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DELHI INTERNATIONAL AIRMRT LIMITED
rs the Issuer

AIIID

A)ilS TRUSTEE SERYICES LIMITEI}
as the Debcnture Trustee
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l.

DEBENTI'RE TRUSTEE APPOINTMENT AGREEMENT

This Debenaure Trustee Appointment Agreement ("Agreemenf') is executed on this 21"t day of
Augus! 2025 ("Efiective Date") at New Delhi by and between:

DELHI INTERNATIONAL AIRPORT LIMITED, a company incorporated under the
Companies Act, 1956 and validly existing under the Companies Acg 2013 (18 of 2013)
bearing corporate identity number U63033DL2006PLC146936 and having its Registered
OIIice at New Udaan Bhawan, Opposite Terminal-3, Indira Gandhi lntemational Afuport,
New Delhi - 110037, India (hereinafter refened to or the ..Issuef,, which
expression shall include its successon and p€rmitted assigns wherever the context or
meaning shall so require or permit); and

, AXIS TRUSTEE SERVICES LIMITED, a oompany incorporated and validly existing
under tle Companies Acq 1956 and Companies Act, 2013 ( I E of 201 3), bearing corporate
idantity number U7499MH2008PLC182264 and haying its Registered OfEce at Axis
House, PB Marg, Worli, Mumbai, Maharashtra, Indi4 400025 and corporate office at The
Ruby, 2"d Floor, SW 29 Senapati Bapat Mar& Dadar West, Mumbai, 400028, lndia and
amongst otheN, acting through its branch office at 2d Floor, Plot No. 25, pusa Roa4 Ifurol
Bagll New Delhi I l0 005, India (hereinafter referred to as the 'Ilebenture Trustee", in
its capacity as the debenture trustee for the Holden of the NCDs, which expression shall
include its successors and assigns for the time being wherever the context or meaning shall
so require or permit).

PREAMBI,T':

(A) With a view to faise debt to refinance or redeem the 2027 NCDs (as defined hereirufier)
which were issued pursuant to the 2027 DTD (as defined herein{ter), the Issuer proposei
to issue and allot up to I,00,000 (one lakh only) rate4 redeemable, listed, unsecured (for
the purposes of Compani* Act (as defined hereinSer) nd SEBI Regulations (as defined
in the Debenture Trust Deed (defined herein$er)), redeemable, non-convertible
debentures ('NCI)s') of the Nominal Value of INR 1,00,000 (lndian Rupees One Lakh
only) each, aggregating to not more than INR '1000,00,00,000 (lndian Rupees One
Thousand Crores only), as more particularly mentioned in the Offer Docum ens (delined
hereinafe), on a private placement basis in accordance with the provisions of the
Companies Act and SEBI Regulations, as s€t out in the Offer Documents and the Debentue
Trust Deed. The NCDs will have the benefit ofsecudty created over specified assets ofthe
Issuer as more particularly described in the Debentue Trust Deed but shall not qualiry as
"secured" NCDs under the provisions of Section 7l of the Companies Act and the SEBI
Regulations.

(B) The Issuer pursuant to the authority granted by the resolution of its board ofdirectors passed
at its meeting held on May 22,2025, arld the resolution ofthe shareholdas of the Issuer
under Section lEo (l)(a) and Section lEo(l)(c) of the Companies Act passed at the
odraordinary gm€tal meeting held q1 .Irrne 17.2024 and tbe resollJfion of sharebo.lders of
the Issuer under Sections 42 8[lld71 ofthe Companies Act passed at the annual general
meeting held on August 20, 2025, authorised the issuance ofthe NCDs. Accordin[ly, the
Issuer proposes to issue the NCDs on private placement basis in Gmrs of the Offer
Doctnelrts (as defined in the Debenture Trust Deed).
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(C) Pursuant to the Compan:i€s Act and the SEBI NCS Reguldions (as dfined in the Debenture
Ttttst Deed), including any stahrtory modification or lE-enactnent or Eplac€rnent thercof
for the time being in force, the Issuer is required to appofut a debenture fustee for the
benefit ofthe Hold ers (as defmed in the Debenaa,e lrnst Deed) of the NCDs.

(D) Axis Trust€e Services Limited is rcgistered with the Securities Exchange Board oflndia as
a debentue tustee under the Debentue Tnrstee Regulations (as defined hereinSer\.

