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DEBENTURE TRUSTEE AGREEMENT

BY AND BETWEEN

HEDGE FINANCE LIMITED

{Company / lssuer)

AN

MITCON CREDENTIA TRUSTEESHIP SERVICES LIMITED

{Debenture Trugtes)




Tris Debenture Trustee Agreement CAgreement™, s made 2t Hochion thig

HEDGE FINANCE LIMITED 3 public company incorporated under Companias Act 1956 and validly existin

within the meaning of the Companies Act, 2093 (18 of 2013} and having corporate Wend %;f it
UBEBZEKL20TIPLOG27672 and iis Regisierad Office st Hedge House, Mamangalam, Palarivattom B
Koehi, Erngladlany, KL 882025, he es?ss?éf{ﬁ?ﬁf{& toasthe "Company” Hssuer” fwhich expression shall,
uridess exciuded Dy or repugnant to the conlext or meaning thereo!, include e successors angd permitied
assigns: of the ONE F&R?z

4. o

AND

MITCON CREDENTIA TRUSTEESHIP SERVICES LIMITED, a company incomorated under the
Companies Aot 2013, and having its registared office at 19 Floor, Kubera ﬁ*}a{ﬂﬂe:s, Shivajinagar Pung —
411 008 and Coiporate office st 14021403, Bwing, Dalamal Tower, 14th Floor, Free Prass Journal Marg,
211 Narman Point, Mumbal ~ 400 021 thersinafter referred o as the "Debenture Trustee’ which
expression shall, urdess excluded by or repugnant to the context or meaning thereol, include 1is suctessors
and assigns) of the OTHER PART,

The Company ang the Debenture Tru
individually as a "Party”.

stee are hereinafler collectively reéferred 1o ag the "Parties” and

WHEREAS

A For the purpose of working capital and general business requirements of the Company, of the
Company {Purposes™, the Company proposes {o issue and aliot rated, listed, sehior, unsecured
transferable | redesmable, non-convertible debentures of the face value of Rs-1,00,000/ (Rupees
One tekbe wach onlyy sach { ﬂﬁbeﬁiﬁmﬁ of the aggregale nominal value of up o Rs,
20.00.00; a}v{}?u {Rupses Twenty Crore only Clssue Blze”) in one or multiple anches Upon terms
and conditiony more particuiarly o be ﬁziﬁ%& § deseribed in the placement memotand
private placement offer and spplication s@iﬁw “General information Document and Key
information Document™io b a0 1o the dentfied investors
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coordingly, the Compsny hes, pursuant (&) the gpproval of s shareh
lutiony passed under Section 42 and Section 71 read with Rule 14 0f Co
s Adldiment of Ssoun

i Rules, 7014 a8t the Exbao
November 2028 and (B the sulhorily granted by i%a% resciu
s mesting beid on 28 Augusi 2028, been authorised to ssue the Debendun
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144 "Debenture Holders” has the meaning ascribed o L in Recital D above.

148 Debenture Trust Deed” means the deed 10 be execuled in relalion fo the Debentures
between the Company and the Debenture Trustee, on or about the date hereof, forsstiing
out the detailed terms and conditions upon which the Debentures are proposed o be
issued by the Company.

118 INR” of "Rs." or "Rupess” means the lawful currency of the Republic of India.

147 “General information Docurent or GID™ has the meaning given o in Recital A above.
1.1.8 - “Key Information Document or KID” has the meaning given to it in Recital A above
148 “Transaction Documents” shall mean and include this Agreement and the respective:

(i Debeniure Trust Deed antered into by the Company and Debenture Trustes:

{iiy  Consentistierof the Debenturs Trustes and Registrar & Transfer Agent for the issug,

(i} Triparite agreement between the Company, NSDL and CDBL,

(v} Rating letter; :

(¥} Private Placement Offer Letter in PAS — 4 and the GID and KiD;

fuiyApplication Form

{vili Resclutions passad by the Issuer;

{etily Debenture lesue intimation issued by the Issuerto the Debenture Trustes! and

{0y Ay other document that may be designated s @ lransschon document by the
Debanture Trustes, romlims o fime,

Capitalized words and expressions used herein and not defined shall have the meaning
fespectively assignad to such words and expressions in the GID and/or KID andior the Debenture
Trust Deed.

