February 8, 2017

National Securities Depository Limited
4th Floor, "A" Wing, Trade World,
Kamala Mills Compound,

Senapati Bapat Marg,

Lower Parel {West),

Mumbai 400 013

Dear Sirs,

Sub: Corporate Action — Altotment of 10,000 Secured Redeemable Non-Convertible Partly Paid
Debentures of Rs. 10,00,000 each aggregating to Rs. 1,000 Crore

Ref: i1SIN - INEGSIEQ7035

with reference to the capfioned subject, we wish to inform you that the Securities Allotment
Committee has at its meeting held on February 8, 2017, issued and allotied 10,000 Secured
Redeemable Non-Convertible Partly Paid Debentures of Rs. 10,00,000 each aggregating to
Rs. 1,000 Crore to the investor against receipt of application money.

In connection with above, we are enclosing herewith the following documents/ information to enable
you to credit the abovementioned debentures:

1. Details of Allotment / Corporate Action information is enclosed as ‘Annexure P,

2. Certified True Copy of the Board Resolution dated 8" August, 2016 approving Issue of Non
Convertible Debentures is enclosed as ‘Annexure I\’

3. Certified True Copy of the Resolution passed by the Securities Allotment Committee dated
8" February, 2017 for allotment of Secured Redeemable Non-Convertible Debentures is
enclosed as ‘Annexure lil’.

4. Certified True Copy of the in-principle approval letter dated 06.02.2017 received from National
Stock Exchange of india Limited is enclosed as *Annexure V',

5. Signe copy of Term Sheet is enclosed as ‘Annexure V'.

The Corporate Action Fees, if any, may be debited to our balance lying with you.

We request you to kindly process the above documents and issue us credit confirmation letter at the
earliest.

Thanking you,

Yours faithfully,
For ldea Cellular Limited

Pankzaj Kapdeo
Company Secretary

Encl: As above

idea Cefiular Limlted, 9th to 12th Floors, Birla Centurion, Century Mills Compound,
Pandurang Budhkar Marg, Worli, Mumbai 400030, India. Telephone: + 31 95940 04000, Fax: + 91 95940 03182
£ mall: info@idea.adityabirla.com, Website: www.ideacellular.com Carporate ldentity Number: £32100G11996PLCG30976.

Reglstered Office : Suman Tower, Plot No. 18, Secter 11, Gandhinagar 382 011. Telephone: +91 79 6671 4000 Fax; +91 79 2323 2251,



ADITYA BIRLA

February 8, 2017

National Securities Depository Limited
4th Floor, "A" Wing, Trade World,
Kamala Mills Compound,

Senapati Bapat Marg,

Lower Parel (West),

Mumbai 400 013

Dear Sirs,

Sub: Corporate Action — Allotment of 10,000 Unsecured Redeemable Non-Convertible
Partly Paid Debentures of Rs. 10,00,000 each aggregating to Rs. 1,000 Crore

Ref: iSIN - INE6G6SEQ7039
With reference to the captioned subject, we wish to inform you that the Company shall file
Form PAS-3 with the Registrar of Companies within the stipulated timelines.

A copy of the said Form PAS-3 together with the challan shall be submitted to your office,
once the same is filed with RoC.

We request you to kindly process the above documents and issue us credit confirmation
letter at the earliest.

Thanking you,

Yours faithfully,

For Ide .Ceilular Limited
\~"‘ L

Pankaj Kapdeo
Company Secretary

|dea Cellutar Limited, 9th to 12th Floors, Birla Centurion, Century Mills Compound,
Pandurang Budhkar Marg, Worli, Mumbai 400030, india. Telephone: + 91 95940 04000, Fax: + 91 85940 03182,
E mail: info@idea.adityabirla.com, Website: www.ideacellular.comn Corporate (dentity Number: E32100G11996PLCO30976.

Registered Offlce : Suman Tower, Plot No. 18, Sector 11, Gandhinagar 382 011. Telephane: +31 79 6671 4000 Fax: +91 79 2323 2251
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ADITYA BIRLA

CORPORATE ACTION INFORMATION FORM
(For Debt instruments - Allotment)

8t February, 2017

National Securities Depository Limited
Trade World, ‘A’ Wing

Kamala Mills Compound,

Lower Parel,

Mumbai — 400013

We wish to execute corporate action to eredit the following securities to the accounts in
NSDL. The details of the securities allotted are given below:

ISIN INE669E07039
Security Description 8.12% Secured Redeemable Non-Convertible
Parily Paid Debentures
Allotment Date 8t February, 2017
Face Value per security 10,00,000
Distinctive Numbers 1-10000
Allotment Delails No. of records No. of Securities
(Cuantity)
Electronic Form — NSDL 1 10,000
Electronic Form — CDSL - -
Physical Form - -
Total Allotted 1 10,000

I, Pankaj Kapdeo, Company Secretary of Idea Cellular Limited declare that the issuer has
obtained all the necessary approvals for the aforesaid issue of securities. The allotment is
in terms of Committee Resolution dated 8 February, 2017 (copy enclosed feopy-aiready

deria
o

Signature

Notes:

1. Enclose & copy of the Board Resolution for allotment of the above securities.

3. Ensure that the above details reach NSDL atleast two days before execution of corporate action.

3. The form should be signed by the Company Secretary or Compliance Officer or Managing Director.

4, After submitting the Corporate Action Information Form and payment of fees to NSDL, you may

advise your R & T Agent / Registry Division to execute the corporate action.