(E) Axis Tnrstee Services Limited has been approached to act as the debenture ru*ee for the
benefit of inter alia the Holden of the NCDs, ard Axis Trustee S€rvices Limited has
consented to act as such pr.rsuant to its lett€r bearing refererce nurnber ATSLiCO/25-
26m445 dated July 10,2025.

(F) Accordingly, the Issuer and the Debentwe Trust€e have agreed to execute this fuleement
being these presens on the terms and mnditions agreed upon and hereinafter set out.

NOW' TIIEREFORE, in consideration of the premises and mutual agreements and covenants
contained in this Agwment and other good and valuable corsideration (the rcceip and a@uacy
ofwhich are hereby mutually acknowledged), each ofthe Parties hercby agre€ as follows:

1. DDT'IMTIONSANDINTERPRETATION

Unless otherwise defined in ftis Agreement, capitalized terms used in this Agreement shall
have the meaniog given to thern in the Debenture Trust Deed. In this Agreemeng the
capitalized terms listed below shall have the meanings set out lereunder:

'2027 NCIh" means 1,00,(H0 (one lakh) listed rate4 rrdeemable, unsecured (for the
purposes of the Companies Act and tie SEBI Regulations) non-convertible debenores of
a face value of INR 1,00,000 (Indian Rupees One Lakh only) each, aggregating to INR
I,000,00,00,000 (Indian Rupees One Thousand CrorEs only) issued by the Issuer, on a
privat€ pleement basis pursuant to lhe 2027 DTD,

"2U27 DTD" means the debenture trust deed daled June, 20, 2022 executed beFreen the
Issuer ard Axis Trustee S€rvices Limited, in its cspacity as deb€ntuFe trustee, as amended
on December 3, 202 and as may be furtho amende4 modifie4 supplemented or replaced
from time io time.

"Compenies Act" of *Acfl shall mean Companies Act, 2013, as amende{ modiEed
suppleraented or re-enacted from time to time, aod the includes all rules, circulas ard
clarifications, iszued pucuant thereto, from time to time.

"Debenture Trust Deed" shall mean the debenture trust deed dated on or about tho dde
hereof, entered/ o be entered into between th€ Issuer and the Debentu€ Trustee.

'Debe[tnre Trurtee Reguletions" means the Securities and Exchange Board of India
(Debentwe Trustes) Regulations, 1993 as amended ftom time to time and shall inelude
the circulars, notifications and directions issued by SEBI under the Securities and Exchange
Board of India (Debenture Trustees) Regulations, 1993 from time to time.

"Disclmure Documentc" or 'Offer l)ocuments" shall mean (a) the general information
document proposed to be issued in relation to the issue and.allotment of non-convertible

na
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securitia containing tte disclosures rcquired in accordoce with fre SEBI Regulaions; (b)
the key information deumcnt popoced !o be issucd in l€ldion to the issrrc and allotm€nt
ofI,[CIX containing tie disclosures rcquired in accordame with the SEBI Regulatims aod
Companies Acg and (c) dre dyate phc€m€nt offer cum application letter, in the fomr
specified under sub-rule (3) of Rule 14 of the Compoies.(Prospoctus and Alldnert of
Sccurities) Rul6" 2014 providing an offer to the Eligible Invedor to subscribe to, by way
of privae placemenl the NCIX.

'Dilpute" shall have thc meaaing ascribed to suctr term in Clause 13(c){i) (Dispde
Resohttion).

*Fce lrtter" shall have the meaning ascribed to such term in Clause 4(a) (Feec, Costs atd
Eryenses\.

"NCDo" shall have the meming ascribed to such t€m in Recital (A).

"Pmcedirg" shall have the meaning ascribed to such t€(m in Clause l3(cXi\ (Disprne
Resoluion).

'RegfuErr ald Transfer Agenf shall mean Inrcgrded ReEistry Managcme Services
Private Limite4 bering coryonte identity number U74900TN2015Prc 10l/165, SEBI
regisrradon numba INRfiXXmO544, and lEving its tqistered office a 2nd Floor Kences
Towers, I Famakrishm Strreet North Usman Road T Nagar, Chennai - 60(X)1 7, Tamil Nadu,
India, and shall iaslude its successon and assigns.

