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DEBENTURE TRUSTEE AGREEMENT
Dated 9" day of October 2025
BETWEEN

MUTHOOTTU MINI FINANCIERS LIMITED
(as the “Issuer” or “Company”)

AND

CATALYST TRUSTEESHIP LIMITED
(as the “Debenture Trustee”)
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DEBENTURE TRUSTEE AGREEMENT

This Debenture Trustee Agreement (“this Agreement”) is mace at Kochi India on this 9" day
of Cctober 2025 by and between

MUTHOOTTU MINI FINANCIERS LIMITED & company incorporated under the provisions of the
Companies Act, 1856 and validly existing under the provisions o' the Companies Act, 2013 with
corporate identification number - UG5810KL1598PLC012154 and registered with the Reserve
Bank of India as a non-banking finance company and having its registered office at 65/623K.
Muthoottu Royal Towers. Kaloor. Ernakulam, Kochi, Kerala — 682017, India (hereinafter referred
to as the “Issuer” or “Company”. which expression shall unless it 1s repugnant to the context or
meaning thereof be deemed to include s successors and permitted assigns etc.) of the ONE
PART.

AND

CATALYST TRUSTEESHIP LIMITED. a company incorporated under the provisions of the
Companies Act, 1956 and validly existing under the Companies Act 2013 with corporate
identification number U74999PN1997PLC110262, having its registered office at GDA House, First
Floor, Plot No 85 S. No 94 & 95 Bhusari Colony (Right), Kothrug Pune Maharashtra - 411038
India and acting through its corporate office at Unit No - 901, 8th Floor, Tower - B Peninsula
Business Park, Senapali Bapat Marg. Lower Parel (W), Mumbai - 400013 India, auly registered
as a debenlure trustee with the Securities and Exchange Board of Iindia (hereinafter referred to
as the "Debenture Trustee" which expression shall unless it s repugnant to the context or
meaning thereof be deemed to Include its successors and permittad assigns etc.) of the OTHER
PART.

(The lssuer and the Debenture Trustee shall be individually referred to as a “Party” and
collectively as the “Parties™ )

WHEREAS;

(A) With a view 1o raising debt for lending and repayment o' debt of banks / non-banking
finance companies other than those related to the Issuar, under Section 180(1)(c) and
Section 180(1)(a) of the Companies Act, 2013 ("Act"), pursuant to authorization granted
by resclution passed by the board of directors dated 27" September 2028 proposes 1o
issue and allot up to 5,000 (Five Thousand) fully paid. scnior, secured. rateg listed,
redeemable laxable non-convertible debentures each, having a face value of INR
1.00 000/ (Indian Rupees One Lakh Cnly) aggregating up to INR 50 00,00.000/- (Indian

Catalyst Trusteeship Limited
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(D)

1.1

Rupees Fifty Crores Only) (“Debentures”), for cash, at par, on a private placement basis
(“Issue™) in terms of the debenture trust dead to be execuiad between the Issuer and the
Deabenture Trustee (“Debenture Trust Deed”), General Information Document and Key
Information Document and other transaction documents (“Transaction Documents”)
and such Issue of Debeniures is wathin the borrowing limits of the Issuer for an amount
not exceeding INR 8000 00,00.000/- (indian Rupees Eight Thousand Crares Only) as
approved pursuant io the shareholders resciution dated July 14, 2025,

The Debentures are proposed to beissued on a private placement basis in accordance
with the provisions of the Act the Securities and Exchange Board of India (Debenture
Trustees) Regulations 1993 (as amended, modified ol restated from ume to time
"Debenture Trustees Regulations”), the Securities and E xchange Board of India (Issue
and Listing of Non-Convertible Securities) Regulations, 2021 (as amended, modified,
supplemented or restated from time to ime, “SEBI NCS Regulations™) and the Securities
and Exchange Board of Inaia (Listing Obligations and Disclosure Reguirements)
Regulations, 2015 (as amended. modified or restated from time to time, "LODR
Regulations"), each as amended from time to time

Pursuant to the SEB| NCS Regulations, the Act and the bye-laws of BSE, the Company
is required 10 appoint a debenture trustee for the benefit of the debenture nolders and the
debenture trustee shall act as per the provisions of the Depenture Trustees Regulations.
Accordingly, the Company has approached Catalyst Trusteeship Limited to act as the
debenture trustee on behalf of and for the benefit of the holders of the Debentures
("Debenture Holders") and Catalyst Trusteeship Limited has agreed to act as the
debenture trusiee for the benefit of the Debenture Holders on the terms and conditions
agreed upon and sel out hereinafter The Debenture Trustee is registarcd with the
Securities and Exchange Board of India ("SEBI") as & debenture trusiee under the
Debenture Trustees Regulations.

