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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

lar [.r*iiinr llanital trndia Li*'tit*ri
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(H) The Parties have agreed to enter into this debenture rustee agreernent to record the terms of
appnintment of rhe Debenture Trustee,

OTERATIVE TER*{S:

I, DEFII{ITIONS ANO INTERPITETATIOI$

L1 llefinitinns

Capitalised terms used herein and not otherw'ise defined shall (subje$ ro Clause I.l {Cot/I,nrsi)
have the meanings giv*n tr! them in the nTI) andl/or the Dcht Di*closure Documents, ln this
Agreement, the fotrlor,,'ing terms have the fbllorving meanings:

(l ) "Att" or "Cnnrpanies Act" meens the Conrpanies Act, ?013, and shall include any re-
enastmext, amendment or modifieation nf the Companies Act 2013, as in eflect fr*m
time to time.

(2) "BStr', hss the meaning given to it in Recital E above

(3)

t4)

(s)

(6)

{7)

(8)

"CEBSAI" mean$ the Clenfal Registry of Securitisation Asset Reconstnrction and

Seeurity lnterest of India.

"Ccnditions Pr*eedent" has the nrearring given to it in the DI'D and/r:r the tlebt
Disclostrre Documents.

"Conditions $ubsequetrt" has the meaning given to it in the DTD andlor the Debt
Disclosure Documents.

"Debenture Hslders" has the meaning given to it in Recital E above.

"flebtnture Trustees Rcgulations" has the muning given to it in Recital D above.

nDthcntures":

{a) untii the Deerned Date of Allotmenl means up to ?0,000 (twenty' thousandi

Iisted. rat*d, senior, secnred, taxabb, transferable, redeemable, ilr-ln-

conyertible detlentures denominated in Indian R.upees, each having a face
value of INR 10.000 (lndian Rupees Ten Thousandj and an aggregate nominal

value of tNR ?0,00,00,ffi0 (lndian Rupees Twenty Crore) including a greerl

.rhoe option of up to 10$00 (ten thousand) listed, rated. senior, secured,

taxable. transf*rable, redeernable. nsn-convertible debentures denarninated in
Indian Rupeeso each having a face value of INR 10,000 (lndian Rupees Ten
'l'housand) and an aggregatc nominal value of INR 10,00.00,000 {lndian
Rupe*s'len Crore); and

(b) commencing fiom the Deemed Date of Allotrnent, has the meaning given to
such term in the DTD.

It is clarified that each Debenture will be issued at such issue pricc. as rna]' he

determined taking into acsount the record date a*d the interest payment dates

ofthe Initial Debentures, the details wherecf will be more particularly* set out
in the Deht Disclo*ure Docnrnents and the DTD. i-,i , -

for U

$ Arthnrised Sfgnatory

linz NCIIs I Reis.suance {h,\ IJ926R0?03 5 )l (,\{ay, ?036 ) - DTA

Aut

$r'+-



(9) "Debt Disclosurc Documeuts" means, collectively. the PPOA" the Ceneral
In{trrmaticn Document and the Key Intb:nr:ation f}ercument. and "I}ebt Disclosurr
Dccume*t" means any ofie of tlrem.

(10) "Ilebt Listirg Regulatiar$" or USEBI Debt Listing Regulatioug" has the meaning
given to it in Recital D atrove.

(ll) "Ileed of H-vpothecation" has the meaninggiven to it in the DTD anrVor rhe Debt
Disclosure Documents.

(12) "Iletme.d Ilate of Allotmenf" has the mcaning given to ir in the D'l-D andlor the Deht
Disclosure Documents.

(131

(14)

{r 5)

xIlTI}l' has the rneaning given to it in Recital G above.

"Existing ISIN" has the meaning given to it in Recital A above,

"Inifial llebenture*" has the meaning given to it in Recital B above-

"Initial Dr*med Date of Allotment" has the rneaning given to it in Rer.ital B above.

,'frtRlr has the mmning given to it in Recital B above.

"ISINU ,neans the Inlernalional Securiries ldentification Number.

"Firal Redernption Date" has the meaning given to it in the DTD and/or the Debrt

l)iscl osure l)ncurnenls.

(16) "Final Settlement Date" has the meaning giren to it in the DTD and/or the Debt
Disclosure Documents.

( I7) "Financial Yenr" meails each period of I 2 {twelve) months commenc.ing on April 1 of
any calendar year and ending on l,u.{arch 3l of the subscquent calenrJar year.

{18) "General Inforrn*tion Document" or "GfD" meansthe general infornration docurnent
dated lrebnrary 1?, 30?6 issued by the C-ompany for suhscriptinn to non-cnnvertitrle
securities to be issued by rhe Ccmpany {including the Debenures) on & private

plac.ement basis in accordance with the Debt Listing Regulations.