Idea Cellular Limited, 9th to 12th Floors, Birfa Centurion, Century Mills Compaund,
Pandurang Budhkar Marg, Worli, Mumbai 400030, India. Telephone: + 91 35940 04000, Fax: + 91 85940 03182,
E mall: info@idea.adityabirla.com, Website: www.ideacellular.corn Corporate Identity Number: L32100GJ1996PLCO30976.

Registered Offlce : Suman Tower, Plot No. 18, Sector 11, Gandhinagar 382 011. Telephone: +91 79 6671 4000 Fax: +91 79 2323 2251
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CERTIFIED TRUE EXTRACTS OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF IDEA CELLULAR LIMITED AT ITS MEETING HELD ON 8™ AUGUST,
2016 AT MUMBAI

Approval for Borrowings

In so far as it relates to the raising of funds by issue of Non-Convertible Debentures

1. The Board hereby approves issuance of Secured and / or Unsecured Redeemable Non—
Convertible Debentures (NCDs) by the Company on a private placement basis at Fixed
and / or Floating rate, in one or more tranche in accordance with the provisions of the
Companies Act, 2013 and rules made thereunder, including any amendments thereto and
the terms of the provisions of the SEBI (Issue of Capital and Disclosure Requirement)
Regulations, 2009, including any amendments thereto, (hereinafter referred to as SEBI
Regulations) or any other authority, as may be applicable, subject to the maximum
amount raised by way of NCDs under this resolution not exceeding the overall ceiling of
Rs. 7,000 crores (Rupees Seven Thousand Crore) in the aggregate as stated herein.

2. Any one of the Directors of the Company or Mr. Akshaya Moondra, Whole Time Director
and Chief Financial Officer or Mr. Pankaj Kapdeo, Company Secretary or Mr. Gautam
Hoare, Senior Vice President (Treasury), acting severally, be and are hereby authorized
to:

a. negotiate and finalize the amount and the terms of the issue of such NCDs, issue the
same in one or more franches on such terms and conditions {including rate, tenor
etc.) and to re-issue the same, including appointing one or more Managers/ Advisors/
Arrangers/ Rating Agencies/Other Agencies on such terms and conditions, and to do
all such acts and deeds necessary for the purpose, as may be deemed fit and proper
by them,;

h. issue Information Memorandum and/or make application(s) and/or issue Schedule |
in terms of the SEBI Regulations and / or issue offer letter in terms of provisions of
Section 42 of the Companies Act, 2013 read with Companies {Prospectus and
Allotment of Securities) Rules, 2014, including any amendments thereto;

¢. appoint Trustees / Co-Trustees to Debenture Holders and finalise the Debenture Trust
Deed, if required;

d. to mortgage/ create (by way of exclusive /first pari passu/ second charge/ mortgage}
on all or any of the movable/ immovable properties of the Company in favor of the
Trustees, for securing the said issue of NCDs;

Contd.....2/-

Idea Cellular Limited, Sth to 12th Floors, Birla Centurian, Century Mills Compound,
Pandurang Budhkar Marg, Worhi, Mumbai 400030, India. Telephone: + 91 95940 G4000, Fax; + 91 35540 03182
£ mail: info@idea.adityabirla.com, Website: www.ideacellular.com Corporate identity Number; L32100G11956PLC030976.

Registered Office ; Suman Tower, Plot No. 18, Sector 11, Gandhinagar 382 011. Telephone: +31 79 6671 4000 Fax: +91 79 2323 2251
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e. take all such actions and to give all such directions as may be necessary or desirable
in regard to the creation of offer, issue, allotment and redemption of the NCDs;

f. Pay interest on the application money received il the date of allotment at such rate
as may be deemed fit by them.

3. Any one of the Directors of the Company or Mr. Akshaya Moondra, Whole Time Director
and Chief Financial Officer or Mr. Pankaj Kapdeo, Company Secretary or Mr. Gautam
Hoare, Senior Vice President (Treasury), acting severally, be and are hergby authorized
to sign and execute necessary Agreements and such other deeds, documents,
agreements and instruments as may be required in this connection (including any
modifications / amendments thereto as may be required from time to time) and that the
Common Seal of the Company, if required, be affixed on such agreements and
documents as may be necessary, in the presence of any one Director of the Company
and Mr. Akshaya Moondra, Whole Time Director and Chief Financial Officer or
Mr. Pankaj Kapdeo, Company Secretary who shall sign/countersign the same in token
thereof pursuant to the Articles of Association of the Company.