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

DEFINITIONS AND PRINCIPLES OF CONSTRUCTION

Definitions

In these presents. excep! as otherwise provided or unless there Is anything in the subject
o1 context inconsistent therewith, the expressions histed Lelow shall have the meanings
assigned to them under the Debenture Trust Deed

Muthoottu Mini Financiers Limited Catalyst Trusteeship Limited
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“Applicable Law" shall mean any statute national, state. union terntory. provincial, local,
municipal or other law regulation, ordinance, rule, judgiment, order deciee byelaws
approval of Governmental Authonty, directives, guidelnas, 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” means any day (other than a Saturday or a Sunday or a bank holiday)
on which the commercial banks are open for general buginess in Mumbai India

“Business Days" shall be construed accordingly

“Deemed Date of Aliotment” shall mean the date on vhich the Debentures shall have
been deemed to have been allotted to the Debenture Ho'ders

“Debenture Holders" shall mean nolders of the Debentures.

"SEBI Debenture Trustees Master Circular” means a master circular issued by SEBI
bearing reference number SEBI'HC/DDHS-PoD-1/P/C RI2026/117 dated August 13,
2025, titled “Master Circular for Debenture Trustees” as amended from time to time.

*SEBI NCS Master Circular” means a master circular issued by SEBI, bearing reference
number SEBIHO/DDHSE/PoD1/PICIR/2024/54 dated May 22. 2024, titled "Master Circular
for 1ssue and listing of Non-convertible Securities, Securitised Debt Instruments, Security
Receipts, Municipal Debt Securities and Commercial Paper’ as amended from time to
time.

Principles of construction
To the extent not expressly excluded. the provisions of Clause 1.2 (Interpretation) of the
Debenture Trust Deea shall apply to this Agreement, as if expressly set cut herein (mutatis
mutandis) with each reference to the Debenture Trust Deed being deemed to be a
reference to this Agreement

APPOINTMENT OF TRUSTEE

The Issuer hereby appoints Catalyst Trusteeship Limited as the Debenture Trustee for
and on benalf of and for the benefit of the Debenture Halders for the Debentures to be
issued by the Issuer and the Debenture Trustee hereby agrees to act az Debenture
Trustee for and on behalf of and for the benefit of the Debenture Holders of the said
Debentures.

- - — e e——
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2.2

2.3

3.1

3.2

3.3

3.4

The Issuer shall pay to the Debenture Trustee so long as they hold the office of the
Debenture Trustee remuneration for its services as agreed between the Issuer and the
Debenture Trustee and set out in the consent letter daled 8" Oclober, 2025 having
reference number — CL/DEB/25-26/1524 for their services as Debenture Trustee. The
Company will pay Interest on the arrears of the abovementioned amounts at 18%
(eighteen percent) per annum or apphcable interest rate under MSME Act, whichever is
higher. from the date of bill till the date of actual payment which shall be payable on the
footing of compound interest with quarterly rests.

Apart from the Debenture Trustee fees. the Issuer shall from tme to ime, make payment
tol reimburse the Debenture Trustee i respect of ali reasonable expenses and out-of-
pocket costs incurred by the Debenture Trustee The Issuer shall promptly pay, and in any
event before any interest or penalty becomes payable any stamp., documentary.
registration or similar tax payable in connection with the entry into registration,
performance, enforcement or admissibility in evidence of this Agreement and/or 2ny such
amendment, supplement or waiver

COVENANTS

The Issuer shall comply with all the required provisions of Applicable Law and regulations
n relation 1o execution and consummation of transactions contempiated under the
Transaction Documents

The lssuer shall execute the Debenture Trust Deed in Forim SH. 12 (or in a format as close
as possible to Form 8H 12} as prescribed under the Act ncluding such other clauses as
may be required under the Applicable Law

As the Debentures are io be secured, the Issuer shall create security over such of its
receivables in favour of the Debenture Trustee on such (erms and conditions as disclosed
in the General Information Document, the Key Information Documen! and other
Transaction Documents The security o created pursuant o the security documents shall
be registered (if required) with the registrar of companizs (*ROC"), ceniral registry of
securitization asset reconstruction and security interest (“CERSAI") deposiiory.
information utility or any other institution, as applicable within such timeline as set out In
the Transaction Documents