"SEBI" means the Securities and Exchange Board of India constituted under tlre Securitics
Exchmge Board of lndia Act, 1992,

*SEBI ADR Procedurcs" shall mean drc online dispute resolution mechanism prcscribed
under the Securities and Exchange Board of India (Altemative Dispute Resolution
Meohanism) (Amen&ncnt) Regulaions, 2()23 dded July 03, 2023, aad as may be amended
and updated from time to time, r€ad with the masEr cfucular issued by SEBI bearing
referemce no. SEBI/HO/OIAE|/OI-AE_[AD4Drc[N2O23/195 and daed July 31,2023 as
amended md updued fiqn time o time.

"Trenrlchr IlocuECrE" *all have the meaning ascribed to srch t€rm in Clarse 3(a)
(Apolnhent).

L APFOINTMENT

The Issuer ho,eby appoints the Debe,rture Tnrstee as the debeotu€ trustee for the benefit
of lnter olia tlrcHolders of the NClh and Axis Tnrs@ Sorvices Limited hereby agrc€s to
act as such lleb€nture Trust€e for lhe ben€fit of the Holdem.

3. DEBENTUREDOCI'MENTS

(a) The Deb€nture Trustee and the Issuer shall also €nter into the Debenture Trust
Deed and such other documents as may be requircd from time to time in relation
to the NCDs issued by the lssuer ('Treneection Docunents").

Trust Deed shall sct out all oth€r i'ight& powers and obligdions of

3
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the Debentrre Trustee, fte terms of appointsnent of the Deb€ntJre Trustee,
settlerneflt and declamtion of th€ tsust, tems and conditions of the NCDS,
representations and warranties of the Issuer, event of defaults, covenants of the
Issuer and provisions on the retirernent and rernoval ofthe Debenture Trustee.

4. FEES, COSTS AltD EXPENSES

(a) The Issuer shall pay to the Debentwe Trustee, on demand, so long as it holds the
office of the Debenh.Ee Trustee, remuneration for its services as dre Debenture
Trustee in addition to all actual costs and expenses (hcluding legal fees), traveling
out-of-pocket and oth€r costs, charges and expenses (includin& for the avoidance
ofdoubt, such any other experses like advertisement, noticeg letten to dre Holders,
md additional pmfessimal fees/expenses that would be incurred in case ofdefault)
which the Deb€ntw€ Trustee or its officers, €rnployees or agents may inoJr in
connedion with rhe preprarion, negotiation of or execution of dle Transaction
Documents (including any anendment of, supplement to or waiver in respect of
the Transaction D,ocmerts), against submission of the requisite supptrting
fu,rrmslts. The remuneration of the Debentwe Tnstee appointed by the Issuer
shall be as per the fee letter bearing reference number ATSUCOI25-2610661 datrd
July (D, 2025 issued by the Debenture Trustee and ac@ed by the Issuer, as may
be modifie{ amendd supplemented or replaced fiom time to time (th€ *Feo

Lcttef). Arrears of instelnents of annual service charges, if any, shall carry
inter€st at dre rate as applicable under the Miqo, Small and Medium Emerprises
Development Act, 2006, as amended fiom time to time.

(b) Any amomts payable to the Debenture Tru$ee shall be payable \f,ithin the
timelines as mentioned in the Fee Letter from when they are due, failing which
penalty at the rate mentioned in the Fee Irtter compounded monthly will be paid
on suc.h arnormb until paid.

(c) The Issrrcr shall prmptly pay, and.in aty event before any interest or penalty
becones payable, any stamp, documentary, registration or similar tax payable in
connection with the execution, registration, p€rformance, enforcement or
admissibility in evidence of this Agreernent or any $ch other Trmsaction
Docummts and/or any amfldment, supplarent or waiver tlereto.

5. TERMSOFCARRYINGOUTDILIGEIICE

(a) The Debenture Trustee, either tkough i6elf or fu agents/ advisorV consultants,
shall carry out requisite diligence. For the purpose of carrying out the due diligence
as requted in lerms ofthe Applicable Laws, the Debcnture Trustee, either tlrough
itselfo its agentJ advisors/ comultants, shall have the power to e;<amine the books
of accormt of the Issue.r and to have the Issuer's ass€ds inspected by is ofrcers
and/or external auditors/ valuerV consultanty lawyersi technical experts/
manag€ment coosultants appointed by the Debenture TrustEe.

(b) In the event thd exising lenders ofthe Issuer/ the concemed trustees (on behalf of
the existing lenders ofthe Issuer) have provided conditional consentV permissions
to the lssuer to create further charge on the assets secured in favotrr ofsuch exi$ing
lenderJ tustees (on behalf of tJre existing lenders), the Debenture Trustee shall
have to verifr such conditions by reviewing the relevant Transaction

ltlr'
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6.