4. Any one of the Directors of the Company or Mr. Akshaya Moondra, Whole Time Director
and Chief Financial Officer or Mr. Pankaj Kapdeo, Company Secretary or Mr. Gautam
Hoare, Senior Vice President (Treasury), acting severally, be and are hereby authorized
to issue and sign any certificates / letters (including allotment letters) and such other
deeds, documents and writings as may be required for the purpose.

5. The Company do make application to National Securities Depository Ltd. and / or Central
Depository Services (India) Ltd. (hereinafter collectively referred to as “the Depository”)
from time to time for issue of NCDs in dematerialized form and that any one of the
Directors of the Company or Mr. Akshaya Moeondra, Whole Time Director and Chief
Financial Officer or Mr. Pankaj Kapdeo, Company Secretary or Mr. Vineet Choraria,
Senior General Manager (Finance & Accounts), acting severally, be and are hereby
authorized to make the application(s) and to sign such papers, deeds, documents,
agreements, etc. (including an amendments thereto as may be required from time to
time), as may he required in this connection.

6. The Company do make application(s) to the National Stock Exchange of India Limited
and / or Bombay Stock Exchange Limited for the purpose of getting the NCDs listed, if
required, and that any one of the Directors of the Company or Mr. Akshaya Moondra,
Whole Time Director and Chief Financial Officer or Mr. Pankaj Kapdeo, Company
Secretary or Mr. Vineet Choraria, Senior General Manager (Finance & Accounts), acting
severally, be and are hereby authorized to apply, accept, finalize, settle, sign and execute

Contd.....3/-
___,.-/

idea Cellular Limited, 9th to 12th Floors, Birla Centurion, Century Mills Compound,
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all agreements, deeds and decuments, including any amendments thereto as may be
required for this purpose including payment of listing fees etc., and also appoint, finalize,
settle, sign and execute all agreements, deeds or documents, including any amendments
thereto, with the said Stock Exchanges and any other agency or agencies as may be
deemed necessary from time to time.

RESOLVED FURTHER THAT the Finance Committee of the Board of Directors of the
Company be and is hereby authorized to take such further action / decision as may be
required, including authorizing any additional persons and negotiating and finalizing the
terms and conditions including executing deeds, writings and agreements that is required
and to do all such acts and things that is required in respect of the above NCDs and/ or
Foreign Currency/ ECB loans and / or Buyers Credit and / or Rupee Term Loans and / or
CPs and create security thereof, without any further reference to the Board, including
alfotment of NCDs and / or CPs.

RESOLVED FURTHER THAT copy of the foregoing resolutions duly certified by Mr. Akshaya
Moondra, Whole Time Director and Chief Financial Officer or Mr. Pankaj Kapdeo, Company
Secretary be forwarded to all concerned.”

Certified frue copy

-3

For Idea Cellular Limited

Pankaj Kapdeo
Company Secretary

Idea Celiular Limited, 2th to 12th Floors, Birta Centurion, Century Milis Compound,
Pandurang Budbkar Marg, Worli, Mumbai 400030, India. Telephone: + 21 95940 04000, Fax: + 81 95940 03182.
E mail: info®@Idea.adltyabiria.com, Wabsite: www.ideacellular.com Carparate [dentity Number: L32100GI1996PLL030976.

Registered Office : Suman Tower, Plot No. 18, Sector 11, Gandhinagar 382 0LL. Telephone: +31 79 6671 4000 Fax: +91 792323 2251
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ADITYA BIRLA

CERTIFIED TRUE EXTRACTS OF THE RESOLUTION PASSED BY THE SECURITIES
ALLOTMENT COMMITTEE OF THE BOARD OF IDEA CELLULAR LIMITED AT ITS
MEETING HELD ON 8™ FEBRUARY, 2017 AT MUMBAI

Allotment of 8.12% Secured Redeemable Non-convertible Debentures of face value of Rs.
10,00,000/- each aggregating to Rs. 1,000 Crore

“RESOLVED THAT pursuant to the applicable provisions of the Companies Act, 2013, the
provisions of all other applicable laws and regulations and pursuant to the resolution passed by
the Board of Directors at its meeting held on 8" August, 2016 and the Information Memorandum
! Disclosure Document dated 6% February, 2017 [prepared and issued in conformity with
Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008] and the Companies Act, 2013 and the relevant rules thereunder, the Committee do
hereby allot 10,000 (Ten Thausand) 8.12%, Secured, Parily paid-up (on issue), Redeemable
Non-Convertible Debentures (“Debentures”) of face value of Rs.10,00,000/- each (Rupees Ten
Lacs each), having a tenor of five years, with maturity date being 8™ February, 2024, for cash, at
an issue price of Rs. 1,00,000/- {(Rupees One Lac), currently being the 10% of the face value of
each NCD, aggregating to Rs. 100,00,00,000/- (Rupees One Hundred Crore), to the following
applicant / subscribers against the receipt of application form and initial subscription money from
them:

Sr, | Name of the No. of No. of Face Value | Initial Subscription

No. | Applicant ! | Debentures | Debentures per money received
Allottee subscribed allotted Debenture

1 'L';g”s'“d Bank | 10,000 10,000 | Rs.10,00,000 |  100,00,00,000

TOTAL 10,000 10,000 100,00,00,000

RESOLVED FURTHER THAT the Letter of Allotment and/or Debenture Certificate be issued in
demat form to the above allottee as per the applicable Rules/Regulations and other legal
requirements as may be necessary in this connection.