The lssuer shall comply with the provisions of the Debenture Trustees Regulations, SEB!
llssue and Listing of Non-Convertitle Securities) Regulations 2021 SEBI (Listing

Muthoottu Mini Financiers Limited '] Catalyst Trusteeship Limited
as the “Issuer” as the “"Debenture Trustes”
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3.6

3.7

3.8
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Ohbligations and Disclosure Requirements) Regulations 2015, SEBI NCS Master Circular,
SEBI| Debenture Trustess Master Circular, listing agrasement executed with the stock
exchange and other applicable provisions under appicable laws. regulations and
guidelines, as amended from time to time ("Relevant Laws”) in connection with the
issuance. allotment, lising 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 authortles in respect
of allotment of the Debentures till redemption.

The Issuer confirms it Is duly authorised to enter into this Agreement and each of the other
Transaction Documents pertaining to the issue of the Debentures. The Issuer s valdly
exisiing and in good standing under the laws of India and each of the abligations contained
herein shall be legal. valid and binding obligation enforceable against the issuer

The Debenture Trustee pso facte does nol have the ooligations of a burrower or a
principal debtor or a guarantor as to the monies palv/invested by investors for the
Debentures.

The 1ssuer shall within 30 (thirty) Business Days of the Deemed Date of Allotment of the
Debentures, furnish the following details to the Debenture Trustee.
(a) Date of actual allotment of the Debentures;

{b) Amounts raised under the lssue; and

{c) List of Debenture 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 Securities and Exchange
Board of India from accessing the securities market or dealing In securnties

The Debenture Trustee confirms that i1, (&) 1s not an assceiate of the Company . (b) does
not beneficially hold shares in the Company: (c) is not a promoter, director or key
managenal personnel or any other officer or an empioyee of the Company or of any
holding company or a subsidiary oi affiliate of the Company. under the Act (d) is not
beneficially entitled to monies which are to be paid by the Company othenvise than as
remuneration payzable to the Debenture Trustee; (e) has not furnished any guarantee in
respect of the Debentures or any interest thereon: (f) 1s not indebted to the Company, or
iis subsidiary or its holding or associate company or a subsidiary of such helding company;
{g) does not have any pecuniary relationship with the Company amounting to 2% (two

Muthoottu Mini Financiers Limited Catalyst Trusteeship Limited
as the “lssuer” | as the “Debenture Trustee”
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percent) or more of its gross turnover or total income or [INR 50,00,000/- (Indian Rupees
Fifty Lakhs only). whichever is lower during the two immedately preceding financial years
or during the current Financial Year; (h) is not a relative of any promoter or any person
who is in the employment of the Company as a director or ‘key managerial personnel
under the Act and (1) is does not have any conflict of intergst in any other manner,

Documents required to be submitted by the Issuer to the Debenture Trustee pnor 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 documents io the satisfacton of the Debenture Trustee for
carrying out the requisite due diligence on continuous basis as required In terms of the
Relevant Laws, including in connection with verification of the securty and the required
security cover for the Debentures, which is undertaken by the Issuer to be submitted
simultaneously with or prior to the execution of this Agreement. Without prejudice to the
aforesaid. the Issuer shall provide to the Debenture Trustee on or prior to date of execution
of this Agreement all the information and documents as set out in Schedule 1
{Information/Documents fo be provided by the Issuer prior'o entering into this Agreement)

nereto.

Terms of carrying out due diligence prior to the issue of Debentures;

(al The Debenture Trustee, either through itself or its agents/advisors/consultants
shall carry oul requisite diigence on continuous basis to verfy the status of
encumprance of the assets and whether all permisgions or consents (if any) as
may be required o create e security as stipulated In the General Information
Document and / or the Key Inormation Docurient and the Relevant Laws, has
been obtained. [or carrying out the due diligence as required in terms of the
Relevant Laws, the Debenture Trustee, either through itself or its agents/
advisors/consultants, shall have the power to examine the books of account of the
jssuer and to have the lssuers assels inspectad by its officers and/or external
auditors/ consultants/ lawyers/ management consultants appointed by the
Debenture Trustee:

(o) The lssuer shall provide all assistance to thie Debenture Trustee fo enable
verification from the ROC, CERSAI, depositories information utility or any other
authority, as may be required, where the assets and/or prior encumbrances in
relation 1o the assets of the Issuer for securing tne Debentures. are registered /

disclosed,
Muthoottu Mini Financiers Limited ' Catalyst Trusteeship Limited
as the “lssuer” as (hw “Debenture Trustes” |
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(c) Further, in the event that existing charge holders and/or the concerned trustee on
behalf of the existing charge holders, have provided conditional consent /
permissions to the Issuer to create further pari-passu charge on the assets the
Debenture Trustee shall also have the power to varify such conditions by reviewing
the relevant transaction documents or any other documents executed between
existing charge holders and the Issuer. The Debenture Trustee shall 2lso have the
power to intimate the existing charge holders (if any) about proposal ¢f creation of
further encumbrance:;

