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DEBENTURE TRUSTEE AGREEMENT

t is Debenture Trustee Agreement ("Agreement") is made at Curugram, Haryana on this
day ofNovember, 2025 between:

DLF CYBER CITY DEVELOPERS LIMITED, a company validly existing under the provisions
of the Companies Act, 2013 with corporate identity number U4520 t HR2006PLC036074 and
having its registered office at lOth floor, Gateway Tower, DLF City, PhaseJII, Gurgaon 122002,
Haryana (hereinafter called the "Issuer", which expression shall include its successors and
permitted assigns wherever the context or meaning shall so require or permit) ofONE PART,

AXIS TRUSTEE SERVICES LIMITED, a company validly existing under the Companies Act,
1956 with corporate identity number U74999MH2008PLC 182264 and having its registered ollce
at Axis House, P B Marg, Worli, Prabhadevi, Mumbai -400025, Maharashtra its corporate office
at The Ruby, znd Floor, SW 29 Senapati Bapat Marg, Dadar West, Mumbai -400028, Maharashtra
and its desk office at 2nd Floor, Plot 25, Pusa Road, New Delhi - I 10005 in its capacity as debenture
trustee for the debenture holder(s) (hereinafter called the "Debe[ture Trustee", which expression
shall include its successors and assigns and the trustees for the time being wherever the context or
meaning shall so require or permit) of the OTHER PART.

The lssuer and the Debenture Trustee are hereinafter individually ret'erred to as a "Party" and
collectively as "Parties".

PREAMBLE:

The Issuer has been incorporated under the Companies Act, 1956 and validly exists under
the Companies Act,2013 as a real estate company to, inter qlia, own, develop and lease

commercial properties such as technology parks and office spaces.

The Issuer proposes to borrow an aggregate principal amount of up to INR 1000,00,00,000
(tndian Rupees one thousand crores only) by way ofissue and allotment of 1,00,000 (one
lakh only) rupee denominated, senior, listed, rated, secured, redeemable, transferable, non-
convertible debentures each having a face value of INR 1,00,000 (Indian Rupees one lakh
only) (hereinafter referred to as the "Debentures") on a private placement basis in
accordance with the terms and conditions as set out in the debenture tust deed to be executed
on or about the date of this Agreement between the Debenture Trustee and the Issuer
("Debenture Trust Deed" which expression shall include all amendments and
modifications made ftom time to time), but in any case prior to filing of application for
listing, and the regulations applicable to issue ofdebentures notified by SEBI, from time to
time.

Pursuant to the resolution ofthe board ofdirectors ofthe lssuer dated May 6, 2025 read with
the resolution of the board of diectors of the Issuer dated November 27, 2025 and the
resolution(s) ofthe shareholders ofthe lssuer under Section 180(l)(c) ofthe Companies Act,
2013 at their general meeting held on June 30, 2014, the lssuer is authorized to duly issue
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the Debentues in accordance with the terms of the Debenture Trust Deed/Placement
Memorandum. Accordingly, the lssuer pursuant to aforesaid resolutions proposes to allot the
Debentures for cash at par on private placement basis in terms of the Placement
Memorandum.

D Pursuant to the Companies Act,20l3, including any statutory modification or re-enactrnent
or replacement thereof. for the time being in force, SEBI (lssue and Listing of Non-
Convertible Securities) Regulations, 2021, as amended, varied or modified from time to time
("D€bt Listing Regulations") and the SEBI (Debenture Trustees) Regulations 1993 as

amended, varied or modified from time to time ("SEBI Debenture Trustee Regulations")
and other Relevant Laws (defined below), the lssuer is required to appoint a debenture trustee
for the benefit of the holders of the Debentures ("Debenture Holders"). Axis Trustee
Services Limited is registered with Securities and Exchange Board of India ("SEBI") as a

debenture trustee under the SEBI Debenture Trustee Regulations. Accordingly, the Issuer
has approached Axis Trustee Services Limited to act as the debenture trustee for the
Debenture Holders and A\is Trustee Services Limited has consented to act as debenture
trustee for the benefit of the Debenture Holders vide Ietter bearing reference no.
ATSLICO/25-26100605, dated November 17,2025 ("Consent Letter" annexed herewith as

Annexure C).

Accordingly, the Issuer and the Debenture Trustee have agreed to execute this Agreement
being these presents on the terms and conditions agreed upon and hereinafter set out under
the Debenture Trust Deed.

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS
FOLLOWS:

I. DEFINITIONS & INTERPRETATION

The following capitalized terms shall have the meaning as provided hereunder:

CERSAI shall have the meaning ascribed to such term in Clause 6 ofthis Agreement.

Cons€nt Letter shall have the meaning ascribed to such term in Recital D ofthis Agreement.

Debenture Trust Deed shall have the meaning ascribed to such term in Recital B of this
Agreement.

Debentures shall have the meaning ascribed to such term in Recital B ofthis Agreement.

Debt Listing Regulations shall have the meaning ascribed to such term in Recital D hereto

Indemnified Parfy- shall have the meaning ascribed to such term in Clause 18 of this
Agreement.

Indemnifying Party shall have the meaning ascribed to such term in Clause l8 of this
Asreement.
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Losses shall have the meaning ascribed to such term in Clause l8 ofthis Agreement.

Releyant Laws shall have the meaning ascribed to such term in Clause 7 ofthis Agreement.

SEBI shall have the meaning ascribed lo such term in Recital D hereto.

SEBI ADR Regulations shall have the meaning ascribed to it in Clause 27 (Akernatite
Dispute Resol*ion) of this Agreement.

SEBI Debenture Trustee Regulations shall have the meaning ascribed to such term in
Recital D ofthis Agreement.

SEBI DT Master Circular shall mean the SEBI circular bearing reference number
SEBVHO/DDHS-PoD- I /P/CIR/2025/ t t 7 dated August 13, 2025 on ''Master Circular for
Debenture Trustees", as amended, modified. or restated from time to time.

SEBI ORD Circular shallhave the meaning ascribed to it in Clause 27 (Alternative Dispute
Re s o I ut i o n) of lhis Agreement.

Capitalised terms used but not defined herein shall have the meaning ascribed to them in the
Debenture Trust Deed

Notice ofacercise of trusl powers: Purl,vant to the appointment ofthe Debenture Trustee, the
Debentue Trustee agrees and is authorised to take whatever action as shall be required to be
taken by the Debenture Trustee in accordance with the Transaction Documents, and subject
to the terms and provisions of this Agreement and any other Transaction Documents, to
exercise its rights and perform its duties and obligations under each of the Transaction
Documents.
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3. Appoinlment of Debenture Trustee and its powersi That the lssuer hereby appoints Axis
Trustee Services Limited as the Debenture Trustee for the benefit ofthe Debenture Holders
and Axis Trustee Services Limited hereby agrees to act as Debentwe Trustee fff the benefit
of the Debenture Holders, subject to the completion of due diligence of all relevant
information pertaining to the assets of the Issuer and security to be created to secure the
Debentures, to the satisfaction of the Debenture Trustee. The Debenture Trustee and the
lssuer shall on or about the date hereof also enter into the Debenture Trust Deed and such
other documents as may be required from time to time in relation to the Debentures. The
Debenture Trustee agrees to act as debenture Fustee on behalfofand for the benefit ofthe
Debenture Holders and for the purposes related thereto, strictly in accordance with the
provisions ofthe Transaction Documents and as more particularly provided in the Debenture
Trust Deed. Notwithstanding an),thing to the confary, the Debenture Trustee shall not act
on any instructions of the Issuer and shall at all times only act in accordance with the
instruction ofthe Debenture Holders in accordance with Debenture Trusl Deed and the other
Transaction Documents.
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Provided that before initiating any action or exercising any right or performing any duty
under this Agreement or any Transaction Documents, the Debenture Trustee shall only upon
receipt ofrelevant inshuctions from the Debenture Holders in accordance with the Debenture
Trust Deed initiate any action or exercise its rights and perform its duties and obligations
under each ofthe Transacdon Documents.