Any word or phrase defined i the body of this Agreement shall have the meaning dssigned io @
herein troushout this Agreement, unless the contrary is expressly stated or clearly appears from
the context.

APPOINTMENT OF DEBENTURE TRUSTEE

The Company hereby appoinis MITCON Credentia Trusteeship Services Limitedas the debenture
trustee for and on behalf of the Debenture Holders for the Debentures to be issued by the Company
and the Debenture Trustes hereby agrees 1 act as the debenture trustes for the benefit of the
Debenture Holders and for purposes related thereto inaccerdance with the provisions.of Applicable
Law.

REMUNERATION OF DEBENTURE TRUSTEE

The Company shall, in consideration of the Debenture Trustee agreeing o act as the debenture
trusles, pay to the Debenture Trustee so long as it holds the office of the debenture trustes,
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remuneration and all costs, charges and expenses as setl out in the Debenture Trustee
Engagement Letter bearing reference No. MCTSL/EL/26.-27/456 and dated 28 August, 2026
(hereinafier referred o as the "Debenture Trustee Fees") sttached herswith as Annexure |
Arrears of the Debenture Trustee Fees, if any, shall carry interest at the rate of 18% p.a from the
date til the actual payment. The remuneration of the Debenture Trustee shall include INR 50.000
4~ -{indlizn Rupees Fifty Thousand 50,000 /- only) as trustes acceptancs fess {one time payable on
acceptance of offer) plus applicable taxes along with-annual fees amounting INR 88,000 ﬁ~ {Indian
Rupees Sixty-Five Thousand only) (per annum payable in advance) plus applicable iiams in
accordance with the Debenture Trustee Engagement Letter, :

The Company shall comply with the provisions of SEB! (Debenture Trustees) Regulations, 1983
(as amended from time to time), Securities and Exchange Board of India {lssue and Ligting of Non-
Convertibie Securities) Regulations, 2021, SEBI (issue and Listing of Non-Convertible Securities)
{(Amendment} Regulations, 2023 (as amended from time o time), listing agreement of the Stock
Exchange where the Debentures are listed {"Listing Agreement”), SEBI (Listing Obligations and
Disclosure Reguirements) Regulations 2015 (as amended from time 1o time), the Companies Act
the Companies Act, RBI {Non-Banking Financial Companies ~ Resolution of Stressed Assets)
Dirgctions, 2025 Direction No RBYDOR/2025-26/352 DOR.STR.REC.271/21.04.048 202528
dated November 28, 2028 and other applicable provisions, Further, the Company undéertiakes to

ty with alt regulstions/provisions of Companies Act, 2013, guidelines of other regulatory
suthonilies in respect of allotment of Debentures 1l the redemption of the same.

DURATION OF THE AGREEMENT

This Agresment shall be effactive on and from the date first hereinabove wiilen and shall be in
force 4l the Debenture Oulstending {as defined in the Debenturs Trust Deed) as per the terms of
the Transsction Documents are repaid and discharged in full or until the appointment of the
Debenture Trustee is terminated in accordance with the Debenture Trust Deed.

The Company confirms that 2l necessary disclosures will be made in the KID Including bt not
Himited to statutory and other regulatory disclosures,

The Debenture Trustee, "ipso facts” do not have the obligations of a horrower, @ principal debior,
or a guarantoras to the monies paid/invesied by investors for the debenturesionds.

The Company shall execule the Debenture Trust Deed {in Form SH-12 or-as near therelo as
possible) and all other Transaction Documents in favour of the Debenture Trustee on or before
making the fing! listing application.

The Debenture Trustee shall carry out due diligence on a continuous basis to ensure compliance
by the Company, with the provisions of the Act, SEBL (Listing Obligations and Disclosure
Requirement) Regulations, 2015, SEBI (lssue and Llisting of Non-Convertible Securities)
Regulations, 2021, SEBI (Debenture Trustee) Regulations, 1993, as amended from tirne to time,
the Listing Agreement, this Agreement, or any other regulations issued by SEBI pertaining to debt
issuance and any other Apnlicable Law. f
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i Certified true copy of the resclution passed by the shareholders of the Company pursuant
o section 42 read with 71 of the Companies Act, 2013
i Certified copy of the updated Memorandum & Articles of Association of the Company.