(d} Without prejudice to the aforesaid, the lssuer shall ensure that it provides and
procures all Information, representations, confirmations, and disclosures as may
be required by the (In the sole discretion of the Debenture Trustee) to carry out the
requisite dibgence in connection with the issuance and allotment of the
Debentures, in accordance with the Relevant Laws; and

(2] The Debenture Trustee shall have the power to either independently appoint or
direct the Issuer to (after consultation with the Debenture Trustee) appoint
intermediaries. chartered accountant firms, practicing company secretaries
consultants, lawyers and cther entities in order to assist in the diigence by the
Debenture Trustee required under the Relevant Laws. All direct and actual costs,
charges. fees and expenses that are associated with and incurred in relation to the
diligence as well as preparation of the reports/certificates/documentation. including
all out-of-pocket expenses towards legal or inspection costs, travelling and other
costs with prior written approval of the Issuer, shall be solely borne by the issuer

Information accuracy and storage’

{a) The Issuer declares that the information and data furnished by the Issuer to the
Debenture Trustee ({including under the Key Inforimation Dogument) 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;

{b) All disclosures made in the Key Information Document with respect to creation of
security are in conformation with the clauses of this Agreement,

(c) The Issuer underiakes and acknowledges that the Debenture Trusiee and any
other authorized agency may use, process the information and dala disclosed to
the Debenture Trustes in the manner as deemed it by them in relation o the
purpose of the due diligence to be undertaken In relation to the issuance of the
Debentures, ang

Muthoottu Mini Financlers Limited i Gatalyst Trusteeship Limited —‘
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3.14

345

3.16

(d) The Issuer hereby agrees that the Debenture Trustee chall have an unqualfied
right to disclose to the Debenture Holders (in acgurdance with the Applicable Law)
information including the credlt history and the conduct of the account(s) of the
Issueras well as all details In relation to the assets of the Issuer and all third party
security praviders, guarantors and other undertaking providers, in such manner
and through such medium as the Debenture Trustee in its absclute discretion may
think fit. The Issuer agrees that such disclosure shall not be considered to be
breach of cenfidentiality on the part of the Debenture Trustee

The Issuer shall, inter alia, furnish to the Debenture Trustee the documents listed in the
Schedule 2 and such other documents as may be requasted by the Debenture Trustee
from time to time and when they are avallable

The Issuer shall create security by way of hypothecation on pari-passu charge basis on
the current assets. including book debis, loans and advances, cash and bank balances
and receivables of the Issuer from gold loans both present and future of the Company and
excluding microfinance receivables, statutory reserves and those assets and recevables
specifically and exclusively charged in favour of existing cnarge holders of the Issuer in
favour of the Debenture Trustee on sush terms and conditions as disclosed i the relevant
Debenture Trust Dead, except those receivables specifically and exclusively charged in
favour of certain existing charge holders, such that a Security Cover of at least 100% (one
hundred percent) of the Outstanding Principal Amounis of the Debentures and interest
therecn is maintained at all time until the Maturity Date and shall execute all other
necessary Security Documents for the Debentures as approved by the Debenture Trustee,
within the tmelines required by applicable provisions of law but net later than final listing
application

The Issuer agrees to give an undertaking in the disclosure documents that {other than the
charges created in favour of the existing charge holders (as defined in the Debenture Trust
Deed)) the Hypothecated Assets are free and clear of any and all encumbrance, and other
than the consents of the existing charge holders, no other consents and approvals are
required by the Company from its creditors or any Governmental Authority ar any other
person for the creation of security interest in accordance with the Transaction Documents

The Issuer hereby agrees and undertakes to comply with all regulations and/or provisions
of the Companies Act, 2013, guidelines of other regulatory authorities n respect of
allotment of debentures till redemption

St . —— e e - - -

Muthgottu Mini Financiers Limited Catalyst Trusteeship Limited
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3.17  The Issuer hereby agrees and undertakes to comply with the stamp duty regulations,

3.18  The Issuer shall, till all the monies in respect of the Debent ires have been fully paid-off in
terms of the Debenture Trust Deed, ensure compliance with the Companies Acl, 2013 and
other applicable provisions

319 The detailed terms and conditions 1n relation to the rights duties and obligatiens of the

Debenture Trustee are set out in the Debenture Trust Deed and the other Transaction
Documents

320 The lssuers confirms that all necessary disclosures snall be made In the disclosure
documents including but not limited to statutory and other regulatory disclosures.