The Debenture Trust Deed shall be finalized by the Parties and comist of two parts: Part A
containing statutory/standard information pertaining to the debt issue inter alia consisting of
clauses pertaining to Form SH-12 in terms of Rule l8(5) of the Companies (Share Capital
aad Debentures) Rules,2014; and Part B containing details specific to the particular debt
issue.

As the Debentures are to be secured, the Issuer hereby declares and confirms that it shall
ensue that the proposal to create a charge or security in respect ofDebentures by it shall be
disclosed in the Placement Memorandum and it shall:

(D execute the Deed ofH),pothecation prior to filing ofthe application for listing ofthe
Debentures in accordance with the extant Debt Listing Regulations and the
Debenture Trus Deed;

(ii) execute the Mortgage Documents, prior to filing ofthe application for listing ofthe
Debentures in accordalce with the extant Debt Listing Regulations and the
Debentue Trust Deed;

(iii) execute the Escrow Agreement in accordance with the timeline set out in the
Debenture Trust Deed; and

(iv) perfect the Security created pursuant to the Deed of Hypothecation and Mortgage
Documents within 30 (thirty) days from the date ofthe creation ofthe said Security
in accordance with the Relevant Laws and the Debenture Trust Deed.

The assets on which charge is proposed to be created and perfected, as set out above and in
the Debenture Trust Deed, prior to making the listing application to the Stock Exchange in
respect ofthe Debentures, will be free from any Encumbralce, save and except the Permitted
Security.

The securities so created pffsuant to the relevant Security Documents shall be registered
with relevant Sub-registrar ofassuraaces, relevant Registrar ofCompanies, Central Registry
of Securitization Asset Reconstruction and Security Interest of India ("CERSAI"),
depository or any other institution, as applicable, within the timelines set out in the relevant
Transaction Documents, and in any case, within 30 (thirty) days of creation of charge,
whichever is earlier.

The Issuer shall comply with the provisions of SEBI Debenture Trustee Regulations, Debt
Listing Regulations, debt listing agreement, SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015 (as amended from time to time), the Companies Act, 2013
and other applicable provisions under applicable laws, regulations and guidelines, all as
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amended and/ or replaced from time to time C'Relevant Laws") in connection with the
issuance, allotment, listing and ensuring continued listing and compliance ofthe Debentures
until redemption and discharge in full of the Debentures. Further, the Issuer undertakes to
comply with all regulations/provisions and guidelines of other regulatory authorities in
respect of allotment of debentures till redemption of such Debentures.

The Issuer hereby declares and confirms that the lssuer, any person in Control ofthe lssuer
and its promoters have not been restrained or prohibited or debaned by the SEBI from
accessing the securities market or dealing in securities.

The lssuer confirms that it is duly authorised to enter into this Agreement and each ofthe
other Transaction Documents (to which it is a party) pertaining to the issue ofthe Debentues.
The lssuer is validly existing and in good standing under the laws of lndia and each ofthe
obligations contained herein shall be legal, valid and binding obligation enforceable against
the Issuer.

10. Documents required to be submitted prior to or simultaneously with execution of this
Agreement or prior to listing ofthe Debentures:

The lssuer shall duly submit requisite information and documents to the satisfaction ofthe
Debenture Trustee and Debenture Holders for carrying out the requisite due diligence as
required in terms ofRelevart Laws including in connection with verification ofthe security/
contractual comforts and the required security cover for the Debenlures, simultaneously with
or prior to the execution of this Agreement or prior to listing of the Debentures. Without
prejudice to the aforesaid, the Issuer shall provide to the Debentwe Trustee on or prior to
date ofexecution ofthis Agreement or prior to listing ofthe Debentures, all the information
and documents as set out in Annexure A hereto including the undertakings in relation to
their assets substantially in the format set out in Annexure B hereto, as applicable.

I l. Terms ofcarrying out due diligence:

(a) The Debenture Trustee, either tkough itselfor its agents /advisors/consultants, shall
carry out requisite diligence to verifo the status ofencumbrance and valuation ofthe
Secured Assets and whether all permissions or consents (ifany) as may be required to
create the security as stipulated in the Placement Memorandum and the Relevant
Laws, has been obtained. For the purpose of carrying out the due diligence as required
in terms ofthe Relevant Laws, the Debenture Trustee, either through itselfor its agents
/advisorVconsultants, shall have the power to examine the books of account of the
Issuer and to have the Issuer's assets inspected by its officers and/or extemal auditors/
valuerV consultants/ lawyers/ technical expertV management consultants appointed
by the Debenture Trustee.

(b) The Issuer shall provide all assistance to the Debenture Trustee to enable verification
from the relevant Registrar of Companies, relevant Sub-registrar of Assurances (as
applicable), CERSAI, depositories, information utility or any other authority, as may
be required, where the Secured Assets and-/or prior encumbrances in relation to the
Secured Assets for securing the Debentures, are registered / disclosed.
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(c) Further, in the event that existing charge holders, the concerned trustee/agent on behalf
ofthe existing charge holders, have provided conditional consent / permissions to the
lssuer to create further charge on the relevant Secured Assets, the Debentue Trustee
shall also have the power to verifi such conditions by reviewing the relevant
transaction documents or any other documents executed between existing charge
holden/tustee and the lssuer. The Debenture Trustee shall also have the power to
intimate the existing charge holders/truslee about proposal of creation of further
Encumbrance and seeking their commens/ objections, ifany.

(d) Withom prejudice to the aforesaid, the Issuer shall ensure that it provides and procures
all information, representations, conhrmations and disclosues as may be required in
the sole discretion of the Debenture Trustee to carry out the requisite diligence in
connection with the issuance and allotment ofthe Debentures, in accordance with the
Relevant Laws,

(e) The Debenture Trustee shall have the power to independently appoint, intermediaries,
valuers, chartered accountant firms, practicing company secretaries, consultants,
lawyers ard other entities in order to assist in the diligence by the Debenture Trustee.
All actual costs, charges, fees and expenses that arc directly associated with and
incurred in relation to the diligence as well as preparation of the
reportVcertificates/documentation will be bome by the Debenture Trustee and all
actual costs, charges, fees and expenses including all reasonable out of pocket
expenses towards legal or inspection costs, travelling and other costs, shall be bome
as per the terms of the letter with reference number ATSLICO/25-26lll5l, dated
November 14, 2025.

