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DEBENTT'RE TRUSTEE APPOINTMENT AGREEMENT

DATED: OCTOBER 10,2025

BETWEEN

BHARTI TELECOM LIIIIITED
ctoMPANY'/ ISSIJER)

A]\ID
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DEBENTT'RE TRUSTEE APFOINTMENT AGREEMENI

This Debenturc Trustee Appointment Agreem€nt, ("Ageemenf) is made on October 10, 2025 at New
Delhi by and between:

BHARTI TELECOM LIMITED, a company validly existing under the Companies Act, 2013
with corporate identification number U32039HR1985PLC032091 and having is registered
office at A-irtel Centse, Plot No. 16, Phase-IV, Udyog Vihar, Ourgaon, Haryana - 122001 and
acting tbrough is corporste office at Bherti Crescenq l, Nelson Mandela Road, Vasant Kunj,
Phase - tr, New Delhi - I I 0070 (hereinafter called the "Company'7 "Issuer", which expression
shall, unless repugnant to the cont€xt or meaning thereof, deem to include its successors and
permitted assigns) of the OI\IE PART;

ATID

2. AXIS TRUSTEE SERVICES LIMITED, a compar.y validly existing under the Companies
Act, 2013 with corporate identity number U74999M1I2008PLC182264, having its registered
ofrce at the Axis House, P B Marg, Worli, Mumbai, Maharashtra, Indi4 400025 and corporate
o{fice at The Ruby, 2nd Floor, SW, 29 Senapati Bapat Marg, Dadar Wesr, Mumbai - 400028

and acting through its branch office at Plot No. 25, Pusa Road Karol Bagb, New Delhi-l 100051

(hereinafter called the "Debenture Trustec", which expression shall, unless rtpugnant to the
co ext or meaning thereof, deem to include its successors and assigns) ofthe OTHER PART.

(Each of the parties mentioned hereinabove shall be individually rcferred to as the "Pr y" and

collectivety as the "Perttec').

WEEREAS:

The Company, pursuant to the authority granted to it by the resolutions ofits board ofdirectors
each dated October I o . 2025, proposes to issue upto 10,50,000 (ten lakh fifty thousand)

unsecured rated, listed, redeernable, non-convenible debentures (collectively, the

"Debentures") on private placement basis having a face value of INR 1,00,000 (Rupees one

lakh only) p€r Debenture, at par for an agg€gate principal amount of upto INR
t0,500,00,00,000 (Rupees ten thousand five hundred crore only) in dernaterialised form on
private placement basis on such terms and conditions as contained in the proposed placement

memorandum dated on or about the date hereofi, prepared in accordance with the Securities and

Exchange Board of India (Issue and Listing of Non4onvenible Securities) Rcgulations, 2021

(as may be amended from time to time, the'SEBI Debenture Regulstlons") and the

Companies Act, 2013 read with the mles made thereunder (as may be ameided from time to
time, the "Compsnier Acf'), and to be issued by the Company and circulated to Potential
investors, annexed as Annerure I herein, which is subject to final changes ('?hcement
Memorrndum').

A.

..., \\- ,.

...i

B.

c.

The funds proposed to be raised by the issue ofthe Debentures shall be utilized by the Company

for the purposes as described in the debenture trust deed proPosed to be executed between the

Company and th€ Deb€nture Trustee (the 'Ircb€nture Trust Deed'), in compliance with the
provisions of applicable laws and regulations.

The Company is desirous ofappointing a debflture trustee for ftc benefit ofrhe holders ofthe
Debentrnes ('Debenture Eolden ). Accordingly, thc Company has approached Axis Trustee

Seruic€s Limit€d to act as the Debenhfe Trustee for the benefit of the Debenturc Holders, and

Axis Trustee S€rvices Limited has consented to act as the Debenture Trustee vide its cons€nt

letter dated Octobff 09, 2025 bearing reference number ATSL/C 0125-26100563, for the benefit
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2.1.

ofthe Debenture Holders on the terms and conditions agreed upon and hercinafter set out.

D Accordingly, the Company and the Debenture Trustee have agreed to execute this Agreement
being these prcsents on the terms and conditions agreed upon and hereinafter set out. The
detailed terms and conditions in relation to the issue, rights, duties and obligations ofthe Parties
hereoo shall be more specifically set out in the Debenture Trust Deed.

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLO}YS:

DEI'IITITIONS AND INTERPRETATION

Words and expressions used herein and defined in the Debenture Trust Deed shsll have the
meaning respectively assigned to such words and expressions in the Debenhre Trust Deed and
shall be deerned incorporated herein by reference (as ofthe date hereof, irrespective ofthe date
of execution of the Debenture Trust Deed).

