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1} EB EI{TURI TRL}STE E AGREEII{E NT

This debenture tru-stee agreemsnl. ("Agreemfnf") is made at New Delhi, India on May il, ?A26

{. XIfe$ive l}atc") between:

(l ) UNIFINZ CAPITAL IIIDIA LIIIITED. a cCImpany incorpurated under the Companies Act
1956 *'ith corporate identification number ("CilY") L1?l I lDLI9S2PLC(I13790 and a non-
banking financial cornpany registered with the Reserr.,e Bank of India, and having its registered
oflce at 5th Floor, Rajlok Building, 24, Nehru Place, South Delhi, Ner*"Delhi - 1l00lg, Intlia
and acting through its corporate office at MCT t{ouse, First f loor. Neu, Friends Colonv, Ncar
Sukhde:v Vihar h{etro Srati,en. New De}hi - 1100?5, India (hereinafter rel'ened ro as t}re
"Company". which expression shall include its successr:rs and permitted assigns wherever the
co*text or meaning shall so require or pennir)t

AND

(2) !'ARDHMAN TRUSTEESHIP PRIYATE LIMITID, a companv incorporated under the
Compa,rits Act, 1956 and validly existing r"lnder the Companies Act,2013 rrith CIN
U65993M1I2010PTC464237 having its registered ofrfice and its corporate of{ice at Unit No.
,{12, The Capital. C-70 C Slock, Bandra Kurla Complex, Bandra ta^st, Audit Bhavan, Bandm,
Mumbai, Mahararhtra - 400051, India and acting aut of its branch oflice located ar Unit lrio-
4t l. ,lth Floor. Antriksh Bhawan, Kasturba Candlri lvlarg. ?r*ear Axis Banlq Cr:nnaught Place"

New Delhi - 1l'0001, India {hereinafter referred to as the "Debenture Trustee". which
expression shall include its successors and permiued assigns wherever the context or meaning
shail so require Lrr permit).

(The Cornpany and the Debenture Tmstr:e are hereinafter collectively referred to as the
"Parties", and individually as a "Parly".)

BACKCROUND:

{A) With a view to raising debt for the Purpose (as defined trelow), the Company ha-s

issue#proposes to issue listed- rated, senior, secured. iaxable, transl?rable. redeemable. non-
convertible debentures from time to tirne in one or more tranches. In pursuance of the &rregoing
the Company has ohtain*d the lSlN {as rlefinetl trefu:rs) INH9?6I{0?035 ("[xisting I"$I]tl").

($) [.inder the Existing ISIN, the Company has issued 45,000 tfbay five thousand) listed, raled,

senior, secured, taxabl*. transferable. redeemable, n(,R-conyertible debentures denominated in

Indian Rupees ("II{R"), each having a faee value of INR 10,000 {lndian fi,upees Ten Thousand)

and an aggregate nominal value of}NR45,ff0,00,000 {lndian Rupees Forty Five Crore) ("Initial
Ilebentures") on May ?0, 2036 ("lnitial Deemed Date of Allotment") pursuant to thc

debenture tnrst deed dated May t 9,2026 executed between the Compan-v and the Debenture

Tnr*tee, the Ceneral Inforrnarion Document {as d*fined below), the key inhnnation do*umenl

dated lvla,v 15, ?0?6 and the pril'ate placemcnt ofTcr and applicatir:n lener dated ivtay I 5" ?{}?6.

each issued bry the Company.

tC) Pursuant to the authoriry granted by the special resalutions each dated July 30, 2025 of the

shareholder:s of the Company under Section I80{l[c] of the Companies r{ct (as defined belorv)

and Sstion 1S0(l)(a) of tlre Companies Act" the resolution dated March 38, ?,0?6 of the board

of directors of the Company read rryith fhe resolution dated May 31, 2Q26 of the finance

committee ofthe board ofdirectors ofthe Company. the Companv n$w proposes to issue up to
far Unifine f)apital lndia Limitcd 
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20,000 {twenry thousand} listed, rated. senior- s*Gured, taxable, transferable, redeemable. non-
convertitrle detrentures denominated in lndian Rupees {'III'R"}, having a {hce value nf INR
10,000 {lndian Rupees Ten "l'housrnd} each and Bn aggregate norninal value of IIIJR