Documents of any other documents executed between existing lenderd tnrstees (on
behalfofthe existing lenders) and the Issuer. The Deb€nture Trustee shall also have
the power to intimate the existing lenders/ trustees (on behalf of the existing
landers) about proposal of creation of firtlrer encumbrance and to seek their
uxnmentd objections, if any.

(c) The Debentur€ Trustee shall have the power to independently 4point
intermediaries, valuers, chartered accountant firms, practicing company
secretaries, consultants, lawyers and other entities in order to assist in the diligencc
by the fbbenture Trusree. All costs, charyes, feeo and expense that a* associ*ed
with and incurred in relation to the diligence as well as peparation of the
reportVctmificafeVdocumentation, including all out of pocket exp€r0ses towards
legal or inspection costs, travelling and other costs, shall be bome as per the Fee
Letter.

(d) Without prejudice to the aforesaid, the Issuer shall provide and pocure all
information, repesentations, confirmations and disclosurcs as may be required in
the sole discretion ofthe Debenture Trustee to carry out the requisite diligence in
connedion with the issuance and allotnent of the NCDs, in accordance with the
Applicable Laws.

IXrcIJMENTS REQI'IRED TO BE SUBMITTED PRIOR TO OR
SIMULTANEOUSLY WTIE EXECUTION OF THIS AGREEMENT

The Issuer acknowledges rhat it has received the due diligence r€quisition list from the
Debenture Trustee. The Issuer hereby undertakes to provide all the docunents and
information (includiry any uldertakhgs), to the satisfaction ofthe Debentue Trustee, as
mentioned in the list shared by the Debentwe Trustee within the timelines speclfied by the
Debenture Trustee or under Applicable Laws, whichever is earlier. Tte Issuer
acknowledges that submission of thee documents to the saisfaction of the Debenture
Trustee is essential for the Debenture Trustee to carry out the due diligence as required
under the Applicable Law and for issuance of the due diligence certificate in the manner
prescribed under Applicable Laws.

7. COMPIIANCE WTTE SEBI REGIIII\TIONS

(a) The Issuer shall comply with the provisions of the. SEBI Regularions, tlre
Companies Act, guidelines of other rcgulatory authorities and other Applicable
Laws in conf,ection with the issuance, allotnent, listing and ersuring continued
compliance with the terms, conditions and law relating to the NCDS until the
redemption in firll of the NCDs. The Issuer undertak€s to comply witll ard
promptly fumish all and ury inforrnation as may be required by the Debenture
Trustee and/or the Holders of the NCDS in ternrs of the Companies Act, SEBI
Regulations and as may be required pursuarfi to the Debemure Trust Deed and other
Transaction Documents on a regula basis till the Final settlemdt Dal€, including
without limitation copies ofthe following docunents, as may be applicable, within
the timelirrs prrescribed thereunder:

(i) ConstitutionalDocumeflts;

I
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(iiD the necessary corporate authorisations by way of board/ board sub-
committee reolution and/or shareholder resolution necessary for the issue
of l.ICDs by the Issuer and the creation of security interest thereunden

G") coosent letter 06 and/or agEetn€flt (if 8ny) with fie Registrar and Transfer
Agent in relation to the Issue;

(v) any such information sought and provide access !o relevant books of
ac€ounts ofthe Issuer as rcquired by the Deberture Trustee;

(vi) listing agreemat with the Designafed Stock Exchmge in respect of listing
of debenturm;

("iD proof of credit of the NCDs issued in favour of the Holders in
dematerialized form on the Deemed Date of Allotment;

(Yii,

(ix)

depository details;

c€rtificate issued by the registrar of companies in relation to the charge
crEded to s€curE the NCDS;

(x)

(xi)

(xiD

(xiiD

(xiv)

(xv) acknowledgment of filing the Disclosure Docrunents with the Designat€d
Stock Exchange;

(xvi) listing application along with required details/ anoexur€s suhnited to the
Designated Stock Exchange;

(xvii) fmal app,toval fiom the Designated Stnck Exchange for listing and trading
of dte NCDs;

(xviii) retrn of allotnent filed by the Issuer in Form PAS-3 set out under the
Companies (Prospec-tus and Allofinent of Securities) Rules, 2014;

(xix)