APPOINTIIIENT O8 TIIE TRUSTEE

The Coryany hereby rypoints Axis Trustee Services Limited as the Debenture Trustee to act
in a fiduciary capacity as debenture tnstee for the benefit ofthe Debenhue Holders, in resp€ct
of the Debentures to be issued by the Company, and Axis Trustee Services Limited hereby
agrees to act in a fiduciary capacity as the Debenture Trustee for the benefit ofthe Debenture
Holders. Notwithstanding anything to the contrary, the D€bentue Trustee shall at all times only
act in accordance with the instnrctions ofthe Debenture Holders in accordance with Debenture
Trust Deed and other Tramaction Documents.

The Debenh[e Trustee represents and warrants that it is regisrered with SEBI as a debenn[e
trustee uder tlre SEBI (Debenture Trustee) Regulations, 1993 with a valid and subsisting
registration pursuant to a certifrcate of permanent registration no. IND000000494 which
certificate is psrmanently valid unless suspended or revoked by SEBI. The Debenture Trustee
shall immediately inform the Company if its registration is cancelled or withheld or under
consideration for cancellation or withdrawal during the term of this Agreement and the
Transaction Documents or for so long as any Debenture Obligations are outstanding.

The Debentre Trustee, 'ipso facio' does not have the obligations ofa borrower or a principal
debtor or a guarantor as to the monies paid/ invested by the Debenture Holders for the
Debenhres and is oot prohibited from acting as the Debenturc Trustee under Rule l8(2)(c) of
the Companies (Share Capital and Debentures) Rules, 2014.

2.4 The Company shall pay to the Debenhre Trustee so long as they hold the ofEce of the
Debentue Trustee, remuneration for their services as Debenture Trustee may incur in addition
to all out ofpocket expenses (at actuals) including legal, traveling and other costs, charges and
expenses which the Debenture Trustee or their officers, employees or agents may incur itr
relation to execution of the Debenh[e Trust Deed and all other documents executed./to be
executed in relation to the Debenh[es and such any other expenses like advertisement, notices,
lettes to Deb€nture Holders, and additional professional fees/expenses that would be incurred
in case ofdefault. Thc reuruneration ofthe Debenfi[e Trustee shall be as per the offer letter No.
ATSLICOD5-2611015 dated October 06, 2025, as may be amended/modified from time to time.

2.5 The Company shall, pay on demand, all achral costs and expenses (iocluding legal fees)
incuned by the Debentur€ Trustee in connection with the preparation, tregotiation of or entry
into this Agreemsnt and/or any amendment oi supplement to, or any waiver in respect ofthis
Agreement and against submission of the requisite supporting docume s. Apart ftom the
Debenture Trustee fees, the Company shall, fiom time to time, make payment tol reimburse the
Debenhrre Trustee in respect ofall expenses and out-of-pocket costs incurred by the Debentue

2.2

2.3
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2.6

2.7

2.8

Trustee (including without limitation) expenses incurred in connection with discharge of its
obligations and any expert(s) appointed by the Debenture Trustee in relation thereto, and fees
and expenses of counsel appointed by the Debenture Truste€ incurred in connection with the
preparation and execution ofthe tmnsaction documents or any related documentation requested
by the Debentue. The Company shall promply pay, and in any event befor€ any interest or
penalty becomes payable, any stamp, documentary, regisaation or similar tax payable in
contrection with the entry into, registration, performance, enforcement or admissibility in
evidence of this Agreement or any such other documents executed in connection to this
transaction and/or any such amendment, supplement or waiyer.

This is an in-principle agreemert entered into between the Parties hereto and shall be followed
up by the Deb€nture Trust Deed proposed to be executed between the Parties.

AII rights and obligations of the Debenhre Trustee, including the t€rms of th€ appoinhent and
removal shall be as set out in the Debenhue Tnrst Deed. The Debennue Tnstee shall act in
accordance with the terms of the Debenture Trust Deed in discharging its obligations under the
Transaction Documents.

Notice of exercise trust powers: Pursuant to the appointment of the Debenture Trustee, the
Debetrture Trustee agrees and is authorised to take whatever action as shall be requircd to be
taken by the Trustee in accordance with the Transaction Documents, and subject to the terms
and provisions of the Debenture Deed and any other Transaction Documents, to exercise its
rights and perform its duties and obligations under each of the Transaction Documents, deeds,

agreements, instruments and certi.fi cates referred therein.

3. COMPLIANCE

3.1. The Company agrees and undertakes to:

(a) execute the Debenture Trust Deed in accordance with the SEBI (Debenture Trustee)
Regulations, 1993 in favow of the Debenture Trustee, setting out thereby the detailed
temrs and conditions ofthe Debentures including the rights, duties and obligations of
the Company and the Debenture Trustee in terms ofthe Companies (Share Capital and
Debentures) Rules, 20 14.

o) the Debenture Trust Deed shall be finalized by the parties and consist of two parts: Part
A containing statutory/standard information pertainhg to the debt isslue inter alia
consisting ofclauses pertaining to Forrn SH-12 in terms ofRule lt(5) ofrhe Companies
(Share Capital and Debennues) Rules, 2014; and Part B containing details specific to
the particular issue ofthe Debentues.