(0 In order to ensure e{Iicient recording of details regarding creation of security and
monitoring ofcovenants via the system hosted by Depositories using the distributed
ledger technology ("DLT), the Issuer and the Debenture Trustee shall ensure that
they are in compliance of Chaptff III of SEBI DT Master Circular, as amended,
modified, or restated from time to time, and various circulars issued in rcspect ofthe
DLT system issued by SEBI from time to time.

(a) The Placement Mernorandum in relation to the issue of Debentures to facilitate the
Debenture Trustee to review and provide comments, ifany;

(b) The necessary corporate authorisations (including by way of board resolution(s) and
shareholders' resolution) necessary for the issue. allotment and the creation ofsecurity
thercunder:
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12. The Issuer undertakes to promptly furnish all and any information as may be required by the
Debenture Trustee, including such information as required to be fumished in terms of the
Relevant Laws and the Debenture Trust Deed on a regular basis and within the timelines
stipulated by the Debenture Trustee, including without limitation the following documents,
as may be applicable:

.\k



(c)

(d)

(e)

(0

Agreement with the registrar to issue;

Letters fiom credit rating agencies abou, iingr,

Depository details with whom the Debentures are held in dematerialised form;

Proof of credit ofthe Debentures in favour ofthe Debenture Holders in accordance
with the timelines set out in the Debenture Trust Deed:

Letters fiom the bankers with whom the issue proceeds are deposited;

Latest annual report;

Bank account details ofthe Issuer along with copy of pre-authodsation letter issued
by the Issuer to its banker in relation to the paynent of Redemption Amount and
Coupon;

This Agreement, duly executed;

Debenture Trust Deed;

Security Documents executed in relation to the Debentures;

Within 2 (two) Business Days ofthe Issue Closure Date, a certified true copy ofthe
resolution(s) for allotment of Debentures;

Acknowledgement of filing the Placement Memorandum with the Stock Exchange;

Listing application along with the required details / annexures submitted to the Stock
Exchange;

Approval for listing ofthe Debentures from the Stock Exchange;

Final listing & trading approval ftom the Stock Exchange;

(g)

(h)

(D

(n)

(o)

0)

(k)

(D

(m)

(p)

(q)

G) Certificate issued by the Registrar of Companies in relation to the charge created to
secure the Debentures:

G) Conhrmatior,Jproofs of payment of interest and principal amounts made to the
Debentue Holders on due dates as per the terms ofthe Debenture Trust Deed and
applicable rules and regulations as may be issued by SEBI including Relevant Laws;

(0 Cefiificate from a statutory auditor or an independent chartered accountant for
utilization of fundslissue proceeds;

(u) Beneficiary position reports as provided by the regisfar and tuansfer agenu
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(v) Periodical reports / information on quarterlyi halfyearly / annual basis as required to
be submitted to stock exchanges under the SEBI Debenture Trustee Regulations, Debt
Listing Regulation, debt listing agreement or the SEBI (Listing Obligations and
Disclosure Requirements) Regulations 2015 (each as amended from time to time);

(w) Statutory auditor certificate, on a halfyearly basis on maintenance of securiqr cover,
including, compliance with all the covenants of the Debenture Trust Deed, offer
documenY Placement Memorandum;

Notwithstanding an),thing in the above paragraph and as se1 out in Clause l.l of
Chapter V of the SEBI DT Master Circular, the lssuer shall be required to preparc
security cover certificate on a quarterly basis and the statutory auditor of the Issuer
shall certiff the book value ofthe assets provided in such certificate;

G) Information to enable the Debenture Trustee to carry out the necessary due diligence
and periodically monilor the security cover and to ensure the implementation ofthe
conditions regarding creation of security for the Debentures, if any, debenture
redemption reserve and recovery expense fund, as per Applicable Law;

(V) Details ofthe recovery expenses fund to be created by the Issuer in the manner as may
be specified by the SEBI from time to time along with duly acknowledged letter /
confirmation from the Stock Exchange or any other independent source on the amount
ofsuch fi,rnd maintained and the mode ofmaintenance:

(z) All other approvals / reports as required under the Debt Listing Regulations, the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,20l5 and any circular
issued by the Stock Exchange / SEBI goveming the issue and allotment ofthe Iisted
debt securities, as may be applicable to the lssuer; and

(aa) Such other documents as may be reasonably required, from time to time, by the
Debenture Trustee.

13. Irformation Accuracy and Storage

(a) The lssuer declares that the information and data fumished by the Issuer 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 from acting upon
such information or data fumished to it under this Agreement;

(b) The Issuer confirms that the requisite disclosures made in the Placement
Memorandum are true and correct:

(c) All disclosures made in the Placement Memorandum with respect to creation of
security are in confirmation with the clauses ofthis Agreement, Debentue Trust Deed
and the Security Documents;
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(d) The lssuer undertales and acknowledges that the Debenture Trustee and any other
authorized agency may use, process the information and data disclosed to the
Debentue Trustee in the manner as deemed fit by them in relation to the purpose of
the due diligence to be undertaken in relation to the issuance ofthe Debentures; and

(e) The lssuer hereby agrees and ensure that the Debenture Trustee shall have an
unqualified right to disclose to the Debenture Holden (in accordance with the
Relevant Laws) information including the credit hi$ory and the conduct of the
account(s) oflhe Issuer as well as all details in relation to the assets ofthe Issuer, in
such manner and though such medium as the Debenture Trustee in its absolute
discretion may think fit, subject to the terms of confidentiality under the Debentue
Trust Deed. The Issuer agrees that such disclosure shall not be considered to be in
breach of confidentiality on the part ofthe Debenture Trustee.

The Debenture Trust Deed shall set out all, including but not limited to, other rights, powers
and obligations ofthe Issuer and Debenture Trustee including, the terms ofappointment of
the Debenture Trustee, documents pertaining to appointment of the Debenture Trustee as

attomey in accordance with the relevant Trarsaction Documents, settlement and declaration
ofthe trust, terms and conditions ofthe Debentures, representations and waranties ofthe
Issuer, event of defaults under the Debentures, methods and preservation of the Secued
Assets, covenants ofthe Issuer, provisions on the retirement and removal ofthe Debenture
Trustee, general covenants, etc.

This Agreement is entered into in compliance with the provisions ofRegulation l3 ofSEBI
Debenture Trustee Regulations and Debt Listing Regulations and other provisions of
Relevant Laws.

16. Other T€rms and Conditions

(a) The Debenture Trustee, ipso facto does not have the obligations of a borrower or a
principal debtor or a guarantor as to the monies paid/invested by investors for the
Debentures.

(b) The lssuer hereby declares and confrms that the assets on which the charge is
proposed to be created to secure the Debentures are Aee from all encumbrances and if
asses which are required to be charged to secure the Debentures are alrcady
encumbered, the Issuer has oblained./will obtain permissions or consent to create the
charge on the Secured Assets as per the relevant Secudty Docunents.

(c) Issuer confirms that all necessary disclosures shall be made in the Placement
Memorandurn including but not limited to statutory and other regulatory disclosures.

(d) The lssuer confirms that the necessary documents for the creation ofthe charge, where
applicable, including the Debenture Trust Deed would be executed within the time
frame prescribed in the relevant regulalions/actlrules etc- and the timelines specified
in the Debenture Trust Deed, and if required, the same would be uploaded on the
webske ofthg_lesignated stock exchange, where the debt securities have been listed,
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within the timelines prescribed under the Relevant Laws.