(xx)

certified true copy ofthe resolution for allotrnent ofNCDs by the Issuer;

confirmatior/prooft of paymefi of imerest and principal made to the
Holders of the NCDs on due dates as per the terms of the I:MtIf6 Trust
Deed goveming the NCDs;

(xxi) beneficiary position reports as provided by the Registrar and Trans&r
Agent;

latest annual rcport ofthe Issuer;

this fuieemen{

the Debenture Trust Deed goveming the NCDs;

security documens execut€d in relation to the NCDs;

in-prfurciple approval from the Designated Stock Exchange;

o
c t-
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(xxii) srch information undq the Debemrre Truste Regulations, as amen@,
and all olher Applicable Laws;

(xxiii) starutory auditor's c€rtificat€, or (if permitted under Applicable taws)
chart€r€d aocountsnt's certificare for utilization of filrdsllssue proceeds;

(xxiv) Stdrtdy auditor certificate, on a half yearly besis on compliance with the
covenmb of the Offer Docwne s;

(nn) Information to eoable the Debentu€ Trust€e to csny out the nec€ssaor due
diligence and monitor the and to eosure the implearenuion of the
conditions regrding Debenture Redemption Reserrre and Recov€ry
Expense Fund (as applicable);

onvi) copy of larest audited and *andalone fimncial information (pmfit & loos
statement, bala[ce sheet md cash flow stderD€nt) ofthe Issuer ard auditor
qualifications, ifany;

(xxvii) leter from the credit rating agency stating the credit raring;

(xxviii) periodical report/ information on qudteily/ hElfyearly / annual basis as
rcquired o be submitted un&r the Companies Acg tlrc SEBI Regulations
or the Transaction Documents;

(xxix) detaih of the recovery expens€s firnd to be crcated by the Issuer in the
manrrcr as may be specified by the SEBI fom time to time along with duly
acknowledged letter/ confrmstion from the Daignatd Stock Exctrange
on the amount ofsuch fimd mainrained and the mode of maimerunce;

The Issuer agrees and confimrs t}at the purpose of the lssu€ is not for Fovi.ting
loan to o acquisitions of slures ofany persm who is a prt ofthe sane group or
who is under the same management

(xxx) bank account details of the Issuer along with a copy of pe-autbrisation
le,$er issued by Issuer to the Issuer's banker in relation to the payment of
redemFion and inerest morurq

(xxxi) Statement containing particulars of, daes of, and perties to all mat€rial
contrscts fld agrcem€nls; and

(nxii) srch other infomrarion and documents as may be reasonably required by
the Debcnture Tnrstee, in the course of discharge of its ftnaions under the
Trsnsaction Docurnents

The Issuer hercby declares and mnfirms that, 65 q1 fl1e rl*e ef fl1is Agrcemed, ad
tle date of f ling the Offer Documantg it is an 'cligible issuer' in accordmce with
SEBI Regulations.

(b)

(c)

8. NOTICE OF EXERCISE OFTR,UST POWERS

The Debemtre Trustee confirms thet.

7
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(a) The Debenturc Trustee shall perfom its duties and obligations witr due care'
diligence and in the best int€rests of the Holders, and exercise its riEhts 8trd

oblig$ions in accordance with the terms of tlre Transaction Documents, and shall
firther conduct itself and comply with the provisions of all Applicable taws
(including without limitation the Companies Act, the SEBI Regularions, and
issuing any confirmdions or certificates as may be rcquired thercunder).

(b) The Debenture Trustee shall ensure that the details of all information and

documents submitted to it by tJre Issuer as perr the rems of the Transaction
Documeflts are shared with all the Holder(s) pomptly but in any event within 3

(tfree) calendar days ofreccipt ofsuch information or document.

(c) The Debeoture Tnrst€e ipsofrcto dw nothave the obligfriors ofa borrower or a
principat debtor or a guamntor as to the monies poidiinvsted by the Holders for
subscribing to the NCDS.