RESOLVED FURTHER THAT Mr. Himanshu Kapania, Managing Director; Mr. Akshaya
Moondra, Whole-Time Director & Chief Financial Officer; Mr. Panka] Kapdeo, Company
Secretary; Mr. Vineet Choraria, Senior General Manager {Finance & Accounts), acting
severally, be and are hereby authorized to sign and issue intimation Letter / Letter of Allotment,
if any, to the allotiee.

RESOLVED FURTHER THAT the Debenture Certificate relating to the Debentures, if required
by the allottees / debenture holders at any point of time after allotment, be printed and the said
Debenture Certificate be numbered bearing distinctive number 1 to 10000 and that such
Debenture Cerlificate be issued showing therein the names of the respective allottee /
transferee under the Common Seal of the Company in accordance with the provisions of the
Articles of Association and the same be signed by any two Directors of the Company and any
one of Mr. Pankaj Kapdeo, Company Secretary or Mr. Vineet Choraria, Senior General
Manager {Finance & Accounts) of the Company.

Idea Cellular Limited, 5th to 12th Floors, Birla Centurion, Century Mills Compound,
Pandurang Budhkar Marg, Worll, Mumbai 400030, India. Telephone: + 91 95240 04000, Fax: + 91 95840 03182.
£ mail: info@idea.adityabirla.com, Wabsite: www.ideacellular.com Corporate Identity Number: L32100GI1926PLC030976.

Registered Offlce : Suman Tower, Plot No. 18, Sector 11, Candhinagar 382 011. Telephone: +91 79 6671 4000 Fax: +91 79 2323 2251



RESOLVED FURTHER THAT Mr. Himanshu Kapania, Managing Director; Mr. Akshaya
Moondra, Whole-Time Director & Chief Financial Officer; Mr. Pankaj Kapdeo, Company
Secretary; Mr. Vineet Choraria, Senior General Manager (Finance & Accounts), acting
severally, be and are hereby authorized to make necessary application{(s) and submit all
necessary documents / information to National Securities Depository Lid. (NSDL) and / or
Central Depository Services (India) Ltd. (CDSL) for admission and credit of the said Letter of
Allotment / Debentures to the demat account of the debenture-hoider and also make
necessary application to the National Stock Exchange of India Limited to list and admit the said
Debentures on the wholesale debt market segment for frading and are severally authorised to
finalize, sign and execute such application form(s), undertaking(s), declaration(s}, agreemeni(s},
deed(s) and document(s) as may be required (including any modifications thereto, as may be
required from time to time) and to do all such acts, deeds, matters and things as they may deem
necessary and appropriate for giving effect to the above resolution.

RESOLVED FURTHER THAT the Common Seal of the Company, if required, be affixed on the
Allotment Letter / Debenture Certificate and any other document, deeds and writings in the
presence of any one Director of the Company, who shall sign the same in token thereof and
Mr. Pankaj Kapdeo, Company Secretary or Mr. Vineet Choraria, Senior General Manager
(Finance & Accounts), who shall sign/countersign the same in token thereof pursuant to the
Articles of Association of the Company.

RESOLVED FURTHER THAT Mr. Himanshu Kapania, Managing Director; Mr. Akshaya
Moondra, Whole-Time Director & Chief Financial Officer; Mr. Pankaj Kapdeo, Company
Secretary, acting severally, be and are hereby authorised to give such directions as may be
necessary and settle any question /doubt / difficulty that may arise and sign and execute all
agreements, deeds, documents and writings as may be required and do all such other acts,
matters, deeds and things that may be necessary, incidental or desirable to give effect to the
purpose of the above resolutions.

RESOLVED FURTHER THAT Mr. Akshaya Moondra, Whole-Time Director & Chief Financial
Officer or Mr. Pankaj Kapdeo, Company Secretary of the Company he and are hereby severally
authorised to circulate a centified true copy of this resolution to all concerned.”

Certified frue copy
or idea Cé{gi: Limited
, B

Pankaj Kapdeo
Company Secretary

idea Cellutar Limited, 9th to 12th Floors, Birla Centurign, Century Mills Compound,
Pandurang Budhkar Marg, Worli, Mumbai 400030, india. Telephone: + 91 95940 04000, Fax: + 91 55940 03182,
E mail: info®idea.adityabirla.com, Website: www.ideacellular.com Carporate Identity Number: 132100GI1996PLCC30976.