(c) comply with all the required and applicable provisions (as amended from time to time)
ofSEBI (Debenture Trustees) Regulations, 1993, the Companies Act, and nrles made
thereundeE the Foreign Exchange Management Act, 1999 and rules and regulations
made thereunder, the SEBI Debenture Regulations, the Securities and Exchange Board
of India (Listing Obligations and Disclosrue Requirements) Regulations, 2015, the
unifomr listing agreement executed/ to be executed with National Stock ExchanBe of
India Limited ("NSE), the SEBI (Prohibition of Insider Trading) Regulations, 2015,
the regulations, circulars, guidelines or otherwise issued by SEBI and RBI and other
Applicable Law in relation to the issuance, allotrnen! listing and ansuring continued
compliarce with the terms, conditions and law relating to the Debentures until the
redemption in fi 1, and agrees to fumish to Debentue Trustee such information in terms
of the same on regular basis.

(d) will appty for and obtain the listing approval fiom NSE. A copy ofthe listing approval

3

r:i /':i'l'ti-^--,'r,: \ -.'\, 1: rl

: . ,-;i
":-. --..-i i'--.'-2



received from NSE will be forwarded to the Debenture Trustee.

3-2. The Company hereby confirms that:

(a) the Company, its promoter or its directors have not been restrained or prohibited or
debarred by SEBI Aom accessing the securities market or dealing in securities,

o) the requisite disclosures will be made in the Placernent Memorandum in accordance

with Applicable Law

(c) any of the promoters or directors of the Company is not a promoter or director of
another company which is debarred fiom accessing the securities market or dealing in
securities by SEBI,

(d) none ofits promoters or directors is a fugitive economic offender; or

(e) no fine or penalties levied by the SEBI / Exchaage(s) is pending to be paid by the

Company at the time of filing the Placement Memorandum:

Proyided that the

(a) restrictions mentioned at Clause 3.2.1 above shall not be applicable in case ofa person

who was appointed as a director only by virtue ofnomination by a deb€nhue trustee in
another company.

o) restrictions mentioned in Clause 3.2.1 and Clause 3.2.3 above shall not be applicable if
the period of debarment is over as on date of filing of the draft offer document with
SEBI.

3.3. The Company mnfinns that in compliance with framework issued by the SEBI pursuant to the
circular beaing reference number SEBI4IO/DDHS/PoD1/P/CW2O24154 dzted May 22,2024
on "Master Circular for issue and listing of Non-Convertible Securities, Securitised Debt
Instnrments, Security Receipts, Municipal Debt Securities and Commercial Paper" !o the extent
applicable in respect of the private placernent of debt securities, as arnended, modified, or
restated from time to time ("SEBI Opentional Frrmework ) and the SEBI Debenture
Regulations, tbe Company shall on or prior to the date of execution of the Debenturc Trust
Deed provide to the Debentue Trustee, the bank account details ftom which the Company
proposes to make the payment of the redemption amounts and futerest amounts due to the
Debenture Holders. Further, the Company hereby undertakes that it shall preauthorize the
Debenture Trust€e to seek debt redemption payment related hfornation ard i.nterest payment
information from the relevant account baDk in accordance with the SEBI Operational
Framework and the SEBI Debenture Regulations, if zuch information is not provided to the
D€benture Trustee by the Company, after the expiry of the timelitre set out under Parrynph 4 .2

of Chapter XI of the SEBI Op€rational Framework.

3.4. The Company undertakes to promptly fimish all and any infomration as may be required by
the Debenture Trustee in terms ofthe Companies Act and the Debentue Trust Deed on a regular
basis, including without limiration the following documents, as may be applicable:

(a) Placement Memorandum / Disclosue documents in relation to the issue ofDebentures
to facilitate the Debenhfe Trustee to reyiew and provide comments, if any;

The necessary corporate authorisatioDs by way ofboard resolution and/or shareholder
resolution necessary for the issue, and allotment ofthe Debentures;

4 4rc*' T";t'l
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(d)

(c) Agreement with the registrar to issue;

Letters from credit rating agencies in connection with the credit ratings assigned to the
Debentures;

Details of the relevant Depository;

Proof of credit ofthe Debenturcs in favour ofthe Debenture Holders;

Details of the relevant bank account of the Company along with copy of pre-
authorisation letter issued by Company to the bankq in relation to tb€ payment of
redemption amomt and hterest amormt in connection with the Debentures;

(e)

(0

G)

(h)

(')

c)

Executed debenture trustee agreement/this Agreement;

The Debetrture Trust Deed;

