February 14, 2017

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

Senapati Bapat Marg,

Lower Parel (West),

Mumbai 400 013

Dear Sirs,

Sub: Corporate Action — Allotment of 5,000 Unsecured Redeemable Non-
Convertible Partly Paid Debentures of Rs. 10,00,000 each aggregating to Rs.
500 Crore

Ref: [SIN - INE669E08243

With reference to the captioned subject, we wish to inform you that the Securities
Allotment Committee has at its meeting held on February 14, 2017, issued and
allotted 5,000 Unsecured Redeemable Non-Convertible Partly Paid Debentures of
Rs. 10,00,000 each aggregating to Rs. 500 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. -Detaifs of Allotment / Corporate Action Information is enclosed as ‘Annexure I’.

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

3. Certified True Copy of the Resolution passed by the Securities Allotment
Committee dated 14" February, 2017 for allotment of Unsecured Redeemable
Non-Convertible Debentures is enclosed as ‘Annexure 111",

4. Certified True Copy of the in-principle approval letter dated 10.02.2017 received
from National Stock Exchange of India Limited is enclosed as ‘Annexure [V’

5. Certified True Copy of the Term Sheet signed with Axis Bank Limited for the
aforesaid issue of NCDs is enclosed as ‘Annexure Vv’
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d copy of the same shall be
‘Annexure VI’

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

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

Thanking you,
Yours faithfully,
or Idea, Cellular Limited

s

Pankaj Kapdeo
Company Secretary

Encl: As above
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CORPORATE ACTION INFORMATION FORM
(For Debt instruments - Allotment)

14 February, 2017

National Securities Depository Limited
Trade World, ‘A’ Wing

Kamala Mills Compound,

Lower Parel,

Mumbai — 400013

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

ISIN INE669E08243
Security Description 8.03% Unsecured Redeemable Non-Convertible
Partly Paid Debentures
Allotment Date 14" February, 2017
Face Value per security 10,00,000
Distinctive Numbers 1-5000
Allotment Details No. of records No. of Securities
(Quantity)
Electronic Form — NSDL 1 5,000
Electronic Form — CDSL - -
Physical Form - -
Total Allofted 1 5,000

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 14 February, 2017 (copy enclosed i-eopy
1
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for Idea Celiular Limited

A

Signature R

s

Notes:
Pankaj Rfde;/

Enclese a copy of the%a}?wlﬁ&ment of the above securities.
etalls'reac

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

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

Pl
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ADITYA BIRLA

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
MUMBA!

Approval for Borrowings

“RESOLVED THAT in supersession of the resolution passed at the Board Mesting held on
28" April, 2016, and pursuant to the provisions of Section 179 and other applicable provisions, if
any, of the Companies Act, 2013, read with rules made thereunder, and any other law, rule or
regulation for the time being in force and being applicable, approval of the Board be and is hereby
accorded to the Company for raising of short term / long term funds by issue and allotment on
private placement basis of Secured and / or Unsecured Redeemable Non—Convertible Debentures
(hereinafter referred to as NCDs) and / ar by way of Secured and / or Unsecured Commercial Paper
{CPs) and / or by way of Secured and / or Unsecured Foreign Currency Loans by way of External
Commercial Borrowings (ECB}, Buyer's Credit or otherwise (FC Loans) and / or by way of Secured
and / or Unsecured Rupee Term Loans (Rupee Term Loans), and any other means of fingncing, not
exceeding Rs. 18,500 crores (Rupees Eighteen Thousand Five Hundred Crores only) in the
aggregate (the NCDs, CPs, FC loans, Rupee Term Loans and other means of financing are
hereinafter singly and collectively referred to as “the borrowing program”) at Fixed and / or Floating
rate, in one or more tranche(s), with/from any one or more of Financial Institutions / Investment
Institutions / Banks / Mutual Funds / Bodies Corporate / Insurance Companies / Foreign Financial
Institutions / Foreign Institutional Investors / Individuals and / or any other agency or agencies
(hereinafter collectively referred to as “proposed subscribers” or “lenders” as the case may be) to
meet the requirement of funds for financing of capital expenditure and / or expansien plans in
various service areas (including expansion required for new technologies) and/or for upcoming
spectrum auctions and / or general corporate purposes of the Company, including refinancing,
repayment / pre-payment of the existing debt, including Government debt, out of which the amount
to be borrowed for upcoming spectrum auctions / new projects / capital expenditure will not exceed
Rs.11,5800 crores.