Registered Office : Suman Tower, Flot No. 18, Sector 11, Gandhinagar 382 011. Telephone: +91 79 6671 4000 Fax: +91 79 2323 2251
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7)) NATIONAL STOCK EXCHANGE NIFTV%
§

Stock of the mation

Ref. No: NSE/LIST/102992 February 06, 2017

The Company Secretary,

Idea Cellular Limited,
“Windsor”, 5th floor,

Off CST Road, Kalina,

Santacruz (E), Mumbai - 400 098

Kind Attn.: Mr. Pankaj Kapdeo
Dear Sir,

Sub : In-principle approval for private placement of 10,000 Rated Secured Redeemable Non—
Convertible Debentures of the face value of Rs. 10,00,000/- (Rupees Ten Lakh) each for
cash at par aggregating Rs. 1000 Crore to be issued by Idea Cellular Limited.

This is with reference to your application for In-principle approval for private placement of 10,000
Rated Secured Redeemable Non—Convertible Debentures of the face value of Rs. 10,00,000/- (Rupees
Ten Lakh) each for cash at par aggregating Rs. 1000 Crore, to be issued by Idea Cellular Limited on
the Debt Market segment of the Exchange. In this regard, the Exchange is pleased to grant in-principle
approval for the said issue,

Kindly note that these debt instruments may be listed on the Exchange afier the allotment process
has been completed provided the securities of the issuer are eligible for listing on the Exchange as
per our listing criteria and the issuer fulfills the listing requirements of the Exchange. The issuer is
responsible to ensure compliance with all the applicable guidelines issued by appropriate authorities
from time to time including SEBI {Issue and Listing of Debt Securities) Regulations, 2008.

Yours faithfully,
For National Stock Exchange of India Limited

Divya Poojari
Manager

Thia Bocument is Digitatly Signed

Signer : Divya Baby Poojari
Date: Mon, Fab &, 2017 15:84:56 GMT+05:30

. . Location: NSE .
Remt, Office: Exchange Plaza, Plot No C/L G-Block, Bandea-Kurla Complex, Bandra (B, M-. N S E ndia CTN: U671 20ME 1992 P1LCOMTRY
Tel: 01 22 26508235/36 . 26308346, 26508450 26508438 Web sne www nseindi com
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Indusind Bank

03 Feb 2047

SUMMARY OF TERMS AND CONDITIONS

Issuer _.{ Idea Cellular Limited (“the Issuer /Company"™) /
Aditya Birla Group
“Aditya Birla Group” means the persons disclosed to the stock exchange as
‘Promoter & Promoter Group” as on the Deemed Date of Allotment together with
Promoters their Relatives and Affiliates. ¢
“Relative” has the meaning given in Saction 2(77) of the Companies Act, 2013.1
“Affiliate” means with respect to any company, any person that directly or
indirectly, through one.or more Intermediaries, Controls, Is Controlied by oris
under common Control with, such person.
Instrument | Partly Pald, Secured, iisted, Rated, Redeemable, Non-Convertible Debentures
T {*NCDs") ¢ . - -
Following payment of the Balance Amount on the Fully Paid Up Date, the NCDs wil e
-be fully patd. /6 Uig PN
Security First Pari Passu charge over Movablé Fixed Assets of Idea Celllar Lig -f%f -{‘;\'
ré&xcluding : a) Spectrum/ Telecom Ucenses and b) Passive Telecom Infrastru e s
and ¢} Employee Assets up to Rs. 250 crores P : D v@ i
. e
JAsset cover of 1x to be maintained throughout the tenor of NCDSS'-‘/:-E.-. toe—Frereth, cJodu
Security Security as mentiened above to be created and perfected within 186-deysfrom the .
creafion deemed.date of allntment failing which an additional interest @ 1% p.2. on the i
ocutstanding amount of Debentures shail be payable from expiry of I38-daysas
mentioned above tHl creation of security to the satisfaction of the Investor. £Sorh \Q
Mode of L On private placement basls to eligible investors ¢
placement wl
Eligible Primary | Indusind Bank ¢ . o
Investor ]
Eligible The eligible secondary Investors would be Financlal Institutions and/or Mutu&{
Secondary Funds / Insurance companles / Banks / Provident Funds and any other investor{s)
Investors authorised to acquire these NCDs on the stock exchange under applicable iaws.
Issuance /
Trading -In Demat form only & y
Trustee -IDBI Trusteeship Services Limited ¢
Credit Rating AR+ Ve
Rating Agencies | CARE and Brickworks 's
Issue Size Rs.1,000 crores ¢
Pay-in Date / 8® Feb 2017 ¢ :
Issue Cpen / . i
Issue Close /
Peemed Date of
Allotment i ¢
Maturity , 7 years from the Pay-in Date / Deemed Date of Allotment, |.e, B Feb 2024
Caupon 8th Feb 2018 |
Payment Dates 8th Feh 2015 ¢ !
8th Feb 2020 7
g Fab 2021 ¢
8" Feb 2022 ¢




Auvtroge -V

IndusindBank

| 8% Feb 2024 v . e -
Coupon Rate J8.12% p.a. pavable annually on the Coupon Payrﬁent Dates ¢~ o

; Coupon Annual ¢
Payment <
| Frequency e

Coupair Tipe yFixed ¢
Put/Call option /NA '

