ALTERA CAPITAL

— INVESTING IN GROWTH

Channel Partner Agreement
This Channel Partner Agreement ("Agreement") is made on [Date], by and between:

Company Name: Altera Capital Holdings Ltd, with principal office at 1st Floor, Ellen Skelton
Building, 3076 Sir Francis Drake's Highway, Road Town, Tortola VG1110, British Virgin Islands.
Channel Partner: [Partner’s Name/Company Name], with principal office at [Partner’s Address]

1. Definitions

"Agreement" means this Channel Partner Agreement, including all schedules, annexures,
amendments, and addenda hereto.

"Channel Partner" means the independent contractor, company, or individual entering into this
Agreement with Altera Capital Holdings Ltd to identify and refer prospective clients requiring
funding solutions.

"Company" or "Altera Capital Holdings Ltd" refers to Altera Capital Holdings Ltd, with principal
office at 1st Floor, Ellen Skelton Building, 3076 Sir Francis Drake's Highway, Road Town, Tortola
VG1110, British Virgin Islands, including its successors and assigns.

"Client" means any individual, business entity, or organization identified and referred by the Channel
Partner to Altera Capital Holdings Ltd for the purposes of availing funding, restructuring, acquisition
of accounts, or other financial solutions.

"Effective Date" means the date on which this Agreement is executed by both Parties.

"Funding Solutions" or "Services" refers to the financial services, loan arrangements, restructuring,
acquisition of NPA accounts, bridge loans, debt-equity structuring, and any other funding-related
services offered by Altera Capital Holdings Ltd to Clients.

"Lead" means any potential client or business opportunity introduced by the Channel Partner to
Altera Capital Holdings Ltd in accordance with this Agreement.

"Letter of Intent" or "LOI" means a formal document signed by a referred Client acknowledging
their understanding of the funding process and willingness to proceed with Altera Capital Holdings
Ltd under applicable terms and conditions.

"Territory" means the geographical region(s) specified in this Agreement in which the Channel
Partner is authorized to operate and refer clients.

"Incentives/Commission" means the financial compensation payable to the Channel Partner by
Altera Capital Holdings Ltd, as set out in Clause 7 of this Agreement, based on successfully
completed funding transactions.
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"Maintenance Fee" means the additional payments payable to the Channel Partner based on volume
and performance, as defined under Clause 7.4 of this Agreement.

"Sub-Channel Partner" means any person, firm, or entity recruited, trained, or engaged by the
Channel Partner to assist in identifying prospective clients, operating under the responsibility and
supervision of the Channel Partner.

"Confidential Information" means all non-public information relating to the Company, its clients,
processes, trade secrets, business opportunities, strategies, data, or any related financial or
operational information disclosed to the Channel Partner as defined under Clause 8.

2. Scope of Partnership

2.1 Sales Territory:

The Channel Partner is authorized to promote and refer clients requiring funding solutions within
[Specify Territory, e.g., worldwide or specific countries/regions].

2.2 Services Covered:
The Channel Partner will represent the funding services provided by Altera Capital Holdings Ltd.

2.3 Exclusivity:
This partnership is non-exclusive within the assigned territory.

3. Reserved Rights
Altera Capital Holdings Ltd reserves the right to solicit/engage with other Channel Partners directly
from within the territory.

4. Independent Contractor
Channel Partner is an independent contractor, and nothing contained in this Agreement shall be
construed to:
(i) give either party the power to direct and control the day-to-day activities of the other;
(i1) constitute the parties as partners, joint ventures, co-owners or otherwise; or
(iii)) allow Channel Partner to create or assume any obligation on behalf of Company for any
purpose whatsoever. Channel Partner is not an employee of Company and is not entitled to any
employee benefits. Channel Partner shall be responsible for paying all income taxes and other
taxes charged to Channel Partner on amounts earned hereunder. All financial and other
obligations associated with Channel Partner's business are the sole responsibility of Channel
Partner.
5. Responsibilities of the Channel Partner

5.1 Client Identification:

The Channel Partner will use reasonable efforts to identify and introduce businesses requiring
funding solutions. They are responsible for acquiring new clients and maintaining a strong data base.
The channel partner can look for clients who required not only straight forward funding but also
services and support for, including but not limited to, handling, restructure the loan, acquisition of
NPA Accounts as well as giving the bridge loan.
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5.2 Compliance with NDAs:
The Channel Partner will comply with Non-Disclosure Agreements (NDAs) as required by
prospective clients to maintain confidentiality.

5.3 Professional Conduct:

The Channel Partner will act as a representative of Altera Capital Holdings Ltd and shall follow the
branding guidelines to increase the business’ reputation. They shall explain to the client the fund’s
philosophy and the services that the fund provides. Such presentations about the fund should be tailor
made to the prevailing market conditions in which the client operates.

5.4 Completion of Client File
The Channel Partner shall ensure that the client provides all the requisite documents as required by
the fund in order to process the client file and proceed with the funding process.

