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RUST DEED OF DAM Capital ESOP Trust

THIS INDENTURE OF Trust Deed is made at Mumbai on 23™ of Oct
re..rred to as the “Effective Date™)

BETWEEN

‘DAM Capital Advisors Limited’, a company registered in India under the provisions of the
Companies Act, 1956, having CIN: L99999MH1993PL.C0O71865 and having its registered office
at PG 1, Rotunda Building, Ground floor, Dalal Street, Fort, Mumbai — 400001 and corporate
office at Altimus 2202, Level 22, Pandurang Budhkar Marg, Worli, Mumbai 400018,
Maharashtra, India, acting through its duly authorized representative Ms. Sonal Katariya,

Company Secretary and Compliance Officer, duly authorized vide Board resolution dated May
22M 2026.

(hereinafter referred to as the “Settlor”, which expression shall unless it be repugnant to the

context or meaning thercof, be deemed to mean and include its successors, Interest & assigns) of
the ONE PART;

AND

1) Mr. Natarajan Mahadevan Iyer, son of Late Mr. Mahadevan Iyer, r/fo 401, Arjun
Apartment, 9th road, Near Post Office, Chembur East, Mumbai 400 07, Maharashtra,
India of Indian Nationality; and

2) Ms. Mrinali Doshi, daughter of Mr. Dharmesh Doshi, r/o 26/27, Meena Sadan Plot No-
208, Tamil Sangham Marg, Mata Laxmi Lane, Sion East, Mumbai 400 022, India of
Indian Nationality.

( reinafter collectively referred to as the “Trustees” and individually as a “Trustee”, which
expression shall, unless be repugnant to the context or meaning thereof, be deemed to mean and
include all the Trustees from time to time of this Trust, survivors and the legal representatives

and executors, administrators and successors of the last of the survivor of the Trustees) of the
« [HER PART;

1JEREAS:

The Settlor is engaged in the business of Merchant Ban
¢ ..ering solutions across Equity Capital Markets, Merger ¢
dvisory, Institutional Equities, and Structured Finance A«

The Settlor intends to implement an equity-based employ
:nefit of its employees with a view to attract, retain an
revocable employee welfare trust.

C. The Board of Settlor has accorded its consent vide its resolution dated May 22™ 2026 to
set-up and bring into existence an irrevocable employee welfare trust, namely ‘DAM
Capital ESOP Trust’ (“Trust”) in due compliance with the SBEB Regulations and
provisions of the Applicable Laws, with a view to administer Schenie through the Trust.

D. Upon the proposal of Settlor, the Trustees have consented to act as the first Trustees of

the Tret and to accept the Trust under these presents being testified by ex "
ts authorized representative.
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k)

D

p)

t)

“Option Grantee” shall have the same meaning as defined in the Scheme, as
amended from time to time.

"Primary Issuance' means issuance of new Shares by the Company.
“Scheme” means and includes:

i. any welfare scheme of the Settlor contemplating monetary benefits to the
Employees, to be administered through the Trust, in accordance with the
instruction of the Settlor; and/or

ii. any Share-based employee benefit scheme of the Settlor, introduced from
time to time intended to be administered through the Trust, including the
‘DAM Capital Employee Stock Option Scheme 2024’ (“ESOP 2024” /
“Scheme”).

iii. Any such scheme upon becoming subject matter of the Trust shall be deemed

to be an integral part of the Trust.

“Secondary Acquisition” means acquisition of existing Shares of the Company by
the Trust on the platform of a recognized Stock Exchange for cash consideration.

“Settlor” means ‘Dam Capital Advisors Limited’, a company registered in India
under the =-rovisions of the Companies Act, 1956,
L99999MH1993PLC071865 and having its registered office af

uilding, Ground floor, Dalal Street, Fort, Mumbai — 400001.

*Shares” means equity shares of the Settlor as defined in the Sche

“Stock Exchange” means National Stock Exchange of India
imited or any other recognized stock exchange in India on whic
Shares are listed.

“Trust” means this irrevocable trust namely ‘DAM Capital ESOP Trust’ settled
through this Trust Deed.

"Trust Deed" means this trust deed and deems
wiation, modification, amendment, and substitutic

“Trust Fund” means the aggregate of the Initial (
above, and any income accruing to the Trust, do
lvances lawfully received by the Trust from time-

"Trustee'" means any person whether a natural Individual or a corporate entity
being appointed as a trustee in this Trust Deed.

"Trust Period" refers to the duration commencing on the Effective Date and

continuing until the occurrence of the earlier of (i) the winding-up of the Settlor, (ii)

the termination or extinction of the Trust, or (iii) if prior to the aforementioned

events, subject to the consent of the Settlor, the Trustees unanimously and in strict
»mpliance with the provisions of Applicable Laws and the terms of this Trust
ieed, determine that it is in the best interest of the Trust to advance the terminatinn
ate, in which case, such carlier date shall be specified in writing by the Trus
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10.

11.

11.1.

11.2.

11.3.

11 4

b) Obligation of Beneficiaries: Each Beneficiary in his or her own interest may
have a general understanding of the working of the Trust mechanism and the
terms of the Scheme.