Majority :
Debenture The perscns holding 75% or more in value of the NCDs ¢

Holders v .
Face value Rs. 10.00,000 per NCD {Rupees ten iakhs only per NCD) ¢ _

T
Initial Paid Up | 10% of the Face Value of each NCD {i.e. Rs. 1,00,000 per NCD) equivalent to INR
Amount 1, 1,000,000,000/- (Rs One Hundred crores) ¢ °

90% of the Face Value of each NCP (i.e. Rs. 9,060,000 peFNCD) to be paid on the
Balance Amounty/Fully Pald Up Date which is equivalent to INR 9,000,600,000/- {Rs Nine hundred
crores} -
Fuily Paid Up /The‘ sum of the Initial ?aid Up Amount and _tlje Balance Amount i
Amount T {at the face value of Rs. 10,00,000 per NCD) equivalent to INR 10,000,000,000/-
(Rs One thousand crores)
L]

" —

Record Date for
Notice for Friday, 3 March 2017 ¢
Balance Amount

Fully Paid Up
Date | Monday, 20 March 2017

.One business day after the Record Date for Notice, Issuer will send notice{s) to
{ Debenture Trustee, which Debenture Trustee will further send to investors of the
Notice for NCDs as of such Record Date of Notice, requesting the investors to pay the
Balance Amount | Balance Amount. The account to which the inivestors are required to make the
on the NCDs payment of the Balance Amount will ba the same as the account into which the
investors had made the payments for the Initially Pald Up Amount, unless
otherwise intimated by the Issuer

JAt par to be paid in 2 instaliments by the Debenture Holders:
Issue Price = The Initial Paid Up Amount on the Deemed Date of Allotment
= The Balance Amount on the Fully Paid Up Date b

The terms of payment of the Face Value 6f the NCDs Is as follows:

»; Initial Paid Up Amount - 10% of the Face Value of the NCDs (i.e. Rs. 1,00,000
per NCD) to be paid on the Deemed Date of Allotment subject to the
compiiance of the Conditions Precedent stipulated Kergin to the satisfaction of
the Debenture Holders

* Balance Amount - 90% of the Face Value of the NCDs {i.e. Rs. 9,00,000 per

¥ NCD) to be paid on the Fully Paid Up Date by the holder of each NCD as on the
Fully Paid Up Date subject to the compliance of the Conditions Precedent
stipulated herein to the satisfaction of the Debantura Trustee. acting on hehalf

of the Debenture Holders. s

Payment Terms

Unless the Debenture Trustee on the instructions of the Majority Debenture Holder
has intimated that the Conditions Precedent have not:been satisfied, failure to pay
! Z} the Balance Amount in full in respect of any NCD on the Fully Pafd Up Date will !
result in such NCDs for which oniy the Initial Paid Up Amount or a part of the |
Balance Amount has been paid, being FORFEITED and the Debenture Holders shail
not be entitled to any redemption rights or the Coupon accrued on the forfeited
NCDs. Notwithstanding anything contained herein, on occurrence of an event of
default or in case of non-fulfilment of any of the Conditions Precedent to the-
satisfaction of the Debenture Trustee acting on behaif of the Majority Debepture’

Holders, the Debenture Holders shali be entitled not to pay the Initidl Paid;Up

(I
5 .

(2T
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Amaunt or the Balance Amount and can accelérate redemption of the Initially Paid
Up Amount and seek Coupon accrued till date.

Redemption
price 4

End Use

el e

"’technoiogies') and / er for upcoming specirum auctions-and / or general corporate

y .
Y estate and other such activities not permitted by RBI . ¢

To meet its requirements of funds for financing capital expenditure and / or
expanslon plans in various service areas {including expansion reguired for new

purposes of the Company, including refinancing, repayment-/ pre-payment of the
existing debt, including Government debt
Issuer undertakes not to use proceeds for investments in any capital market, real :

Day Count Basis |

Actual / Actual g

Listing

§ Daemed Date of Allotment.

On the WBDM segment of National Stock Exchange within 20 days from the
4

In case of delay in listing of the NCDs beyend 20 catendar days from Deemed Date
of Aliotment, the Issuer wilt pay penal interest of 1% p.a. over the Coupon Rate to |
the Debenture Holder (s) from expiry of 30 calendar days from the Deemed Date
of Allotment till the listing of such NCDs {

Approvals

| The Issuer shzl at ali times ensure that it has ali authorisations/regutatory

approvals and statutory approvals required for the issuance and validity of the
NCDs. ('

The Issuer will create a Debenture Redemption Reserve in accordance with
relevant regulations, ¢

i Representation
& Warranties

/The Company shall provide representations, watranties, covenants as are

custemary for transactions of this nature in the relevant Transaction Documents. ¢~

Shareholding &

J-The Issuer during the tenure of this issue will ensure that

Management + Promoters shall continue to hold minimum equity shareholding of 26% In the
gontrot ¢ Issuer and continue to have Control of the Issuer.
ovenan + "Control” shall have the meaning as ascribe thereto in the Companies Act,
2013, (
Events of Events of default as steted in the NCD Décumentation, including but not limited to
Default the following:

t.{ Non-payment of any amount due and payable undar the NCDs on the due

¢ date; provided that there shall be ne event of default where the Issuer has !