5.5 Due Diligence of Client

The Channel partner shall conduct an initial due diligence of the client to ensure client genuineness
and sincerity. They shall ensure that all the Legal and Regulatory Compliances have been duly made
by the client. The channel partner needs to gain an insight about the borrower’s existing financial
condition as to its outstanding debt liabilities, any NPAs, any possible funding opportunities
available to the client.

5.6 Signing of LOI

After conducting the due diligence, collecting the requisite documents, making the client understand
the fund philosophy, the Channel Partner shall get a signed copy of the LOI (Letter of Intent to
Invest) from the client as an acknowledgement from the client that they understand the funding
process and the terms and conditions attached to it.

5.7 Transparency
The Channel Partner shall ensure a complete transparency of any and all information that flows from
the client in relation to the funding and the client’s business.

5.8 Market Expansion

The Channel Partner shall provide insights about the market the fund wants to invest in and help the
fund navigate the market to gain the best possible investment opportunities. In this way, they can
expand into the geographical areas where the fund does not have a direct presence. They can also
collaborate with the fund to increase its presence in the new geographical areas.

5.9 Expansion of Channel Partner Network
If the Channel Partner wishes to expand their own network in order to increase the client flow, they
are free to do so with following additional responsibilities:
i.  They will be responsible for providing the appropriate training to such individuals.
ii.  Such sub-channel partners shall be considered to be an extension of the Master Channel
Partner and hence such Master Channel Partner shall be held responsible for any and all
actions taken by the recruited Sub-Channel Partners.

5.10 No Unsolicited commercial transactions

The Channel Partner shall not recover any kinds of fees, costs or charges from the client directly by
utilising the fund’s name, without the knowledge of the fund as a part of processing of the funding
request under false pretences. If such a transaction comes to the
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attention of the fund, then this agreement shall be voided with immediate effect and a strict legal
action may be taken against the Channel Partner.
This clause has been introduced to ensure that the fund’s reputation is kept intact.

6. Responsibilities of Altera Capital Holdings Ltd

6.1 Support and Training:

Altera Capital Holdings Ltd will provide necessary training, support, and marketing materials to the
Channel Partner.

6.2 Incentive Structure:
Altera Capital Holdings Ltd will ensure timely and transparent payment of incentives to the Channel
Partner based on referrals.

6.3 Lead Conversion:
The company will process referred leads promptly and keep the Channel Partner updated about the
status.

7. Compensation and Payment Terms

7.1 Sole Compensation:

The Company shall pay the Channel Partner a commission at such rate as may be communicated by
the Company in writing to the Channel Partner, for whole or part of the services hereto, based on the
incentive structure as given below. This incentive will be subjected to the relevant taxes as
applicable. The Company reserves its right to revise the rate of commission from time to time and
the same shall be intimated to the Channel Partner in writing by the Company.

7.2 Basis of Compensation:

The Commission shall apply to all completed transactions of funding/investing by Channel Partner.
No commissions shall be paid on

(1) orders solicited directly by Company within the Territory;

(ii) orders received from outside the Territory unless otherwise agreed in writing by Company;

(ii1) No commission will be paid to the Channel Partner until all the necessary activities in relation to
the funding/investing have been completed. The company reserves the right to change the
commission / prices on products as and when required.

7.3 Incentive Structure:
The Channel Partner will receive the following incentives based on the borrowing requirements of
referred clients:

e 10 million to 50 million: 1% of the borrowing amount.
e 50 million to 100 million: 0.75% of the borrowing amount.
e 100 million and above: 0.5% of the borrowing amount.

If in case the client opts for a Debt-Equity structure in borrowing, allotting a share in Equity could be
negotiated too.

7.4 Maintenance Fee:
The Channel Partner will receive an additional maintenance fee based on the volume of clients
referred (10 clients or more) and their performance, which is to be negotiated separately.
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7.5 Payment Schedule:
Incentives will be paid based on clients procured and work done. Maintenance fees will be paid on a
[monthly/quarterly] basis.

7.6 Equity Participation:
An Equity Participation post investment of 2% or more as a form of Sweat Equity maybe offered
based on performance.

7.7 Board of Directors representation:

Up to 2 Board of directors seat maybe offered. Our investment policy involves getting a board seat
for the fund in order to have an oversight on the asset invested in. An additional board seat maybe
offered to the channel partner to add value to the oversight and can serve as a physical presence for
the fund. Such board seat shall not attract, in any case, any financial or legal liability. The rights of
such board seat shall be decided based on the investment made and expectations of the stakeholders.

8. Confidentiality and non-disclosure

Channel Partner acknowledges that by reason of its relationship to Company hereunder it will have
access to certain information and materials concerning Company's business plans, customers,
technology, and products/services that is confidential and of substantial value to Company, which
value would be impaired if such information were disclosed to third parties. Channel Partner agrees
that it shall not use in any way for its own account or the account of any third party, nor disclose to
any third party, any such confidential information revealed to it by the Company.

