NOTICE is hereby given that the Sth Annual General Meeting (‘PFL/AGM/2022-23") of the Members of Protium
Finance Limited (‘the Company’ or ‘PFL’) will be held on Monday, September 11, 2023 at the registered office
of the Company at Nirlon Knowledge Park, B2, 7th Floor, Pahadi Village, Off. Western Express Highway,
Goregaon (East), Mumbai - 400063 to be commenced at 10:00 A.M. IST to transact the following businesses:

ORDINARY BUSINESS

1. Adoption of Annual Financial Statements (Standalone and Consolidated) for the Financial Year 2022-23

To receive, consider and adopt the Audited Standalone and Consolidated Financial Statements of the Company for
the financial year ended March 31, 2023 and the Reports of the Board of Directors” and Auditor’s thereon.

2. Re-appointment of M/s. Khandelwal Jain & Co, Chartered Accountants, as the Statutory Auditors of the
Company

To consider and, if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139, 141, 142 and other applicable provisions, if any,
of the Companies Act, 2013 (‘the Act’) read with the Companies (Audit and Auditors) Rules, 2014 and any other
law (including any statutory modification(s) or re-enactment(s) thereof for the time being in force) and pursuant,
to the recommendations of the Audit Committee and the Board of Directors, consent of the members of the
Company be and is hereby accorded to re-appoint M/s. Khandelwal Jain & Co., Chartered Accountants, (FRN No.
105049W) as the Statutory Auditors of the Company to hold office for a period of 1 (One) year commencing from
the conclusion of this (5th) Annual General Meeting (AGM) till the conclusion of the next (6th) AGM of the
Company to be held in the year 2024.

RESOLVED FURTHER THAT the Board (including the Audit Committee constituted by it) be and is hereby
authorised to pay such remuneration (exclusive of taxes and reimbursement of out of pocket expenses at actuals)
as agreed with the Statutory Auditors during their tenure of appointment.

RESOLVED FURTHER THAT any Director or Company Secretary of the Company be and is hereby severally
authorized to sign, execute and deliver any correspondence, filing, reporting or intimations to the Statutory
Auditors, Ministry of Corporate Affairs and other authorities, as may be required, and do all acts, deeds and things
necessary and incidental in order to give effect to this resolution.”

3. To Appoint a Director in place of Mr. Peeyush Misra (DIN: 08422699), who retires by rotation and being
eligible, offers himself for re-appointment.

To consider and, if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT in accordance with the provisions of Section 152 and other applicable provisions of the
Companies Act, 2013, Mr. Peeyush Misra (DIN: 08422699), who retires by rotation at this meeting, be and is
hereby re-appointed as a Director of the Company.”
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SPECIAL BUSINESS

4. To Approve Borrowing under section 180(1)(c) & 179 (3) (d) of the Companies Act, 2013

To consider and, if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT in supersession of the earlier Resolution passed by the Members at their Meeting held on
27th September, 2022 and pursuant to the provisions of Section 179(3)(d) & 180(1)(c) and other applicable
provisions, if any, of the Companies Act, 2013 read with the Companies (Meetings of Board and its Powers) Rules,
2014, including any statutory modification(s) or re-enactment(s) thereof, for the time being in force and the Articles
of Association of the Company, consent of Members be and is hereby accorded to borrow any sum or sums of
money from time to time at its discretion, for the purpose of the business of the Company, from any one or more
Banks, Financial Institutions and other Persons, Firms, Bodies Corporate or financial institution, in the form of
including but not limited to Credit Facilities which includes Term loan, senior secured / unsecured Non-Convertible
Debentures, Commercial Paper, Working Capital Demand Loan (WDCL), Cash Credit, Bank Overdraft Facilities
and any senior Non-Convertible Non Participative Subordinated or Participating or Compulsory Convertible Debt
Instruments (together called “the Credit facilities”) notwithstanding that the money to be borrowed together with
the money already borrowed by the Company (apart from temporary loans obtained from the Company’s Bankers
in the ordinary course of business) may, at any time, not exceed the aggregate of Rs. 5,000 crores (Rupees Five
Thousand Crores only) (Limit includes the specific limit of Commercial Paper of Rs. 500 crores ).