(te)

(20)

{?l)

(2?1

p3) "Key Informatiou Document" or "KLD" means the key information docurneffi to be

issued by the Company on or about the date af this Agreem*n1 lbr subscription to lhs
Debentures on a private placement basis in accordance rvitlr the Debt Listing
Regulations.

t24) "Listed NCIIs ll'Iaster Circular" means the rnaster circular issued by SEBI hearing

the reference number S[BI&IOIDDFISIDDFIS-PoD/P,'CIR/?025100{trI01X1137 dated

Ocrcber 15,3025 on "fu{aster Circular y'.r rssxe and listing af Nt.ttr-convertihle

Securities, .Securirr-sed Debt [nstruments, Secut-it,v ^&ereipls', Municipal Debt Securilies

and Commercial ?uper",as amended, rnodified, supplernented or restated {iom tinre to

time.

(?5) "LOllR Regulatioils" has the rneaning given to it in Recital D above.

Ior

+. *ilthurised Signatrry
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t26)

{27)

"Purposr" has the meaning given to in the DT D.

upPOAu means the private placement otferand application letter dared on or aboutthe
date of this Agreement issue#to tre issued by tlre Company for subscriptiun to the
Debentures on a private placernent basis in accordance uith Section 42 of the
Cornpanies Act read rvith the Companies (Prospectus and Allotrnent of Securities)
Rules, .JJ.l:l..

{28} "Quorterly Date" means each of March 31, Jurre 30, September 30 and December 31

of a calendaryear, and "Quarterly D*tes" shall L,e construed accordingl.v.

(29) "Recovel-v Expense Fund" means the recovery expcnse fund established/to be

established and maintained by the Company in accordarrce with the provisions of
Chapter IV (trectrvrryt Sspen"sf,s Ftmd) af the SEBI Debenfltre 'Inlstees il'lastsf
Circular.

(30)

(3 l)

"SEBI" has the meaning given to it in Recital E above.

"SEBI Debenture Trustees Master Cireular" means the master circular issued by the

SEBI bearing reference number SEBL/HO/DDl-lS-Pot)-l,tPlCIfV2025/117 dated

August 13,2025 on ",Ly'asfer Circalarfor Deb€ntare Trustees" as amended by SEtsl
circrrlarno. Hfill7llll|3{3)20?5-DDHS-POD1/ l/1,45/?A25 dated\lovember35, }025
an "l{odi$catiotx lo Chapter fir af the Jt{aster Circulorfor Debenture Trtxtees dated
August I3, 20?5", as arnended, modified, snpplemented, or restated trom tirne to tirne.

{32} 'SEBI EBP Requircmrnts" means the requirements with respect to electronic book

mechanism prescrihecl in Chapter VI (E'lrrtra*ic Book Provid*r plat{arm} of the l"isled

NCDs Master Circular, and the operational guidelines issued by the relevant slectronic
book provider, each as amended, modified, supplemented, or restated from time to
time.

{33) "SliBI Listed Deb*ntures Circul*rs" means, collec.tively, the Listed NCDs Master

Circular, the SfiBI Debenture Trustccs h{aster Cirsular, the SEBI Debt l-.isting

Regulations. (to the extent applicable) the SHBI LODIf Master Circulars, and ito the

extent applicabl*) the LODR Regrrlations.

{34) "SEBI Listing Timelines Requirements" means the requirements in respect af the

timelines for lisring of debt securities issued on a private placement basis prescribed in

Chapter Ytl {Sl$nd{rrdkati*n of timelines for listing af seatritie^s isslre</ on * priv(tte

placemenl &asi.s) of the l-isted NCDs Master Circular, read with, tc tlre extenl

applicable, the SEBI ESP Requirements.

(35; "$gBI LOIIR Msster Circulars" rfieafis the master circular issued by SEBI bearing

reference number Hfi/49114114{7)30?5-CF'D-pOtD2tI13762/?036 dated Janttary -1{}.

7*26 on ";ldas/er Circular lbr contplitsnce wit'h tlw pravrsianr af the Securities and

Exchange Board of India {Listing Ohligations and Disclosure Requirem*nts)

Regul*rions, 3O!5 l:y litted entilfes" read u'ith tlre m&{ter circular issued by- S[.:t]l

bearing refcrence number SEBIIl{O/DDHSIDDIIS-PoD-liPlClRi?0?5/0Q0ofil0lS3
dated -luly I l, 2025 on "il{aster t}ircatar for lisdrg oltligtti*ns and r{istlosttre
requirements for Non-comtertible Secilrities, Securittzed Debt lnstruments sntll ar
Commerctal Pupero, each as arnended, modified or restated frorn tirne to time.

.+rB Authorised $imatnry

NCDs [Reissuance tI]$H9?6R070i])] {ill.1v 2026) - Dln

.&,F

Ilage 6
[or



{36)

(37)

"Stocli Exchange" rneans the BSE.