3.21  The Debenture Trustee shall, until the Final Settlement Date, adhere to and comply with
its obligations and responsibilities under the SEBI Debenture Trustees Master Circular.

3.22 Authorization and Consents:

The Issuer 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 lawfuly enter info, exercise its nghts
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
i evidence in the courts of India, have been taken, fulfiles and done in strict compliance
viih all Applicable Laws,

4. NOTICES
Any notices, approvals. instructions and other communications for the purposes of this
Agreement shall be made in wnting ana. unless otherwise 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 mentoned below and/or any other

address subsequantly notified to the other Party.

Issuer:

MUTHOOTTU MINI FINANCIERS LIMITED

Attention Smitha K S. Company Secretary
Address ; Miuthooitu Royal towers, Kaloor. Kothi-682017
Email ke smitha@muthoottumini.com
i Muthoottu Mini Financiers Limited Catalyst Trusteeship Limited

as ihe “Debenture Trustee” |

as the “lssuer”
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Telephone 0484-2912178
Debenture Trustee:

CATALYST TRUSTEESHIP LIMITED

Attention ! Mr Umesh Salvi, Managing Director

Address ; g01, 8th Floor Tower B, Peninsula Business Park, Senapati
Bapat Marg. Lower Parel (W), Mumbai - 400013, India

Email : ComplianceCTL-Mumbai@cltrusies com

Fax +G1 22 4922 0505

Telephone . +8850547810

Any notice served shall be deemed to have been duly given (1) in case of delivery by

hand, when hand delivered fo the other Party and in no case exceeding 24 (twenty four)
hours from dispatch: (1) when sent by facsimile, upon transmission and receipt of
confirmation; (iii) when sent by registered post, 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 delivery service, postage prepaid. with next Business Day
delivery guaranteed, provided that the sending Party 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 on the sender s computer, unless the sender receives a message
from its internet service provider or the recipient's mail server indicating unsuccessful
transmission. Each Person making a communication hereunder by facsimile shall
promptly canfirm 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 communication A copy of any communication sent to the
Pebenture Trustee must be sent lo the Debenture Holders as well In the event of change
in email address/postal address it will e the obligation of such Party to inform the other
Party of the same In the event the Party fails to do so then the email/ post would be
deemed to have been validly served

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

s ; s | n
Muthoottu Mini Financiers Limited Catalyst Trusteeship Limitaed
as the “lssuer” | as the “Debenture Trustee” I




6.1

6.2

6.3

6.4

6.5

JURISDICTION, ARBITRATION & DISPUTE RESOLUTION

The Issuer irrevocably agrees that the competent courts and tribunals of Kochi, India shall
have exclusive jursdiction to settie any dispute arnsing vut of or in connection with this
Agresment (includng any dispute relating to any non-contractual obligation anising from
or in connection with this Agreement and any dispute regarding the existence, validity or
termunation of this Agreement) ("Dispute”) and the Issugr hereby submits tu the same,

The Issuer irrevocably waves ény objection now or in future, to the laying of the venue of
any proceedings in the courts and tribunals at Kochi, India and any claim that any such
proceedings have been brought in an inconvenient forum and further irrevocably agrees
that a judgment in any proceedings brought in the courls and tribunals at Kochi, 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
certified copy of which shall be conclusive evidence of such Jjudgment of in any other
manner provided by

Nothing coniained in this Clause, shall limit any right of the Debenture Tristee to take
proceedings in any other court or tribunal of competent jurisdiction, nor shall the taking of
proceedings in one or more jurisdictions preclude the taking of proceedings in any other
jurisdiction whether concurrently or not and the Issuer irrevocably submits to and accepts
for tself and in respect of its property generally and unconditionally. the jurisdiction of
such court or tribunal and the Issuer irrevocably waives any objection it may have now or
in the future to the laying of the venue of any proceedings and any claim that any such
proceedings have been brought in an inconvenient forum

The Issuer hereby consents generally in respect of any proceedings arising out of or in
connection with any Transaction Documents to the giving of any relief or the issue of any
process in connection with such proceedings including, without limitation, the making,
enforcement or execution against any property whatsoever (irrespective of its use or
intended use) of any order or judgment which may be made or given in such proceedings