Company shall advise Channel Partner whether or not it considers any particular information or
materials to be confidential. Channel Partner shall not publish any description of the
Products/Services beyond the description published by Company and without the prior written
consent of the Company. In the event of termination of this Agreement, there shall be no use or
disclosure by Channel Partner of any confidential information of Company.

9. Indemnification by Channel Partner

The Channel Partner will indemnify Altera Capital Holdings Ltd and hold it harmless from and
against all loss, damage, liability, cost or expense of any nature whatsoever, including, without
limitation, any and all reasonable attorney’s fees and court costs, arising out of or in connection with
(1) the inaccuracy or breach of any representation, warranty or obligation of the Channel Partner
hereunder and/or (ii) the activities of the Channel Partner in connection with the promotion, sale or
collection of payment of the Services s in violation of this Agreement, law or any other duty or
obligation of the Channel Partner.

10. Intellectual Property Rights
Altera Capital Holdings Ltd retains all rights to its trademarks, copyrights, and proprietary
information shared during the partnership.

11. Term and Termination

11.1 Term:

The Term of this Agreement will be for two years from the Effective Date. This Agreement may be
renewed for successive one-year terms by both parties agreeing in writing to such renewal until the
termination date. Notwithstanding the foregoing, Altera Capital Holdings Ltd reserves the right to
modify or amend the Channel Partner Program from time to time. Altera Capital Holdings Ltd shall
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notify the Channel Partner of such modifications or amendments to Channel Partner Program. If any
such modification or amendment to the Channel Partner Program is unacceptable to Channel Partner,
Channel Partner’s sole and exclusive remedy shall be to terminate this Agreement within thirty (30)
days after such modification.

11.2 Termination for Cause:

Either Party may immediately terminate the Agreement in cases of material breach of this Agreement
by the other Party. For the sake of clarity, the non-payment of any kind by Channel Partner or from
Client within the scheduled date is considered a material breach. In cases of exceptional
circumstances either Party may evoke such termination, for: a) bankruptcy; b) death, retirement,
illness, or incapacity of the other Party or key personnel and c¢) the acceptance of bribes and/or
conviction for any criminal offence.

11.3 Termination without Cause:
Either Party may terminate the Agreement, for any reason or no reason, and without any liability
towards the other Party, by giving the other Party a thirty (30) day prior written notice.

11.4 Return of Materials:

All of Company's trademarks, trade names, data, photographs, literature, and sales aids, customer
related database of every kind shall remain the property of Company. Within five (5) days after the
termination of this Agreement, Direct Selling Agent shall return all such items to company. Direct
Selling Agent shall not make or retain any copies of any confidential items or information that may
have been entrusted to it. Effective upon the termination of this Agreement, Direct Selling Agent
shall cease to use all trademarks, marks and trade name of Company.

11.5 Effect of Termination:

Upon the termination of this Agreement for any reason: (a) the Channel Partner will immediately
discontinue making any representations regarding its status as set forth in this Agreement and will
immediately cease any activities related to this Agreement; (b) all amounts owed by either party to
the other will become immediately due and payable; (¢) any assigned prospects hereunder may be
pursued by Altera Capital Holdings Ltd or transferred to another Channel Partner in Altera Capital
Holdings Ltd's sole discretion. Termination or expiration is not an exclusive remedy and all other
remedies will be available whether or not termination occurs.

11.6 Performance Period:

Irrespective of the Term of this Agreement, the parties will set Channel Partner performance review
periods, for which Channel Partner may earn specific incentives as set forth in this agreement. The
Performance Period will be set for one (1) quarter, commencing on the Effective Date.

12. Mutual Promotion

12.1 Each Party shall provide the other with a commercially reasonable quantity of its marketing
materials to best enable the other Party's sales and marketing teams to familiarize themselves with,
and promote its Services and/or Altera Capital Holdings Ltd Services, as applicable. If the Parties
determine it to be mutually beneficial, they shall develop joint materials to promote both Parties'
offerings with the costs of any such materials to be mutually agreed upon between the Parties.
Neither Party shall create materials that refer to the other Party's offerings without first obtaining
approval of said materials from the other Party.
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12.2 The Parties shall consult with each other on at least an annual basis to review the effectiveness
of the cross-promotion activities and to discuss, where applicable, other opportunities that might be
available for the mutual benefit of the Parties.

13. Limitation of Liability

In the event of termination by either party in accordance with any of the provisions of this
Agreement, neither party shall be liable to the other, because of the termination for compensation,
reimbursement or damages on account of the loss of prospective profits or anticipated sales or on
account of expenditures or commitments in connection with the business or goodwill of Company or
Channel Partner.

14. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of India. Any
disputes arising under or in connection with this Agreement shall be subject to the exclusive
jurisdiction of the courts located in Mumbai, Maharashtra.

15. Signatures

Altera Capital Holdings Ltd
Signature:
Name: Amol Kadam

Title: Managing Director
Date:

Channel Partner

Signature:
Name:
Title:
Date:
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