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 mofe tranche in accerdance 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.
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ADITYA BIRLA

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 tranches 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;

b. issue Information Memerandum and/or make application{s) and/or issue Schedule | in terms
of the SEB! 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) Rutes,
2014, including any amendments thereto;

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

d. to morigage/ create {(by way of exclusive ffirst 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;

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 till 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. Gautamn Hoare, Senior
Vice President (Treasury), acting severally, be and are hereby authorized to sign and execute
necessary Agree‘ments 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 agreemenis and documents as may be necessary, in the presence of any one Director of
the Company and Mr. Akshaya Moondra, Whote 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.
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ADITYA BIRLA

3. 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 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 make the application(s) and to
sign such papers, deeds, documents, agreements, etc. (including an amendments thereto as
may be required from time fto time), as may be 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 all agreements, deeds and documents, 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 ali 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.

In so far as it relates to the raising of funds by way of issuance of Commercial Papers (CPs):

1. The Board hereby approves issuance of Commercial Papers (CPs) in one or more tranche by
the Company in accordance with the norms prescribed by the Reserve Bank of India and / or any
other autharity, subject to the maximum amount outstanding of CPs under this resolution during
the year not to exceed Rs. 3,000 crores (Rupees Three Thousand Crores).

2. Any one of the Directors of the Company or Mr. Akshaya Moendra, 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 negotiate and
finalize the amount and the terms of the issue (including rate, tenor ete.) of such Commercial
Papers, issue the same in one or more installments and to reissue the same, appoint one or
more Managers, Arrangers, Advisors, Rating Agencies, Issuing and Paying Agents and any
other agency that is required to be appointed for the issue on such terms and conditions and to
complete necessary formalities in connection with the said issue and to do all such acts and
deeds necessary for the purpose, as may be deemed fit and proper 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 hereby authorized to sign and execute
necessary Agreements such as Issuing and Paying Agency Agreement(s) and such other deeds,
documents, agreements and instruments as may be required in this connection (including any
medification / amendment 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,
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ADITYA BIRLA

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 open Bank
Account(s) with the Issuing and Paying bank(s) in the name and style of “IDEA CELLULAR
LIMITED C.P. ALLOTMENT ACCOUNT” and/or “IDEA CELLULAR LIMITED C.P.
REDEMPTION ACCOUNT" and to give any instructions relating to the operation of the said bank
accouni(s}, including instructions to close the said bank account(s) as and when deemed fit
without any further approval of the Board. .

5. 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.

8. The Company do make application to Naticnal Securities Depository Limited, Central Depository
Services (India) Limited and / or any other Depository (hereinafter collectively referred to as “the
Depository”) from time to time for issue of Commercial Papers in a dematerialized form 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 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 be required in this
connection.

7. The Company do make application(s) to the National Stock Exchange of India Limited and / or
Bombay Stock Exchange Limited, if required for the purpose of getting of the Commercial
Papers 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, setile, sign and execute
all agreements, deeds and documents, 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
fime.

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
autherizing 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
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required in respect of the above NCDs and/ or Foreign Currency/ ECB Ioans and / or Buyers Credit
and / or Rupee Term Loans and / or CPs and create security thereof, without any further reference
to the Board, including allotment 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 true copy

r ldea Cellular Limited

/’/

Pankaj Kapdeo
Company Secretary

Idea Celtular Limited, Sth to 12th Floors, Birla Canturion, Century Mills Compound,
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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 14™ FEBRUARY, 2017 AT MUMBAI

Allotment of 8.03% Unsecured Redeemable Non-convertible Debentures of face value
of Rs. 10,00,000/- each aggregating fo Rs. 500 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 resclution
passed by the Board of Directors at ifs meeling held on 8" August, 2016 and the
Information Memorandum / Disclosure Document dated 10% 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 5,000 { Five Thousand) 8.03%, Unsecured,
Partly 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 14" February, 2022, 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. 50,00,00,000/- (Rupees Fifty Crore), to the following applicant / subscribers against the
receipt of initial subscription money from them:

Sr. No. | Name of the No. of No. of Face Value Initial
Applicant / Allottee Debentures Debentures per Subscription
subscribed allotted Debenture money received
1 Axis Bank Lid 5,000 5,000 Rs. 13,00,000 50,00,00,000
TOTAL 5,000 5,000 50,00,00,000

RESOLVED FURTHER THAT the Letter of Allotment and/or Debenture Certificate be
issued in demat form to the above allotiee 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. Pankaj 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 allottee,

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 5000 and
that such Debenture Certificate 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
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ADITYA BIRLA

Company and any one of Mr. Pankaj Kapdeo, Company Secretary or Mr. Vineet Choraria,
Senior General Manager (Finance & Accounts) 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; Mr. Vineet Choraria, Senicr 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 Ltd. (NSDL) and / or
Ceniral Depository Services (India) L.td. {CDSL) for admission and credit of the said Letter
of Allotment / Debentures to the demat account of the debenture-holder and also make
necessary application to the National Sieck Exchange of India Limited to list and admit the
said Debentures on the wholesale debt market segment for trading and are severally
authorisad 1o finalize, sign and execute such application form(s), undertaking(s),
declaration{s), agreement(s), deed(s) and documeni(s) as may be required (including any
madifications 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 Commaon 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 Cempany, who shalt 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 he required and do all such other acts,
matters, deeds and things {hat 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 be and are

hereby severally authorised to circulate a certified frue copy of this resolution to all
concerned.”

Certified true copy

or ldea Geliular Limited
A,

/
Pankaj Kapdeo
Company Secretary
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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 5,000 Rated Unsecured Redeemabie Non—
Convertible Debentures of the face value of Rs. 10,00,000/- (Rupees Ten Lakh) each for
cash at par aggregating Rs. 500 Crore to be issued by Idea Cellular Limited.

This is with reference to your application for In-principle approval for private placement of 5,000 Rated
Unsecured Redeemable Non—Convertible Debentures of the face value of Rs. 10,00,000/- (Rupees Ten
Lakh) each for cash at par aggregating Rs. 500 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 after 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

This Dacument is Digitally Signed

Signer : Givya Babu Poojarl
Date: Fri, Feb 11 2097 15:39:33 GMT+05:30
& Lecatien: MSE
Regd, Office: Exchange Plara. Plot No. C/1, G-Block, Bandra-Kurta Complex, Bandra (E), MuraSsr 0 mdia CIN: Ua7 200 H 1992 PLCOGY 169

Tel +91 22 26598235/36, 26508346, 26598459:26598458 Web site’ www nseindia com
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AX|S BANK

Axis House

81 Floor, Dabt Capital Markats,
Bombay Dyeing Mills Gempound,

PB Marg, Worli, Mumbal - 460025

Ph: 022-56043299, Fax; 022 -24253600

Annexure b Term sheet

1 Issuer 3__ o ¥4 Idea Cellular Limited {"the Issuer/Company”)
e . (' Aditya Biria Group

“Aditya Birla Group” means the persons disclosed to the stock exchange as
‘Promoter & Promoter Group’ as on the Deemed [Date of Allotment
Aogether with thelr Relatives and Affiliates.

Pijornc‘:_ers. o “Relative” has the meaning-given in Section 2{77} of the Companies Act,

o,

“affiliate” means with respect to any company, any person that divactly or
“iemdirectly, through one or more intermediaries, Controls, is'Controlled by or
"1 is under comman Contrel with, such persan. i

< Partly Paid, Unsecured, Listed, Rated, Redeemable, Non-Convertible
“Hdrbebentures {"NCDs")

lnstr'um_e'nf'_'. IR
IR "| Foltowing payment of the Balanca Amount on the Fully Paid tUp Date, the
NCDs5 will be fully paid,
Senio'_ri'w' o " |/ Pari passu with all the unsecured facilities of the Issuer

| On private placement basis to eligible investors

/1 Axis Bank Limited

The eligible secandary investors would be Fmanclal Institutions and{or
Mutuzl Funds / Insurance companies / Banks / Provident Funds and any
uther investor{s} authorised to acguire these NCDs on the stock exchange
under applicable laws.