(e) The Issuer shall in accordance with the timeline in the Debenture Trust Deed, provide
to the Debenture Trustee, the bank account details Iiom which the lssuer proposes to
make the payment ofthe Redemption Amount and the Coupon due to the Debenture
Holders. Further, the Issuer hereby undertakes that it shall preauthorize the Debenture
Trustee to seek debt redemption payment related and interest payment relaled
information fiom the relevant account bank in compliance with Chapter XI of the
SEBI Operational Master Circular.

17. The Issuer further confirms that:

(a) All key covenants proposed to be included in the Debenture Trust Deed (including
any side letter, accelerated payment clause, fees charged by the debenture trustee, etc.)
are disclosed in the Placement Memorandum.

(b) Terms and conditions of this Agreement including fees charged by the Debenture
Trustee and process ofdue diligence carried out by the Debenture Trustee shall be
disclosed under the Placement Memorandum.

(c) The purpose ofthe Debentures is not for providing loan to or acquisitions ofshares of
any person who is a part ofthe same group or who is under the same management as
the Issuer.

(d) The lssuer is duly authorised to enter into this Agreement and will obtain adequate
authorisations (as applicable) to execute each of the other Tmnsaction Documents
pertaining to the issue of the Debentures. The Issuer is validly existing and in good
slanding under the laws of India and each ofthe obligations contained herein shall be
legal, valid and binding obligation enforceable against the Issuer.

(e) The Issuer hereby further confirms that:

(i) the Issuer. its promoters, promoter group or its directors have not been
restrained or prohibited or debarred by SEBI lrom accessing the securities
market or dealing in securities;

(ii) an1 ofthe promoters or directors ofthe Issuer is not a promoter or director of
another company which is debarred from accessing the securities market or
dealing in securirie5 b) SLBI:

(iii)

(iu)

none of its promoters or directors is a fugitive economic offender: or

no fine or penalties levied by the SEBI /stock exchanges is pending to be paid
by the Issuer at the time of filing the Placement Memorandum.

Provided that the:
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(a) restrictions mentioned at Clause 17 (e) (ii) above shall not be applicable in case ofa
person who was appointed as a director only by virtue of nomination by a debenture
trustee in other company.

(b) restrictions mentioned in Clause 17 (e) (i) and (ii) above shall not be applicable ifthe
period of debarment is over as on date of filing of the Placement Memorandum with
Stock Exchange.

18. Indemnity, Stamp Du{r, Remuneration and Expenses

Without prejudice to the other rights ofthe Parties under this Agreement or Relevant Laws,
the Issuer ("Indemnifying Party") shall indemnify and agrees to hold the Debenture
Trustee, or any of its directors, officers, employees, attorneys, associates, afliliates, experts
or agents (each an "Indemnified Party") indemnified to the fullest extent permifted by
Relevant Laws, from and against any and all direct losses, liabilities, claims, damages,
actions, proceedings, penalties,j udgments, taxes and expenses, any deficiency in stamp duty,
incurred or suffered by the lndemnified Party in (collectively, "Losses") arising in
connection rvith or as a result of:

(a) Any representations or warranties of Indemnifuing Party being or becoming
materially incorrect, or ally undertakings or covenants as contained in this
Agreement being breached by such Indemnifying Party;

(b) Any incorrect or inaccuate or misleading information disclosed by the Issuer
pursuant to this Agreement, Debenture Trust Deed and the Security Documents;

(c) Any non-compliance, with the provisions ofthis Agreement

The indemnifrcation rights ofthe Indemnified Pafiy under this Agreement are independent
of, and in addition to, such other rights and remedies as the Indemnified 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 indemnification clause shall surviye the termination of this
Agreement.

19. The lssuer hereby agrees and undertakes that all actual starnp duty and other expenses
pertaining to the issue of the Debentues and execution of the Transaction Documents
including the instrument ofDebentures shall be solely bome by the Issuer.

20. The lssuer shall pay to the Debenture Trustees so long as they hold the office of the
Debenture Trustee, remuneration for their services as Debentue Trustee in addition to all
legal, traveling and other costs, charges and expenses which the Debenture Trustee or their
officers, employees or agents may incur in relation to execution ofthe Debenture Trust Deed
and all other documents executed./to be executed to give effect to the creation ofsecurity for
securing the Debentures and such any other expenses like advertisement, notices, letters to
Debenture Holders, and additional professional fees/expenses that would be incurred in case
ofdefault. The remuneration ofthe Debenture Trustee shall be as per the offer letter bearing
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no. ATSL/CO/25:26/1151, dated November 14,2025 as may be amended./modified from
time to time. Arrears of installments ofannual service charges, ifany, shall carry interest at
the rate as applicable under the Micro, Small and Medium Enterprises Development Act,
2006, as amended from time to time.

21 The Issuer shall, pay on demand, all actual costs and expenses (including pre-agreed legal
fees) incurred by the Debenture Trustee in connection with the preparation, negotiation ofor
entry into this Agreement and/or any amendment of, supplement to or waiver in respect of
this Agreement and against submission ofthe requisite supporting documents. Apart from
the Debenture Trustee fees, the lssuer shall, from time to time, make payment to/ reimburse
the Debenture Trustee in respect of all expenses and out-of-pocket costs incurred by the
Debenture Trustee as per the terms ofthe letter bearing no. ATSLICO/25-26/\ l5l, dated
November 14,2025 as may be amended/modified liom time to time and fees and expenses
of counsel appointed by the Debenture Trustee incuned in connection with the preparation
and execution ofthe Transaction Documents or any related documentalion requested by the
Debenture Holders/Debenlure Trustee, at actuals. The Issuer shall promptly pay, and in any
event before any interest or penalty becomes payable, any stamp, documenta-ry, regisbation
or similar tax payable in connection 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 aad/or any such amendment, supplement or waiver
in accordance with Applicable Law.

22. Subject to the Relevant Laws, no chalge or modification of this Agreement shall be valid
unless the same shall be in writing and signed by the Parties hereto.

23. This Agreement may be executed in any number of counterparts, each of which shall
constitute an original and all ofwhich together shall constitute one and the same inshument.
Delivery of arr executed counterpart of the signature page to this Agreement in PDF by e-
mail shall be as effective as delivery ofa manually executed counterpart ofthis Agreement.

24 This Agreement shall be effective on and fiom the date first hereinabove written and shall
be in force till the monies in respect ofthe Debentures haye been fully redeemed and paid-
offand the requisite formalities for satisfaction ofcharge in all respects, have been complied
with or until the appointment ofthe Debenture Trustee is terminated in accordance with the
Debenture Trust Deed.

25 The Debenture Trustee shall perform its duties and obligations with due care, diligence and
in the best interest ofthe Debenture Holders, and exercise its rights and discretions and act
in accordance with the terms of the Debenture Trust Deed and the other Transaction
Documents entered into in relation to the Debentures and shall further conduct itself and
comply with the provisions ofthe all Applicable Laws provided that, the provision ofSection
20 ofthe lndian Trusts Ac1, 1882 shall not be applicable to the Debenture Trustee.

