and other transaction documents
{“Transaction Documents”).

Pursuant to the Securities and Exchange Board of India {Debenture Trustees) Regulations, 1893,
as amended from fime fo time, ("Debenture Trustees Regulations®), Companies Act, 2013 and
other applicable provisions, the Issuer is required to appoint a debenture trustee for the benefit of
the Debenture Holders and accordingly the Issuer has approached Mitcon Credentia Trusteeship
Services Limited to act as the debenture frustee for the Debenture Holders and the Debenture
Trustee has, vide its engagement letter dated May 29, 2026 having reference no. MCTSL/EL/26-
271170 consented fo act as the debenture trustee, for the benefil of the Debenture Holders to
secure the payment and other obligations of the lssuer in respect of the Issue as set out in the
Annexure hereto, on the terms and conditions agreed upon and hereinafier set out.

The Parties have agreed to enter into this Agreemsnt 1o record the terms of appointment of the
Debenture Trustes.

Defindtlons & Interpretations

In these presents, except as provided below or otherwise provided or unless there is anything in the
subject or context inconsistent therewith all the capiialized terms in this Agreement shall have the
meanings assigned to them under the Debenture Trust Deed:

“fet” means the Companies Act 2013, and includes any rules, circulars, notifications and orders
framed/ issued thereunder, and any statutory modifications, re-enactments or amendments thereof
or of such rules, circutars, notifications, orders, as issued from time to time;

“Applicable Law” shall mean any statute, national, state, provincial, local, municipal or other law,
regulation, ordinance, rule, judgment, order, decree, byelaws, approval of Governmental Authority,
directives, guidelines, policy requirement, circulars or other governmental restriction or any similar
form of decision of or determination by, or any interpretation or administration having the force of
law in India of any of the foregoing by Governmental Authority in India;

“Business Day” shall be any day (other than a Saturday, a Sunday or a bank holiday) on which
scheduled commercial banks are open for general business in Mumbai and Delhi;

Additionally, the day on which payment of interest/redemption with respect to debt securities falls
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due, it has been decided that interest/ redemption payments shall be made only on the days when
the money market is functioning in Mumbal and Delhi. “Business Days” shall be construed
accordingly;

“Desmed Date of Allotment” shall mean the date on which the Debentures shall have been
deemed 1o have been allolted to the Debenture Holdars:

“Debenture Holders” shall mean holders of the Debentures;
"Debenture Trustees Regulations" has the meaning ascribed {o it in Recital B above:

"Disclesure Document(s)” shall mean general information document, key information document(s)
prepared in accordance with Schedule | of SEBI NCS Listing Regulations and Offer Letter prepared
in accordance with Section 42 of the Act, read with the Companies (Prospectus and Allotment of
Securities) Rules, 2014;

“Hypothecated -Assets” shall mean cerlain identified gold receivables of the Issuer, more
particularly identified, and set out under the Deed of Hypothecation;

"Listed NCBs Master Circular" means the circular issued by SEBI bearing the reference number
SEBVHODODHSIODHS-PolPICIRISOZSI0000000137 dated October 15, 2025 on “Master Circular
for issue and listing of Mon-convertible Securities, Seciriised Debf instruments, Security Receipts,
Municipal Debf Securities and Commernial Paper”, as amended, modified, supplemented or restated
from time {o time.

"SEBI Debenture Trustess Master Circular® means the SEBVHO/DDHS-PoD-1PICIR/Z20258/117
daled August 13, 2025 on "Master Circudar for Debenture Trustees", as amended, maodified,
supplemented or restated from time to time;

“Relevant Laws” shall have the meaning as set out in Clause 3H{d) below;
"SEBI" means the Securities and Exchange Board of Indis;

"SEBI NCS Listing Regulafions” means the Securities and Exchange Board of India {Issue and
Listing of Non-Convertible Securities) Regulations, 2021, as amended, modified, supplemented or
restated from time to time;

‘SEB! LODR Regulations” or ‘LODR Regulations” shall mesn the Securities and Exchange Board
of India (Listing Obligations and Disclosure Reguirements) Regulations, 2015, as amended,
madified, supplemented or restated from time to time;

"SEBI Listed Debentures Circulars and Regulations” means, collectively, Debenture Trustess
Regulations, SEBI Debenture Trustees Master Circular, the Listed NCDs Master Circular, SERI NCS
Listing Regulations and the LODR Regulations {to the extent applicable).

Principles of construction

To the extent not expressly excluded, the provisions of Clause 1.2 {Interpretation) of the Debenture
Trust Deed shall apply to this Agreement, as if expressly sef out herein {(mutatis mutandis) with each

KEERTANA FINSERV LIMITED (Formerly known as Mitcon Credentia Trusteeship Services Limited
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2.

reference to the Debenture Trust Deed being deemed to be a reference to this Agreement.

APPOINTMENT OF DEBENTURE TRUSTER

(@)

()

()

(@

"

The Issuer hereby appoints Mitcon Credentia Trusteeship Services Limited as the
Debenture Trustee for and on behalf of and for the benefit of the Debenture Holders for
the Debentures to be issued by the Issuer and the Debenture Trustee hereby agrees to
act as Debenture Trustee for and on behall of and for the benefit of the Debenture
Holders of the said Debentures.

The Company undertakes to promptly furnish all and any information as may be
applicable and required by the Debenture Trustee from time to time in terms of the Act,
and the Deed on 8 regular basis,

This Agreement is entered into in compliance with the provisions of the Debenture
Trustees Regulations, SERI Listed Debentures Circulars and Regulations, the Act, and
other Applicable Law, and shall be effective on and from the date first herelnabove written
and shall be in force till the monies in respect of the Debentures have been fully paid-off
and the requisite formalities have been complied with. Further the lssuer undertakes to
comply with all regulations/ provisions of the Act and guidelines of other regulatory
authorities in respect of allotrnent of the Debentures til redemption.