lssuanceh‘rﬁaﬁ_dihé:"_: ( In Demat Form only

Trbstee o ( IDB! Trusteeship Services timited

Credit Rating ¢| AP+ by CARE

RatingAgency | CARE

lssueSize - ( Rs. 500,00,00,000 { Rupees Five Hundred Crore Only}

Pay-m Date I lssue Opeh / \ T

Issue Clase lDeemed Date ( 14™ February 2017

of Al Altotment ' o _
Maturity o ( 5 Vears fromthe Pay-in Date Le. 140 February 2022
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AXIS BANK

Axis House

8% Floor, Debt Capital Marksts,
Bombay Dyeing Mills Compowund,

P8 Marg, Worli; Mumbai - 400025

Ph; 022-66043299, Fax: 022 -24253800

14™ February 2018

1 14" Febroary 2019

14™ Fabriafy 2020

| 14™ February 2021
| 14" February 2072

-8.03 % p.a. payablé annusily on the Coupon Payment Dates

4 Annuai

| Fixed

1 NA

4 The persons holding 75% or more in value of the NCDs

| Rs, 10,00,000 per NCD {Rupees ten lakhs only per NCD)

10% of the Face Value-of each NCD {i.e. Rs. 1,00,000 per NCD) equivalent to

’l INR 50,00,00,000/- {Rs Fifty Crare Only)

| 90% of the Face Value of each NCD (i.e. Rs. 9,00,000 per NCD) to be paid on
{ the Fully Paid Up Date which is equivalent to INR 450,00,00,000/- (Rupees

Four Hundréd and Fifty Crore Only}

1 The sum of the Inttial Paid Lip Amount and the Balange Amount
:| {atthe face value of Rs, 10,080,000 per NCD} equivalent to INR
| 500,00,00,000/-{Rupees Five Hundred Crore)

| Friday, March 3 2017

| Monday, 20 March 2017

onthe NCDS

| One business day after the Record Date for Notice, Issuer will send notica(s)
10 Debenture Trustee, which Debenture Trustee will further send to

investors of the NCDs as of such Recard Date of Nolice, requesting the
investors to pay the Balance Amourit, The account te which the investors
are reguired to make the paymant.of the Balance Amount will be the same
as the account inte which the investors had made the payments for the

| Initially Paid Up Amount, unless otherwlse intimated by the Issuer

Issue Price -

At par to be paid in 2 installments by the Debenture Holders:
» The [nitial Paid Up Amount on the Deemed Date of Allotment
+ The Balance Amount on the Fully Paid Up Date

. Payment: Tehﬁ_s_'. :

| The terms of payment of the Face.Value of the NCDs is as

follows:

| o Initial Paic Up Amount - 10% of the Face Value of the NCDs {i.e. Rs.

-1,00,000 per NCD)10 be paid on the Deemed Date of Allotment subject
ta the comgpliance of the Conditians Precedent stipulated hereinto the
satisfaction of the Debenture Holders
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+ Balance Amount - 90% of the Face Valua of the NCDs {i.e, Rs, 9,03,000 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 Canditions
Precedent stiputated herein to the satisfaction of the Debenture
Trustee acting on behalf of the Debenture Holders.

.| Unless the Debentuie Trustee on the Instructions of the Majority
- KQEhenture'quder has intimated that the Conditions Precedent have not
- been satisfied, fallure to pay the Balance Amount in fulf in respect of any
" .1 NCD on the Fully Paid Up Date will result in such NCDs for which only the
-1} Initial Paid Up Amount or a part-of the Balance Amount has.-been pald,
1] being FORFEfTED and the Debenture Holders shalt not be entitled tc any
| redemption rights or ‘the Coupon accrued on the. forfeited NCDs.
- | Notwithstanding anything contained heérein, on occurrence of an event of
| default or in ¢ase of non-fulfiliment of any of the Conditions Precedent to
the satisfaction of the Bebenture Trustée acting on behalf of the Majority
Debenture Holders, the Debenture Helders shall be entitled not to pay
the Initial Fald Up Amount or the Balance Amount and can atcelerate
.| redemption of the Initially Pald Up Amaunt and seek Coupon accrued till
- date.