remnitted the amount due but the Debenture Holder has not received the same

on account of delay on the part of the bank or factors not attributable to the
Isstier;

2. ¢Fallura to comply with mufually agreed terms and/ or breach of covenants

s agreed in any Transaction Document or elsewhere between Issuer and

Bebenture Holder {s)/ debenture trustee and the same, if capable of remedy,

is nat remedled within 30 (thirty) days of failure by the Issuer to comply with

such obligations, or 2 waiver is-not obtained by the Issuer from the Debenture |

Trustee, acting on instructions of Majority Debenture Holders;

3. (The aggregate shareholding of the Prometers in the Issuer falls below 26%

/ ‘and such sharehaiding is not brought to or above 26% within 30 (thirty) days
of the same falling below 26% or a waiver is not obtained by the Issuer from
the. Debenture Trustee, acting on instructions. of Majority Debenture Holders or
the Promoters cease to exercise Control of the Issuer and the Promaters do
not regain contre! of the Issuer within 30 days of ceasing to exercise contra) or
a waiver is not obtained by the Issuer from the Debenture Trustee, acting on
instructfons of Majority Debenture Holders;

4. { Any measures adopted or scheme submitted by creditars or stakeholders of

/ the Issuer or by the Issuer before any tribunal, court or authority for revival,
restructuring or rehabilitation of the Issuer under any applicable law including
Insolvency and Bankruptcy Cede, 2016 or any rules, regulations, guidelines !
issued by Reserve Bank of India or any statutery authority; e

Breach of any representations and warranties as described in the Qe’b__éh'mra '

5
{ Trust Dead and if the breach is not remedied within 30 {thirty} Aads or a
ot
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-

waiver is not obtained by the Issuer from the Dcbenture Trustee, acting on
instructions of Majority Debenture Holders;
6. The Company has voluntarily or involuntarily become, or it is reasonably
apprehended that the Company is likely to voluntarily or inveluntarily become,
the subject of proceedings under any bankruptcy or inscivency law or if the
Company has taken or suffered to be taken any action for its reorganization or
if & recelver has been appointed -over all or any part of the Assets of the
( Company or if an attachment or distress or restraint has been levied on the
Company’s assets or any order/certificate has been passed for recovery of
dues;
7., Moratorium on actions of the Issuer;

¢ substantially all of the assets, of the Issuer;

¥ “be a legally valid, binding and enforceable abligation of the Company;
10. The Company repudiztes any of the Transattion Documents, or evidences an
. Intention to repudiate any of the Transaction Documents and the same has not
{ sbeen remedied or rectified within a period of 30 (Thirty) calendar days of such
repudiation
11. Any event has occurred which is Jikely to have a Material Adverse Effect and if
~capable of remedy, Is not remedied within 30 (thirty) days of occurrence of

( Trustee, acting on Ingtructions of Majority Debenture Holders;

! "Material Adverse Effect” shall mesn the consequence of any event or
circumstance which in the opinion of the Majority Debenture Holders is or is
reasonably expectéd to be: (i} adverse te the ability of the Issuver/Company to
v perform or comply with Its obligations under this Term Sheat and/or the other
Transaction Documents; or (ii} prejudicial to the businesses, operatfons or
financial condition, properties, assets or prospects of the Issuer/Company

I
12, Delisting of the NCDs;

B. Compuisory acquisition, nationalization or expropriation of the assets, or

9. The Transaction Decuments. in whale or in part, becomes invalid or ceases to |

such an event, or a waiver is not obtained by the Issuer from the Dehenture

{| 13. Cessation of ali or substantiafly all of the business of the Issuer. |
(:onsequence_s n case of an Event of Default, the NCDs shall become farthwith payable.
of an Event of In addition to the above, upon the occurrente of an Event of Default, the |
Defauit Debenture Trustee shall have the right, to exercise such other rights and remedies
a5 may be available to the Debenture Trustes under Applicable Law and/or the
Transaction Documents,
Settlement ayment of interest and repayment of principai shall be made by way of

RTGS/NEFT/Fund Transfer {Inter Bark) system ¢’

Governing Law

v Indian law and courts/tribunals of Mumbai ¢

Conditions
Precedent to
dishursement

The subscription from the Debenture Holder (s) shalf be accepted for allocation

and allotment by the Issuer subject to the following: ¢

The Issuer shall have gbtained all necessary board / shareholder resolutions

~Under the provisions of the Companies Act, 2013 as are required in refation to
the borrowing powers, issue of the NCDs and the execution of necessary
documents in cennection therewlth.

Signed copy of Private Placement Offer Letter (information memorandum)
complying with the requirements of the SEBI (Issue and Listing of Debt
Securities) Regulations, 2008, the Companles Act 2013 and the Companies
{Prospectus and Alictment of Securities) Rules, 2014 being issued to the
Debenture Holder.