"Transaction Documeflts" has the meaning given to it in the DTD and/or the D*bt
Di sclosure f)ocurnents"

(38) "Transaction Sacurity" has the rneaning given to it i.n the DTD arld/or tlre Debt
Disclosure Docurnenls.

l.Z Interpretation

Clause 1.2 $nterprstation\ of the DTD is deemed to be incorpornted in this Agreernent rnuta{is
mulandi** as if expressly se{ out herein,

1.3 Conflicis

Clause 1.3 {Conflrcr.r) of the DTD is deemed to be ineorporated in this Agreement mutatis
mutondis as if expressly set out herein.

I. APTOIF{TI}IEI{T OF I}EBENTURT TRT,STf,E AI'iD TRUSTIESHIP FIES

'Ihe Company hereby appcints Vardhman l"rusteeship Private Limited es the debenture trustee
on behalf cf and for the be.nefit of the f)ebenture t{olders in respecr of the Debentures to be

issued b-v* the Cornpany and the Deb€nture J'rustee hereb,v agrees to act a*\ the detrenture trustee

lar the benefit of the Debenture Holders and to hold securitl' provided in respect of the
Debentures on behalf of and forthe benelirt of the Debenture Holders.

'the Company shall pay- to the Debenture Trustee, so long as it holds the oftice of the detrntme
trustee, remuneratiCIn for its services in accordanee with the fle/offer letter bearing relererrce

nrrmher CLiMLrM,tW26-2?/DEBlll and datsd May ?1.3026^ inadditkrn{o all legal, raveling
and other costsr charges and expenses iuith prior intimation to the Company) whiclr the
Debenture Trustec or its officers. employees or agenls rnay incur in relation to execution of the

DTD and all athcr Transaction Documents.

"t1 The Company shall cnmply with and furnish such infbrmation on a regular basis as is required

under the provisions of the Companies Act, the Debenture Trustees Rcgulations. the Debt

Listing Regulations, the SEBI Listed llehenlmes Circulars, Chapter I ({"'niforrn Lisring
,4greement) of the master circular issued b.v SHBI bearing reference number

SEBI/HO/49/l4ll4(?)2025-CFD-POD?lll376?i20?6 dated January 30, ?0?6 on ":ly',rsfer

circular for compliance with lhe pro,*isions r{ the Securtties and Exchange Soartl of Inttia

{Ltsting Obligations und Disc{osure Reqairernents) Regulutians, 2{)15 by tisted entities" read

with the LODR Regulatians, and other Applicable Law in r*spect of the Dr:bsn1n1es^ frcrm the

Dee.med Date of Allotment thereof untilthe Final Redemption Date.

The Company shall, in compliance rvith the Cornp&nie"s Act and regulatory requirements and

within the time period pr*scribed by the Debentnre Tmstee/Deb*ntr.tre l:lr:lders and ApplicaLrle

Law (including wirhout lirnitaticq any directions. guidelines. and instruc.tians af SEBI):

7.4

(a) cxecute the D'I'D setting out thersin, th* detailed terms and condirions of the

Dshentures includi*g the rights, duties ancl nbligati*ns rrf the Cr:n:lpany and the

Debenture Trustee and the tern:s af the security interest created/to be crrateiJ to secure

the Secured Obligations; and

fOr Uniiixl ilaniirl lndia ti*a,,"L-,
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{b) execute the Deed of Hypothecation" create the securiry, and secure the Secured

Ohligations in favour of the Debentnre Trustee in accordance nrith the Deed of
Ilypothecatitm and within the timelines prescribed in the DTD and the Deed of
H;-pathecation. and in any c.ase, on sr priorto the Deemed Date of Allotrnent.

Fili*gt

(a) The Cornpany shall cornplete all necessary formalitics including all filings with the

relevant regulatory authorities. including hut not lirnited to the jurisdictional registrar
of companies, the SEBI and the Stock E,xchange and ohtain all consents and approvals
required for the cornpletion of ttre Issuc.

(bi The Debenture Trustee shall mahe all required filings to the CIRSAI within the tirne
perio<l pr*serihed under Applicable L.aw. The Cornpany will provii'le all infirrmalion
and assistance that the Debenture Trustee may require in relation to any filings to [:e
made with the CIRSAI, to enable the Debenture Trustee to make the required filings
to the CERSAI within the lirne penod prescribed under Applicable I".aw.

This Agreement is entered inlo in compliance with the provisions of'the Companies Ac.t, the

Debenture Trustees Regulations, the Debt Listing Regulations, the SEBI l,isted Debentures

Circulars, Chapter I {.Un{orm ListingAgreement} of the master circular issued by SEI}I bearing

reference numher SEBIIHO/49/l4/14{7}3S35-CFD-POD2!l/1762!2Lr36 dated January 30, 2026
cn "rlfnsfer ciraularfor crmpliorcce with the provisions af tke Securittes and Exchange Board
of India {Listing Ohligations and Disclo$ure Reqttirements) Rtgulutions, 2(}15 hy {isted
entities" read with the LODR Regulations, the SEBI Listed Debentures Circulars, and any other
Applicable Law.