Redemption price | At par

[ 7] To miget its requirements of funds for financing capital expenditure and / or
g1 expansion plans in vasious service areas (including expansion required for
. ] new technologies) and / or for upcoming spactrum auctions and / or
oo .1 general corporate purposes of the Company, iacduding refinancing,
EndUse | repayment / pre-payment of the existing debt, including Government debt
0| Issuer undertakes riot to lise proceeds forinvestrents in any capital market,
( real estate and other such activitias not permitted By RB!

Day countbasis. - | Actual fActual

"} On the WDM segment of Naticnal Stack Exchange within. 20 days from the
( deemed date of allotment.

‘| In case of delay in #isting of the NCDs beyond 20 calendar days from the
| Deemed Date of Allotment, the 1ssuer will pay 2 penal interest of 1% p.a.
| over the Coupon Rate to the Debenture Holder (s} from the expiry of 30
( calendar days from the Deemed Date of Atiotment tll the listing of such
_ NCDs a

Security { | Unsecured

listing. ~ ©
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Approvals” .-

| The Issuer shalt at all times ensure that it has ajl authorisations/regulatary
approvals and statutory approvals reguired for the issuance and validity of
| the NCDs.

1 The Issuer will create 2 Debenture Redemption Reserve In accordance with

relevant regulations,

Warranties

Represenitations-

The Company shall provide representations, warrahties, covenpants as are

customary for transactions of this nature in the relevant Transaction

Documents.

‘Cvenant

The Issuer during the tenure of this issue will ensure that

1. Prometers shall continue to hald minimum equity shireholding of
26% in the Issuer and continue to have Contro! of the issuer,

"Cantrol” shall have the meaning as ascribe thereto in the
Companies Act, 2013.

Events of Defau

Customary to financing of such nature including but not limited to the |
following:

1. Non-payment of any amaunt due and payable under the NCDs on
4 the dug date; provided that there shall be no event of default
where the Issuer has remitied the amount due but the Debenture
Holder has not received tha same on account of delay on the part of

the bank or factors niot attributable to the Issuer;

2. Failure to comaly with mutually agreed terms and/ or breach of
covenants agreed in amy Transaction Document or elsewhers

¢ hetween Issuer and Debenture Holder (s)/ debenture trustee and
the same, if capable of remedy, is not remedied within 30 {thirty}
days of failure by the issuer to comply with such obligations, or 3
waiver Is not obtained by the |ssuar from the Debenture Trustee,
acting on instructlons of Majority Debenture Holders;

3. The aggregate sharehoiding of the Promoters in the Issuer falls
below 26% and such shareholding 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 lssuer from the Debenture Trustee, acting on

< instructions of Majority Debenture Holders or the Promoters cease

to exercise Control of the Issuer and the Promoters do not regain

Pagadof 8
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control of the issuer within 30 days of ceasing to exe_rci'se control or
a waiver Is not obtained by the: Issuer from the Debentura Trustee,
acting on instructions of Majority Debenture Hoiders;
4, Any measures adopted or scheme submitied by crediters or
stakeholders of the [ssuer ar by the Issuer before any tribunal, court
(/ ar sutharity for revival, restructuring of rehabilitation of the lssuer
under any applicable {aw including insclvency and Bankruptcy
Code, 2016 or any rules, regulations, guidelines issued by Reserve
Bank of India or any statutory authority;
5. Breach of any representations and warranties as described in the
Debenture Trust Decd and if the breach is not remedied within 30
( {thirty} days or 3 walver is not obtalnad by the issuer fram the
Debenture Trustee, acting on instructions of Majority Debepture
Holders;