Acknowledgement of filing the Placement Mernorandum/disclosure documents with
the Exchange(s/ Registrar of Companies;

(k)

0)

(m)

Listing and trading permission fiom the Exchange;

Approval for listing ofthe Debentures from the Exchange(s);

Listing application along with the required details / annexures submitted to the
Exchange(s);

(n) Confirmation/proofs of payment of interest and principal amormts made to the
Debenhrre Holders on due datEs as per the terms of the Debenture Trust Deed and
Applicable Law, including applicable mles and regulations as may be issued by SEBI;

(o) Statutory auditor's certificate for utilization offundV Issue proceeds;

(p) Statutory auditor certificate, on a half-yearly basis on maintenance of security cover,
including compliance with the covenants of the offer document/ placement
memorandum, if applicable;

(q) Information to enable the Debenture Trustee to carrl. out the necessary due diligence
and monitor the secudty cover and to ensure the implementation of the conditions
regarding debenturc redemption reserve and rccovery expense fimd, to the extent
applicable;

G) Details of the recovery expense f,rnd to be created by the Company in the manner as

may be specified by the SEBI from time to time, periodical reports / information on
quarterly / half yearly / annual basis as required to be submitted to stock exchanges
rmder the SEBI Debenh[e Regulations, debt listing agreeme or the SEBI (Listing
Obligations and Disclosure Requirements) Regulations 2015 (as amended from time to
time);

G) lnformation / rqnrts as required to be submitted to stock exchanges under the SEBI
Debenture Regulations, debt listing agreanant or the SEBI (Listing Obligations and
Disclosure Requirernents) Regulations 2015 (as amerded Aom time to time); and

Such other documents as may be reasonably requircd, from time to time, by the
Debenture Trustee.

5 -- i,j..':.
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4.1

4.2.

4. Information Accurscy &trd Storage

The Company declares that the infomration and data fumished by the Company to the
Debenture Trustee is true and correct and that the Debenture Trustee may in good faith rely
upon the same and shall not be liable for acting or refraining ftom acting upon such information
or data fumished to it under this Agreernent;

The Company confirms that the requisite disclosures made in the disclosure docurnents/
Placement Mernorandum are true and correct;

4.3. The Company rmdertakeq and actnowledges thar the f,)ebenhrre Trustee and any other
authorized agency may use and process the information and data disclosed to the Debenture
Tn stee in the manner as deemed fit by th€m for discharge ofthefu obligations in relation to the
Debentures; and

4.4. The Company hereby agrees that the Debentue Trustee shall have an unqualified right to
disclose to the Debetrture Holders (in accordance with the Applicable Law) information
including the medit history and the conduct of the accoun(s) of the Company as well as all
details in relation to the assets ofthe Company and all third party security providers, guaranton
and other undertaking providers (if any), in such manner and through such medium as the
Debenture Trus'tee in its absolute discretion may think fit. The Company agrees that such
disclosure shall not be considered to be breach of confidentiality on the part ofthe Debenturc
Trustee.

5. (Xher Terms rnd Conditions

5.',I The Company hereby declares and confirms that, as on the date ofthis Agreement, and the date
of filing the disclosure document/ Placement Mernorandum, it is an 'eligible issuer' in
accordance with Regulation 5 (l) ofthe SEBI Debenture Regulations.

5.2 The Company cotrfirms that all necessary disclosures shall be made in the disclosure
documents/ Placement Memorandum including but not limited to statutory and other regulatory
disclosures.

5.3 The Company shall on or prior to the date ofexecution ofDebenture Trust Dee4 provide to the
Debenture Trustee, the bank account details from which the Company proposes to make the
payment of redemption and intercst amounts due io the Debentue Holder. Further, the
Company hereby undertakes tbat it shall pre-authorize the Debenture Trustee to seek the
redemption amount payment and interest amount pa)rmetrt related infomration Aom such bank

5.4. The Company further agrees, undertrkes, confirms that

(a) All covenants proposed to be included in Debenhre Trust Deed (including aay side
letter, accelerated payment cLause, fees charged by the Debenhre Trustee, etc.) are
disclosed in the Placement Memorandum;

o) Terms and conditions of this Agreement including fees charged by the Debenhrre
Trustee and pocess ofdue diligence carried out by Debenture Trustee shall be disclosed
under the Placement Memorara&ra (if qpplicable).

The Company confrms that the Company is duly autlorised to enter into this Agreement and
each ofthe other transaction documents pertaining to the issue ofthe Debentures. The Company
is validly existing and in good standing under the laws of India and each of the obligations
contained herein shall be legal, valid, and binding obligation enforceable against the Company.

6
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6.1.