- »~"Executed the Debenture Trustee Agreement (

e , Rating letter and raticnale {Rating latter not older than 1 nfonth and rationale

not older than & months) ¢

» . In principal approval for listing of the NCDs [~ o

¢« ~ Consent letter from the Debenture Trustee ¢ ( r';

Ie-’A'ny other conditions_as the Debenture Holder (s} and/or the. Debebture
- ; L

'd . L

e

TR
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" "Trustee may require

» , No Event of Default (as defined in the Term Sheet) by Issuer; (

e There is no material adverse effect and there are no circumstances existing
which could give rise, with the passdage of time or otherwise, to a material
a'dverse effect an the Issuer, ¢

The Issuer shall ensure that the fo!lowirig documents are executed/activities are |

| Conditions _
Subsequent to completed as per agreed time frame: '
disbursement 1, AHotment of NCDs within 2 business days of Pay-in date ¢
2. Eis-ting of NCDs as per Listing elause _( 2rionths. ﬁum':.bs e, of +H
3. Execution of Debenture Trust Deed within
4. RoC filings ' _ .
; ! 5. Such other requirements as stipulated by the Debe
~Trustee/Debenture Holders as mandated by statutory requirement: =
mutually agreed between the Issuer and the Debenture holders. o
 Transaction 1. Private Placement Offér Letter {information memorandum), compit@ \with
Documents applicable SEBI regulations & certified by Issuer p o

2. Debenture Trustee Agreement v
3. Debenture Trust Deed ¢
4.  Security Documents ¢

! Force Majeure

,.The.Issuer understands that this mandate is contingent on the assumption that
from the date of the provision of final mandate to deemed date of allotment, there

Issue. In the case of such material adverse change, terms of the Issue may be
renegotiated to mutual satisfaction of the Investor and the Issuer. '

is ne material adverse change inthe financiat conditions of the Issuer which in the !
reasonable opirion of the Investor would make it inadvisable to proceed with the ;

Infarmation
Provision

The Issuer undertakes to provide .imformation prior to the deemed date of
allotrent  pertinent to the credit assessment of the Issuer by the
Investor/patential Investors In 2 timely fashion except for any - information
pertaining to the Issuer which the Issuer considers Unpublished Price Sensitive

LN

India (Prohibitlon of Insider Trading) Regulations, 2015 (as ameridad from bt
time}. This informaticn will include, but not be limited to latest published fi
information, rating letter and rating rationale, copies of the resolutions auti
the borrowing, etc.

Information in accordance with the terms of the Securities and ExchangerBoard of

Other Expenses

J fee etc. will be to the account of the Issuer.

All other expenses viz, Stamp Duty of issuance, Legal fees, Trustee fee, R%ﬁrﬁi

-

Revised
Interest

1. In case of delay in execution of the Debenture Trust Deed within 60 da}?

from Deemed Date of Allotment, Issuer will pay revised interest of 2% p.a.

2. In case of a payment Event of Default, revised Interest of 2% p.a. over the
/ coupon rate will be payable by the Company for the defaulting period
commencing from and including the date on which such amount becomes
due and ending on the day before such amount Is actually pajd '
i 3+ In case of delay In listing of debt sacurities beyond 20 days from Deemed
Date of Allotment, the Issuer will pay penal Interest of 1% p.a. over the
coupon rate from expiry of 30 days from the Deemed Date of Allotment till
the listing of such debt securities to the Investor

Depository

4 NSDL or CDSL (

Record Date

Record Date far the Issue will be 15 days prior to the next Interest Payment Date
¢ / Redemption Date, p

£

Business Day

A day which is not a‘Sunday or a public holiday and on which clearing of cheque
and RTGS facilities are available In Mumbai.

Business Day
Convention

4 falls on a day that is not a Business Day, the payment shall be made by the Issugy’
on the immediately succeeding Business Day and the interast amount will be the

If any Coupon Payment Date {except coupon failing due on the Redemption Date) |

interest accrued on the NCDs until but excluding the (_:a‘up'c‘;r‘i Payment a:t'g

o VAN

N
- over the coupon rate from the expiry of SO-days-from-theBeemed-Bate of [Bn from
Alotment until the date of éxecution of the Debenture Trust Deed ¢ Cloglyge "f issue
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originally stipﬁlated. However, the next interest period will continue to coramence
from the Coupon Payment Dates original stipulated.

If the Redemption Date (also being the last Coupon Payment Date) of the NCDs
| falls on a day that is not-a Business Day, the redemption proceeads shall be paid by
' /the Issuer on the immediately preceding Business Day along with interest accrued _
on the NCDs until but excluding the Redemption dats.

In the event the Record Date falls en a day which is not a Business Day, the
“immediately preceding Business Day will be considered as the Record Date.

If the Fully Paid Up Date is a day that is not 2 Business Day, the payment of the

-Balance Amount shall be made by each Debenture Holder on the immediately
succeeding Business Day and the NCDs shall not be deemed forfeited on account
: of the Balance Amount being paid on the succeeding Business Day.

For Induslnwm
Lo o pntmsesf— FARMAD S rau!
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tdea Celtular Limited
By _Mv. Gawturn Hoang,
Title: Au%oﬂzcé_éﬂma;\'wdl.

Date: f'l_! 2ol