The issuer shalf pay to the Debenture Trustee so long as they hold the office of the
Debenture Trustee, remuneration which shall include INR 1. 00,000/ (indian Rupses Gne
Lakh only} as trustee acceplance foes payablo > lime payable on execution of
documents in accordance with the bngagement lettar of the Debentuie iusice daied
May 28, 2026 having reference no. MCTSL/TL/26-27/170 for their services as Debeniure
Trustee in addition to all legal, traveling and other costs, charges and expenses which the
Debenture Trustee or their officers or employees may inour in connection with carrying
out their duties under the Transaction Documents.

Arrears of instalments of annusal service charges, if any, shall carry interest at the rate
specified in fee letter till the actual payment. The lssuer will pay interest on the arrears of
the amounts at 18% (eighteen percent) per annum from the date on which the amount is
payable under the relevant invoice till the date of actual payment.

The Company shall inter-alia furnish ta the Debenture Trustes the following documents:-
i Memorandum and Articles of Association of the Company;

ii.  Prospectus / Disclosure Document(s);

i, Agreement with the Registrar to lssue;

iv. Letters from Credit Rating Agencies about Ratings;

v. Details of the Depository with whom the Debentures are being held in

dematerialized form;

vi.  Transaction Documents;

vii. Title Search Report;

viii. Valuation Report;

ix.  This Debenture Trustee Appointment Agreerment;

X, Necessary resolution for allotment of Debentures;

xi. Proof of Credit / Dispatch of Debenture Certificates;

xil.  Copy of last three years' Audited Annual Reports;

KEERTANA FINSERV LIMITED {Formetly known as Mitcon Crcaema Tfuig@@“m Saervices Limited
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xiil. Statement containing particulars of, dates of, and parties to all material contracts
and agreements;

xiv. Copy of the Latest Audited/ Limited Review Half Yearly Consolidated {wherever
available) and Standalone Financial Information (Profit & Loss statement, Ralance
Sheet and Cash Flow statement) and auditor qualifications, if any;

xv. The lssuer shall within 180 {one hundred eighty) days from the end of the financial
year, submit a copy of the latest annual report to the Trustee;

xvi. Debenture Trust Deed;

xviil. CHG 9 filing and acknowledgment of CHG 9 filing and ROC Cerfificate of
registration of charge;

»ill. Delails of information in relation 1o the assets on which charge is proposed o be
created including:

{a) Details of receivables forming part of Hypothecated Assets:
{b) Copy of evidence of registration Registrar of Companies.

Xix. Security documents;

x¢. Confirmation/Proofs of payment of interest and principal made o the Debenture
Holders;

xxd. A Certificate from Statutory Auditor regarding utilisation of funds/issue proceeds;

xxif. Periodical Reports on monihly basis or as may be required by the Debenture

Trustee or the Debenture Holders;

<A copy of all notices, resolutions and circulars relating to new issue of security at

the same time as they are sent to shareholders/ holders of debt securities:

v information to be subniilied o the BSE, as and when required:

sxv. Beneliclary Position reports;

xxvidnsurance Policies taken in the name of Debenture Trusies in respact of the
Securities;

sl Acknowledgement of fling Disclosure Documeni(s) with the Sinck
Exchange/ Registrar of Companies

cvill, Statutory auditor certificate, on & halfyearly/quarierly basis on maintenance of

sacurity covesr, the value of book debt and receivables, including compliance with the

cavenants of the Disclosure Documeni(s);

Notwithstanding anything in the above paragraph and as set oul in Chapter V

Clause 1.1 of SEB! Debenture Trustees Master Circular, the lssuer shall be

required o prepare security cover certificate on a guarterly basis and the statutory

auditor of the Issuer shall certify the book value of the assels provided in such
cerificate.

< Information to enable the Debenture Trustee o carry out the necessary due

difigence and monitor the security cover on a quarterly basis and fo ensure the

implementation of the conditions regarding creation of security for the debentures, if
any, debenture redemption reserve and recovery expense fund;

xxx. {n Principle approval for Listing of NCDs from the BSE;

xxxi. A copy of all information required to be provided by the Company under Applicable
Law requirernents to any Governmental Authority and, or, under the Listing
Agreement to the BSE;

xxxil. Bank Account details of the Company along with copy of pre-authorisation letter
issued by Company to the banker in relation to the paymert of redemption amount

*xi

xxi

e

%
|
H
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and interest amount,

xxxlil. Listing & Trading Permission from the BSE:

xxxiv. Statement containing particulars of, dates of, and parties to all material contracts
and agreements; and

v, Such other documents and cerificates as may be reasonably required by the
Debenture Trustes.

xxxvic Further, the Company shall execute the Debaniure Trust deed prior to making an
application for listing of the Debentures in Form SH.12 specified under the Companies
{Share Capital and Debentures) Rules, 2014 or as nesr thereto as possible in favour
of the Debenture Trustees and in accordance with provisions of the SEBI Debenture
Trustees Master Circular and SEBI NCS Listing Regulations.

vl The Company shall on or prior to the date of execution of Debenture Trust Deed,
provide to the Debenture Trustee, the bank account detalls from which the Company
proposes o make the payment of interest ang redemption amount and other
Outstanding Due. Further, the Company hereby undertakes that it shall preauthorize
the Debenture Trustee to obtain information in respect of the payment of such
redemption and interest payment from the relevant bank.

