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DEBENTURE TRUSTEE AGREEMENT

DATED MAY 21, 2026
BETWEEN

UNIFINZ CAPITAL INDIA LIMITED
(as the Company)

AND

VARDHMAN TRUSTEESHIP PRIVATE LIMITED
(as the Debenture Trustee)
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DEBENTURE TRUSTEE AGREEMENT

This debenture trustee agreement ("Agreement”) is made at New Delhi, India on May 21, 2026
("Effective Date") between:

() UNIFINZ CAPITAL INDIA LIMITED, a company incorporated under the Companies Act,
1956 with corporate identification number ("CIN™) L17111DL1982PLC013790 and a non-
banking financial company registered with the Reserve Bank of India, and having its registered
office at 5th Floor, Rajlok Building, 24, Nehru Place, South Delhi, New Delhi - 110019, India
and acting through its corporate office at MCT House, First Floor, New Friends Colony, Near
Sukhdev Vihar Metro Station, New Delhi - 110025, india (hereinafter referred to as the
“Company”, which expression shall include its successors and permitted assigns wherever the
context or meaning shall so require or permit);

AND

2) VARDHMAN TRUSTEESHIP PRIVATE LIMITED, a company incorporated under the
Companies Act, 1956 and validly existing under the Companies Act, 2013 with CIN
U65993MH2010PTC464237 having its registered office and its corporate office at Unit No.
412, The Capital, C-70 G Block, Bandra Kurla Complex, Bandra East, Audit Bhavan, Bandra,
Mumbai, Maharashtra - 400051, India, and acting out of its branch office located at Unit No-
411, 4th Floor, Antriksh Bhawan, Kasturba Gandhi Marg, Near Axis Bank, Connaught Place,
New Delhi - 110001, India (hereinafter referred to as the “Debenture Trustee", which
expression shall include its successors and permitted assigns wherever the context or meaning
shall so require or permit).

(The Company and the Debenture Trustee are hereinafter collectively referred to as the
"Parties", and individually as a "Party".)

BACKGROUND:

(A) With a view to raising debt for the Purpose (as defined below), the Company has
issued/proposes to issue listed, rated, senior, secured, taxable, transferable, redeemable. non-
convertible debentures from time to time in one or more tranches. In pursuance of the foregoing,
the Company has obtained the ISIN (as defined below) INE926R07035 ("Existing ISIN").

(B) Under the Existing ISIN, the Company has issued 45,000 (forty five thousand) listed, rated,
senior, secured, taxable, transferable, redeemable, non-convertible debentures denominated in
Indian Rupees ("INR"), each having a face value of INR 10,000 (Indian Rupees Ten Thousand)
and an aggregate nominal value of INR 45,00,00,000 (Indian Rupees Forty Five Crore) ("Initial
Debentures”) on May 20, 2026 ("Initial Deemed Date of Allotment”) pursuant to the
debenture trust deed dated May 19, 2026 executed between the Company and the Debenture
Trustee, the General Information Document (as defined below), the key information document
dated May 15, 2026 and the private placement offer and application letter dated May 13, 2026,
each issued by the Company.

(C) Pursuant to the authority granted by the special resolutions each dated July 30, 2025 of the
shareholders of the Company under Section 180(1)(c) of the Companies Act (as defined below)
and Section 180(1)(a) of the Companies Act, the resolution dated March 28, 2026 of the board
of directors of the Company read with the resolution dated May 21, 2026 of the finance
committee of the board of directors of the Company, the Company now proposes to issue up to
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20.000 (twenty thousand) listed, rated, senior, secured, taxable, transferable, redeemable, non-
convertible debentures denominated in Indian Rupees ("INR"), having a face value of INR
10,000 (Indian Rupees Ten Thousand) each and an aggregate nominal value of INR
20,00,00,000 (Indian Rupees Twenty Crore) including a green shoe option ("Green Shoe
Option") of up to 10,000 (ten thousand) listed, rated, senior, secured, taxable, transferable,
redeemable, non-convertible debentures denominated in Indian Rupees, having a face value of
INR 10,000 (Indian Rupees Ten Thousand) each and an aggregate nominal value of INR
10,00,00.000 (Indian Rupees Ten Crorc), at such issue price as may be determined (taking into
account the record date and the interest payment dates of the Initial Debentures, the details
whereof will be more particularly set out in the Debt Disclosure Documents and the DTD), for
cash, on a private placement basis, in dematerialised form to certain identified investors under
the Existing ISIN ("Issue"). SKI Capital Services Limited, a Category | merchant banker
registered with the SEBI (as defined below) has been appointed as the merchant banker for the
purposes of this issuance in terms of the SEBI circular no. SEBI/HO/DDHS/DDHS-PoD-
1/P/CIR/2024/94 dated July 3, 2024 on "Reduction in denomination of debt securities and non-
convertible redeemable preference shares” read with SEBI circular no. HO/17/11/24(1)2025-
DDHS-POD1/1/491/2025 dated December 18, 2025 on "Modification in the conditions
specified for reduction in denomination of debt securities".

(D)  The Debentures are proposed to be issued on a private placement basis in accordance with the
provisions of the Companies Act, the Securities and Exchange Board of India (Debenture
Trustees) Regulations, 1993 (as amended, modified, supplemented or restated from time to
time, "Debenture Trustees Regulations"), the Securities and Exchange Board of India (Issue
and Listing of Non-Convertible Securities) Regulations, 2021 (as amended. modified,
supplemented or restated from time to time, "Debt Listing Regulations” or "SEBI Debt
Listing Regulations") and the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (as amended, modified, supplemented or
restated from time to time, "LODR Regulations"), each as amended from time 1o time.

(E) Pursuant to the Debt Listing Regulations, the Companies Act and the bye-laws of BSE Limited
("BSE"), the Company is required to appoint a debenture trustee for the benefit of the debenture
holders and the debenture trustee shall act in accordance with the provisions of the Debenture
Trustees Regulations. Accordingly, the Company has approached Vardhman Trusteeship
Private Limited to act as the debenture trustee on behalf of and for the benefit of the holders of
the Debentures ("Debenture Holders") and Vardhman Trusteeship Private Limited has agreed
to act as the debenture trustee for the benefit of the Debenture Holders on the terms and
conditions agreed upon and set out hereinafter. The Debenture Trustee is registered with the
Securities and Exchange Board of India ("SEBI") as a debenture trustee under the Debenture
Trustees Regulations.

(F) The Company has submitted/proposes to submit a list of documents/details required to be
submitted to the Stock Exchange in accordance with the Debt Listing Regulations for the
purpose of listing of the Debentures on the wholesale debt market segment of the Stock
Exchange.

(G) The detailed terms and conditions in relation to the rights, duties and obligations of the
Debenture Trustee and the terms and conditions of the Debentures, and the security to be
created shall be more specifically set out in the debenture trust deed ("DTD") to be entered into
by the Company and the Debenture Trustee and the Debt Disclosure Documents (as defined
below) to be issued by the Company and circulated to potential investors.
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