Details of the Share Based Employee Benefit Scheme

The salient features of the Scheme as referred to in Sub-clause 1.1(k)(ii) of this Trust

Deed are:

a) The Scheme permits the Trust to acquire Shares of the Settlor, utilizing the Initial
Corpus, loan provided, if any, by the Settlor and other Trust Funds held or acquired
by the Trust from time to time for the purpose of administering the Scheme;

b) The Scheme provides for the grant of Options by the Settlor, from time to time, in
one or more tranches, to the Beneficiaries, as may be approved by the Committee.
The Beneficiaries shall get a right to exercise the Options upon vesting thereof, on
payment of exercise price together with the applicable taxes and apply to the Trust
for Shares of the Settlor, in terms of the Scheme;

¢)  On realization of the exercise price and recovery of applicable taxes, the Trust shall
transfer Shares held by it to the Beneficiary in terms of the Scheme;

d) The Committee shall supervise the Scheme, whereas the Trust shall undertake the
general administration of the Scheme; and

¢) The procedure prescribed by the Committee, may inter alia r
to authorize any person nominated by the Company includ
the Shares arising out of exercise on behalf of the Beneficiar
sales proceeds of Shares.

Embargo on sale of Shares

In the event the Trust/ Trustee is in possession of Shares of the Se ., . . . ______.___
to sell, transfer or otherwise dispose of the same, exrent in camnlianca with a diractinn ar
permission of the Settlor, as per terms of the Sch

prev...ing SBEB Regulations.

Trustees

The number of Trustees of the Trust where indi
defined under the Companies Act, 2013, are apj
minimum of two such Trustees, and in case a corp
then it shall be the sole Trustee.

The maximum number of Trustees shall not exceed five or such other number as
Settlor may decide from time to time.

The continuance of a Trustee in such capacity shall be at the discretion of the Settlor and
his appointment as a Trustee shall forthwith be cancelled and his office vacated on receipt
of written intimation or such other means of communication such as email, postal mail, or
others etc., from the Settlor to this effect, to the concerned Trustee and other continuing
Trustees, if any.

¥ +h2 office of a Trustee is vacated, either by death, insanity, resignation, insolvency,
al or neglect to act as Trustee or on his otherwise becoming incapable or unable to
1 the Trust of these presents, the Settlor shall be under no obligation
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13.2.

13.3.

13.4.

13.6.

1.

14.2.

the requirement of quorum, be entitled from time to time to alter or change their
procedure as framed or regulated.

The participation of Trustees in a meeting of the Board of Trustees may be either in
person or through video conferencing or other audio-visual means, which are capable of
recording and recognizing the participation of the Trustees and of recording and storing
the proceedings of such meetings along with date and time.

Provided further that where there is a quorum in a meeting through the physical presence
of Trustees, any other Trustee may participate through video conferencing or other audio-
visual means.

In case the requisite quorum is not present within half an hour of the meeting, it shall
stand adjourned till decided again by the Trustees. The Trustees shall, except with
reference to the requirement of quorum, be entitled from time to time to alter or change
their procedure as framed or regulated.

The Board of Trustees may call such number of meetings as thought fit in a financial
year.

A meeting of the Trustees for the time being at which a quorum is present shall be
competent to exercise all or any of the powers, authorities and discretions by or under the
trust vested in the Trustees or otherwise exercisable by them.

In case of more than one Trustee, such Trustees may from time to time =!ant from cmane
the Trustees a Chairman of the Board of Trustees and determine the
is to hold office. If at any meeting of the Board of Trustees, the Chat
ithin thirty minutes of the time appointed for holding the same, tl
may choose one of their numbers to be the Chairman of the meeting.
preside at all meetings of the Trustees.

The participation of Trustees in a meeting of the Trust may be either i
‘deo conferencing or audio-visual means or any other mode, as may t
Trustees.

A rtesolution also be passed by circulation in writing, signed, whether manually or by
secure electronic mode, by majority of the Trustees ~¥ +he Ranwd ~f ¢ha Trot for Himo
=ing entitled to receive notice of a meeting of the Tt
had been passed at a meeting of the Trust, duly con

Decisions in a meeting and Committees of Trustee:

Trustees having difference of opinion arising amor
Trustees shall have a discretionary power, the votes

1e time being in the matter shall prevail and sh )
including the Trustees who may not have voted provided how=ver that if as a result of
one Trustee not having voted, or the Trustees shall be equally divided in opinion the
matters shall be decided according to the casting vote of the Chairman of the Board of
Trustees or the Chairman of the mecting as the case may be.

The Trustees shall meet together as may be necessary for the purpose of this Trust and all
decisions relating thereto taken by a majority of the Trustees present at any meeting of
the Trustees of which due notice has been given to all the Trustees shall be as effective
for all purposes as if such decisions had been the unanimous, decision of all the Trustees.

vritten minute of decision of Trustees taken in a meeting held in any recognized
mer shall if signed by the Chairman of the Pr~=d ~F Tontann ~e Chgy
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17.3.