26 This Ageement shall be govemed by and shall be construed in accordance with the existing
laws of India. Any dispute arising thereof will be subject to the exclusive jurisdiction ofthe
courts at Gurugram, Haryana ard that accordingly, any suit, action or proceedings arising
out ofor in connectrglr.wi-t\lhis Agreement may be brought before such courts.

lt<
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)7. Alterrate Dispute Resolution

Further to the applicable provisions ofthe Securities and Exchange Board of India (SEBI)
(Alternatiye Dispute Resolution Mechanism) (An,endment) Regulations,2023 ('SEBIADR
Regulations"), the SEBI Debenture Trustee Regulations and SEBI'S master circular for
Online Resolution ofDisputes in the lndian Securities Market dated July 31, 2023 as updated
on August 04, 2023 and December 20, 2023 C'SEBI ORD Circular"), disputes solely in
relation to activities ofthe debenture trustee in relation to the securities market that are within
the mandatory scope of the SEBI ADR Regulations read with the SEBI ORD Circular and
the SEBI Delrenture Trustee Regulations, to the extent applicable, will be resolved in
accordance the provisions thereunder through online conciliation and/or online arbitration or
any other mode as may be permitted or required underApplicable Law.

28. The Clauses 27.1 (Jurisdiction),27.2 (lfaiver of Objection'1,27.3 (Right to take proceedings
in other Jurisdictions-./, 27.4 (Consent to Enforcement etc -),2'1.5 (Waiver of lmmunity) of
Part A (Standard / Stotutory Information in Connection with the lssue) of the Debenture
Trust Deed shall be read harmoniously with and Clause 27 (Ahemative Dispute Resolution)
above, and, in the event ofany inconsistency between the aforesaid Clauses ofthe Debenture
Trust Deed and Cla$e27 (Alternative Dispute Resolution) ofthis Agreement with regard to
a particular issue, Clauses 27.1 (Jurisdiction),27.2 (llaiver ofObjection),27.3 (Right to tqke
proceedings in other Jurisdictions.), 27.4 (Consent to Enforcement etc-), 27.5 (Waiver of
Immunity) ofPat A (Standard / Statutory Information in Connection with the Isste) ofthe
Debenture Trust Deed shall prevail, unless the issue falls within the scope ofthe SEBI ADR
Regulations read with the SEBI ORD Circular.

29. It. at any time, any provision ofthe Agreement is or becomes illegal, invalid or unenforceable
in any respect under any Applicable Law. neither the legality. validity or enforceabilitv of
the remaining provisions, to the extent severable. nor the legality, validity or enforceability
ol such provision under the lau of any other jurisdiction rvill in any way be affected or
impaired.

30. The Parties herebl agree to execute and do such turther documents. assurances. deeds. acts
or things as ma) be necessary to gire full etfect to the provisions herein contained.

32. [f there is any inconsistency between this Agreement ard the Debentue Trust Deed, the
provisions ofthe Debentue Trust Deed shall prevail over the provisions ofthis Ageement.

lssuer Debentuie Trustee
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3 l. Any communication to be made under or in connection with this Agreement shall be made
in writing and may be made by fax, lener (by hand delivery, registered government speed
post acknowledgment due) or electronic mail in accordance with the provisions ofClause 20
(Norrces) of Part A (Standard / Statutory Information in Connection with the Issue) of the
Debenture Trust Deed which shall mutatis mutandis apply to any communications underthis
Agreement between the lssuer and the Debentue Trustee as ifthe same as specifically set
out herein.

@



33. The Parties agree and undertake that the provisions pertaining to Event ofDefault, tlte modes
and methods of preservation of the Secured Assets, general coyenants of the Parties,
retirement of the Debentue Trustee and appointment of a new debentu.re tustee, rights of
the Debenture Trustee aad obligations ofthe Issuer shall be more particularly mentioned in
the Debenture Trust Deed.

[The remainder of the page is intentionally left blank]

ar"

Lr.lo H* b
Debenture Trustee

14

'i Issuer



IN WITNESS WHEREOF the lssuer and the Debenture Trustee have caused these presents to
be executed the day and year first hereinabove wiften in the manner hereinafter appearing.

SIGNED AND DELIVERED by the withinamed, DLF
CYBER CITY DEVELOPERS LIMITED in its
capacity lssuer. by the of its authorized officials-
Mr. and
Mr.

oQ
gRs
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SIGNED AND DELIVERED by the withinamed,
AXIS TRUSTEf, SERVICES LIMITED in its
capacity as Debenture Trustee, by the hand of its

,t elsn
authorizedz(ls,.il)*1q^k offic ial.
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Annexare A

lnformatio documents (as applicable) to be provided by the Issuer, in accordance with
the proyisions stated in the Deb€nture Trust Deed and other Transaction Documents:

<2

ll-l
o-

S.No. Information/ Documents

Certified rue copy ('CTC") of the board resolution /duly accepted letter/email of
offer / appointment /consent letter appointing .dris Trustee Services Limited as the
debenture trustee.

ll. CTC of the memorandum and articles of association or any other constitutional
document of the Issuer and the mortgagor/guarantor/pledgor/third party security
provider company(ies) as the case may be, speciQing the borrowing powers and / or
creation of security for the company's own borrowings and for third party (in case

ofthird party security) / guamntee.

l1l. CTC ofthe list ofdirectors and ofkey managerial personnel viz-, managing director/
whole time director/chief executive ofTicer/ company secretary/chief financial
officer/manager as per Companies Act, 2013 or maraging partner/s in case of
partnenhip firm or managing fustee/s in case of Trust ("KMP") of the
Issuer/mortgagor/guarantor/pledgor/third party security provider.

lv. CTC of the shareholding pattem of the Issuer / mortgagor/guarantor/pledgor/third
party security provider company(ies) (name of the holde(s), no. of shares,

listed/unliste4 holding %).

CTC of board resolution passed under Section 179(3)(c) and 179(3)(d) of the
Companies Act,2013 to issue debt securities, to bonow monies and to authorize
official/s ofthe Issuer to sign, seal and/or execute necessary documents.

In case of delegation of powe6 to committee of directors/managing
director/manager/principal officer for Section 179(3Xd) of the Companies Act,
2013, CTC ofboard resolution approving such delegation.

ln case the proposed borrowings exceeds the limits provided in Section 180(l )(c) of
the Companies Act,2013 - CTC ofshareholders special resolution to make an offer
or invitation to subscribe under Section 42 ofthe Companies Act, 2013 read with
Rule 14 (l)(a) ofthe Companies (Prospectus and Allotment of Securities) Rules,
2014 for issue of debentures INA for public issue)

v 11. CTC of the shareholders' special resolution under Section 180(l)(c) of the

Companies Act,2013, authorizing the board ofdirectors to bonow in excess ofthe
limits specified therein INA for prtuate companies)

Ylll. A certificate cum confirmation duly signed by KMP ofthe borrower company or a
certificate of practicing company secretary/chartered accountant that all existinl

$t
tsuer Debe(t/htrustee
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loans inclusive of the proposed borrowing are within the limits sanctioned under
section 180(lXc) ofthe Companies Act,20l3.

lx. ln case of conyertible debentures - CTC of shareholders special resolution under
Section 7l ofthe Companies Act,20l3 for issue ofdebentures.

x Know your customer/ photo identity proof, specimen signatures of the Issuer
company/mortgagor/guarantor/pledgorithird party security provider company(ies)
authorized by the resolution;

xl

xll. Latest audited / limited review half yearly consolidated (wherever available) and
standalone financial information (profit & loss statement, balance sheet and cash
flow statement) and auditor qualifications. ifany.

xlll. Confirmation on rvhether any common director on the board of the lssuer and

debenture tustee?