6. The Company has voluntarily or involuntarily ‘become, or it is |

reasonably apprehended that the Campany is likely o voluntarily or
invgluntarily become, the subject of proceedings under any
( bankruptey .or insolvency law or if the Company has taken or
suffered to be taken any action for its reorganizetion or if a 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. Moraterium on actions of the Issuer;
8. Compulsory acquisition, nationalization or expropriation of the
C  assets, or substantially all of the assets, of the Issuer;
9. The Transaction Decuments in whole or in part, becomes invalid or
¢ ceases to be a legally valid, binding and enforceable obligation of
* the Company;
16. The Company repudiates any of the Transaction Docurments, or
evidences an intentlon to repudiate any of the Transaction
( Documents and the samée has not been remedied or rectified within
a period of 30 (Thirty) calendar days of such repudiation
11. Any event has cecarred which is tikely to have a Material Adverse
Effect and if capable of remedy, is not remedied within 30 {thirty)
days of occurrence of such an event, or a waiver is not obtained by
{ the Issuer from the Debenture Trustee, acting an instructions of
Majority Debenture Holders;

"1 “Material Adverse Effect” shall mean the tonsequence of any event or

circumstance which in the opinion of the Majority Debenture Holders is or
is reasonshly expected to he: {i} adverse 10 the ability of the

Issuer/Campany of fts to perform or comply with its obiigations under this

PageSof 8
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| the busineises, operatiens or financial condition, properties, assets or

Term Sheet and/or the other Transaction Documents; or (i} prejudicial to
prospects of the Issugr/Company.

12. Cessation of all or substantinl]y_ all of the business of the Issuer:
13. Delisting of the NCDs.

Consequence of an Ewem. Of
Defau{t :

ol Law and/or the Transaction Documents,

in case of an Event of Default, the NCDs shall become forthwith payable,

"n addition to the above, upon the occurrence of an Event of Dafsult, the
Debenture Trustee shall have the right, to exercise such other rights and
remedies as may-be availoble to the Debenture Trustee under Applicable

Sentlement

Payment of interest and repayment of principal shall be made by way of
“RTGS/NEFT/Fund Transfér (inter Bank}. system

Indfan law and courts/tribunals of Mumbai

Governing iw

! Condn ions Precedent to
i drsbursement
; .

EINERES The subscription from the Debenture Haolder {sj shall ke acwpted for |
.} allocation and allotment by the Issuer subject to the following:

. - resofutions under the provisions of the Companiles Act, 2013 as are

1 existing which could give rise, with the passage of time or

1. The Issuer shall have obtained all necessary board / sharehoider

required in relation to the borrowing powers, issue of the NCDs and
the execution of necessary documents in connection therewith.

4. Signed copy of Private Placement Offer Letter ({information
memorandum} cemplying with the requirements of the SEB! {fssue
and Listing of Debt Securities) Regulations, 2008, the Companies Act
1956 and the Conipanies {Prospectus and Allotment of Securities)
Rules, 2014 being issued to the Debenture Holder.

3. Executed the Debentire Trustee Agreement

4. Rating letter and rationale {Rating letter not older than 1 month znd
ratienale not older than & months)

5. In principal approval for listing of the NCDs

6. Consent letter from the Debenture Trustee

7. Any other conditlons as the Debenture Holder (s} and/or the
Debenture Trustee may require

8. No Event of Default{ as defined In the Yerm Sheet) by issuer;

There is no material adverse effect and there are no circumstances

e

-otherwise, to a material adverse effect on the Issuer,

The issuer shall ensure that the following documents are executed/activities
are completed as per agreed time frame:.
~ 1. Allotment of NCDs within 2 business deys of Pay-in date

Conditions Subsequentto
’ disbursement: y

2. Listing of NCDs as per Listing clause

Papa G of B
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3. Execution of Debenture Trust Deed within 60 days from the date of
Pay-in

4. RoC fillngs

5. Such other requirements as stipulated by the Debenture
Trustee/Debenture Holders as mandated by statutory requirements
ar as mutually agreed hetween the Issuér and the Debenture
holders.

Transaction Docurents. - |

1. Private Placement Offer Lletter (information memorandum),
complying with applicable SEBI regulations & certified by Issuer

2. Debenture Trustee Agreement

3. Debenture Trust Deed

Force Majeura. .