3. COVENANTS

7454
W7

{c)

{d)

(e)

The Issuer shall comply with all the required provisions of Applicable Law and regulations
in refation fo exscution and consummation of transactions contemplated under the
Transaction Documents,

The Issuer shall execute the Debeniure Trust Deed and to be finalized by the parties
containing statutory/standard  information pertaining o the debl issue consisting of
clauses pertaining to Form SH-12 in terms of Rule 18(5) of the Companies (Share Capital
and Debentures) Rules, 2014; and containing details specific to the particular debt issue.

as prascribed under the Act including such other clauses as may he required under the
Applicable Law,

£s the Debentures are 1o be secured, the lssuer shall create first ranking, exclusive and
continuing charge over such of its gold loan receivables in favour of the Dobenture
Trustee on such terms and conditions as disclosed in the General Information Document,
Key Information Document and other Transaction Documents prior o the listing
application. The security so created pursuant to the security documents shall be
registered (If required) with the registrar of companies ("ROC"}, central registry of
securitization asset reconstruction and security interest ("CERSAI), depository or any
other institution, as applicable, within 30 (thirty) days of creation of such charge or such
other timeline as set out in the transaction docurments,

The Issuer shall comply with the provisions of the Debenture Trustees Regulations, SEBI
NCS listing Regulations, LODR Regulations, Listed NCDs Master Circular, SEB
Debenture Trustees Master Circular, Reserve Bank of India {Non-Banking Financial
Companies - Registration, Exemptions and Framework for Scale Based Regulation)
Directions, 2025 No. RBIDOR/2025-26/339 DORFINREC . No.258/03.10.119/2025-26
dated November 28, 2025 and other applicable provisions under applicable laws,

KEERTANA FINSERV LIMITED (Formerly known as Mitcon Credentia Trusteeship Services Limited
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regulations and guidelines (“Relevant Laws™) In connection with the issuance, allotment,
listing and continued compliance of the Debentures until the redemption in full of all the
Debentures, Further the Issuer undertakes to comply with all regulations/ provisions of
the Act and guidelines of other regulatory authorities in respect of allotment of the
Debentures tll redemption.

H The lssuer confirms It is duly asuthorised to enter into this Agreement and each of the
other Transaction Documents pertaining to the issue of the Debentures. The Issuer is
validly existing and in good standing under the laws of India and each of the obligations
contained herein shalt be legal, valid and binding obligation enforceable against the
{ssuet.

{9 All covenants proposed fo be included in Debenture Trust Deed {including any side letter,
accelersted paymenti clause, fees charged by the debenture trusiee, elc.) will be
disclosed in Disclosure Documeni(s).

{h) The Debenture Trustee, “ipso facio” does not have the obligations of a borrower or &
principal debtor or a guarantor as to the monies paidfinvested by investors for the
Debentures.

0 The {ssuer shall within 30 (thirly) Business Days of the Deemed Date of Aliotment of the

Debentures, furnish the following details to the Debenture Trusiee:
iy Date of actual aliotment of the Debentures;
i) Amounts raised under the Issue; and
fif) List of Dobonture Holders,

() The Issuer hereby declares and confirms that the Issuer or the person in control of the
Issuer have not been restrained or prohibited or debarred by the SEB! from accessing the
securities market or dealing in securities.

{k) The lssuer hereby confirms that it has no conflict of interest with the Debenture Trustee
for its appointment as the Debenlure Trusiee. Also, the Debenture Trustee hersby
confirms that it has no conflict of interest with the Company,

N The Issuer agrees fo give an undertaking in the Disclosure Document(s) that the
Hypothecated Asseis on which the charge or securily is proposed o be created is
sufficient fo meet the hundred percent security cover or higher security cover shall be free
from any encumbrances. The Issuer further undertakes that any such charge proposed o
be created is a first ranking exclusive and continuing charge and therefore no permission
or consent to create a second or pari-passy charge on the assets of the Issuer is requirad
io be oblained from any creditor (whether or not existing) of the Issuer,

{m) Notice of exercise of trust powers:

Pursuant to the appointment of the Debenture Trustee, the Parlies agree that Debenture
Trustee is authorlsed to take whatever action as shall be required to be laken by the
Trustee in accordance with the Transaction Documents, and subject to the terms and
provisions of this Agreement and any other Transaction Documents, to exercise its rights
and perform it duties and obligations under each of the documents, deeds, agreements,
instruments and certificates referred o In such docurments, agreements, instruments and
certificates.

¢ KEERTANA FINSERV LIMITED (Formerly known as Mitcon Credentia Trusteeship Services Limited
¢ KEERTANA FINSERV PRIVATE LIMITED) as issuer as the Debenture Trustee
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{n) Documents required to be submitted by the lssuer to the Debenture Trustes, prior to or
simultaneously with execution of this Agreement;

The terms of this Agreement shall be effective only upon the submission by the Issuer of
the requisite information and documentis o the satisfaction of the Debenture Trustee for
carrying out the requisite due diligence as required in terms of the Relevant Laws,
including in connection with verification of the securily and the required security cover for
the Debentures, which is undertaken by the Issuer 1o be submitted simultanecusly with or
prior to the execution of this Agreement. Without prejudice to the aforesaid, the Issuer shall
provide o the Debenture Trustee on or prior o date of execution of this Agreement, all the
information and documents as set out i Schedule 1§ {Information/Documents to be
provided by the Issuer, prior fo entering into this Agreement) hereto.

