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CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED AT THE MEETING OF
THE BOARD OF DIRECTORS ("BOARD") OF NIRMAL BANG SECURITIES PRIVATE
LIMITED ("COMPANY") HELD ON THURSDAY FEBRUARY 06, 2025 AT 11.00 AM AT
THE REGISTERED OFFICE OF THE COMPANY AT B-2 302, MARATHON INNOVA,
GANPATRAO KADAM MARG PENINSULA CORPORATE PARK, LOWER PAREL
WEST, MUMBALI - 400013, MAHARASHTRA, INDIA

The Chairman placed the matter before the board and after the due deliberations and discussion

following resolution was passed:

"RESOLVED THAT pursuant to the provisions of Sections 42, 71 and other applicable
provisions, if any, of the Companies Act, 2013 and the rules made thereunder, including any
statutory modifications or re-enactments thereof for the time being in force (the "Act"), rules,
regulations, guidelines, notifications, clarifications and circulars, if any, prescribed by the
Government of India, all applicable regulations} directions, guidelines, circulars and
notifications of (to the extent applicable) the Reserve Bank of India ("RBI"), the Securities
and Exchange Board of India ("SEBI"), including the Securities Contracts (Regulation) Act,
1956, the Securities and Exchange Board of India Act, 1992, the Securities and Exchange
Board of India (Stock Brokers) Regulations, 1992, the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations 2015, the Securities and
Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021,
and the SEBI circular bearing the reference number SEBI/HO/DDHS/PoDl/P/CIR/2024/54
dated May 22, 2024 on "Master Circular for issue and listing of Non-convertible Securities,
Securitized Debt Instruments, Security Receipts, Municipal Debt Securities and Commercial Paper”
issued by SEBI as amended and updated from time to time; and the any other regulatory
authority, whether in India or abroad, and in accordance with the memorandum of
association and the articles of association of the Company and the listing agreements
entered into with the stock exchanges where the securities of the Company may be listed
(the "Stock Exchanges"), and subject to such approvals, consents, sanctions or permissions
as may be required from any statutory or regulatory authority, the approval of the Board be
and is hereby given for,

(a)Preparing and Submitting to any Stock Exchange(s) Debt Disclosure Documents
prepared in accordance with the NCS Regulations and the Listed NCDs Master Circular
for issuance of non-convertible debentures in one or more tranches within the overall
limit for issuance of non-convertible debentures approved by the board of directors and
members of the Company and as disclosed in General Information Document;
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(b)Offer, Issue and Allotment of up to 3,500 (Three Thousand Five Hundred) Senior,
Unsecured, Rated, Listed, Taxable, Redeemable, Transferable, Non-Convertible
Debentures denominated in Indian Rupees ("INR"), having a face value of INR 1,00,000
(Indian Rupees One Lakh) each and an aggregate face value of INR 35,00,00,000 (Indian
Rupees Thirty Five Crore) inclusive green shoe option of INR 5,00,00,000 (Indian Rupees
Five Crore) or such other number, face value, amount as may be determined by the
Company ("Debentures”), at a coupon/interest rate of 10.75% (Ten decimal Seven Five
percent) per annum or such other interest/coupon rate as may be determined (subject to
such step up rate as may be agreed), payable Quarterly or at such other interest periods
as may be agreed, subject to deduction of taxes at source in accordance with applicable
law, with or without gross up, for a period of 18 (eighteen) months or such other
tenure/maturity as may be determined, at par, on a private placement basis as may be
identified by the Company for the purposes of Section 42 of the Companies Act
("Investor(s)") for raising debt for (i) working capital requirements of the company or(ii)
such other purposes as may be agreed with the Investor(s).”

"RESOLVED FURTHER THAT the Board hereby approves that the Debentures shall be
listed on BSE Limited ("BSE"), a recognized stock exchange in India and BSE will be the
designated stock exchange for the proposed Issue."