RESOLVED FURTHER THAT the Board or its Committees, be and are hereby empowered and authorized to
arrange or fix the terms and conditions of all such monies to be borrowed from time to time as to interest, repayment,
security or otherwise as it may, in its absolute discretion, think fit.

RESOLVED FURTHER THAT pursuant to the applicable provisions of the Companies Act, 2013 (including
Section 179 (3),180(1)(c) and the rules made there under and in accordance with the Memorandum of Association
and Acrticles of Association of the Company, approval of the members be and is hereby accorded to the Company
for:

e entering into necessary documents, deeds, notices, letters, agreements, power of attorneys, declarations,
subordination deeds, memorandums, indentures, undertakings, instruments and forms as may be required in
relation to or in connection with the obligations of the Company under the agreements or pursuant to any other
purpose mentioned in these resolutions or to give effect to any transactions contemplated in such documents in
relation to the Facility.

e amending, novating, supplementing, extending, restating or making any other modification to any documents/
as may be required, from time to time, in relation to or in connection with or pursuant to give effect to any
resolutions and

e doing all acts, deeds and things that may be required to be done by the Company to undertake and perfect
(including filings relevant forms with any government authority under the Act) (as applicable) the obligations
of the Company under the executed agreements, to the satisfaction of the Lender.
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RESOLVED FURTHER THAT Mr. Peeyush Misra, Managing Director & CEO , and/or Mr. Amit Gupta, CFO
and/or Ms. Anshu Mohta, Company Secretary of the Company be and hereby authorized to negotiate, re-negotiate,
deal with, modify, alter, amend, finalize, sign, execute and undertake all other acts, deeds, things and matters and
notices (including the notice of draw down) in respect of the form of Credit Facilities which includes Term loan,
Debentures, Commercial Paper, Working Capital Demand Loan (WDCL),Cash Credit, Bank Overdraft Facilities
and any other debt instruments agreement / Deed of Hypothecation and such other acts/deeds may be considered
necessary for the purpose of giving effect to this resolution.

RESOLVED FURTHER THAT Mr. Peeyush Misra, Managing Director & CEO, and/or Mr. Amit Gupta, CFO
and/or Ms. Anshu Mohta, Company Secretary of the Company be and are hereby severally authorized to take all
necessary and appropriate steps relating to including but not limited to:

e payment of stamp duty in relation to the agreements.

o Depositing the title deeds, if any in relation to mortgage proposed to be created and registering documents or
charges with the relevant sub-registrar of assurances, where required, and also to sign and submit the necessary
forms with the Registrar of Companies and other relevant governmental authorities.

e creation of, opening, establishing, operating, and closing the bank accounts of any type, as permissible under
prevalent statutes and in accordance with any executed agreements and do all such acts, matters, deeds and
things and to execute all documents, and file all forms in connection therewith do all such acts, matters, deeds
and things and to execute all documents, file forms with, make applications and receive approvals from, any
persons, authorized dealers, governmental / regulatory authorities, including but not limited to the Income Tax
Department, the Reserve Bank of India, the Registrar of Companies, the sub registrar of assurances, and the
relevant stock exchange and Registrar and Transfer Agents and Depositories

e execute, furnish, authenticate, certify, collect, acknowledge or submit all deeds, documents, undertakings,
declarations, letters, power of attorneys, applications, statements, outstanding dues, or acknowledgement of debt
or any other documents which may be deemed necessary to give effect to the resolution, in respect of the Facility
and as may be required by Lender from time to time.

e amend, novate, supplement, extend, restate or make any other modification (before or after execution thereof)
to the executed agreements, to the satisfaction of the Lender, as may be required, from time to time, in relation
to or in connection with or pursuant to the agreement/Deed of Hypothecation or to give effect to any transactions
contemplated in the term loan agreement/Deed of Hypothecation.