6.2

6.3

6. Indemnity and Strmp Duty

The Debenture Trustee has agreed to undertake its obligation as the debcnture trustse relying
solely on the accuracy ofthe information and documents as provided by the Company. Without
prejudice to the other rights of the Parties under this Agreement or applicable laws, the
Company ("Indemni$'tng Party") shall indemni! and agree to hold tlre Debenture Trustee,
or any of its respective directors, officers, employees, attomeys, associates, affiliates, experts
or agents (each an "Indemnified Prrty') indemnifred to tlle fi. lest extent permitted by
applicable laws, fiom and against any and all losses, liabilities, claims, damages, actions,
proceedings, penalties, judgments, taxes and expenses, any deficiency in stamp duty, incured
or suffered by the Indemnifed Party in (collectively, "Losses") arising in contrection with or as

a result of:

(a) any representatioDs or warranties of Indenurifting Party being or becoming materially
incorrect, or any rmdertakings or covenants as contained in tlis Agreement being
breached by such tndernni&ing Party;

(b) any incorrect or inaccurate or misleading infomration disclosed by the Compa:ry
pusuant to this Agreement;

(c) any non-compliance, with the provisions ofthis Agreenent.

The indemnification rights of the Indemnified Party under this Agreement are independent of,
and in addition to, such other rights and remedies as the Indemaified Party may have at law or
in equity or otherwise, including the right to seek specific performance, rescission, restitution
or other injunctive relief, none of which rights or remedies shall be affected or diminished
thereby. The indemdfication clause shall survive the termination ofthis Agreement.

The Company hereby agrees and undertakes that all stamp drty and other expenses pertaining
to the issue of the Debentures and execution of the transaction documents including the
instrument ofDebentures shall be solely bome by the Company.

Documents required to b€ submitted prior to or simultaneously with execution of this
Agreement:

The terms of this Agreernent shall be effective only upon the submission by the Company of
the requisite information and documents to the satisfaction of the Debenture Trustee for
carrying out the requisite due diligence as required in tenns of Applicable Laws including in
connection with verification of the security / contractual comforts and the required security
cover for the Debentures, in each case, as relevant and as applicable, which is undertaken by
the Company io be submitted simultaneously with or prior to the execution of this Agreement.
Witbout prejudice to the aforesaid, the Company shall provide to the Debenture Trustee on or
prior to date of execution of this Agreernent, all the information and documents, as set out in
Annexure II hereto, as applicable, including tlle rmdertakings in relation to their assets

substantially in the format set oul in Annexure IIf hereto, as applicable.

8. T€rms of conducting due diligence:

The Debenture Trustee, either through itself or its agents/advisors/consultants, shall carry out
requisite diligence including independent due diligence exercise to inter alia ensffe solvency
or positive net-worth of the Company, as may be required and to the ext€nt required under
Applicable I-aw. Without prejudice to the aforesaid, the Issuer shall ensure that it provides and
procures all information, reprcsentations, confirmations, and disclosures as may be required in
the sole discretion of the Debenh[e Trustee to carry out the requisite diligetrce in connection
with the issuance and allotment ofthe Deb€ntures, in accordance with the Applicable Law.

7
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9. IUISCE,LLAI\EOUS

9.1. This Agreement is entered into in compliance with the provisions of the SEBI (Debenture
Trustees) Regulations, 1993, rhe SEBI Debenture Regulations, the SEBI (Listing Obligations
and Dsclosure Requirernents) Regulations, 2015, as may be amended from time to time, the
Companies Act, and other Applicable taw and shall be effective on and from the date first
hereinabove written and shall be in force till rhe Debenhre Obligations in connection with the
Debentu'es has bem firlly paid-off and the requisit€ formalities for satisfaction ofchfige in all
respects, have been complied with or until the appointment of the Debenhre Trustee is
terminat€d itr accordance with any provisions set out or agreed to be set out in the Debenhrre
Trust Deed.

9.2 Governing Law: This Agreement shall be govemed by aad shall be construed in accordance
with the laws of India.

9.3 The orieiml ofthis Agreement shall be retained by the Debenture Trustee and a certified copy
ofthis Agreement shall be submitted to the Comtrmny, for its records.

9.4. DisputeResolution

Any disput{s), difference(s) between the Company and the Debenhle Trustee (acting for itself
and in its individual capacity) and arising out of or in conneclion with the activitiss of the
Debenture Trustee itr the securities market (acting for ftselfand in its individual capacity) shall
be settled through any dispute resolution mechanism and procedures specffied by SEBI in
accordance with the Securities and Exchange Board of India (Altemative Dispute Resolution
Mechanism) (Amendment) Regulations, 2023 C'SEBI ADR Procedures") read with the
SEBI's Circular dated July 31,2023 (as amended from tirrc to time) on "Online Resolution of
Disputes in the Indian Securities Market', as amended ftom time to time, if the resolution of
the dispute through the SEBI ADR Procedures is mandatory rmder Applicable Law.