{0} Terms of carrying out due diligence prior to the issue of Debentures:

(i) The Debenture Trustee, either through iiself or its agents/advisors/ consultants,
shall carry out reguisite diligence to verly the slalus of encumbrance and
valuation of the assets and whether all permissions or consents (it any) as may
be required to create the security as stipulated in the Key Information Document
and the Relevant Laws, has been obtained. For carrying out the due diligence as
required in terms of the Relevant Laws, the Debenture Trustee, either through
itself or its agents/ advisors/consuliants, shall have the power to examine the
books of account of the Issuer and to have the Issuer's assels inspected by itg
officers and/or external auditors/ valuers/ consuliants/ lawyers/ lechnicat experis/

{i5) The Issuer shall provide all assistance fo the Debenture Trustee to enable
verification from the ROC, CERSAI, depusitories, information utility or any other
authority, as may be required, where the assels andfor prior encumbrances in
refation to the assels of the lssuer for securing the Debentures, are registerad /
disclosed;

(i) Further, in the event that existing charge holders and/or the concarned trustee on
behalf of the existing charge holders (if any), have provided conditional consant /
perrissions to the lasuer to create further charge on the assets, the Debenture
Trustee shall also have the power fo verify such conditions by reviewing the
relevant transaction documents or any other documents executed belween
existing charge holders and the lssuer. The Debenlure Trustee shall also have
the power to intimate the existing charge holders (if any) aboul proposal of
creation of further encumbrance;

{iv) Without prejudice to the aforesaid, the Issuer 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 Relevant Laws; and

{(v) The Debenture Trustes shall have the power to independently appoint
intermediaries, valuers, charlered accountant firms, practicing  company

KEERTANA FINSERV LIMITED (Farmerly known as Mitcon Credentia Trusteeship Services Limited
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secretaries, consullants, lawvers and other entities in order to assist in the
diligence by the Debenture Trustee required under the Relevant Laws.

{2 information accuracy and storage:
{i) The Issuer declares that the information and data furnished by the Issuer to the

Debenture Trustee (including under the Key Information Document) are true and
correct and that the Debenture Trustee may in 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 Agreement; '

(i) All disclosures made in the Key Information Document with respect to creation of
security are In confirmation with the clauses of this Agreement;

(i) The lssuer undertakes and acknowledges that the Debenture Trustee and any
other authorized agency may use, process the information and data disclosed to
the Debenture Trustee in the manner as deemed fit by them in relation io the
purpose of the due diligence {0 be undertaken in relation 1o the issuance of the
Debentures; and

(v} The Issuer hereby agrees that the Debenture Trusiee shall have an unqualified
right to disclose to the Debenture Holders (in accordance with the Applicable
Law) information including the credit history and the conduct of the accouni(s}) of
the Issuer as well as alf detalls in relation to the assels of the Issuer and all thirg
parly security providers, guarantors and other undertaking providers, in such
mariner and through such medium as the Debenture Trustes in its absoliin
discretion may think fit. The Issuer agrees that such disclosure shall not he
considered to be breach of confidentialily on the part of the Debanture Trusiee.

{1} The [ssuer shall, inter alia, furnish to the Debenture Trustee the documents listed in the
Schedule 2 and such ofher documents as may be requested by the Debenture Trustee
from time to time and when they are available.

() The Issuer hereby agrees and undertakes to comply with all regulations and/or provisions
of the Act, guidelines of other regulatory authorities in respect of alfotment of debentures
till redemption as per Regulation 13(b) of the SEBI Debenture Trustees Master Circular.

(s} The lssuer hereby confirms that all covenants proposed 1o be included in the Debenture
Trust Deed (including any side letter, accelerated payment clause, fees charged by the
Debeniure Trustee, elc.) are disclosed in the Disclosure Document(s). The lssuer hereby
confirms that the 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 Disclosure Document(s).

() The Issuer shall, to the extent applicable and required under Applicable Laws, ensure and
procure the completion of all relevant filings required to be made with any Information
Utility in accordance with the {Indian) Insolvency and Barkruptey Code, 2016 and any
other rules and regulations made thereunder fror time to time.

(e The Issuer hereby agrees and undertakes to comply with the stamp duty regulations.

{v) The lssuer shall, tilt all the monies in respect of the Debentures have been fully paid-off in

KEERTANA FINSERY LIMITED (Formerly known as Mitcon Credentla Trusteeship Services Limited
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terms of the Debenture Trust Deed, ensure complisnce with the Act, and other applicable

provisions.

{w) The detailed terms and conditions in relation 1o the rights, duties and obligations of the
Debenture Trustee are set out in the Debenture Trust Deed and the other Transaction
Documents.

{(x) Authorization and Consents

The lssuer represents that all actions (including corporate actions), conditions and things
required to be taken, fulfiled and done (including the obtaining of any consents, if
applicable, by the lssuer) in order to: () enable it to lawiufly enter into, exercise ils rights
and perform and comply with its obligations under this Agreement; (b) ensure that those
obligations 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.

NOTICES

Any notices, approvals, instructions and other communications for the purpeses of this Agreement
shall be made In writing and, unless ctherwise stated, may be given by email or by fax or by
personal delivery or by sending the same by prepaid registered mail addressed to the Party
concerned at its address mentioned below and/or any other address subsequenily notified to the
other Party.