¢ sign and/or dispatch notices to be signed and/or dispatched by the Company under or in connection executed
agreement and

¢ totake all steps and do all things and give such directions, as may be required, necessary, expedient or desirable
for giving effect to the agreement / Deed of Hypothecation, the transactions contemplated therein, and the
resolutions mentioned herein.

RESOLVED FURTHER THAT Mr. Peeyush Misra, Managing Director & CEO , and/or Mr. Amit Gupta,
CFO and/or Ms. Anshu Mohta, Company Secretary of the Company be and are hereby, further empowered to
delegate any of the powers contained herein above to any of identified officers (“Authorised Signatories") of
the Company or such other persons as may be considered expedient/necessary for the purpose of carrying out
said acts.
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5. Transfer of Loan exposure and / or Creation of charge on the Company’s assets, both present and future, to
[ in favour of lenders:

To consider and, if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT in supersession of all the resolution passed by shareholders of the Company at their
General Meeting held on September 27, 2022 and pursuant to the provisions of Section 180(1)(a) and other
applicable provisions, if any, of the Companies Act, 2013 (“the Act”) read with the Companies (Meetings of
Board and its Powers) Rules, 2014 including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force, and the Articles of Association of the Company, consent of the Members be and is hereby
accorded to the Board of Directors of the Company to Transfer its Loan Exposures (“Transfer") of / creation
of charge / mortgage / pledge / hypothecation / security on such terms as the Board or its Committee may
determine, on all or any of the moveable and / or immovable properties, tangible or intangible assets of the
Company, both present and future and / or the whole or any part of the undertaking(s) of the Company in normal
course of business as the case may be in favour of the Lender(s), Agent(s) and Trustee(s) or any other entities,
in relation to Transfer or for securing the borrowings availed / to be availed by the Company by way of loan(s)
from time to time, subject to the limits approved under Section 180(1)(c) of the Act together with interest at the
respective agreed rates, additional interest, compound interest in case of default, accumulated interest, liquidated
damages, commitment charges, and all other monies payable by the Company in terms of the Loan
Agreement(s), or any other document, entered into / to be entered into between the Company and the Lender(s)
/ Agent(s) / Trustee(s) in respect of the said Transfer / loans / borrowings.

RESOLVED FURTHER THAT the securities to be created by the Company as aforesaid may rank prior to
the mortgages and /or charges already created or to be created in future by the Company or in such other manner
and ranking as may be thought expedient by the Board and as may be agreed to between the concerned parties.

RESOLVED FURTHER THAT Mr. Peeyush Misra, Managing Director & CEO , and/or Mr. Amit Gupta,
CFO and/or Ms. Anshu Mohta, Company Secretary of the Company be and are hereby severally authorized to
finalise, settle, and execute such documents / deeds / writings / papers / agreements as may be required and to
do all such acts, deeds, matters and things, as it may in its absolute discretion deem necessary, proper or desirable
and to settle any question, difficulty or doubt that may arise in regard to creating mortgages / charges as
aforesaid.”

RESOLVED FURTHER THAT subject to the applicable provisions of the Companies Act, 2013 and other
applicable laws and regulations, the Company be and is hereby authorised to Transfer together with all of the
Company's rights, titles and interests thereto, whether under equity, law or in contract to the extent as decided
by the board from time to time within the overall limits of under section 180(1)(a) Rs. 5000 crores to a third
party on such terms and conditions as mutually agreed among the parties."

RESOLVED FURTHER THAT Mr. Peeyush Misra, Managing Director & CEO , and/or Mr. Amit Gupta,
CFO and/or Ms. Anshu Mohta, Company Secretary of the Company be and are hereby severally authorized to
finalise the third party as mentioned above and to negotiate, finalise and execute and/or ratify, on behalf of the
Company, the terms and conditions of the assignment, the Deed of Assignment, and any other documents that
may be required in connection of the above and to present the same for registration before any statutory /
regulatory / governmental authority (if required), and to do all such acts, deeds and things as may be necessary
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or expedient to implement this resolution and the transaction contemplated under the Deed of Assignment or
any other documents required to be executed to effect such transaction.