Provided that, notwithstanding anything to the contary herein state4 it is hereby expressly
clarified that tbe courts and tribunals of New Delhi shall have exclusive jurisdiction to settle
any dispute arising out ofor in connection u/ith this Agre€ment (including a dis?ute regarding
the existence, validity or terrnination ofthis Agreement) and the Debentrres, in accordance with
Cla,Jse 25 (Enforcement) ofPLrt A (Statutory and standard information pertaining to the Issae'1

of the Debenture Trust Deed.

9.5. Itrconsistetrcy: If there is any inconsistenry between this Agreement and the Debenh[e Trust
Deed, the provisioos of the Debenture Trust Deed shell prevail over the provisions of this
Agreement.

9.6 This Agreement shall inure to the benefit of and be binding on the Parties and their respective
successors and permitted assigns ofeach Party.

9.7 The illegality, invalidity, or unenforceability of any provision of this Agreement under the law
of any jurisdiction shall not afiect its legality, validity or enforceability under the law of any
other juisdiction nor the legality, validity or enforceability of any other provision.

9.8 Each Party shall keep Confidential Information (as defined below) confidential and not disclose
it to any person except as permitted by this Claus€s 9.8(a) to 9.t(d) below of thiS Agreement or
ifthe disclosing party approves in writing. "Confidendal Informetion" means any information
relating to the provisions of, and negotiations leading to, this Agreanent and includes written
information and information transferred or obtained orally, electonically or by any otler means
relating to this Agreement. The confidentiality obligation under this Ctause shall not apply it

I
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9.9

9.10

(a) disclosure is made upon request or order by any competent authority, regulatory or
enforcement organisation, govsrnmental or otherwise, including the stock exchanges;

(b) disclosure is required by Applicable Law or regulation having the force of law;

(c) the Confidential Information is already available to pubtic fieely or has become
publicly available not through its fault (or that ofany ofits affiliates); or

(d) disclosure is required for the purpose ofany arbitral orjudicial proceedings arising out
of this Ageement.

All notices under this Agreement shall be in writing, sent by facsimile, electronic mail or first-
class registered or recorded delivery post to the Party being served at its address in the
Debenture Trust Deed or to the facsimile number or electronic mail addrcss provided in the
Debenture Trust Deed or at such other address of which such Party shall have given notice as

aforesaid, and marked for the attention ofthat Party's signatory of this Agreement. The date of
service shall be deemed to be the day following the day on which the trotice was transmitted or
posted as the case may be.

In no event shall either Party be liable to the other party for any indirect, incidental and/or
consequential damages, loss ofbusiness, loss ofsavings or loss ofprofits or revenues rcsulting
from a breach of this Agreement, if the breaching Party has been advised ofthe possibility of
tle occurrence ofsuch darnages.

This Agreement may be amended or modified in terms of the Debenture Trust Deed

This Agreement may be executed in two or more cormterparts, each ofwhich shall be deerned

an original and all ofwhich together shall constitute one instrument.

The Parties agree and undertake that the provisions pertaining to Events of Default, general

covenants of the Parties, retirement of the Debenture Trustee ard appointment ofnew trustee,
rights of the Debenture Trustee and obligations of the Issuer shall be more particularly
mentioned in the Debentur€ Trust Deed.

[Execrtion page follows]
(Rest of the page intentionally left blank)
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S.No. Information/ Documents

I The Certifred true copy ("CTC') of the board resolution /duly accepted letter/email ofoffer
/ appointment /consent letter appointing Axis Trustee Services Limited as the Debenhue
Trustee.

ll CTC ofthe mernorandum and articles of association or any other constitutional document
of the Issuer, specif,ing the borrowing powers.

lll CTC of the list of directors and of key managerial personnel viz., Managing Drector/
Whole Time Director/CEO/ CS/CFO/NIanager as per Companies Act, 2013 or managing
partner/s in case ofPartnership Firm or managing trustee/s in case of Trust C'KMP') ofthe
Issuer.

CTC of tre shareholding pattem of the Issuer company(ies) (name of the holde(s), no. of
shares, listed/unlisted, holding %).

CTC ofboard resolution passed under Section 179(3)(c) and 179(3)(d) of the Companies
Act, 2013 to issue debt securities, to borrow monies and to authorize offrciaVs ofthe Iszuer
to sign, seal and,/or execute necessary documents.