" | The Issuer uiderstands that this mandate is contingent on the assumption
-1 that from the date of the provision of final mandate to deemed date of
-'| aliotment, there is no materizl adverse change in the financial conditions of

1 nadvisable to procead with the issue. In the case of such material adverse

the Issuer which in the reasonable cpinion of the Iavestor would make it

change, terms of the lssue may: be renegotiated to mutual satisfaction of
the tavestor and the Issuer.

Infoimation. Provision

| limited to latest published financial infermation, rating letter and rating

The Issuer undertakes to provide information .prior”ts_fh_e—&"ezmed date of
sHlotment pertinent to the credit assessment of the issuer by the
Investor/potential investors In a timely fashion except for any information
pertaining to the Issuer which the Issuer considers Unpublished Price
Sensitive Information in accordance with the terms of the Securities and
Exchange Board of India {Prohibition of Insider Trading) Reguiations, 2015
{as amended from time to time). This information will include, but not be

raticnale, copies of the resolutions authorizing the borrowing, etc.

Other Expenses - . (

Ali other expenses viz. Stamp Duty of issuarice, Legal fees, Trustee fee,
Registrar fee etc. will be to the accaunt of the Issuer.

Revised Interest

1. !ncase of delay in executlon of the Debenture Trust Deed within 60
days from Deemed Date of Allotment, !ssuer will pay revised
interest of 2% p.a. over the coupon rateé from the expiry of 60 days

¢ from the Deemed Date of Allotment until the date of execution of
the Dehenture Trust Deed

2. In case of a payment Event of Default, ravised 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 paid
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3. In case of delay in fisting of debt securities beyond 20 days from
Daemed Date of Alloiment, the Issuer will pay penal interést of 1%
p.a. over the coupon rate from explry of 30 days from the Deemed
Date of Allotment tifl the listing of such debt securitles to the
Investor

Depository. -~ - S

MNSDL or CDSL

Ré‘:_:_br"d Date:

| Record Date for the issue will be 15 days prior to the next Interest Payment

Date / Redemption Date.

1 A day which is nat a'Sunday or-a public holiday and on which clearing of
t theque and RTGS facilities are available in Mumbai,

1 If any Coupon Payment Date {except coupon falling due on the Re.dem'ption

Date} falfs on 3 day that is not a'Business Day, the payment shall be made hy

i the !ssuer on the immediately succeeding Bisiness Day and the interest

amount wifl be the interest accrued on the RCOs until but exciuding the
Coupon Payment Date originally stipulated, However, the next Interest

] peried will continue to commence from the Coupon Payment Date
| originally stipulated.

If the Redemption Date {also belng the fast. Coupon Payment Date) of the

] NCDs falls on a day that is not a.Business Day, the redemption proceads

shall be paid by the Issuer on the immadiately preceding Business Day along

| with interest acerued en the NCDs untif but excluding the Redemption Date.

1 In the event the Record Date falls on a day which is not a Business Day, the

imimediately preceding Business Day will be considered as the Record Date.

1f the Fully Paid Up Date is a day that is-not a Businesg Day, the payment of
the Balance Amount shall be made by each Debenture Holder on the

immediately succeeding Business Pay and the NCOs shall not be deemed

forfeited on account of the Balance Amount being paid on the succeeding
Business Bay.
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ADITYA BIRLA

February 14, 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 — AHotment of 5,000 Unsecured Redeemable Non-Convertible
Partly Paid Debentures of Rs. 10,00,000 each aggregating to Rs. 500 Crore

Ref: ISIN - INE66SE08235

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 ldea Cellular Limited

%
//
Pankaj Kapdeo
Company Secretary

ttea Cellular Limited, 9th to 12th Floors, Birla Centurion, Century Mills Compound,
Pandurang Budhkar Marg, Worli, Mumbai 400030, Indla. Telephone: + 91 95940 04000, Fax: + 91 95840 03182.
E mail: info@idea.adityabirla.com, Website: www.ideacellular.com Corporate identity Number: L32100GI1996FLC030976.