RESOLVED FURTHER THAT Mr. Peeyush Misra, Managing Director & CEO , and/or Mr. Amit Gupta,
CFO and/or Ms. Anshu Mohta, Company Secretary, be and are hereby severally authorized to do any act or
execute any such documents, deeds, agreements, filings, disclosures, notices and intimations that may be
necessary or desirable on behalf of the Company under or in connection with the Deed of Assignment or any
other documents and the transaction contemplated thereunder.

RESOLVED FURTHER THAT any of the Mr. Peeyush Misra, Managing Director & CEO and/or or Mr.
Amit Gupta, CFO and/or Ms. Anshu Mohta, Company Secretary be and is hereby authorized to file necessary
forms with Registrar of Companies.

RESOLVED FURTHER THAT Mr. Peeyush Misra Managing Director & CEO and/or Mr. Amit Gupta Chief
Financial Officer and be and is hereby further empowered to delegate any of the powers contained herein above
to any of officers of the Company or such other persons as may be considered expedient/necessary for the

purpose of carrying out said acts.”

For and on behalf of the Board,

For Protium Finance Limited

(Erstwhile Growth Source Financial Technologies Limited)
(Erstwhile Growth Source Financial Technologies Private Limited)

rshAu /7@£L/0.

Name: Anshu Mohta

Designation: Company Secretary

Membership No.: A18287

Address: 7th Floor, Block B-2, Phase -1, Nirlon Knowledge Park (NKP),
Pahadi Village, Off Western Express Highway, Cama Industrial Estate,
Goregaon (East), Mumbai 400 063.

Date: August 18, 2023
Place: Mumbai
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NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT ONE OR MORE PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND
SUCH PROXY NEED NOT BE A MEMBER OF THE COMPANY. THE PROXIES, DULY
SIGNED AND COMPLETED, TO BE EFFECTIVE SHOULD BE DEPOSITED AT THE
REGISTERED OFFICE OF THE COMPANY BEFORE COMMENCEMENT OF THE
MEETING.

"Pursuant to the provisions of Section 105 of the Act, a person can act as a proxy on behalf of members
not exceeding fifty and holding in the aggregate not more than ten percent of the total share capital of the
company carrying voting rights. A member holding more than ten percent of the total share capital of the
company carrying voting rights may appoint a single person as proxy and such person shall not act as a
proxy for any other person or shareholder. Proxies submitted on behalf of limited companies, societies, etc.
must be supported by an appropriate resolution / authorisation, as applicable."

2. During the period beginning 24 hours before the time fixed for the commencement of Meeting and ending
with the conclusion of the Meeting, a member would be entitled to inspect the proxies lodged at any time
during the business hours of the company provided not less than three days’ notice in writing of the
intention so to inspect is given to the company.

3. Members / Proxies / Authorised Representative are requested to fill in the attendance slip for attending the
Meeting. Proxies form as prescribed under the Companies Act, 2013 is enclosed herewith. Members who
hold shares in dematerialized form are requested to write their Client ID and DP 1D numbers and those who
hold shares in physical form are requested to write their Folio Number in the Attendance Slip for attending
meeting.

4. Corporate member intending to send its authorized representative to attend the meeting is requested to send
to the Company a certified true copy of the Board Resolution and/or Authority Letter as per the provisions
of Section 113 of Companies Act, 2013 and rules made thereunder authorizing its representative together
with their specimen signature to attend and vote on its behalf at the meeting.

5. The relevant records and documents connected with the businesses, including Memorandum and Articles
of Association and other documents as referred to in the Notice will be available for inspection by the
Members at the Registered Office of the Company during working hours except holidays.

6. The Statutory Registers and other documents required to be kept open for inspection under the Act read
with rules made there under at AGM of the Company, will be available for inspection by the members at
the AGM.