9. INFONMATION ACCI'RACY AIID STORAGE

(a) The Issuer declarcs that the informalion and data fimished by the Issu€r to the
Debenture Trustee is Eue and corect aDd that the f,lebentue Trustee may in gmd
faidr rrly upon the same urd shall not be liable for acting or refraining fiom acting
upon such information or dats fimished to it under this Agreernent;

(b) The Issuer confiIms rhar the rcquisit€ disclosues made in the O{fer Documents are
true and corect;

(c) The Issuer undertakes and acknowledges thd the Debenture Trustee and any other
authorized agEncy may use, procss the information and d*a disclosed to tle
Debenhre Trustee in the manner as deemed fit by them in reldion to tle purpose

ofth due diligence to be undertaken in rclation to the issuanc€ ofthe NCDs; and

(d) The Issuer hereby agrees that the Debentw€ Trustee shall have an unqqalified riglrt
to disclose to the Holders (in accordance o,i1h 11re Ap'plicsble laws) information
including the credit history and the conduot ofthe account(s) ofthe Issuer as well
as all de*ails in relation to tlre assets ofthe Issue, in such manner and through such
modium as the Debenture Trustee in its absolute discretion may tlink frt. The Issuer
agrees that such disclosure shall ncn be considered rc be brcach of confi<kariality
on the part ofthe Debenfl[e Trust€€.

10. EFFECIIVENESS

This Agreemem is €nt€red into in cdnpliance /ith the Compalies Act atrd oti€r qplicable
provisions under SEBI Regulations and shall be effective on and ftom the date first
her€inabovE writtEn aod shall, with rEspoct to the Issu€r and the mnfure Trust€e, be in
force till all the mo €s in rcsp€ct of the'NCDs have been firlly paid-off and the requisite
fomalities for satisfaction ofcharge in all respects, have been complied with.

II. REPRESENTATIONSAIIII}WARRANTIES

(a) The DEbentur€ Trustee represents and wanants the matters set out below for the

E

Dchi
{! ahc Dobcntur Trurtce

Sclvhls Lim cd

benefit ofthe Holderg that: R



(r) it is duly organised and validly existing under Indian laws and has firll
power and authority to eflter into, and perform its obligations under this
Agrcement and other Transaction lrocull€nts to the extent it is a prty
thereto in accordance with their respective terms;

(ii) it is registd with the SEBI under the Debemre Trustee Regulations with
a valid and subcisting registr*iorq which certificate is pemranently valid
unless suspended or revoked by SEBI;

(iii) this Agreemert constitules a legal, valid and binding obligation,
enforceable against it in accordance with its terms;

(iv) execution of this Ageement is within its powers and has been duly
authorised by ifi and

(v) execution of this fureement does not conflict in any respect with any
Applicable Law or its cotrstitutional documerts or any document binding
on it and that it has otdained all necessary consents for the performance by
ir of this Agreement.

(b) The Issuer represents atrd warantq on its own behalf, the representations as set out
in Section 7 (Representations and WfrTqnties) of Part B of the Debenture Tnrst
Deed, and dle marers set out belou/, to the Debenture Trustee and the Holders, as
ofthe date hereofand on each day ruitil the Final S€ttlement Date:

(r) thO it is duly orgonised and validly existing company incoryoEted in India
under the Compatdes Act, and has the power to enter into, perforrf and
deliver and to comply with the provisions of this Agreernent urd the other
Transaction Documents;

(ii) that the entry into and performance by it ofthe transactions contenplated
by the Transaction Docrments do not and will not conllict with:

(A) any Applicable Law or court order applicable to them or binding
on their assets;

(B)

(c)

its Constierional Documents;

any agreement or instrument bindiry upon it, ot constitute a default
or t€rrnination event (however described) under any such
agreenent or instrument, nor (except as provided in my
Transaction Document) result in tle existenc€ of, or oblige it to
create, any Lien over any of tlreir assets, aad to the extent therc is
a conflict, it has ot*ained the necessary no-objection certificates
from their existing lendem and comterpartiss to any do$ment.

12, SECI]RITY

In consideration of the Holders subscribing to the NCDs and to securo the redempion of
the NCDs, the paym€nt and discharg€ of all obligations in respect ofthe NCDs under the
Transaction Documents and payment ofsll arnounts due in connection thereof, the Issuer
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agrees tlul it sha[ cl€ate aild p€rfect the security interes in acmrdance with the terms s€t
out in the Debenture Trust Deed and other Transaction Documents and also complefe all
the chrge filings with the Regisrar of Companies within the timelines set out in the
Debentue Trust D€ed as per Applicable Laws.

13. GOVERNING LAW AND JURISI}ICTION

(a) This Agreement shall be governed by and construed in accordance with the laws
oflndia

(b) Ilbpute Resolution: Parties agree that all claims, differences or disput€s between
the Debenture Trustee and the Issuer arising out ofor in relation to the aptivities.of
the Deb€ntw€ Trustee in the secrnities maket (aaing for itself and in its individual
cagcity), md in rclation to which the resolrtrion though tlrc SEBI ADR
Prccedures is mandatory, shall be setfled by online arbitrfltion condrcted in
accordance with the SEBI ADR Procedues, and

(i) all such proceedings shall be in the English language.