The Debenture Trustee shall, until the Final Settlement Date, adhere to and comply rvith its
obligatir:ns and responsibilities under the SIBI Detrenture Trustees Master Circular.

The Debenture Trustee "ipso facto;' does not have the obligations of a borrower or a principal

debtor CIr a guarantor as to the amounts invested by tlre Debenture Hol.ders far the sutrscription

of the Dehentures. 
o

The other rights and obligations of the Debenture Trustee uis-&lrx the Company including the
term$ of appointment of tlrc Dsbrnture Trustee sha[ be as set out in the DTD and fhe other

Transaction Docuntetrts,

2.10 The Debenture ll'rustee confirns that it:

?.5

2-6

21

10

?.8

{a)

(b)

(c)

t,l]

is not an associate of the Company;

does not beneficially hold any shares in the Company;

is not a promoter, direc.tor or a key managerial personnel {as defined in the Companies

Act) or any other officer or an ernplayee of'the Company, or of any holcling (ompany

(as defined in the Companies Act) or a subsidiaqv {as defi*ed in the Cornpanies Act} or

arr affiliate (as defined in the Companies Act) ofthe Company;

is not beneticially entitled to monies which are to be paid by the Company othenvise

than as rernuneralion payalrle tn rhe Debentura Tnrstee;

lsr U
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(e) does not have any pecuniary relationship with the Company amounting to 2Yo (trvo
perc.ent) or mors of its gross turnover or total income or INR 50,00,000 {lndian Rup*es
Fiff) Lakh), whichever is lower, during the 3 (two) immediately preceding financial
years or during the current financial year; and

(h) is not a relative of any promoter or any person who is in the employrnent of the
Company as a director or key managerial person:nel (as defined in the Companies Act).

co NnITIONS rRE CEDENT Al{D COr\ I}ITIO:\S SU BSEQ UEI{T

Conditions Prec*dent

The subscription to each of the Debentures by the lJebenture f{alders on the l)eerned Date of
Allntment is suhject to and conditional upon tl're fulfilment of the Conditions Prer:edent to the
satisfaction of the Detxnture Holders unless specifically rvaiverl or rnodified in nriting.

i.2 Conditions Subsequent

The Company firther undertakes 1o fulfil the Conditions Subsequent to the satisfaction of the
f)ebenture Holders within the timelines prescribed therein.

3A. ISSUANCE I]NDTR EXISTING ISII'

The Cornpany and lhe lJ*benture Trustee hereby acknowledge rhat the Debelrtures are being
issued under the fi,xisting ISIN, and on teflxs similar to the Initial Debentures. subject to suc]r

coaditions that rnay bc prescribed b,v the Depositories and the BSE.

CERTAIN COVENAN'I'S. LINIIERTAKINGS ANI) COIi{FIR}IATIO|iS OF THE
COIXPANY

4.1 Listing

(a) The Cornpany shall submit all duly cornpleted documents to thn Stock Exchange, SERI,

the jurisdictional registrar of corrpanies or any other Covernmemal Authoritl', as are

required under Applicable Law and obtain the listing of the l)ebentures as $ooil as

passible and in any event within the timelines pre$cribed under the SEBI Listing
Timel ines Requirements ("Listing Period").

(b) The Company shall ensurr that the Debentures continue to be listed on the llholesale
cJebt market segment ofthe Stock E.xchange.

3.

3.r

{e)

{r)

(c)

(d)

4,

has not furnished any guarantee in respect of the Debentures or any interest thereonl

is not indettcd to the Cumpany, or its subsidiary or its holding or associate co,npany
ora subsidiary of such holding sompany;

The Cornpany shall ensure that the Debentures at all tirnes are rated in accordance *,itlr
rhe provisions of the Transaction Documents and that the rating of tlre Debentures is

not withdrawn unril the Final S*ttlement Dat*"

In the event there is an-v delay in listing of the Debentnres beyond the Listing Period.

the Company rvill pay to the Debenlure Holders, penal interest of I % (one percent) per

lor Uni

--\& Atllfutrised $igratary

UnifinzNCDs f Rcissuance {INL9?6R0?S3)N {May 2i}26) - DTA Pase 9

"L-_ (

t Vv't.l"td . !



annum 0ver the interest rate set out in the DTD, Ilom the Deerned l)ate of Allotrnent
until the listing of the llebenrures is completed.

4.? Monitoring

The Compan.v **iil provide all such assistance to rhe Debenture I'rustee as may be required by
it, to carry out tlre necessary continuous and periodic due diligcnce and mnnitor the security
cover in the manner as may be specitred by SEB I frorn time to tirne, In rhis regard, in accordance
with Chapter YI (Pertodicall Continuans Monitoring by Debentare Tru^stee\ of the SEBI
Debenture Trustees Master Circular, the Company undertakes and agrees to provitle all rele\.ant
docutnerttslitrformalion, as applicablc, to enable the Dei:enture Trustee to subrtit the
rspoft#cefiifications set out in Clause a.S{c[iii) helc,w to the Stock Exchange in accordance
with Chapter YI {,Perictdica# Continuow Motritoring by Debenture '{rustee) of the SIIBI
Debenturc Trustees lylaster L'irculsr.