7. The Directors’ Report, Auditors’ Report and Audited Financial Statement for the year ended March 31,
2023 are enclosed with this Notice. Members / Proxies / Authorised Representatives are requested to bring
the Attendance slips duly filled for attending the Annual General Meeting and hand it over at the entrance
of the venue.
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8. Landmark for location of meeting is near Nirlon Knowledge Park. The Route map is enclosed with the
notice.

9. Members are requested to notify any change in their address to the Company immediately.
10. Attendance Slip and Proxy Form are annexed hereto the Notice.

11. The relevant explanatory statement pursuant to Section 102 of the Companies Act, 2013 in respect of
special business as set out above is annexed hereto.

For and on behalf of the Board,

For Protium Finance Limited

(Erstwhile Growth Source Financial Technologies Limited)
(Erstwhile Growth Source Financial Technologies Private Limited)

Prshu  FMetito

Name: Anshu Mohta

Designation: Company Secretary

Membership No.:

Address: 7th Floor, Block B-2, Phase -1, Nirlon Knowledge Park (NKP),
Pahadi Village, Off Western Express Highway, Cama Industrial Estate,
Goregaon (East), Mumbai 400 063.

Date: August 18, 2023
Place: Mumbai
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Explanatory Statement pursuant to section 102 of the Companies Act, 2013

Item Nos. 4 & 5:

The shareholders of the Company at their General Meeting held on September 27, 2022 had accorded consent to the
Board of Directors by way of Special Resolution for borrowing any sum or sums of money not exceeding at any time
the sum of Rs. 2,500 crores (Rupees Two thousand Five hundred Crores only).

In view of the Companies existing and future financial requirements to support its business operations of the Company,
it is proposed to increase the borrowings limit to Rs. 5,000 crores (Rupees Five Thousand Crores only). The approval
of the Members is, therefore, being sought by way of a special resolution, pursuant to Section 180(1)(c) of the
Companies Act, 2013, to increase the limit for outstanding borrowings from Rs. 2,500 crore to an amount of Rs. 5,000
crore.

The said borrowings may be secured by way of charge / mortgage / hypothecation on the Company’s assets in favour
of financial institutions, investment institutions and their subsidiaries, banks, mutual funds, trusts, other bodies
corporate, etc. Pursuant to Section 180(1)(a) of the Companies Act, 2013, the Board of Directors cannot create charge
on the assets or whole or part of the undertaking of the Company or assign, transfer and sell its portfolio of outstanding
loan exposures in whole or in part, together with all of the Company’s rights, titles and interests thereto, whether under
equity, law or in contract (collectively, the “Loan Exposure™) without the consent of the members of the Company in a
general meeting. Therefore, it is necessary for the Company to pass a special resolution under Section 180(1)(a) of the
Companies Act, 2013, consenting to the creation of the said mortgage or charge or hypothecation for outstanding amount
not exceeding Rs. 5,000 crore.

The Board of Directors of the Company recommend the Special Resolutions as set out at Item Nos. 4 & 5 of the
accompanying Notice for the approval of the Members.

None of the Directors and key managerial personnel of the Company or their respective relatives are concerned or
interested, financially or otherwise, in the Resolutions mentioned at Item Nos. 4 & 5 of the Notice.

For and on behalf of the Board,

For Protium Finance Limited

(Erstwhile Growth Source Financial Technologies Limited)
(Erstwhile Growth Source Financial Technologies Private Limited)

rshAu /76951/‘12

Name: Anshu Mohta

Designation: Company Secretary

Membership No.:

Address: 7th Floor, Block B-2, Phase -1, Nirlon Knowledge Park (NKP),
Pahadi Village, Off Western Express Highway, Cama Industrial Estate,
Goregaon (East), Mumbai 400 063.