The Company shall inter-alia furnish 1o the Debenture Trustes. a copy of sach of the ollowing
documents after the execution of ihis Agreement:

{a) Proof of credit / dispatch of Letter of Allotment dispaich of Debenture Cerfificates to the
Debenture Molder within 30 days of registration of charge with the registrar of companies,

(bl G and KID in relstion to the issus of Debentures

fo) This Agreemen, duly executed; "

e Latest Annual Report

fe) Debenture Trust Desd, duly exscuted;

i Confirmation/Proofs of payment of interest and principal made &;} the Debenture Holders

an relevant due dates;

Statutory Auditor's Cerlifisate for uliiization of proceeds from the issuance of Debentures

Uocuments mentioned in the Debenturs Trust Deed fo be submilied to the Debenturs

Trustes;

Letters from credit rating agencles about ratings;

erictical reponts 4 information on quarterly/ half yearly / annual basis as required o be
submitted o Stock Exchanges under the SEB! Debenture Regulations, Listing Agresmen

of the SEBT (Listing Obligations and Disclosure Requirements) Regulations 2018,

Beneliciry position repons as provided by the megistrar,

in-principle approval for listing of the Debentures from the Stock Exchangs,

Acknowisdgement of fling the KID;

Acknowladgment for creation of recovery expense fund;

{oh Listing & trading gz‘wmifsssim from the Block Exchange,

) Authorsation letter granting the rghl o procure bank siatements peraining o the

debeniure gooounts; and
{ah Such other documenis as may be reasanably required by the Debenture Trustes,

-

oy
mw:;

e

Additionally, the Company shall submit documents/ information as the Debenture Trusies may
require to conduct continuous and periodical due difigence and moniloring of Security
created/assets on which security interest/ charge is created (fo the extent applicable), in the manner
and within the Umelines captured in Debenture Trust Deed

This Agresment is entered info In compliance with the provisions of Regulation 13 of SEB!
{Debenture Trustees) Hegulations, 1993, SEBI dssue and Listing of Non-Convertible Securifies)
Regulations, 2021,

AUTHORIZATION AND CONBENTS

The Company herein covenanis with the Debenture Trustee that all actions {ingluding corporate
actions), conditions and things required to be taken, fulfilled and dons {including the oblaining of
any consents (f applicable)) by the Company in order (a) to enable it to lawfully enterinto, exercize
s rights and perform and comply with its obligations under this Agreemant, () to ensure that those




19,

191

182

18.23

obligations are legally binding and enforceabls, and (¢} to maks this Agresment admissible in
evidence in the courts of India, have been taken, fulfilfed and done in strict compliance with all
applicabls laws and regulations.

MISCELLANEOUS
Acvess toinformation

The Parlies acknowledge thal the Comipany may be required to share certain proprietary end
confidential information with the Debenture Holders anditor the Debenture Trustee to enable
Debenture Holders and/or the Debenture Trustes to undertake performance of its obligations and
functions under the Transaction Documents and shall provide such information to the Debenture
Holder and for the Debenture Trustee. The Parties also acknowledge that disclosure ofsuch
information to persons other than the Debenture Holders andior the Debenture Trustee may have
adverse effect on thi financial position and operations of the Company. Therefore, until scturrente
of an Event of Default, the Company shall be obliged 1o provide such cosfidential information only
o the Debenture Holders and/or the Debenture Trustee and i the coourrence of an Event of
Default, the Debenture Holders and Debenture Trustee shall mainiain confidentiality in respent of
such information,

Benelit of Agresment

This Agreement shall ensure 10 the benefit of and be binding on the Parties and their respettive
successors and permitied assigns.