(ii) the seat ald venue of arbitration shall be detefl[ined in accordance with
the SEBI ADR Procedures, and if net specified in the SEBI ADR
Prccedures, shall be Delhi;

(iii) such arbitation will be govemed by the provisions of the Arbitrarion &
Conciliation Ac! I 996 (as amended fiom time to time) and the SEBI ADR
Procedures.

(c) Coorts and Tribuals

(i) (A) To the extent that the SEBI ADR Procedures do not mandalorily apply
under Applicable Law to the disputes, controvercies or claims arisiog orn of,
relating to, or in connection with this Agreement or the NCDS or the Issue,
including one regarding the brcach, existence, velidity or tennination ofthis
Agreemeat or the consequences of its nullity and any non-contractual or other
dispute ('Ilirpute '), (B) for Disputes in connection with matErs other than as
refen€d to h Regulation l4A ofthe D€benture Tnrstee Regulations, and (C)
for Disp{€s which are not arbitrable under Applicable Law, the Pariies agree
tha, courts and tribunals ofNew Delhi shall have non-exclusivejurisdiction to
settle such Disputes and, accordingly, any legal action, zuit or proc€edings
(collectively referred to as "Proceedirgs") arising out ofor in connection with
a Disput€ may be brought in such courts and tribunals and the Issuer
irevocably submits to and accept foi itself and in respect of its property,
generally and unconditionally, t}re jurisdiction ofthose courts and fibunals.

(ii) The Issuer agrees that the courts aod trihmals of New Delhi are the most
appropriae and convenient courts and tribunals to seule Dispuies and
accodingly that the Issuer will not argue to the contrary. The Issuer
irrevocably waives: (A) any objection oow or in firtue, to the laying of the
venue of any Proc€€diogs in the courts and tribunals in N€w Delhi, ^nd (B)
any claim that any such Proceedings have been brought h an inconvenient

The Issuer irrevocab ly agrees that a judgment in any Proceedings
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brought in th couns and tribunals in New Delhi shall be conclusive md
binding upol it and may be enforced h the courts ed tribunals of any other
jurisdiction (subject to the laws of such jurisdictim) by a suit upon such
judgment a certified copy of which shall be conclusive evidence of such
judgment, or in any other manrer p,rovided by law.

(iii)The Issrm inevocably and generally consents in rcsp€ct of any Proceedings
anywhere in conneotion nith ftis Agr€€mart to the giving of any relief or the
issue ofany process in coanection with those Pmceedings including without
limitatioq the making, enforcement or execution igainst any assets
whatsower (inespective oftheir use or intended use) ofaly order orjudgnent
which may be made oi given in those Proceeding.

(iv) The Issuer irevocably agrces that, shorld any Pdty take any Proceedings
anywherc (whether for an injunction, specific performaoce, damages or
otkrwise in connection with this Agrcement), no immunity (to $e extfrrt that
it may at any time exist whethq on the giourds of sovereignty or oftcrwise)
from those proceedings, from dtachment (whe6€r in aid ofexecutioq before
judgment or otherwise) of its assets or fiom execution ofjudgnent shall be
claimed by it or with rcspect to its ass€ts, ury such immunity being irrevocebly
waived- The lssuer irrevocably agees thar it and its ass€ts are, aod shall be,
subject lo such Proceedings, atachmqt or execution in respoct of its
obligetions uoder the Transaction Doqmen8.

14. INDEMNITY

The provisions of S*tion 5.2 (Ir*nnificaiott) of PartB (Debent*e Spctfic Condttiow)
of the Debenore Trust Deed shall apply to this Agreem€nt as if expressly set out in full
herein with each reference to 'this Deed' thoein being deened to be a reference to this
Agr€ernent

15. AMENDMENISI

This Agsernent may be amended only by an instnrnent in writing signed by duly
authorised rcp,e*omives of the Issuer and the Debenture Trustee (actiry in trust and for
the benefit and instructions ofthe Holden ofthe NClh).