Whether nominee director appointment clause by debenture hustee appearing in
articles of association?

For assets on which charge is proposed to be created
- KMP letter/certificate ol the Issuer,hortgagor/guarantor/pledgor/third party

security provider company(ies)/body corporate with details/ information in
relation to the following Iistydetails to be enclosed]:
(a) Details ofmovable properties (list to be enclosed);
(b) Details of immovable property (including revenue survey numbers,

boundaries. measurement etc.);
(c) Details ofinvestments (listto be enclosed)t
(d) Details of receivables (list to be enclosed);
(e) Details ofdebt reserve service accounts, project accounts, escrow accounts

etc., (ifany).
(0 Title deeds (original/ certified true copy by Issuer/ certified true copy by

existing charge holders. as available) for immovable properties;
(g) Latest title search reports (in relation to immovable properties) including, /rs

pendens (comprtsing searches taken in Registrar's/Sub-registrar's ol1ice.
revenue of'fices/ Central Registry ofSecuritization Asset Reconstruction and
Securit) lnterestl litigations) issued by a legal counsel/ advocates (if
available based on proposed security);

(h) Latest Registrar of Companies search report by a practicing company
secretary;

(i) Valuation report from a goyernment approved valuer and such report must
provide tbr site inspection by the valuer;

() Copies of the relevant agreements/ declarations / memorandum which
secured assets proposed to be charged / mortgaged / pledged

'6*
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Draft letter of intent / term sheeV prospectus (ifany) issued by/to the subscribers.

xlv.
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the same are valid as on the date of the confirmation and that there are no
further amendments or revisions to such documents.

(k) Income tax clearance under Section 281 ofthe Income Tax Act, 196l forthe
properties / assets proposed to be charged or offered as security of the
borrower / mortgagor/guarantor/pledgor/third party security provider
company(ies/body corporate
or
A certificate cum confirmation from the statutory auditors/chartered
accountant on'NilTax Liability and NoNotices' under the Income Tax Act,
1961

(l) ln case the property to be mortgaged is leasehold-permission of the lessor
for creation of mortgage including no-objection certificate ("NOC") Ilom
the lessor including organizations like Maharashtra Industrial Development
Corporation, Gujrat Industrial Development Corporation etc. in case the
charge is to be created on their leasehold land & on executing tripartite
agreement with the lessor (if required in terms ofthe lease deed).

lf the property is located in residential premises- permission of society /
builder for creation ofmortgage.

If a property is being mortgaged by the lessor which is subject to a lease /
leave and license / other rental arrangements - permission ofthe lessee for
creation of mortgage.

xvI. For unencumbered assets

- an undertaking from the KMP ofthe security providers that the assets on which
charge is proposed to be created are free from any encumbrances fRefer
Arutexnre Bf.

xvll

(a) Details of existing charge over the assets along with details of charge
holders-
name of each existing charge holdet nature of charge, amount secured,
charge IDs, email ids, contact details, branch address etc.

(b) Consent/ NOC from existing charge holders for firther meation of charge
on the assets/ pari passu ceding letters for creation of securities for the
proposed issue ofdebentures in favour ofthe debenture trustee

(c) A confirmation of the Issuer/mortgagor/guarantor/pledgor/third party
security provider company(ies)/body corporate that the consent/ NOC from
existing charge holders submitted in checklist (b) are valid as on date oftheir
submission to us

$+
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For encumbered assets, on which charge is proposed to be created,
- KMP letter/certificate of the lssuer/mortgagor/guarantor/pledgor/third party

security provider company(ies)/body corporate with details/ information of /
consents in relation to the following flists/details to be enclosed]:



(d) Relevant transaction documents wherein existing charge holders have given
consent/ permission to the lssuer to create further charge on the assets,
along-with terms of such consenV permission, if any and proofi of
compliance thereof, along with a confirmation that the same is valid as on
the date of the confirmation and that there are no fi.[ther amendments or
revisions to such documents;

(e) Details ofexisting unsecured lenders, having negative lien on which charge
is proposed to be created alongwith their contact details including email ids.

(f) ConsenV NOC from existing unsecured lenders, in case, negative lien is
created by Issuer in favour of unsecured lenden on the proposed secured

assets;
(g) A confirmation of the lssuer/mortgagor/guarantor/pledgor/third party

secudty provider company(ies)/body corporate that the consenV NOC from
existing unsecured lenders submitted are valid as on date oftheir submission
to us;

(h) Copy ofevidence ofregistration with Sub-registrar, Registrar ofCompanies,
CERSAI, Information Utility ('IU) registered with lnsolvency and

Bankruptcy Board oflndia ("IBBI") etc. as applicable;
(i) Any other third party consents required for creation ofsecurity.

xvl . ln case of personal guarantee or any other document' letter with similar intent is
offered as security or a part ofsecurity:

(a) Name, address and know your customer ofeach guarantor;

(b) Relationship ofeach guarantor with the Issuer;

(c) Net worth satement (not older than 6 months from the date of debenture

trustee agreement) certified by a chartered accountant ofthe guarantor along

with the copy ofthe latest tax returns filed by the guarantor;

(d) List of assets of the guarantor including undertakings/ consent/ NOC as

referred to in sr.no. (xvi) and (xvii) above;

(e) Conditions ofinvocation ofguarantee including details ofput options or any

other terms and conditions which may impact the security crealed;

(0 Executed copies of previously entered agreements for providing guarantee

to any other person, if any, along with a confirmation from the guarantor

that the same are valid as on the dale ofthe confirmation and that there are

no further amendments or revisions to such documents.

xlx. In case of corporate guar.rntee or any other document/ letter with similar intent is

offered as securiry or a part ofsecurity:

(a) Name ofeach guarantor;

ie\-*l
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(b) Relationship of each guarantor with Issuer viz. holding/ subsidiaryi
associate company etc.;

(c) In case of listed guarantor - audited financial statements (not older than 6
months from the date of the debenture truslee agreement) of guarantor
including details of all contingent liabilities. Provided that if audited
financial statements of March end are the latest available then unaudited
results along with limited review financial results (which are not more than
6 months ftom date ofthe debenture trustee agreement) also to be provided;

(d) In case ofunlisted guarantor - audited financial statements (not older than 6
months from the date of the debenture trustee agreement) of guarantor
including details of all contingent liabilities shall be obtained by the
Debenture Trustee

(e) List of assets ofthe guarantor along-with undertzkingv consenV NOC as

referred to in sr.no. (xvi) and (xvii) above;

(f) Conditions of invocation ofguaxantee including details ofput options or any
other terms and conditions which may impact the security created;

(g) Whether there has been any restructuring of debts of the guarantor or
whether any insolvency proceedings have been initiated against the
guaxantor - provide details of such event(s) including impact on the
guarantor's obligation including in respect ofthe securities;

(h) Undertaking by the KMP of the guarantor that the guarantee shall be
disclosed as "contingent liability" in the "notes to accounts" of financial
statement ofthe guarartor lRefet Annexure B, Part I4;

(i) CTC of board resolution of the guarantor for the guarantee provided in
respect ofthe debt securities ofthe Issuer;

0) CTC of the shareholders special resolution passed under Section 185(2) of
the Companies Act, 2013 by the guarantor, ifapplicable.

or

A certificate cum confirmation duly signed by a KMP and the chartered
accountanV statutory auditor of the guarantor on non-applicability of Section
185(2) of Companies Act, 2013

(k) Executed copies ofpreviously entered agreements for providing guarantee
to any other peBor! ifany along with a confirmation from the guarantor that
the same is valid as on the date of the confirmation and that there arc no
further amendments or revisions to such documents.

uer Debe
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In case securities (equiq shares etc.) are being offered as securiry then
(a) a holding statement from the depository participant or other entities holding

such securities:

(b) an undertaking from the KMP ofthe pledgor/ pledgor that the securities shall
be pledged in favour ofdebenture trustee(s) in the depository system [Refer
Annexure Bl.