In case of delegation of powers io committee of dircctorvmanagitrg
director/manageriprircipal olficer for Section 179(3Xd) ofthe Companies Act, 2013, CTC
ofbomd resolution approving such delegation.

vl In case the proposed bonowings exceeds the limits provided in Section 180(l)(c) of the
Companies Act, 2013 - CTC of shareholders special resolution to make an offer or
invitation to subscribe under Section 42 of the Companies Act, 2013 read with Rule 14

(l)(a) ofthe Cornpanies (Prospectus and Allotment of Securities) Rules, 2014 for issue of
debenhrres.

vll. CTC ofthe shareholders' special resolution rmder Section 180(1)(c) ofthe Companies Act,
2013, authorizing rhe Board of Directors to borrow in excess of the limits specified therein.

vlll. A certificate cum confirmation duly signed by KMP of the borrower company or a
certificate of practicing company s€cretary/chartered accountant that all existing loans
inclusive of the proposed borrowing are within the limits sanctioned under section
180(l)(c) ofthe Companies Act, 2013.

lx In case of convertible debentures - CTC of shareholders special resolution tmder Section
71 ofthe Companies Act,20l3 for issue oftlebentures.

x KYC/ photo identity proo{ specimen signatures of the Issuer company authorized by the
resolution;

xl Draft letter of intent / term sheet/ prospectus (if any) issued bylto the subscribers

AI{I\'EXURE II

Informrtion/ documents to be proyided by the issuer ofdebentures Ossuer), prior to entering lnto
the debcnture trustee appointment agreement (this Agreement) (as applicable):
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S.No. Information/ Documents

xll. Latest audit€d / limited review halfyearly consolidated (wherever available) and standalone
financial information (profit & loss statement, balance sheet and cash flow statement) and
auditor qualifications, if any.

xl . Confirmation on whether any common director on the board of the Company and the
Debentue Trustee?

xlv Whetber Nominee Director appointmeft clause by Debenhne Trustee appearing in Anicles
of Association?

xv CTC of tte approval(s) received Aom RBI, AD Caregory I Bank and such other comp€tent
authority / body constihrted by the Government oflndia, for the und€dying transsctions, if
applicable on the Issuer

xvl A.n mdertaking by KMP of the Issuer confirming that placement memorandum shall
conain the disclosrre specified in SEBI (Issue and Listing of Non{onvertible Securities)
Regulations 2021 ('NCS ReguLtions') and ChaEer II of the circular dated August 13,
2025 ot 'Master Circular for Debentue Trustees" bearing reference number
SEBI4IO/DDHS-PoI! llPlc[Rfz0zilllT,issued by SEBI, as amendd modifid replaced
or supplemented from time to time ('SEBI DT Opcr.doml Circulrr').
lRefer Annaure IIII.

I Informrtion/ dmumetrts to be provided prior to rllotment and etecution of trrnsscdon
documents

2. Inforurtion/ documents to be provided post dlotmetrt

I CTC of ISIN Activation ktter confirming creation of ISIN Nos. for alloment of
debentures or CTC of allohent letters in case the securities are issued in physical form.

ll. CTC of the confirmation in respoct of credit corporat€ action fum NSDL / CDSL

?
a)

I CTC ofrating letfer and rating rationale issued by the rating agency for the issue, ifany.

rl CTC of the duly execut€d subscription agEement €ntefed hto b€twoen the Issuer and the
subscribers or duly signed shelfprospectus/ offer lener (PAS4, if applicable/ placement
memorandum/ placemeot memorandum, as the case may be.

ul If the debenture terms provide for a right to convert debt into equigr as a consequence of
event of default, cutified true copy ofa resolution of the shareholders of the Issuer passed
in geueral meeting under and in accordance with Seaion 62(3) ofthe Companies Act, 2013.

CTC of the rcsolution of the board of directors / committe€ / sub-commitee for issuance
and allourent of debentures-

Bank Account details along with copy ofpre-authorisation letter issued by Issuer to banker
to seek debt redemption payment relat€d information and interest payment related
information from the lssuer's buk [Refer Annaure ll/l

t4



lll CTC of Form PAS-3 - Retum of Allotment along with the annexurcs as filed with the
Registrar of Companies.

CTC of Form "PAS-5 - Record of Private Placement" along with the annexures as filed
with the Registar ofCompanies and/or SEBI.

Evidence ofpayment ofthe stamp duty in respect ofthe Debentures issuanc€ (ifnot already
provided at the time of allotment of debentures) with the Depository and the other
tansaction docments (if not already provided at the time of execution of transaction
documents).

3. I)ocum€nls/ Information requirtd or rctionr to be undertaken Prlor ao/ st the time of
meking the rpplicotiotr for ltuting:

l. Debenture Trust Deed.

ll. Stock Exchange confirmation on creation / maintenarce ofrecovery expense fund or
confirmation by an independent source oth€r than Company/Issuer.

o
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ANI{E,XI'RE ITI
Date: [.]