HASRE

S St ety
AUdsntion

Address : Plot No. 31 & 32, 2nd Floor, Ramky Selenium Towers Tower-A, Financial
District, Nanskramguda, Telangana 500032

Ernall : secretarial@keeriana.co
Fax
Telephone : 92881055234

Debenture Trustee:

MITCON CREDENTIA TRUSTEESHIP SERVICES LIMITED

ttention : Vaishali Urkude
Address : 140271403, B wing, Dalamal Tower, 14th Floor, Free Press Journal Marg,
z KEERTANA FINSERY LIMITED Formerly known as Mitcon Credentia Trusteaship Servives Limited
I KEERTANA FINSERY PRIVATE LIMITED) as Issuer as the Debend g
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211 Narlman Point, Mumbai, Maharashira - 400021, India
Emait : contact@mitconcradentia.in
Telephone : +81-8833420217

Any notice served shall be deemed to have been duly given: (i) in case of delivery by hand, when
hand delivered to the other Party and in no case exceeding 24 {twenty four) hours from dispateh; (i)
when sent by facsimile, upon transmission and receipt of confirmation; {li} when sent by registered
pest, where 3 {three) Business Days have elapsed after posting; or (iv) when delivered by courier on
the 1% (first) Business Day after deposit with an overnight defivery service, postage prepaid, with
next Business Day delivery guaranteed, provided that the sending Parly receives a confirmation of
delivery from the delivery service provider; or (v) sent by email, on the day when the sending of the
email is recorded an the sender's computer, unless the sender receives g message from Hs internet
service provider or the recipient's mail server indicating unsuccessful transmission. Each Person
making a communication hereunder by facsimile shall promptly confirm by telephone or regular mail
to the Person to whom such communication by facsimile was addressed, each communication
made by it by facsimile pursuant hereto but the absence of such confirmation by telephone or
regular mail shall not affect the validity of any such facsimile commusication. A copy of any
communication sent to the Debenture Trustee must be sent to the Debenture Holders as well. in the
event of change in email address/postal address it will be the obligation of such Party to inform the

other Parly of the same. in the event the Party fails to do so then the email/ post would be deemed
o have been validly served.

Without prejudice to the other rights of the Parties under this Agreement or Applicable Law, the
issuer ("indemnifying Party”) shall indeminify and agree to hold the Debenture Holders, and any of
its respective directors, officers, employees, attorneys, associates, affiliates, experis or agents {aach
an “ndemnified Party”) indemnifisd to the fullest extent permitted by Applicable Law, from and
against any and all losses, Habiliies, claims, damages, actions, proceedings, penalties, judgmenis,
taxes and expenses, any deficiency in stamp duty, Incurred or suffered by the Indemnified Party in
{colleclively, "Losses") arising in connection with or as a result of:

(&) Any representations or warranties of Inderanifying Party being or becoming materially
incorrect, or any undertakings or covenanis as comdained in this Agreement being
breached by such indemnifying Party;

{(b) Any incorrect or inaccurate or misleading information disclosed by the lssuer pursuant o
this Agreement;

(¢} Any non-compliance, with the provisions of this Agreement.

The indemnification rights of the Indemnified Party under this Agreement are independent of, and
in addition to, such cther rights and remedies as the Indemnified Party may have at law or in equity
or otherwise, including the right to seek specific performance, rescission, restitution or other
injunctive refief, none of which rights or remedies shall be affected or diminished thereby. The
indemnification clause shall survive the termination of this Agreement.

KEERTANA FINSERY LIMITED (Formery known as Mitcon Credentia Trusteeship Services Limited !
KEERTANA FINSERV PRIVATE LEMITED) as Issuer | as the Debenture Trustee




6.

7.

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with Indian laws.,

SJURISDICTION

{a)

(d)

The issuer and the Debenture Trustee irrevocably agree that the competent courts and
tribunals of Mumbai, India shall have exclusive jurisdiction to settle any dispute arising out
of or in connection with this Agresment {including any dispute relating to any non-
contractual obligation arising from or in connection with this Agreement and any dispute
regarding the existence, validity or termination of this Agreement) ("Dispute®) and the
Issuer and the Debenture Trustee hereby submit to the same.

The issuer and the Debenture Trustee Irrevocably waives any objection now or in future,
to the laying of the venue of any proceedings in the courts and tribunals at Murnbal, India
and any clalm that any such proceadings have been brought it an inconvenient forum
and further irevocably agrees that a judgment in any proceedings brought in the courts
and tribunals at Mumbal, India shall be conclusive and binding upon them may be
enforced In the courts of any other jurisdiction, (subject to the laws of such jurisdiction) by
a suit upon such judgment, a cerlified copy of which shall be conclusive avidence of suchy
judgment, or in any other manner provided,

The lssuer and the Debenture Trustes hereby consent generally in respect of any
proceedings arising aut of or in connection with any Transaction Documents (o the giving
of any relief or the issue of any process in connection with such proceadings including,
without limitation, the making, enforcemant or execution against any property whatsoever
(irrespective of its use or intended use) of any order or judgment which may be mada or
given in such proceedings.

Any disputes, differences between the Company and the Debenlure Trustse {acting for
itself and in its individual capacity) and arlsing out of or in connection with the activities of
the Debenture Trustes in the securiies market {acting for itself and in its individual
capacity) shall be seftled through any dispute resolution mechanism and procedures
specified by SEB! 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 Dispule ihrough the SEBI ADR Procedures is
mandalory under Applicable Law, or applicable to the Parties under Applicable Law in
connection with the lssue.

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 Debeniure Trustee in the
securities market as provided in Clause 7 above, the courts and tribunals in India shall
have exclusive jurisdiction to setle 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 sult, 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.

KEERTANA FINSERVY LIMITED (Formerdy known as Mitcon Credentia Trusteeship Services Limited

KEERTANA FINSERY PRIVATE LIMITED} as Issuer a3 the Debeniure Trustee
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13,

MISCELLANEQUS

{a) This Agreement shall ensure to the benefit of and be binding on the Parlies and their
respective successors and permitted assigns of each Party.