4.3 Recoverl Expense Fund

(a) The Co*:pan-v hereby undertakes and eonfirms that it shall, w.ithin the time period
prescriberl under Chapt*r IV {l?ero **ery Evprr?ss*r liund) ol the Sf Bl Debenture
Trus{ees Matter Circular, estabtrish, rnaintain and utilize the Recovery Expense Fund
in such mannerr'mode es is preseribed under Chapter IV (.Recorery Expenses fernrf) of
the SEBI Debcnture Trustees Master Circular. to enable the Debenture Trustee to take
pl"ompt actiotr in relation to the enforcenrent/legal proceerJings untier the Trarsection
Documents.

{b)

(e)

The Compan,v- shall deposit cash or cash equivalents including bank guarantees towartJs

the contributicrn to Recovery Expense Fund r+ith tl're designated stock exchange and

submit relevant documents evidencing the same to the Debenture Trustee from time to
lime.

'lhe Company shall ensure that any bank guarantees provided in respect r:f the

Reccrvery Hxpense Fund remain valid fcrr a F'eriCId of 6 (si.r) mc'nths ttrllowing tlre
maturity datc of the Debentures. The Company shall keep the bank guarantees in farce

and renew the bank guarantees at lea;t 7 (sernn) working days bettrre ils e,rpiry. failing
rvhich the designated stock exchange may invoke such bank guarantee.

On the occuffencs of any Event sf Default, the f)ebenture Trustee rnay get r*irnbursed

from the Recol'ery Expense Fund for all the related activities for enftrrcement/ Iegal

proceedings including but not limited to ohtaining varions consents kom clebenfirre

holdex, voting process, holding of meetings of debenture holders, filing court

aprrlications, legal fees, expenses for asset recoyery selices, appoinlment of legal

consultanB in respect of enforcem.entl legal proceedings in the f;vent of Defuult.

In case the utilization ofthe Recovery Expense Fund is for purposes explicitly specified

under -cub-Clause td) above, prior approval fiom the Debenture Holders to use the

Recovery Hxpense Fund shall not be required. l'he Debrrnture Trustee shall intimate
Debenture Holders through e-rnail and upload on its website regarding the

reirnbursement from R*covery fxpense Fu.nd. In case the utilization of t]rtr Recovery

Experrse Fund is for purposes other than explicitly rnentioned in suLClause (d) aboveo

the llebenture 'l"ru*tee shall obtain priar consent of the holders of the debt securities

and shall infcrrrn the above to the designated stcrck exchange.

for {Jnt

{d}

(e)
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t0 The Debeflture Trustee shall infonn the d*signated stock exchange to release the
amcunt f,rom the Recr:very Expense Fund and suhmit an inctependent auditor's
certificate regarding the expenses incrrred to the stack exchange, which shall be
verified by the stock exchange before release ofthe ffmount from the Recovery Expense
Fund to the Debenture Trustee.

(g) The Debentur€ Tnstee shall keep a propcr account of all expenses incurred out of the
funds received fiom Recovery Expense Fund. The Debenture Trustee shall on an
annttal Lrasis update the Debenture Holders regarding the utilization of funds frorn the
Recoverl Expense F'und.

(h) The amount lying in the Recovsry Expense Fund may be released to the Debenture
Trustee within such time period and such rnanner as mel, be prescribed under Chaprer
lY (Recovery Expenses Fund) of the Sf,BI Debenture Trustees Master Circular.

4.1 Requirements und* lhe LOIIR l{egulations

The Company agrees, declares and covenants with the Debenture Trustee that it will er:rnply
with all relevant requiremurts prescribed under the LODR Regulations applicable to it
(including without limitation. Chapter IY of the LODR Regulations {to the extenr applicable)
and Chapter Y of the LODR Reguiations (to the *xrenr applicable)).

4.5 Ilue Diligrnce

(a) The Company acknawlcdgcs, ulrderstands, and confirms that:

(i) the Debenture Trustee shall carry out due diligence on continuous basis ro

ensure compliance by the Company, with the provisions of the Contpanies Act,
the LODR Regulations, the Debt Listing Regulations, the SEBI t..isted

Dehentures Circulars, the Debenturr Trustees Regulations, the listing
agreement of the stock exchange(s) where the Debentures are listed, the
'[ ransaction Documents, and any other regulations issued by SEBI pertoining

t0 the [ssue;

(ii) for the purposes of carrying out the due diligtnce as required in ferrns of the

SEBI l-isted Debcntures Circulars, the Dehenture Trustee, eilher through itself
or its agents, advisorso consultants, shall have the porver to examine the books

of accoxnt of the Company and t* have the Companv's a-tssts inspected hy its
officers and/or external auditors, values, consultants" larvyers, rechnical

exprts, management consultants appointed hy the l)ebenture Trustce; and

(iii) the Debenture Trustse may at any tilnc through its authorized representatives

and agenls, inspect bocrks of acc.c,nnt, records. registers ol'Company and the

trust frroperty {as set r:ut in the DTD) to the extent nccessary for discharging

its abligations under the SEBI L-isted Debentures Circulars.