"RESOLVED FURTHER THAT Mr. Kishore Bang (Managing Director), Mr. Dilip Bang
(Managing Director), Mr. Rakesh Bhandari (Director), Mr. Samir Kamdar (Whole Time
Director), Mr. Sunil Jain (Director), Ms. Namrata Pai (Company Secretary) and Mr.
Jignesh Shah (Authorised Signatory) (collectively, the "Authorised Persons") be and are
hereby severally authorised to do all such acts, deeds and things as they deem necessary
or desirable in connection with the issue, offer and allotment of the Debentures,
including, without limitation the following;:

(a) Seeking, if required, any approval, consent or waiver from any/all concerned
governmental and regulatory authorities, and/or any other approvals, consent or
waivers that may be required in connection with the issue, offer and allotment of
the Debentures;

(b) Executing the term sheet in relation to the Debentures;

(c) Negotiating, approving and deciding the terms of the issue, offer and allotment of
the Debentures and all other related matters;

(d) Seeking the listing of the Debentures on any Stock Exchange, submitting the
listing application and taking all actions that may be necessary in connection with
obtaining such listing;

Registered Office : B-2, 302, Marathon Innova, Ganpatrao Kadam Marg, Opp. Peninsula Corporate Park, Lower Parel (W), Mumbai - 400013

Tel.:6273 8000/ 6273 8001 Fax : 6273 8010 -
CIN NO.: U99999MH1997PTC110659 ¢s.roc@nirmalbang.com

Member : BSE, NSE, MSEI, MCX, NCDEX, ICEX SEBI Registration No. INZ000202536
Exchange Registered Broker in BSE Currency Segment,
Exchange Registered Broker in BSE & NSE Commodity Segment

www.hirmalbang.com




. NIRMAL BANG

“arelationship beyond broking NIRMAL BANG SECURITIES PVT.LTD.

(e) Providing such information/disclosures in accordance with the requirements of
the circular no. SEBI/HO/DDHS/P/CIR/2023/50 dated March 31, 2023 on
"Operational Circular for Debenture Trustees” issued by SEBI;

) Providing such information/disclosures in accordance with the Securities and
Excharige Board of India (Issue and Listing of Non-Convertible Securities)
Regulations 2021 and the ' requitvements of the circusar 1O
SEBL’HO;‘DDHS/POD1/P/CIR/2024/54 dated May 22, 2024 on "Master -Circular for
issue and listing of Non-convertible Securities, Securitized Debt Instruments, Secuxity
Receipts, Municipal Debt Securities and Commercial Paper" issued by SEBI as
amended and updated from time to time; '

(2) Prepering and finalising the Debt Disclosure Decument ard the private placement
offer cum application letter ('Disclosare Documents”), in accordance with all
applicable laws, rules, regulations and guideiines, and approving the Disclosure
Documents; ’

(h) Einalizing the terms and conditions of the appointment of an arranger, 2
debenture- trustee, a registrar and transfer -agent, a credit rating agency, legal
counsel, the depository(ies), the valuation agency and such other intermediaries
including ‘their.successors and their agents, as may be required for the jssue, offer

and allotment of the Debentures; : x5
o) Finalising the terms of the issue, offer and ailotment of the Debentures;
0] Entering intc arrangements with the depository(ies) in connecticn . with the issue,

offer and-allotment of the Debentures in dematerialised rorm;
&) Fiha’iizing the deemed date of allotment of the Debentures;

) Negqtiel‘ting,‘executing, filing and delivering any documents, instruments, deeds,
.amendments, papers, applications, notices or letters as may be required .in
connection with the issue, offer and allotment of the Debentures and coordihating
with regulatory authorities in connection with the issue, offer and allotment of the
Debentures including but not limited to the RBI, SEBI (if so required), any Stock
Exchange, the relevant registrar of companies, the Ministry of Corporate Affairs,
or the depository(ies), and such other authorities as may be required; -

(m) To execute all documents with, file forms with and submit applications to any
Stock Exchange (if so required), the relevant registrar of cor_hpanies, the Ministry
of Corporate Affairs the depository (iesj;
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(n) Sign and/or dispatch all documents and notices to be signed and/or dispatched by
the Company under or in connection with the Transaction Documents;