{n} The tssuer shall pay, and in any event before any inlerest or penally becomes payable,
any stamp duly, documentary, registration or similar {ax payable in connection with the
entry into, registration, performance, enforcement or admissibility In evidence of this
Agreement and/or any such amendment, supplement or waiver.

{c} Subject 1o the Relevant Laws, no change or modification of this Agreement shall be valid
urless the same shall be in writing and signed by the Parlies herelo, provided however
that the Debenturs Trustee shall not agree 10 any amendment to this Agreement which is
likely to adversely affect the rights of the Debenture Holders.,

COUNTERPARTS
{a) This Agreement may be executed in any number of counterparts and all counterparts
together shall conslifute one and the same inshrument.
{0} i the Parties elect 1o execute this Agreemant in counterparts:
{¢}. the execuled signature pages of each Farly may be colialed info o single copy of this

Agresmant;

e the issuer will ransmit the signed signature page(s) (o the Debenture Truslee, and the
Jehenture brustes 8 hereby authorized by the ssusr o collate and altach them into 8
single copy of this Agreement; and

{e) the execution in accordance with this sub-Clause {(b) will have the same effect as if this
Agresment had been execuled by the Parties in a single copy of this Agreement.

The Debenture Trustee shall be the atlorney of the Company and shall have the right to executs,
sign and do any deeds, documenis, assurances, acts and things in the name and on behalf of the
Cormpany, which shall in the opinion of the Debenture Trustee be necessary or expedient that the
Company should executs, sign and do for the purpose of carrving out any of the trusts or obligations
declared or imposed upon the Debenture Trustse.

The Parties agree and underiake that the provisions pertaining, inter allg, to Event of Default, the
modes and methods of preservation of Hypothecaled Assets, General Covenants of the Parties,
Retirement of Trustee and Appointment of New Trustee, Rights of the Debenture Trusiee and
Obligations of the Issuer shall be more particularly mentioned in the Debenture Trust Deed.

The provisions contained in this Agreement shall be read together with the provisions contained in
the Disclosure Document(s} and the other Transaction Documents,

In case of any inconsistency between the provisions contained in this Agreement or those of any
Disclosure Document(s) or any other Transaction Document, the provisions contained in the

Debenture Trust Deed shall prevail.

X KK KKK KK = Ko KR K s X Ko

KEERTANA FINSERY LIMITED (Formerly known as i Mitcon Cradentia Trusteeship Services Limited
KEERTANA FINSERV PRIVATE LIMITED) as lssuer | as the Debenture Trustee




SCHEDULE 1

INFORMATION/ DOCUMENTS TO BE PROVIDED BY THE ISSUER, PRIOR TO ENTERING INTO THIS
AGREEMENT

Key Managerial Person viz., Managing Director/ Whole Time Director/CEO/ CS/CFOManager as
per Companies Act, 2013 or managing partner/s in case of Partnership Firm or managing trustee/s
in case of Trust ("KMP") letter/certificate with details/ information of / information in relation to the
following: {(As per NCS Regulations and other requirernents)

(a) Cerlified true copy (‘CTC") of the memorandum and articles of association or any other
constitutional document of the Issuer and the mortgagor/guarantor/pledgorithird party security
provider company{ies) as the case may be, specifying the barrowing powers and / or crealion of
security for the company’s own borrowings and for third party (in case of third party security) /
guarantee;

(b) CTC of the list of directors and KMP of the Issuer/imortgagor/guarantor/pledgorfthird party
security provider,

{c‘ OFC of the ‘;héwhdd’@\g paltern of the lssuer / n’wrtggagar/guara{*ior,"“i':"a‘iz;m fihird pa
provider company{ies) (name of the holder(s), no. of shares, listed unstisted, 1S N, hoiding %)

signed by KMP of the borrower company or a cerificate of
seouniant ! saisting | ‘

R E
Hepont

{}) CTC of the shareholders’ special resolution passed under Section 180(1)(a) of the Companies
Act, 2013, approving  security creation on  the assetsfundertaking of the lssuer /
mortgagor/guarantor/pledgor/third party security provider company {les} INA for private companies];

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

(o) Undertaking by KMPs of the Issuer and third party security providers confirming that all the
information provided (o the trustee is true and correct and the trusiee may in good faith rely upon
and shall not be liable for acting or refraining from acting upon such information furnished to it;

() KYC/ photo identity proof, Specimen signatures of the lssuer
company/mortgagor/guarantor/pledgorfthird party security provider company(ies) authorized by the
resolution

KEERTANA FINSERV LIMITED (Formerly known as Mitcon Credentia Trusteeship Services Limited
KEERTANA FINSERV PRIVATE LIMITED) as Issuer as the Debenture Trustes
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(i} Details of receivables;

(k) Latest ROC ssarch report by a praciicing company secretary/probe-42

(p) If checklist (o) is not made available - a cerificate cum confirmation from the statutory”
auditors/chartered accountant of the issuer / mortgagor/guarantor/pledgorfthird party Security
Provider company(iesybody corporate on ‘Nil Tax Liability and No Notices’ under the Income Tax
Act, 1961,

(qQ)CTC of the board resolution fduly accepted letterfemail of offer / appointment fconsent letter
appointing the Trustee

assets on which charge is proposed to be created are free from any encumbrances.