"lhe Cornpany slrall submit infrrrmation, reprcscntationsn cunlirmaticns, disr:losurcs

and documenls as the Dehenture Trustee may require, within such time pnriod a*s Inay

be required by the Debenture Trustes, to conduct continuous and pcriotlical due

diligence and monitcrring of lhe Transaction Security or the assets on which security

{b)

finl fl:rllittl lnrlie Iirnit*dfor ljni
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inrerestlcharge is created. in accordance with Applicable Law. which shall, inter a{ia"
inclrrde:

(i) periodic.al statuslperfarmance reports from the Cornpany rvithin ? (sevcn) da.vs

of the relevant board rneeting of rhe Company or within 45 (forty five) da,vs of
the resprective quarter, whichever is earlier;

(ii ) details with respect to defhuhs, if any, rvixh rcgard to payment of interest or
redenrption of Debentures;

iiii) details with respect to the implcmentation of the conditions regarding creation
of the Transaction Security, debenture redemption reserye and Recovery
[.xpense Fund;

(iv) details with respect to the assets of the Company and of the guaranto* (to the
' extent applicable) to ensure that they me sufficient to discharge the interest and

principal amount at all times and that such assets are {iee from any other
encurnbrnnces exc*pt those *.*hich are specifically agreed to by the L)ebenture
Holders;

(v)

("i)

(vii)

reports on the utilization of funds raisetl by the i*csue of Debentures;

details rvith respect to conyersion r:r redenrption of the Debentures;

(to the extent applicable) details with respect to dispalch of the debenture

sertilicatss and intmest warrants,, credit of the delrent*res in the dennat accnunt
of the Debenture tlolders and payment of arnoun{s upon redenlptian of
I)ebentures to the Debenture Holders due to them within the stipulated time
period in accordance with the Applicable Larvt

(viii) (to the extent applicable) reports from the lead bank regarding the progress nf
the project relating to the proceeds of the Issue;

(ix) d*tails regarding monitoring of utilisation of funds raised in the issue of the
Delrentnres:

tx) {to the exlent applicable) certificate from the statutory auditors ofthe Company

iA) in respect of utilisntion of funds during the implementation perio<I of the

project relating to the proceeds af the l$sue, and (B) in the case ot'nehsntures
issued for financing rvorking capital, at the end of each accounting year; and

(c)

(xi) such other tlocuments or information as may be required by the Dsbenture

Truslee in ac"cordance with th* Applicable Law.

Without prejudice to any other provision of this Agreement and the other Transaction

Documents, the Campany shail:

(i) provide and procure such docurnents,/inlarmation/ confirmationsr disclosures

and assistance to the Debenture'l'ruster: as may be required by the Deber"lture

Trustee to carry out rhe flecessar),' due diligenee and mor:itor the scxurity cover

on a tluarlerly hasis in the manner a-q rnay he sgrecified by SEBI frorn time to
timel

lor Urlifina [apitai lltdir lin:it*rt
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(ii) proYide all assistance to the Debenture Trustee to enable verifrcation fronr the
jurisdicrional registrar af ccrrnpanies, sutr-registrar of assrrrances ('as

applicable), CERSAI, depositories, information utility(ies) or any cther
authority. as may be reqtrired, rvhere the assets andlor prior encumbrances in
relation to the assets of the Company or any ttrird pafiy security provider for
sec u ri n g tlre De be ntu res ? alt regi steredldiscl osetl ;

(iii) fo the extent applicahle, submit a certificate fronr ths sralutory auditor on a
half-yearly hasis. regarding the maintenance of security cover in accordance
with the terms of the Debt Disclosure l)ocurnents and the other 'Iransacrion

Documents including compliance with the covenants of the Debt Disclasure
Documents and the other Transaction Docrments in the manner as may be
specified by $EBI from time ro time;

(iv) submit the following reports/certification ito the e.xtent applicahle) to the
Debenture Trustee within the timelines mentioned belolv:

RE PORTS/C T.,RTI T ICATf,S TIJ}IE,LINES TOR
SUBMISSION

REQIiIBEh{EI{TS TO THf,
DEBENTURE TRIJSTTE

TlMf,Lli\if, F.'OR

suB$Irs$oli oF
Rf PORTSICf, B,T I FICAT ION S
BY NEBS$TUHE TKUSTf,E

Sec urity coYer certi ficate Quanerl,v basis within 60 {sixty'}
days fiom end of each Quarterl,v
Date except the last quarter {being
Marsh 3l of the relevanl calendar
year) when sutrrnission is to be

made within 75 (seventy fivei
days.