Date: August 18, 2023
Place: Mumbai
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Proxy form

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies(Management and
Administration) Rules, 2014]

CIN: U65999MH2019PLC323293
Name of the Company: Protium Finance Limited
Registered Office: Nirlon Knowledge Park, B2, 7th Floor,

Pahadi Village, Off. Western EXxpress
Highway, Goregaon (East), Mumbai -
400063

Name of the member (s) :
Registered address :
E-mail Id:

Folio No/ Client Id :
DPID:

/We, being the member (s) of the above named company, and having ..... shares hereby appoint
1. Name
Address

E-mail Id

SIGNALUIE. ... e , or failing him
2. Name
Address

E-mail Id
SIGNATUIE. ...t , or failing him

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the AnnualGeneral Meeting of the
Company, to be held on Monday, September 11, 2023 at 10.00 a.m. IST at 7" Floor, Block B-2, Phase -1, Nirlon
Knowledge Park (NKP), Pahadi Village, Off Western Express Highway, Cama Industrial Estate, Goregaon (East),
Mumbai — 400063 and at any adjournment thereof in respect of such resolutions as are indicated below:

S. No. | Resolutions Options
Matter of Resolution For Against
1 To Adopt Annual Financial Statements (Standalone and
Consolidated) for the Financial Year 2022-23.
2 To Re-appoint M/s. Khandelwal Jain & Co, Chartered
Accountants, as the Statutory Auditors of the Company.
3 To Appoint a Director in place of Mr. Peeyush Misra (DIN:
08422699), who retires by rotation and being eligible, offers
himself for re-appointment.
4 To Approve Borrowing under section 180(1)(c) of the
Companies Act, 2013.
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To Transfer of Loan exposure and / or Creation of charge on
the Company’s assets, both present and future, to / in favour of

lenders.
Signed this ............... dayof.......... 2023
. Affix Re.
Signature of Shareholder 1/-
Revenue

Signature of Proxy holder(s)

Note: This form of proxy in order to be effective should be duly completed and deposited at theRegistered Office of
the Company, not less than 48 hours before the commencement of the Meeting.

Notes:

1. The Proxy form in order to be effective should be duly stamped, completed and deposited at the Registered Office
of the company not less than 48 hours before the commencement of the meeting.

2. A Proxy need not be a member of the Company.

3. Pursuant to the provisions of Section 105 of Companies Act, 2013, a person can act as a proxy on behalf of members
not exceeding fifty and holding in the aggregate not more than 10% of the total share capital of the Company
carrying voting rights. A member holding more than 10% of the total share capital of the Company carrying voting
rights may appoint a single person as proxy and such person shall not act as a proxy for any other person or
shareholder.

4. Thisis only optional. Please put a X" in the appropriate column against the resolutions indicated in the Box. If you
leave the 'For' or 'Against' column blank against any or all the resolutions, your Proxy will be entitled to vote in the
manner as he/she thinks appropriate.

5. Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.

6. In the case of joint holders, the signature of any one holder will be sufficient, but hames of all the joint holders
should be stated.

7. In case of joint holders attending the Meeting, only such joint holder who is higher in the order of the names will
be entitled to vote.

8. Please complete all details including details of member (s) in above box before submission.
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ATTENDANCE SLIP

5" Annual General Meeting dated September 11, 2023
(Please fill attendance slip and hand it over at the entrance of the meeting hall)

Name and address of the shareholder / Proxy / Authorised Representative :

Name of Joint shareholders, if any:

Folio No.:

DP ID & Client ID*; No. of Shares held:

I/We certify that I/WWe am/are member(s)/ proxy for the member(s) of the Company.

I/We hereby record my/our presence at the 5" AnnualGeneral Meeting of the Company, to be held on Monday,
September 11, 2023 at10.00 A.M. IST at 7" Floor, Block B-2, Phase -1, Nirlon Knowledge Park (NKP), Pahadi Village,
Off Western Express Highway, Cama Industrial Estate, Goregaon (East), Mumbai - 400063.

Signature of the Shareholder or Proxy or Representative

Signature of 1% Joint Holder Signature of 2" Joint Holder

Note:

Only shareholders of the company and / or their Proxy will be allowed to attend the Meeting
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(Erstwhile Growth Source Financial Technologies Limited)
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Route Map of the Venue of the Annual General Meeting

[Location: Nirlon Knowledge Park, B2, 7" Floor ]
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