?0,00,00.000 {lndian Rupees Twenty Crore) including a gresn shoe option {"Green Shae
Option") of up to 1G,000 {.ten thousand) Iisted, rated, senior, secured, taxable, transferable,
red*emable, non-convertil:ie debentur"es denourinated in InrJian Rutrrees, having a face value of
INR 10,0ffi {lndian Rupees Ten Thousand) each and an aggregate nominal value of INR
I0,00,00.000 (lndiarr Rupe*s Ten Crorc), at such issue price as ,nay be determined (taking into
account the record date and the interest payrnent dates cf the Initial Debenlures, the detcils
whereaf will be more particularly set out in the llebt Disclosure l)ocuments and the DTD), ibr
cash, on a private placemeffi basis, in dematerialised forrn to certaiu identified investors under
the Existing ISIN {"Issue"). SKI Capital Services Limired, a Category I rnerchanr banker
registered rx-ith the SEIII (as defined below) has been appointed as tire mcrchant banker ftr the
purposes of this issuance in tenns of the SEBI sircular no- SEBIIHO/DDHS/DDI'{S-PoD-
ll?/C1fr,120?{194 dated July 3, ?024 on "ftedu(:tion in denominatian ofdeht serurities and rutn-
convertible redeemable pre.ferertce shores" read with SEIII circular no. HOll Tll ll}4tl )*1035-
DDI{S-PO{}111149112025 dated l)*cemter 18. ?02"5 on "il{rsdifi.c:atirw in rhe ssnditi*ns
speciJiedfar reductton in denomination af deht secrrltres".

(D) The Debentures are proposed to be issued cn a private placement basis in accordance rvith thr
pravisions of the Cornpanies Act, the Seclritie and E",rchange Baard of lndia (Dehenture

Trustees) Regulations, 1993 (as amende.d, madi{ied, supplemented or restated fiom tirne t<:

tirne, "Debenture Trustees Rcgulations"), the Sec.urities and Exchange Beiard of lndia {lssue
and Listing of Non{onvenible Securities) Regulations, 20111 {as amerrdcd. modified.
supplemented rcr restated from time to time, "Ilebt L.isting Regulatiolls" or "SEBI Debt
Listing Regulationsn) and the .lecurities and Exchange Board of India ilisting Obiigations

and Disclosure Requirements) Regulations, 2015 (as amende<l, mcrlified, supplemented nr
restated llronn time to time, "LOfrR Regulatiotrs'o), each as amended frorn tirn* to time,

{E} Pursuantto the Debt Listing Regulations. the Companies Act and the bye-laws of BSE, Limited
("BSE"). the Ccrnpanv is required ro appoint a dehrnture trustee for the benefit <lf the debenture

holders and the debenture trustse shall act in aL.corda.nce rvith the provisicuis of the Debentu!"e

Trustees Regtrlations. Accordingly, the Company has approached Vardhman Trusteeship

Private Limited to act as the debenture trustee cn behalf of and for rhe trenefit of the hald*rs of
the Debentures {"Debenture Hoklers"} and Vardhrnan Trusteeship Private Limited has agreed

to act as tlre dehenture trustee lbr the henefit of the Debenture Holders on the terms and

conditions agreed upon and set out hereinafter. The Debenture Trustee is registered wirh the

Securjties and Erehange Board of India {"SEBI") as a debenrure trustee under the Debenture

Trustees Regulations.

The Company has suhmitted/proposes to subrnit a list of documrnts/defails reqtrired to be

submitted to the Storck Exchange in accordance with the l)ebt Listing Regulations for the

purpose of listing of the Debentures on the wholesale deht market segrnent of tlre Stoc.k

Exchange.

tr)

{C) The detailed terms and conditions in relation to the rights, duties and obligatictrs of the

Ilebenrure Trustee and the terms and conditions of the Debentures, and the securit,v to he

c.reatrd shall be mare specificall,v set out in the deh*nturs trust deed ("IlTl1") tn be entered into

by the Conrpany and the Debenture Trustec and tlre Debt Disclosure Docurnents (as defined

below) to be issued by the Company and circulated to potential investgls".
For i?rcl
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