Quarterl,v basis within tA) 75
(seventy l'ive) days fiom each

Quarterl-r' l)ate {other thsn Mcrch
31 of the relevant calendar l.'ear),
and (B) 90 (ninety) days frorn
N{arch 31 of the relevant calendar
yoar 0r such other timelines ss

mey be prescribed under
Applicable [.aw.

(Te, the extenl applicable) A
statemsnt of value of' pledged

securities

Quar-terly Saris nithin 60 {sixty)
days frorn end of each Querterly
Date except the last quartcr {being
March 3l of the releyant ealendar

.vear) when submission is to be

made within ?5 (seventy five)
day's.

Quanerly basis u'ithin tA) 75
(seventy tir.e) dnys t'rom each

Quanerly Date (other than hllarch

3l of the relevant calendar year),

and (B) 90 (ninety:) da,vs fiom
March 31 of the relevantcalerrdar
year or such other tirnelines &i
may be prescribed under

Applicable Larv.

{ lo tlre extsnt applicahle) A
statement of value for Debt

$errice Reserve Account 0r any

ather fr:rm of securitv *fIbr:ed

Quarterly basis within 60 (sixty)
days frorn end of each Quarterl.v
Date except the last quarter (being

NVlarch 3l af the relevant calendar
year) when submission is to be

made within 75 (seventl' five)
da*vs.

Quanerly basis rvithin (A) 75

(sevenly five) days from each

Quarterly Date (otlrer {han Marclt
3l of the relcvnnt calendar year,)r

and {B} 90 (rrinet-v) days fram

March 31 ol'the relevattt calendar
year or suclt cther timelines as

mey be prescrihed under

Appiicable Larv.

lor Unifi*l f;apital lndia Liaritcd ffi.,ivardrrnu
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N IT$RTS/CIRTIFI CAT};S TIMf,LINE$ FOIT

SUBhJISSISN
LXQUIREiI,IENTS TO THE

NNBf,J$TURE TRUSTEE

TI*IELI]XE FOR
SUBII'IIS$ION OT

REPORTSICf, RTIFICATI OIiS
rY TEBE}iTURE THUSTEtr

(To the extent applicable) Net
worth certificate of guarantor

(secured by way of personal
guarantee)

Half ye.arly basis within 60

{sixty) days frorn end of each

financial half-year.

Haif yearly basis rvithin ?5

{seventy five) days from the end of
each Iinancial half-ye.ar or such
other timelines as rnay be

prescribed under .Applicat'lr Law.
(To the extent applicable)
Financialslvalue of guarantor

prepared on basis of audited
financial statement etc. of the
guarantor (secured by lvay of
corporate guarantee)

Annaal basis u'ithin 60 (sixry-)

days from end of each Financial
}'ear.

Annrral basis within 75 {seventy
five) days from the end of each

Financial Year 0r within such

other tirnclines as may ire

prescribed under Applicable Law.

{To fhe exte*t applicable)
Valuation report and titJe search

report for the i rnmovable/rnovable
assets, as applicable

Once in 3 {three) -vears within S0

(sixg) days frorr the end of the
Financial Year.

Once in 3 {three) years, rr-ithin 75

{seventy five) days frorn the end of
the Financial Year or such other

tirnelines as ma)' be prescribed

undcr Applicahle i.aw.

(r) conrply with all requirernents applicable to it under the SEBI llebcnture
Trustees lv{aster Circular, and prcrvide all documentslinfonnation as may be

reqr"rired in accordance *'ith thr SEBI Deh(:ilt$re "l'rustees Master Circular; and

(ui) furnish all such documents/information to the DeLrenture Truste* al; ma-v be

required in accordance with the compliance checklist provided pursuarlt to the

letler hearing reference number CI-llt{Uil,1/Ri?6-?71DEBi I I and datecl Mrry ?1,

?026, issued by the Debenture Trustee within the tirnelines prescribed therein.

4.6 ilomine* Direet*r

ta)

(b)

(c)

The Debenture Trustee shall have a right to appoint a nominee director, in accordance

with the Debenture Trustees Regulations" on the board of directors of the Company

(hereinafter retbrred to as the "Nominee Dircctor") upon tlte occurrence of any of the

following;

(i) 2 (t*.oi consecutive defaults in the payment of interest to the l)etrenture

Holders;

(ii) any default in creation of security for the Debentures: and/or

{iii) any dethult on the part of the Company in redenrprion of the Debentures,

Ttre Norninee Direclm shall not Lre liable to retire by rrrtation nor required to hold any

qualification shares.

The Compan,v shall appoint the Nomirree L)irector fonhrvith, and in ant event within I

(one) cal*ndar txo{rth from date of receipt aIa norninalion notice fronr the Debenttrre

Trustee, ancl in case within the tirne period prescribed in the llebt Listing Regulations

and Applicable Law. . i,l

t$A Aulllrrised Signatory
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If so required. the Company shall take all step$ necessary ta amend irs Anicles of
Associationo if necessary 1o give elTect to this Clause 4.6. witl"rin the time periocl
prescribed in the D*br Listing itegulations and Applicable [,aw.