Whether Nominee Director appointment clause by debenture trustee appearing in Addicles of
Association? If the same is not applicable to any organization kindly provide the undertaking
pursuant to the clause 2 of the Chapter XXt of Listed NCDs Master Circular dated October 15,
2025 bearing reference number SEBIHO/DDHS/DDHS-PoD/P/CIR/Z025/0000000137.

Confirmation on whether any common director on the board of the Company and debaniure
trustae’?

BHEUET On ten

s
[l

reporhing i
{Commar
Dirgctions,

(e) Offer Letter/ Term Sheet / Information MemorandumiGID and KID PAS-4 or any other
underlying document for debentures.{ In case the issuer is not filing GID for current fssuance then
the already valid GID to be provided (¢ LCS)

{fy Security cover certificate {énéi&éing certification that the assets for creation of security are
adequate for the proposed issue of debt securities] whether held on record from independent
consultani]

(@) An undertaking from Issuer that charge shall be created in favour of debenture frustes as per
terms of issue before filing of listing application.

KEERTANA FINSERY LIMITED (Formetly known as Mitcon Credentia Trusteeship Services Limited
KEERTANA FINSERV PRIVATE LIMITED) as Issuer as the Debenture Trustee
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SCHEDULE 2

LIST OF DOCUMENTS TO BE PROVIDED TO THE DEBENTURE TRUSTEE

1} A certified true copy of the latest Charter Documents of the tssuer, certified as correct, complete
and in full force and effect by the appropriate officer.

2} A certified true copy of the resolution of the Board of Direciors for issue of Debeniures and infor

alfa with respect io:

{a} approving the borrowings by way of issue of Debentures as conte smplated by Transaction
Documents;

{) approving the creaflon of security interest in accordance with the provisions of the
Transaction Documents:

{c} appointment of Mitoon Credentis Trusteeshin Services Limited as Debenture Trustee:

{ch) approving the terms end execulion of, and the fransactions contemplated by the
Transaction Documernis:

(e} authordsing & director or directors or other anthorised executives to oxecute the
Transaction Documents;

{f) to appoint the other intermediaries in relation 1o the Issue of Debentures; and

4 GUhGsIng a Derson oF ©eisuis, U i L)ciy %', o sign andiur dispaich ali docurm and

notices to be signed and/or dispak
Documents.

Lunder or in connection with the Transacion

3} A cedified copy of a special resolution of the shareholders of the Company approving the private
placement of the Debeniures under Rule 14 of the Companies (Prospec ius zms:i Allotment of
Securltles) Rules, 2014, prescribed under Section 42 of the Companies Act, 20

43 A certified copy of a special resolution of the shareholders of the Company under Section 180(1)a)
and Section 180{1){c) of the Companiss Acl, 2013

5) A certificate from the authorised officer of the lssuer setting out the following:

(a) the persons authorised to sign the Transaction Documents and any document to be
delivered under or in connection therewith, on hehalf of the Company, together with the
names, titles and specimen signatures of such authorised signatories;

{(h) that the Issuer has necessary powers under the Charter Documents of the issuer to
borrow monies by way of issue of the Debentures;
{c) that no consents and approvals are required from the lssuer from its creditors aor any
) Governmental Authorily or any other person for the issuance of Debentures;
(d) that the representations and warranties contained in the Debenture Trust Deed and the
Transaction Documents are true and correct in all respecls _
KEERTANA FINSERV LIMITED (Formerly known as Mitcan Credentia Trusteeship Services Limited
KEERTANA FINSERV PRIVATE LIMITED) as lssuer as the Debenture Trustee
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{e} no Event of Defaulis or potential Event of Default has occurred or is subsisting;
f no Material Adverse Effect has occurred:

{g) no investor or shareholder consent and /or approval, pursuant o the articles of
association of the Issuer or any shareholders' agreements or other documents and for
instruments entered into by the lssuer and its shareholders or investors, is required by
the Issuer to enter into or perform its obligations under the Transaction Documents;

() the present issue of Debentures is within the limits authorised by the Board and the
shareholders in the board resolution and the shareholders resolufion respectively and
that the same as still valid, binding and subsisting and have not been rescinded; and

() the issuance of the Debentures and the iransactions contemplated herein will not have
an adverse impact on the rights of any of the shareholders or investors of the Issuer.

6} A capy of the e-Form MGT-14 fifed with the Registrar of Companies with respect to the board
resolution or shareholders’ resolution (as applicable) passed for the issue of Debentures.

7} & Issuer shall have executed the following in the manner and form as required by the Debenture
{2 DTAA;
(b} Dehenture Trust Desd:
o Leed of Hypothecation,
{0y Power of Atlormey; and
{e} Any other document as required by Trusiee or the Gebenture Holders,

83 A copy of Deberture Trustee Consent Letier from the Debenture Trustee.

943 The Issuer shall have uploaded the General Information Document for the issue of the Debentures,

10)  The lssuer shall have uploaded the Key Information Document for the issue of the Debentures on
the electronic book provider platform,

1) A copy of the letter from the RTA providing its consent to act as the RTA for the issue of
Debentures.

12) A copy of the press release issued by the Rating Agency along with the credit rating letter
providing a credit rating to the Debentures along with the rating rationale/credit opinion.

13} Acopy of the tri-partite agreement executed by the lssuer with the Registrar and the Depository,

14} A copy of evidence that all “know your customer” has been provided fo the satisfaction of the »

KEERTANA FINSERV LIMITED (Formerly known as Mitcon Credentia Trusteeship Services Limited \
KEERTANA FINSERV PRIVATE LIMITED) as lssuer - as the Debenture Trustee
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15)

16)

17)

18)

Y
i)
Rhves

21)

22)

23)

24)

25)

Debenture Trustee/Debenture Holders,
The latest Financial Statements for the previous Financial Year.