Smart online dispute resoclution

=) Further to the applicable provisions of the SEBI DT Regulations. SEBI's master
circular on online dispute resolution dated July 31. 2023 and amendment to the
circular dated August 4, 2023 as amended from time to time and such other
Applicable Laws (collectively referred to as the “SEBI ODR Regulations”), any
dispute saolely in relation 1o aciivities of the Dehenture Trustee in relation to the

Muthoottu Mini Financiers Limited I Catalyst Trusteeship Limited

as the “lssuer” | as the "Debenture Trustes”
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7.2

fi3

Debentures that are within the mandatory scope of the SEBI ODR Regulations 10
the extent applicable, will be resolved in accordance with the provisions thereunder
through online conciliation and/or online arbitration under the onling portal.

(b) The provisions of this Clause 85 must be read harmoniously with the other
provisions of this Agreement and the other Transaction Documents and in case of
any inconsistencies between the provisions of this Clause 6.5 and the other
provisions of this Agreement and the other Transaction Documents, Clause 5
(Governing Law) and Clause 6.1 to Clause 6 4 (Jurisdiction) shall prevail to the
extent of the inconsistency pursuant to this Clause unless the issue mandatorily
falls within the scope of the SEB| ODR Regulations

MISCELLANEOUS

This Agreement shall ensure to the benefit of and be binding on the Parties and therr
respective successors and permitted assigns of each Party

The Issuer shall pay, andg in any event before any direct, actual and proven interest or
penalty becomes payable, any stamp duty. documentary. registration or similar tax
payable in connection with the entry into, registration performance, enforcement or
admussibility in evidence of this Agreement and/or any such amendment, supplement or
walver.

Counterparts
(a) This Agreement may be executed in any number of counterparts and all
counterparts together shall constitute one and the same instrument,

(b) If the Parties elect to execute this Agreement in counterparts’
i) the executed signature pages of each Party may be collated into a single
copy of this Agreement

() the lssuer will transmit the signed signature page(s) o the Debenture
Trustee, and the Debenture Trustee is hereby authonzed by the Issuer (0
collate and attach them into a single copy of this Agreement; and

(i) the execution in accordance with this sub-Clause (b) will have the same
effect as if this Agreement had been executed by the Parlies in a single
copy of this Agreement,

—— —_— e — e ————————————————— -

: ——— e —
Muthoottu Mini Financiers Limited Catalyst Trusteeship Limited
as the “lssuer” as the "Debenture Trustee”
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SCHEDULE 1

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

3)

INTO THIS AGREEMENT

Details off information in relation fo the assets on which charge Is proposed to be created
including:

(a)

(b)

{c)

Details of movable properties/Hypothecated Assets on which charge 1s proposed
to be created;

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

Copy of evidence of registration with the ROC

The following information/ consents along-with ther validity as on date of their submission

(a)

(e}

®

Cetails of encumbrance over the Hypothecated Assets (if any) along with details
of charge holders, their centact details including email addresses;

value/ amount of the asset

copy of evidence of registration with ROC, CERSAL Information Utility (1U)
registered with Insolvency and Bankruptey Board of India (IBBI) etc.,
relevant transaction documents wherein existing charge holders have given

conditional consent/ permission to the Issuer to create further charge on the
assets, along-with terms of such conditional consent/ permission. if any,

Details of existing unsecured lenders, having neyative lien their contact details
including email addresses; and

Consent/ no-objection ceriificates from existing unsecured lenders, in case,
negative lien is created by Issuer in favour of unsecured lenders

Any other information. documents or records required by Debenture Trustee with regard
to creation of security and perfection of security or as required under Applicable Law

Muthoottu Mini Financiers Limited

Catalyst Trusteeship Limited

as the “lssuer” as the “Debenture Trustes” |

|
|
| |
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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 Issuer, certifled as correct,
complete and in full force and effect by the appropriate officer.

2) A certified true copy of the resolution passed by the board of directors of the Company for
issue of Debeniures and appointment of intermediaries and approving the Transaction
Documents for the same

3) 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 Companies Aci

4) A certified copy of a special resolution of the shareholdars of the Company approving the
private placement of the Debentures under Rule 14 of the Companies (Praspecius and
Allotment of Secunties) Rules, 2014 prescribed under Section 42 of the Companies Act

5) A certificate from the authorised officer of the Issuer 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 behalf of the Company together
with the names, titles and specimen signatures of such authorised signatories

) 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 Issuer from s creditors or
any Governmental Authority or any other persen for the issuance of Debentures
and 1If any consents are required the same have been obiained

id) that the representations and warranties contained / to be contained in the
Debenture Trust Deed and the Transaction Documents are true and correct in all
respects;