(c)

(d)
(e)

()
(2)

(h)
(@)

@

(k)

M

by resolution authorise the manner in which cheques and other documents shall be
signed and endorsed on Trust’s behalf;

to appoint, suspend, or dismiss the salaried employee/consultants of the Trust;

to provide for benefits for the salaried employee/consultants of the Trust, if deemed
necessary;

to hear and deal with complaints pertaining to the affairs of the Trust;

to hold the Trust Fund and administer the Trust Property and pay all costs, charges
and expenses in any way incurred by the Trust, and to have custody of the records,
documents, papers, etc. of the Trust, and to examine and check the accounts and
other records of the Trust;

to borrow or obtain loans from any person without liability/limitation to the Settlor,
scheduled commercial banks, financial institutions for the purposes of the Scheme;
from time to time appoint with or without remuneration (as may be determined)
managers, secretaries, clerks and other employees as may be deemed expedient for
carrying out the objects and purposes of the Trust;

to make, vary or rescind rules and orders, if any, for the administration of the objects
of the Trust and the management, control and maintenance of all propertics, moneys,
documents and books of account pertaining to the Trust and for the conduct of the
affairs of the Trust;

at any time and from time to time by power of attorney to appoint any person or
persons to be the Attorney or Attorneys of the Trust for such purposes and with such
powers, authorities and discretions and for such period and subject to such conditions
as the Trustees may from time-to-time think fit;

to enter into all such negotiations and contracts and rescind and vary all such
contracts and execute all acts, deeds, and things in the name and or on behalf of the
Trust as the Trustees may consider expedient for or in relation to any of the objects
of the Trust;

(m) to authorise any person or persons whether Trustees or not to sign and execute all

(n)

(0)

®)

coniracts, agreements, documents, instruments, deeds and papers whatsoever relating
to the adminisiration and affairs of the Trust or otherwise in which the Trust is
interested;
to institute, conduct, defend, compromise or compound or abandon any legal
proceedings or refer to arbitration, dispute, differences, claim, demands or things by
or against the Trust or its officers or otherwise concerning the affairs of the Trust aud
also. to compound and allow time for payment or satisfaction of any dues or of any
demand by or against the Trust;
to refer any dispute, difference, claims or demand or things relating to any matwr in
connection with, by or against the Trust to arbitration and to d~ all othe ~"ags
proper for such purpose and observe and perform the award; |
to make payments from the Trust Fund for carrying out the objects ot the Trust;
sub-committee or sub-committees consisting of such members of their
ty deem fit for such purposes as may t
vers to co-opt members; and
sther acts for the furtherance of the objec
[lowed under # —~plicable Laws.

1all be entitled from time to time to op¢
with any scheduled commercial bank a1
ym any such account from time to time

[ 1s to operate all such accounts.

The Trustees shall be entitled from time to time to open, operate and maintain one or

» dematerialized (de-mat) accounts and/or Trading accounts and subscribe, hold and
in the Shares of the Settlor in the de-mat form in the name of the Trust o1

-~
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.

25.1.

25.2.

26.

26.1.

27.

28.

29,

29.1.

29.2.

Professional charges of Trustees

Any Trustee being a solicitor, accountant or other person engaged in any profession or
business shall be entitled to be paid all usual professional or proper charges for business
transacted, time expended, and acts done by him or any partner of his in connection with
the trusts of this Trust Deed including acts which a Trustee not being in any profession or
business could have done personally.

Removal of Trustees

The Settlor may at any time without any other formality -

(a) remove any person from the office of Trustee;
(b) accept the resignation of a Trustee from such positior
(c) appoint new or additional Trustee.

A Trustee appointed for a specific period shall automati f
such period.

Power to amend the Trust Deed

Notwithstanding anything contained anywhere else in this ubject to the
Applicable Laws, the Settlor shall have the power to amend fy, or add to
the provisions of this Trust Deed, provided however, that n« it, alteration,

variation, modification or addition shall be valid insofar as i. .. ucwuuvian w the interest
of the eneficiaries.

Provided further that the power under this clause shall not be exercised to directly or
indirectly amend, alter, vary, or modify the Scheme.

Governing Law and Jurisdiction

In the event of any disagreement, dispute, or difference arising between the parties
including Beneficiaries, the matter shall first be referred to arbitration. A sole arbitrator,
to be appointed by the Settlor, shall adjudicate and resolve such disputes.

This Trust Deed shall be governed by and construed in accordance with the Applicable
Laws within jurisdiction of India. Subject to provisions of this Trust Deed, the courts in
Mumbai shall bave exclusive jurisdiction to s

controversies, and questions relatir~ to the valic

performance and enforcement of this Trust Deed.

Notices

All notices or communications required to be given by
of this Trust Deed shall be in writing at its / his/ h
informed and kept in relevant records of the parties frotn ume 1o tume.

Period of Trust and Dissolution

The Trust will be valid until the expiry of the Trust Period. The Trust shall be dissolved
on fulfilment of its objects, or if the fulfilment of objects becomes impossible by
destruction of Trust Property.

On dissolution, the Trust Property after satisfaction of all outstanding liabilities, if any,
shall be utilized either for any welfare activities pertaining to Beneficiaries or can be
ferred to any other employee welfare trust set-up bv the Settlor.
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