Expenses

The Comipany shall promotly pay all costs and expenses (including documented legal fees) in
aggregale incurred by the Debenture Trustee in connection with the preparation, negotiation or
entry into this Agresment andior any amendment of . supplement 1o or waiver in respect of this
Agreement, againstsubmission of the requisite supporting docurments and receipls. The Company
shall, from time to fime, make payment lof reimburse the Debenfure Trusies in respect of all
reasonable expenses and out-of-pocket costs incurred by the Debenture Trustee in undertaking its
obligations pursuant to this Agreement,

Stamp Duty

The Corapany shall promptly pay, and in any event before any interest or penalty becomes payable,
eny stamp, documentary, registration or similar tax payable in connection with the enlry into,
registeation, performance, enforcement or admissibility in evidence of this Agreement and/or any
such amendment, supplement or walver,

Governing Law and Jurigdiction

{a) This Agreement and all questions of its interpretation shall be construed in accordance with
he Laws of the Republic of India.
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by This Agreerment shall be subjsct to the exclusive Jurisdiction of the competent courts and
tribunals o Mumbal and Koch, Kerala, india.

Wailver

No faliure by any Party to exercise, nor any delay by any Parly in srercising any vight or remsdy
hereunder shall operale as a walver thereof, nor shall any single or partial exsrcise of any right or
remedy, prevent any further or olher exercise thersof or the exercise of any other right or remedy,
The rights and remedies herein provided are cumulative and not exclusive of any rights or remedies
provided by and avallable under Applicable Law and/or the Debenture Trust Deed andlor other
Transaction Documents executed pursuant thereto. No notice 1o or demand on any Party in any
case shall entite that Party to any other or further notice or demand in similar or other
circumstances or constifute a waiver of the righis ol the other Party to any other or further sction in
any croumstances without notice or demand.

Motices

=) Any notlce required to be served on the Trusies may. be served by sending through
registerad post a prepaid letter addressed 1o the Trustes, in case of present Trustes ot iis
corporate office situated at Mumbael addressed to the Vice-Pregident and inraspect of the
suscessors-in office of the Trustee similerly at such address 85 may be notified by such
new Trustes in this behalf. ‘

ol Any notice required 1o be served on the Company may be duly served by sending through
post in a prepaid etter atils registerad office.

{c Any notive may be served by the Company or the Trustes upon the halder{siowners) of
any debentures ssusd under these presents by sending through post in prevaid lstter
addressad to such Debenture Molder(s) at their registered address and any nolice so sent
by post, shall be desmed 10 have been duly senved on ihe third day following the day on
which i is posted and in proving such service it shall be sufficient to prove that the letier
containing the notice was propetly addressed and put inlo post Box,

{ch Where a docurment is sent by post, service thereof shall be deemed fo be effected by
properly addressing and prepaying and posting 2 letler conlaining the document provided
that i intimation hag been given in advance that the documents should be sent under a
cartiivate of posting o by registered post with or without acknowledgement due and a sum
sufficlent to defray the expenses has been deposited.

Counterparts

Ed

e Agresment may be signed in any number of counterparts. all of which taken together and
when delivered 10 the Debenture Trusies shall constiiuly one and the same inslodment. Any Parly
may enter into this Agreement by signing any such counterparnt.,




18,10

1812

Partisl invalidity

The llegality invalidity orunenforcesbility of any provision of this Agreement under the law of any
jurisdiction shall not affect e legality, validity or enforceability under the law of any other jurisdiction
northe legality, validity or enforceability of any other provision.

Further Assurances

The Parties hereby agree to exscule and do such further documents, assurances, deeds, acls or
things as may be necessary to give fulleffect to the provisions herein contained.

Effective Date
This Agreement shall not come into force or effect or bind the Parties hereto as per the terms and
conditions contained herein. unless this Agreement has been signed and executed by the

authorized person ofthe Debenture Trustes,

Authorization

The persons sigring this Agreement on behalf ol the Parties represent and covenant that thev have
the authorly fo-s0 sign and execule this Agresment on behalf of the Parties for whom they are
signing: ’
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BIGHNED AND DELIVERED
by the within nemed Company
?«ii‘fﬁ{;& FINANCE ii&%i??ﬁ&
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