4.7 Forensic Audit

In case of initiation of forsnsic audit (by rvhatever name called) in respect of the Company, the
Company shall provide following information and make requisite disclosures to the stock
exchanges:

{a) the details of initiation of forensic audit along-with name of enriry initiating the audit
and reasons for such forensic audit, if available; and

(b) the final fbrensic audit repCIfi (other than for forensic audit initiated by regulatory /
enfnrcement agencies) on r:*ceipt by the Cornpany al*ng with commsnts of the
managemsnt of the Company, if an-v.

4.8 Others

{n) The Company shall ensure due compliance and adherence {o the SEBI Listed
Debentures Circularc in letter and spirit.

{d)

{bi

tc)

id)

{e)

l"o the extent applicable and requir*d in tefins of Chapter X (Breuch r$'Cr:vstutnrs,
De{au{t ttnd Remerlles} e'f the SEBI Detrenture Trustees Maser Circular. th* Debenture

Trustee shall execute an ninter creditor agrecment" in the rnanner prescribed under
Chapter X (Breach af Covenants, Default snd Remedies) of the SEBI Debenture
Trustees Master Circular.

'Io the extent required/applicable" the Company shall provide intimation to tl:c
Debenture'l'rustee regarding (i) any delhult in timcly payment olninterest or redemption
or bath in respect of the non-convertible debt securities issued by the Cornpany, and

{ii} all $rlvenants of the issuc iincluding side ietters. event of default provisic,ns,/claus+s

etc.).

The Company shall prornptly disclose and furnish to the Debenture Trustee. all
rlor:umentsi information atrnnt nr in relation to the Compeny crr the. Dctrentures, fis

requested hy the Debenture Trustee Io fulfil its obligations hereunder or to compl-v with
any Applicable Lanv, including in relation to filing of its reponsl ceuification tc stock

exchange within the prescribed timelines.

The Conrpany and the l)ebenture J'rustee here.by agree and covenant to cumplrv witlr
the requirements prescribed under Chapter lll (,Secarity and Coventmt *'{onttaring

S.lsremJ of the SEBI Debenture Trusfees h{aster Circrdar in respect of the Debentutes

and the transaction$ conlem.piated in the'l'ransaction llocuments.

5. }JISCILLAT{EOL.S

5.1 {iovenring Lar*'

'l his Agreemsnr and the rights and obligations nl'the Parries her*under shall bs governed by

andconstrucdinaccordarrcerviththelau,sofIndia.

fr iln

luthorirnd $ignatary
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5.2 Juristliction

(a) The Parties agree that tlrE csurJs and tribunals atNew Delhi. India shall have exclusive
jurisdiction to settle any disputes which may arise out of or in connecrion with this
Agreernent,

(b) Nothing contained in this Clause 5.? dlurisdittion) shall limit an,v right of the
Detrenture Trustee to take any legal aclion or proceeding arising uut of this Agreement
in any other courl or tribuilal of cornpetent jurisdictioni nor shall tlre taking af,

proceedings in one or mors jurisdicrions preclude the tal:ing of an}, legal action *r
praeeeding arising outnfthis Agreelnent in any otherjurisdiction whether concurrently
or not and the Company irrer:ocably submits to and accepts the jurisdiction of such

coun or tribunal.

5.3 Amendments

This Agreement may be modified or amended by way of an instrument in rvriting executed by

the Company and the Detrenture Tnnte* {acting on the prior oonsen{ ofthe Majoritv Detrenlure

Hclders).

5.4 Counterparts

This Agrcemipnt nra,v tre executed in any' numher of cnunterpans and all counterpafis together

shall constitute one and the same instrument.

5.5 E{fettivenss

This Agreement shalt be elTective on and from the Effective Date and shall be in force until the

Final Settlement Date.

$ntentian nllp I eft bla n kl
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I
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SIG$,IATURE IIAGE

IN WITI{ESS 1il"HER[OF the Cornpany and the Debenture Trustee haye caused this debenture truslee
agreement to be executed b,v their respective autlurised officers on tlre Eflestive Date a; follcrvs.

SI{;}I{}]D AI\I} NELI}.ERN$ BY
UNITINZ CAPITAL IT{DIA LIMITED
the lvlthin named Company
hy its duly authorised signatory

r sr Unifinz [;rpitallndja limitcd

{uthsrised Srgnatnry

)
I

)
)
)
I

)

ior Uriiiirrr ilapitallndia linrited \
""i)*Auiluriscd Signatury 'U
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STGNED AN} DELII,'IRED BY
YART}HMAN TRUSTE SSHIP PRIYATE
LIIIITED the r.vithin named

Debenture Trustee
by its duly authorised signatory

Fsr UnifiH Capital lndia limitcd

Autlrnrisrd $ignatory

)
)
)
)
)
)
)
)

'' ' 
':I 

:lr':-:

For Vard 1? .l
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