(e) no Event of Defaults or potential Event of Defauit has occurred or s subsisting:
{H no Material Adverse Effect has occurred;

gl no invester or shareholder consent and /or approval, pursuant (o the arlicles of
association of the Issuer or any shareholders' agresiments or other documents and
far instruments entered nto by the Issuer anc its shareholders or investors, Is

‘ Muthoottu Mini Financiers Limited Catalyst Trusteeship Limited
as the “lssuer” as tne “Debenture Trustee”
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8)

7)

8)

9)

10)

11)

12)

required by the Issuer to enter into or perform its cbligations under the Transaction
Documents;

(h) the present 1ssue of Debentures i1s within the Iimits authorised by the Beard and
the shareholders in the board resolution and the shareholders resolution
respectively and that the same as stll valid, binding and subsisting and have not
been rescinded; and

{1 the issuance of the Debentures and the transactions contemplated herein will not
have an adverse impact on the rights of any of the sharehalders or invesiors of the
Issuer.

A copy of the e-Form MGT-14 filed with the Registrar of Companies with respect to the
board resolution or committee resolution or shareholders’ resolution (as applicable)
passed for the 1ssue of Debentures

The Issuer shall have execuled the following in the manner and form as required by the
Debenture Trustee

(a) Debenture Trustee Agreement,
{b) Debenture Trust Deed:
{c) Deed of Hypothecation:

(d} Power of Attorney and

(&) Any other document as required by the Debeniure Trustee or the Debenture
Holders,

A copy of Debenture Trustee Consent Letter from the Debenture Trustee

The Issuer shall have circulated the General Information Document and Key Information
Document for the issue of the Debentures

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

A copy of the press release issued by the Rating Agency zlong with the credi raung letter
providing 2 credit rating to the Debentures along with the rating rationale/credit opinion.

A copy of the tri-partite agreement exscuted by the Issuer with the Registrar and the
Depository

Muthoottu Mini Financiers Limited Catalyst Trusteeship Limited .'
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13)

14)

15)

18)

17)

18)

19)

20)

21)

22)

23)

24)

A copy of evidence that all "know your customer” has been provided to the satsfaction of
the Debenture Trusiee/Debenture Holders

The latest Financial Statements for the previous Financial Year and audited half-year
Financial Statements of the current Financial Year

A copy of Form PAS-3 (as per the Act) being the return of allotment of Debentures with
the Registrar of Companies.

A copy of Form PAS-5 (as per the Act} being maintained by the Issuer in accordance with
the Act, where the Issuer has recorded the names of the subscribers to the Debentures,

An gnd-use certificaie fram an independent Charlered Accountant, certifying the heads
under which funds have heen utihzed in accordance with Transaction Documents

Copy of filed Form CHG-9 as per the Act, or such other form as may be prescribed with
the relevant Registrar of Companies to be filed by the Issuer in relation to the Secunty
created over the Hypothecated Assets and such other forms as required for the perfection
of security

Confirmation/proofs of payment of interest and principal amount made to the Debenture
holders on the applicable due dates.

Copy of the in-principle approval from the Stock Exchange for listing of the Debentures

Listing application along with the required details / annexures submitted to the Stock
Exchange

Listing and trading permission from the Stock Exchange,

The membership details and other credentials (as applicable) of the Issuer with respect to
any credit information bureau (including without limitation, CIBIL, Equifax CRIF Highmark
and Expenan) lo 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 tas applicable)
including / information on quarterly/ haif yearly / annual basis as required to be submitted
to stock exchanges under the debt listing agreement, SEBI NCS Regulations, SEBI NCS
Master Circular, SEB| Debenture Trustees Master Circular or the SEBI (Listing Obligations
and Disclosure Requirements) Regulations 2015 (as amended from time to time),

T e ] — LT
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25)

26)

27)

Security Cover Certificate, if required

The Company shall ensure to furnish the list of documents as per the compliance checklist
provided by the Debenture Trustee within the prescribed timeline. If compliance
documents are not provided by the Company as per compliance checklist within the
prescribed timeline, the Debenture Trustee shall be entitled to waive off from its
responsibilities falling under this transaction and towards Debenture Holders

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

Catalyst Trusteeship Limited

as the “"Debenture Trustee”