(0) To take all steps and do all things and give such directions as may be required,
necessary, expedient or desirable for giving effect to the Transaction Documents,
the transactions contemplated therein and the resolutions mentioned herein,
including without limitation, to approve, negotiate, finalize, sign, execute, ratify,
amend, supplement and/or issue the following, including any amendments,
modifications, supplements, restatements or novations thereto (now or in the

future):
(1) The Disclosure Documents for the issue, offer and allotment of the
Debentures;
(i1) The debenture trust deed, the debenture trustee agreement, and any other

documents required fer the issue, offer and allotment of the Debentures
{including any powers of attorney in connection thereto), and any other
document in relation thereto ((i) and (ii) above are collectively referred to as
the "Transaction Documents");

{(ili)  The debenture certificates for the Debentures (if required);

(iv)  Any other documents required for the pufposes of the issue, offer and
allotment of the Debentures and the transactions contemplated thereby,
including but not limited to letters of undertaking, declarations, agreements,
reports; and

(v} Any other document designated as a Transaction Document by the debenture
trustee and/or the holders. of the Debentures;

(P To do all such acts necessary for the issue, offer and allotment of the Debentures in
accordance with the terms set out in the Transaction Documents; and

@ To generally do any other act or deed, to negotiate and execute any documents,
applications, agreements, undertakings, deeds, affidavits, declarations and
certificates in relation to the issue, offer and allotment of the Debentures and the
transactions contemplated thereby, and to give such directions as jt deems fit or as
may be necessary or desirable in relation to the issue, offer and allotment of  the
Debent:res.”
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"RESOLVED FURTHER THAT the Authorised Persons be and are hereby severally
authorised to take all necessary steps relating to the creation, perfection and registration of
charges and also to sign and submit the necessary forms with the relevant registrar of
companies,the Ministry of Corporate Affairs,the depository(ies), and/or any other relevant
governmental authorities."

"RESOLVED FURTHER THAT the board hereby approves and ratifies all such acts, deeds
and actions taken by the company till date for the purpose of the issue, offer and allotment

of the Debentures.”

"RESOLVED FURTHER THAT the Authorised Persons be and are hereby severally
authorised to record the name of the holders of the Debenturesin the register of debenture
holders and to undertake such other acts, deeds and things as may be required to give effect
to the issue, offer and allotment and the listing of the Debentures."

"RESOLVED FURTHER THAT the Authorised Persons be and are hereby severally
authorised to pay all stamp duty required to be paid for the issue, offer and allotment of the
Debentures in accordance with the laws of India and procure the stamped documents from
the relevant governmental authorities."

"RESOLVED FURTHER THAT the Authorised Persons be and are hereby severally
authorised to approve, finalize, sign, execute and deliver the Transaction Documents and
such other agreements, deeds, undertakings, indemnities and documents as may be
required, or any of them in connection with the issue, offer and allotment of theDebentures."

"RESOLVED FURTHER THAT the Authorised Persons be and are hereby severally
authorised to register or lodge for registration any Transaction Documents, letter(s) of
undertakings, declarations, and agreements and other papers or documents as may be
required in relation to any of the above with any registering authority or any governmental
authority competent in that behalf."

"RESOLVED FURTHER THAT the Authorised Persons be and are hereby severally
authorised to delegate the powers to any other employee/representative/agent as may be
deemed necessary to do such acts and execute such documents as may be required in
connection with any of the matters relating to the issue, offer and allotment of the

Debentures."”
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"RESOLVED FURTHER THAT the common seal of the Company be affixed to the stamped
engrossments of such documents as may be required to be executed under the common seal
of the Company in the presence of any director(s) of the Company and/or any Authorised
Person and/or the Company Secretary of the Company who shall sign/ countersign the same
in token thereof in accordance with the articles of association of the Company.”

"RESOLVED FURTHER THAT the copies of the foregoing resolutions certified to be true
copies by anyone of the Directors or the Company Secretary of the Company be furnished to
such persons as may be deemed necessary.”

CERTIFIED TRUE COPY
FOR AND ON BEHALF OF THE BOARD,
NIRMAL BANG SECURITIES PRIVATE LIMITED

(/ﬁ/qu\ OANL— I @0\(

Managing Director
Din: CoZ93319)
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