To,

The Debenture Trustee

finsert name and addressl

IJNDERTAKING

With reference to the proposed issue of [.] 1o1 rate4 listed, redeemable, non-convertible

debentures each having a face value of INR [o] and aggregate nominal value of INR [o]
(hereinafter referred to as the "Debentures"\ by linsert name of ksuer] on a [privat€
placement/public issuel basis, [ra, finsert name of Issuer], [a company registered under the

provisions of Companies Act, [.]1, having is registered office at [.] (hereinafter referred to as

the "Issuer'), [pursuant to the authorization of our board of directos Yide its resolution passed

on [r] in this regard], hereby unequivocally and irrevocable declare, confirm and rmdertake as

follows:

(r)

(iD

(iiD

(iv)

(v)

(vi)
(viD

2 The Issuer declares that the informatiou aad data furnished to the Debenture Trustee is true and
correct and that the Debenture Trustee may in good faith rely upon the same and shall not be
liable for acting or refi'aining from acting r4on such information or data fumished to it.

The Issuer hereby acknowledges and agrees that in the event of breach of the terms of this
undertaking, it shall indemnifu and hold harmless the Debenture Trustee for the losses, darnages
and costs including but not limited to any legal costs, liability or claims ofthird party which may
arise due to breach ofthe terrns of this undertaking.

This undertaking and any dispute, claim or obligation arising out of or in connection with it shall
be govemed by laws of India and the courts of linsertl shall have jurisdiction over any matters
arising hereof.

All disclosures made in the general information document and key information docunent
(collectively, the "Phcement M€monndum') with respect to the Debentures are true,
fair and adequate to enable the proposed debenture bolderV investors to make a well-
infomred decision as to the inveshent itr the proposed issue-

All covenants proposed to be included in debenture aust deed (including any side letter,
accelerated payment clause etc.), are disclosed in the Placernent Memorandum.
That Placement Memorandum shall contain inler-ali.o discloswes specified in SEBI
(Issue and Listing of Non{onvertible Securities) Regulations, 2021 ('NCS
Regulations") and SEBI Master Circular for Debenture Trustees dated August 13, 2025
bearing reference number SEBUIIO/DDHS-PoD llP lCRDO25l117 , issued by SEBI, as

amended modified, replaced or supplernented from time to time, to the extent alplicable.
That all existing loans inclusive of the proposed borrowing are within the limits
sanctioned under section 180(l)(c) ofthe Companies Act, 2013-
To the best of our knowledge, there is no common director on the board of directors of
the Issuer and Axis Trustee Services Limited.
The tenor of the Debenhles is greatsr tllan one year.
That the necessary documents including the debenture trust deed would be executed
within the time frame prescribed in the relevant regulationVact/rules etc., and the same
would be uploaded on the website of the designated stock exchange, where the
Debentures have been listed.
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[Authorised Signatory of the Issuer]

Name: [o]
Place: Io]
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AI{NEXI'RE IV

Format ofPrs'Authorisation letter from Issuer with trppended Consent Lctter ofBenk
Date: [']

To,

[Account Bank]

[insert name and Bmnch Address]

Subjcrt: Pre.ruthorization letter to Aris Trustee Services Limitcd appointed rs'I)ebenture
Trustee' issu€ of rated, listed, r'nescureq redeemrble, norconvertible debentures each having r
fece value of INR J.l snd rggregate nominel value of n\R Fl (hereirafter referred to rs the

'IlebenturesJ by [incert name of issuerl on r lprivate phcemenUpuHic issuel basis.

Dear S Iv{adam,

We have issued/ will issue the captioned Debentures and Axis Trustee Services Limired is
appointed to act as the Debenture Trustee, for the b€nefit of the debenture holders.

In terms of SEBI master circular dated August 13, 2025 litled'Master Circular for issue and
listing of Non-Convertible Securities, Securitised Debt Instruments, Security Receiph,
Mnnicipal Debt Securities and CommercialPaper' lcogt enclosed] ('SEBI Mester Circular')
read with SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021,we arc
required to inform to the Debenture Trustee the details of bank and account Aom which the
D€benture /redemption and interest pq.ments shall be /are proposed to be made along with a
pre-authorization to them (Debenture Tnrstee) to seek debenture /redemption/ interest payment
related information and data from such bank

We maintain an accout no. [.] s,ith you, which will be utilised for making the rodemption and
intercst pq.m€nts ofthe captioned Debenhres until the maturity date viz-, [.];

Thus, we hereby grant, irrevocable and unconditional, authority to the Debenture Trustee to
liaison and seek irformation relating to the debt redemption and interest payment status from
the aforementioned account for ascertaining and monitoring the redemption and interest
pa)rment status of the captioned Debentures until the mah[ity date or full
discbarge/settlemenysatisfaction of the Debentures.

We request you to give your coDsenuacknowledgement in writing for exercise of the rights /
authority granted in para. no. 4 above to the Debenhre Trustee in the suggested format as
specified in Schedule hereunder.

Thanking you,
Youn Faithfirlly

3

4

5

[Issuer Compoqt]
Encl: SEBI Circular

CC: Axis Trustee Services Lirnited
[Address]
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