(c) Further, the following details are also required to be provided in relation to
the securities:
l. Script name;
2. ISIN No;
3. Listed or unlisted; and
4. Shareholding pattem.

(d) For physical shares, the extruct ol the register of shares and the share

certificates to be provided.

Details ofany other form ofsecurity being offered viz. debt service reserve account

or any other charge/ lien created on the accoun(s) ofthe Issuer/security providen.

xxlt. CTC ofthe approval(s) received fiom the Reserve Bank of India AD Category I

Bank and such other competent authority / body constituted by the Govemment of
India, for the underlying trunsactions, if applicable on the bonower /
mortgagor/guarantor/pledgor/third party security provider company(ies)/body
corporate, as applicable

xxnl An undertaking by KMP ofthe Issuer confirming that general informalion document
and key information document shall contain the disclosures specified in SEBI (lssue

and Listing ofNon-Convertible Securities) Regulations 2021 and SEBI DT Master

Circular.

xxtY. Any other information, documents or records required by debenlure trustee with
regard to creation of security and perfection of secudty, based on facts and

circumstances of each case.

2. Information/ documents to be provided prior to allotment and execution of transaction
documents (as applicable):

+

I CTC ofrating letter and rating rationale issued by the rating agency for the issue,

any

if

ll. CTC ol the duly executed subscription agreement entered into between the Issuer

and the subscribers or duly signed shelf prospectus/ offer letter (Form PAS4, if
icable beI as the caseorandmem

c.
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1lt. CTC ofthe board resolution ofthe lssuer/ mortgagor/guarantor/pledgor/third paxty

security provider company(ies) u/s 179(3)(f) ofthe Companies Act, 2013 to ffeate
security / give guarantees as per the Companies Act, 2013 and to authorize official/s
to sigq seal and/or execute necessary documents.

CTC ofthe shareholders' special resolution passed under Section 180(lXa) ofthe
Companies Act. 2013, approving security creation on the assets/undertaking ofthe
Issuer / mortgagor/guarantor/pledgor/third party security provider company(ies), as

may be applicable INA for private companiesl.

CTC of the shareholders special resolution passed under Section 185(2) of the
Companies Act. 20li by the guarantor/pledgor/third party security provider
company(ies). if applicable.

OR

A certificate cum conFrrmation duly sigrred by a KMP and the chartered accountanV

statutory auditor ofthe third parfy secudty provider/ guarantor/ pledgor companies

on non-applicability of Section I 85(2) of Companies Act, 20 t3.

vl. CTC of the shareholders'special resolution passed under Section 186(3) of the
Companies Act, 2013 by guarantor/pledgor/third party security provider

company(ies), if applicable;
OR

A certificate cum confirmation duly signed by a KMP and the chartered accountanv
statutory auditor ofthe third party security provider/ guarantor/ pledgor companies

on non-applicability ofSection 186(3) ofthe Companies Act.20l3.

vll. Ifthe debenture terms provide for a right to convert debt into equity as a consequence

ofevent ofdefault, certified true copy ofaresolution ofthe shareholden ofthe lssuer
passed in general meeting under and in accordance with Section 62(3) of the
Companies Act,2013.

vlll An undertaking from Issuer that charge shall be created in favour of debenture

trustee as per terms of issue before filing oflisting application.

lx CTC of the resolution of the board of directors / committee / sub-committee for
issuance and allotment of debentures.

x. Bank account details along with copy of pre-authorisation letter issued by Issuer to

banker to seek debt redemption payment related and interest payment related

information from the lssuer's bank

3. lnformation/ documetrts to be provided post allotment (as applicable):

30 |
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CTC of ISN activation letter confirming creation of ISIN Nos. for allotment of
debentures or CTC of allotment letters in case the securities are issued in physical
form.

ll CTC or'the confirmation in respect of credit corporate action ftom National
Securities Depository Limited / Central Depository Services (lndia) Limited.

llt. CTC of Form "PAS-3 - Retum of Allotment" along with the annexures as filed
with the Registrar of Companies.

CTC ofForm "PAS-5 - Record ofPrivate Placement" along with the annexures as

filed with the Registrar of Companies and/or SEBI lNot applicable for public
iss re].

Evidence of payment of the stamp duty in respect ofthe Debentures issuance (if
not already provided at the time of allotment of debentures) with the Depository
and the other Transaction Documenls (if not already provided at the time of
execution of Transaction Documents).

1.

5. Documents/ information required or actions to be undertaketr post listing (as

applicable):

ta:o l!\

I An undertaking that permission / consent from the prior creditor for a second or
pari passu charge being created, where applicable, in favor of the trustees to the
proposed issue has been obtained

ll. an undertaking that charge shall be registered with Sub-registrar, Registrar of
Companies, Central Registry of Securitization Asset Reconstruction and Security
Interest (CERSAI), Depository etc., as applicable, within 30 days of creation of
charge.

I ll. Debenture Trust Deed

Security documents created in favour ofdebenture trustee.

Stock Exchange confirmation on creation / maintenance ofrecovery expense fund

or confirmation by an independent soulce other than company/lssuer.

CTC ofForm CHG - 9 (Application for registration ofcreation or modification
charge lor debentures or rectification of particulars filed in respect of creation or

modification of charge for debentures) along with the annexures as filed with the

of

of es.Re

o
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l.

Documents/ information required or actiotrs to be undertaken prior to/ at the time of
makirg the application for listing (as applicable):

I

l.

l
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In this regar4 it may be noted that in terms ofthe SEBI DT Master Circular, the
charge created by Issuer shall be registered with Sub-registrar, Registrar of
Companies, CERSAI, Depository etc., as applicable, within 30 days ofcreation of
such charge (which is required to be created prior to making an application for
listing and non-compliance of the same shall be construed as breach of covenanls
by Issuer).

ll. Pledge monitoring report for the pledge held in dematerialised form in relation to
the pledge to be created over the shares.

In this regard, it may be noted thal in terms ofthe SEBI DT Master Circular, the
charge created by Issuer shall be registered with Depository within 30 days of
creation of such charge (which is required to be created prior to making ar
application for listing and non-compliance ofthe same shall be construed as breach

ofcovenants ofthe issue by Issuer).

I ll. In case of a nondisposal undertaking, evidence of recordal of such non-disposal
undertaking with the depository (to such extent possible under the extant laws) to
be obtained.