A copy of Form PAS-3 (as per the Act) being the return of allotment of issue of Debentures with the
Registrar of Companies along with payment of the requisite amount of fees as provided in the
Companies (Registration Offices and Fees) Rules, 2014 and the list of the Debenture Holders
within 15 (Fifteen) days from the Deemed Date of Allotment of the Debentures.

A copy of Copy of Form PAS-5 being maintained by the Issuer in accordance with the Act, where
the lssuer has recorded the names of the subscribers of the Debentures within 15 (Fifieen) days
rom the Deemed Date of Allotment of the Debentures.

An end-use certificate from the statutory auditor of the Issuer, certifying the heads under which
funds have been utilized in accordance with Transaction Documents.

Copy of fled Form CHG-8 as per the Adl, or such other form as may be presoribed with the
relevant Registrar of Companies to be filed by the Issuer in relation to the Security Created over
the Hypotheested Assels and such other forms as raquired for the perfection of seourily.

Capy of the in-principle approval from the Stock Exchange for sling of the Debantures,
Listing application along with the required details [ annexures submitied fo the Stock Exchange.
Listing and trading permission from the Stock Exchange.

The membership detsils and other credentials (as applicable) of the Issuer with respect to any
credit information bureau (including without limitation, CIBIL, Equifax, CRIF Highmark and
Experian) to the Debenture Trustee in the mode and manner as required by the Majority
Debenture Holders.

Periodical reports as required under the terms of the Debenture Trust Deed {as applicable)
including / information on quarterly/ half yearly / annual basis as required to be submitted to stock
exchanges under the SEBI NCS Regulations, the "Master Circuler for issue and listing of Non-
convertible Securities, Securitised Debt instrumenits, Securily Receipts, Municipal Debt Securilies
and Commercial Paper” issued by SEBI dated Oclober 15, 2025, debt listing agreement, SER|
Debenture Trustees Master Circulsr or the SEBI LODR Regulations (as amended from time io
time).

KEERTANA FINSERV LIMITED (Formerly known as Mitcon Credentia Trusteeship Services Limited

KEERTANA FINSERV PRIVATE LIMITED) as Issuer
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26} Security Cover Certificate, if required.

27} Such other information/documents as may be required by the Debenture Trustee.

KEERTANA FINSERY LIMITED (Formerly known as Mitcon Credentia Trusteeship Services Limited
KEERTANA FINSERY PRIVATE LIMITED) as issuer as the Debenture Trusiee
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Annexire

Debenture Trustes Fngagement Lelter

Mo, MCTSL/EL/26-27/170
Date: 23/05/2036

Te,

Keertana Finserv Limited

Plot No. 31 and §2, Ramiy Seleniom Towers, Tower A, Second Floor,
Financial District, Nanskramguda, Telongana-500032

Kingd Atin : My, Ravan Saahith Reddy Vendidandi
Email 1D : revansazhith@keertana.co
Mobile No : 8328115386

Subject: Offer fetter to a0t as Debenture Trustes for fisted, secured, NCOs of Base Issue of 50
Crores with Graen Shoe option of INR 100 Crores Only

Dear Siv/Madam,

Agresd Tarms Particubars

Annuity Charges NA

as may be levied by the government from time to ¢
fees are exclusive of any out of pocket expenses i
registration fees, el )
In case the payment of Service Charges not received within & period
Delay Payment of 45 days from the date of the bill, MCTSL reserves the right to

e, The above

& Starmp paper,

Taxes

Charges charge “delayed payment charges” @ 18% p.a. on the outstanding
amount. )
(Out of pocket expenses and the expenses shall be pavable on
Gut of Pocket actuad basis with prior approval. All such expenses shall be
Expenses reimbursable on actual basis within 30 days of the claim put by

- MCTSL




Enforcement Fees
{if applicable

Enforcement fees shall be charged separately, wherever
applicable, in case of default/enforcement of security

Yalidity:

i} I the transaction under this fetter dossn‘t commence within a
period of three months from the date of this fetter then the
validity of this letter shall be subject to METSL's confirmation.

1) While giving acceptance to this letter, the entity agreesto
provide information/documents  and  execste  Trusteeship
documents within the time stipulated under the offer document
or as per applicable faw,

Acknowledgement

{puthorized Signatory
fvly, Suaha Nadar

Sy accepting this letter you acknowledge that you have understoad
the nature of MCTSUs non-SER regulated services which do not fall
within the regulatory purview of SEBL, the risks involved and nos-
avatlability of any SEBI investor protection mechanism for any

srievances or disputes arising out of or pertalning to such activities

pplicable to non SEBI regulated services), .
ails of Non SERI regulsted services are available on our wehsite
hich can be accessed on www.mitconcredentiain

s Limited For Kaertana Fingery Linited

{futharied Slgrastory}
#ir. Revan Szahith Reddy Verdidandi




IN WITNESS WHEREOQF and in pursuance of the aforesald the Parties have hereunto caused these
presents 1o be executed the day and vear first hereinabove written in the manner hereinafter appearing.

SIGHNED AND DELIVERED BY

KEERTANA FINSERV LIMITED (Formerly knows as
KEERTANA FINSERV PRIVATE LIBHTED)

the within named Company

by the hand of

its authorised official




SIGNED AND DELIVERED BY

MITCON CREDENTIA TRUSTEESHIP SERVICES LIMITED
in ils capacity as Debenture Trustes

by the hand of

its authorised official

b BAITCON Credentia Trusteeship Services Limited

Y. \f"?\@;@) Orownd)o
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