-
Muthoottu Mini Financiers Limited |
as the “Issuer” |

|
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Annexure

Debenture Trustee Consent Letter

‘CATALYST

Bebeve o pguvaed Trogtu

CL/DEB/25-26/1524 Cate 08-Co1-2025

Ta,

mitha ¥ 5

ruthoottu Minl Einanclers Limited,
G5/623K, Muthoaottu Rayal Tawers,
Kaloor, Koch:, Kerala,

India 682017

Dear Sirf Madam,

Re: Consent to.act 05 a Debenture Trustee for Private Placement of Fully Paid, Rated, Listed,
Redeemable, Transferable, Secured, Non-Canvertible Debentures of 4 30,00 Crores

we refer 1o your letter nated 08 10:2025 , requesting us 19 convey our tensent 1o
dctasthe
Debenture Trustee fur coptioned ssue of Debertures

Veg hiereby comvey our acieptance to ot us Uebenture Trustees for the wald fssle Debintuvy,
subject w enseutin of Debestire Troilee &) vermnent g pee Regulatsvr 13 uf L5 (Dubarlure
rustee| Regulationn, 1934, thereby 1greeing 10 execute Dobenture Trust Geed znd o ceate e
secLnty iF appheable within tha thmeline: 3z per reldvact Laws / Regulation: and i the Offer
Document /intormatior. Memoranoum / Disciosure Dacument / Placement Memorandum ang

Company dyrecing [ ueaderaking Y9 cumply with the provisions of $I81 ( Debonture Trostee i
fRegulatidng, 1933, SL41 ( ksue and Lsting of Non-Convertible Securities) Regulations 2071 560
|-slicg Cbligatons & Didesure Reguiemerts) Regulation 2015, Compsiie: At 2013 and Rules
thareunonr uns othey applicable Liws b et froos fime to time

Fued Struciure for the proposed ransacon will e as per arnexdre A,

BAsUring you of The nest puatessanal
SpPrvices,
Trankng vou

Yowirs fathfolly,

Name ; Divya Dubey
Designation : Assistant Manager

CATALYST TRUSTEESHIP LIMITED “rmm v siar i s
o MR L e W) ey T M S L Uk B M L S e S0 Tl b g i A cn ] L e,
e G P R S L i e T g
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CATALYST a

Foseve i yourself- [rust oo o

Fee Structure for transaction CL/DEB/25-2641534

PERTICULARS AMOUNT
Acceptarce fees (one tme, non refundacle, povable on our 2109,000 00
appointment]

Annually Trusteeship FeegiAmount/Percantape) % 180,000 00

Annuyally Fres sre pavabiv i agvance sl yea frongete of execution il termination of thy
transaction Prorata charges would apply for the fest yeur till FY end, as appliable The taxes or
abeove foe strucTuts are tusabie ot applcabie rates fromm Timke to time,

Al put of potkel exprioses o rred Towards legsl feas, travelling, Inspeetion charges, el shal he
levied and re-imburted on dctus’ basis

Please return the second copy this letter duly sigrnd by Authorized Officer from your company

Yours Fathiully, ‘We accept the above terms,
For Catalyst Trusteeship Limited Yor Muthouttu Mini Financien Linited
G Ferrt .
ll‘ 2 P S

Name : Divya Dubey Name :

Designation ; Assistant Manager Designation :

CATALYST TRUSTEESHIP LIMITED romaisons speis PP e s
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IN WITNESS WHEREOF and in pursuance of the aforesaid the Parties have hereunto caused
these presents to be executed the day and year first hereinabove written in the manner hereinafter

appearing.

SIGNED AND DELIVERED BY THE ISSUER
MUTHOOTTU MIN! FINANCIERS LIMITED
pursuant to the resolution of the Board of Directors
of the Issuer held on 27" September 2025

and by the hand of x_\iﬂmi . k¢

Designation fcm* Crin EEAJ(Authonsed Signatory)

who has signed in tdgen thereof

set his hand hereto been affixed hereto

Witnessed By:

1) Leaxdhen) Aok

D irjana KR,

20

|

)

)

) Il
For MUTHOOTTU MINI FINANCIERS Li ED
) G
P

Seitha K. €
Company-Secretary

/MS 112345




SIGNED AND DELIVERED BY
CATALYST TRUSTEESHIP LIMITED
In its capacity as Debenture Trustee

by the hand of its authorised official
CavkETee MR .
Designation Aﬁt{[ @mgz{_ggv\atégg

who has signed in token thereof

set his hand hereto been affixed hereto

Witnessed By:

1) \,&//A—/ [Pastn, &
20 CRGba nsThon)

21

For Catalyst Trusteeship Limited

Au

v

r

sed Signatory