List of and copies of all vali4 live and applicable insurance policies with
endorsement in favor ofdebenture trustee as applicable.

[The remainder ofthe page is intentionally left blankJ
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Annexure B

PART I: Format ofundertaking from third-par$r security providers

Date: [.]
To,
The Debenture Trustee

linsert rnme and addressl
UNDERTAKING

With reference to the proposed issue of rupee denominated, senior, listed, rated, secured,
redeemable, transferable, non-conyertible debentures each having a face value of [NR
1,00,000 (lndian Rupees one lakh only) and an aggregate principal amount of up to INR [.]
(lndian Rupees [.] only)l (hereinafter referred to as the "Debentures") by DLF Cyber City
Developers Limited on a private placement basis, we, [.], a company registered under the
provisions ofCompanies Act, [.], having its registered office at [r] (hereinafter refened to as

the "Third Party Security Provider"), pursuant to the authorization ofour board ofdirectors
vide its resolution passed on [o] in this regard, hereby unequivocally and irrevocable declare,
confirm and undertake as follows:

(i) the repayment ofthe Debentures shall be secured, inter a/ia by way of [o] to be furnished
by Third Party Security Provider; and

(ii) the assets ofthe Third Party Security Provider on which charge is proposed to be created,
are free from any encumbrance and ifassets are already charged, the permissions or consent
to create first ranking pari passu charge on such assets has been obtained/will be obtained
from existing charge holders.

(iii) that the charge on the securities disclosed in paragraph l(i) shall be created in favour ofthe
Debenture Trustee acting for the benefit ofthe Debenture Holders prior to the listing ofthe
Debentures. Further, the relevant charges created shall be registered with Sub-registrdr,
Registrar of Companies. Central Registry of Securitization Asset Reconstruction and
Security Interest (CERSAJ), Depository etc., as applicable, within 30 days ofcreation of
the relevant charge.

2. The Third Party Security Provider declares that the information and data fumished by the Third
Party Security Provider to the Debenture Trustee is true and correct and that the Debenture
Trustee may in good faith rely upon the same aad shall not be liable for acting or refraining
from acting upon such information or data furnished to it.

3. The Third Party Security Provider hereby acknowledges and agrees that in the event ofbreach
of the terms ofthis undertaking, it shall indemnifu and hold harmless the Debenture Trustee
for the losses, damages and costs including but not Iimited to any legal costs, liability or claims
ofthird party which may arise due to breach ofthe terms ofthis undertaking.

o)
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4. This undertaking and any dispute, claim or obligation arising out ofor in connection with it
shall be govemed by laws oflndia and the courts ofIr] shall havejurisdiction over any matters
arising hereof.

5. Capitalised terms used but not defined herein shall have the meaning ascribed to them in the
debenture trustee agreemenl dated [.] entered into between DLF Cyber City Developers
Limited, as issuer, and the Debenture Trustee.

fsignturel

[Authorised Signatory ofthe Third Party Security Provider]
Name: [r]
Place: Io]

[The remainder ofthe page is intentionally lef blank]
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PART II: Formst of undertaking from corporate guarantor

2

To,
The Debenture Trustee

linsert nane and addressl

fsignature]

Authorised Signatory of the Guarantor

Name: [o]
Place: Ir]

remainder ofthe page is intentionally left blankl

UNDERTAKING

With reference to the proposed issue of rupee denominated, senior, listed, rated, secured,
redeemable, transferable, non-convertible debentures each having a face value of INR
1,00,000 (lndian Rupees one lakh only) and an aggregate principal amount of up to INR [.]
(lndian Rupees Ir] crores only)l (hereinafter referred to as the "Debetrtures") by DLF Cyber
City Developers Limited on a private placement basis, we, [.], [a company regislered under

the provisions ofCompanies Act, [.]1, having its registered office at [o] (hereinafter referred
to as the "Guarantor"). pursuant to the authorization of our board of directors vide its
resolution passed on [.] in this regard, hereby unequivocally and inevocable declare,
confirm and undertake as follows:

(i) the repayment of the Debentures shall be secured, inler alia, by way of corporate
guarantee to be fumished by the Guarantor;

(ii) the guarantee to be provided in relation to the Debentures shall be disclosed as
"contingent liability" in the "notes to accounts" of financial statement of the

C uarantor.

The Cuarantfi declares that the information and data furnished by the Guarantor to the
Debenture Trustee is true and correct and that the Debentue Trustee may in good faith rely
upon the same and shall not be liable for acting or refraining from acting upon such
information or dala fumished to it.

The Guarantor hereby acknowledges and agrees that in the event of breach ofthe terms of
this undertaking, it shall indemnify and hold harmless the Debenture Trustee lor the losses,

damages and costs including but not limited to any legal costs, liability or claims of third
party which may arise due to breach ofthe terms ofthis undertaking.

Date: [.1

J

Ier Debenaure Trustee
A3
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4. This undertaking and any, dispute, claim or obligation arising out ofor in connection with it
shall be govemed by laws of India and the courts of Io] shall have jurisdiction over any
mafters arising hereof.
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aTsuco/25.26/0060s
17 November, 2025

Klnd Attn. - Nikhil Gupta

Dear 5ir/Madam,

Sub: Consent to act as Debenture Trustee for Privately Placed, Listed. 5ecur6d. Re.leemable. Non-
Convertible Oebentures aooreoatino uoto INR 1OOO Crores bv lssuer

We. Axis Trustee Services Limited, hereby give our consent to act as the Debenture Trustee for the above
mentioned issue of Debentures having a tenure of more than one year and are agreeable to the inclusion of our
name as Debenture "Tiustee in the Shelf Prospectus/ Private Placement offer letter/ lnformation Memorandum
and/or application to be made to the Stock Exchange for the listing of the said Debentures.

Axis Trustee Services Limited (ATSL) consenting to act as Debenture Trustees is purely its business decision and
not an indication on the lssuer Company's standing or on the Debenture Issue. By consenting to act as
Debenture Trustees, ATSL does not make nor deems to have made any representation on the lssuer Company, its
Operations, the details and projections about the lssuer Company or the Debentures under Offer made in the
Shelf Prospectus/ Private Placement offer letter/ lnformation Memorandum / Offer Document. Applicants /
lnvestors are advised to read carefully the Shelf Prospectus/ Private Placement offer letter/ lnformation
Memorandum / Offer Document and make their own enquiry, carry out due diligence and analysis about the
lssuer Company, its performance and profitability and details in the Shelf Prospectus/ Private Placement offer
letter/ lnformation Memorandum / Offer Document before taking their investment decision. ATSL shall not be
responsible for the investment decision and its consequence.

We also confirm that we are not disqualified to be appointed as Debentures Trustee within the meaning of Rule
18(2)(c) of the Companies (Share Capital and Debentures) Rules, 2014.

Yours truly,
For Axis Trustee S€rvices Limlted

Subhash Kumar Jha,
Deputy General Manag€r

.: /.exrs rRUsrEE

DLF CYBER CITY DEVELOPERS LIMITED

3rd Floor DLF Shopping Mall Arjun Marg DLF City Phase I Gurugram
Haryana
Haryana, State Code: 06
Pincode: 122002
lnd ia

GSTIN: 06AACCD357 2H4ZP