15. FIJRTEDRASISI'RANCES

(a) The Issuer shall, d its own cost strd expensq pomptly upon r€crivfuU r rcquest
ft,om tk Debenn[e Trustee execute such further inmument& deeds, ndic6 md
documents which are rcaso.rably rEqufu€d and take all such firther actions as may
be necessary in accordace with the provisions of the Debenffe Tnrst Decd

(b) The Issuer hereby declares and confirms 0rat:

(D the Issuer, any of its prtomoterq promoter group or dirrctors, arc not
debarred fiom accessing the securities na*et or dealing in secrnities b1r

SEBI;

(ii) any of the promoters or directors ofthe Issuer is not a Eomoter or dirEctor
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of another oompatry which is dehrred fiom acc€ssiflg rhe securiti€s martd
el de'-ting in secnritics by SEBI; and

(iiD non€ of its promoters or dihctors is a fugitive economic offender,

(c) The Issuq confrns that all necessary disclosurs shsll be mad€ in the Offer
Documents ircluding but not limited to statrtory and cher regulaory discloores.

SEVERABIIJTY

Erery p,rovision contained in this Ag€€mcd ahelt be seeerable and distinct from wery
other plovision ofthis AgrEemeot and if at any time any one or more ofsuch provisiorx is
or becomes invalid, illegal or uneaforceable in any rcspect under any Applicable Law, the
validity, legality and enforceability ofthe rcmeining prcyisions hercof shall not be in any
way affeded or impeircd thereby.

NOTICES

Any notice or commrmicxion by the Issuer, or the Debennne Tnrstee to the mhers is drly
given if in wdting and delivered in Petson or by post (registercd or certifie4 rfirm rcceipt
rcquesbd), or ovemight air corier guaranteeing nelc day delivery, to the others' addnss:

If to the Isocn

Delhi Intemaional Airyort LimiEd

New Udaan Bbawan, Opposite Terminal - 3,

Indira Gadhi Imernaioul Airport,

New Delhi- I10037

Attention: Mr. Hari Nagrani

Telephone No.: +91- I I 4719 7000

Email: Hari.Na$ani@snreroup.in

If to tbe Dcb.[trrc Trutee:

Axis Tnrstee Seryices Limited

The Ruby, 2nd Floor, SW,

29 Senapati Bapst Ma4,

Dadar West, Mumbsi - 4{n02E

Arention: Chief Operation OfEcer

Telephone No.: +91 2242300451
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Email: debenturetrustee(aaxistrustee.in; comoliance@axistrustee.in

The Issuer or the Debentur€ Tnstee, by notice to the others, may desigrUe additional or
different ad&esses for su@uent notices or conurunications.

All notices and communicuions (other than those s€nt to Hold€rs) will be deerned to have
becn duly given: at the time deliv€red by tund, if personally delivered; 5 (five) Busincss
Days after being d4osited in ttrc mail, postage pr€p6i4 if maile4 and the next Business
Ilay after timely delivery to the courier, if sent by ovemight air comi€r guann@ing next
day delivery.

Any notice or communication to a Holder will be mailed by mail (regist€red or c€rtifid
rctum r€c€ipt rcqucsted), certifed m registered, r€tum rcceipt r€qu$te4 or by overnight
air courier grraranteeing next day delivery to its addr€ca shown mainained with the
Depooittry or if rhe Holder has prcvided any subotitute address c e-mail ad&e$3 to tl€
Hcoturc Truste€ and/or the Issuer by not less than 5 (five) Business Days' notice, to suoh
substitre ad&ess or email address.

If a notice or oommunication is mailed in the marmer provided above within tte time
prescribed, it is dnly given, whether or not the ad&€ss€e rcceives it
lf the Issuer mails a notice or communication to Hold€N, it will mail a copy to the
Debenturc Tngtee at the same time.

19. COI'NTDRPARTS

This Agrcanent may be executed in any number ofcounterports, has the sone efrect as if
the signatles on the counterparts wene on a single copy of this fur€€ment. Delivery of
execued signature pages by e-mail or electonic tansmission (including vlb scurned copies
or PDF) shall constitut€ effective and binding orecrrion aad delivery of this Ageem€nt
Withorn pejudice to the validity of such execution, each Party stull plovide with the
original ofsuch page as soon as rcasonrbly p,raaicable thaeafter.

20. OTHERS

The Issuer firther confirms that:

(a) All covenans proposed to be included in Debenture Trust Deed (including any side
l€ffer, accel€rated payment clause, fees charged by the Debentue Trustee) shall be
disclosed in Offer Documents; and

o) Tenns and conditions ofthis Agreement including fees charged by the Debenture
Trustee and process of due diligence canied out by Debentue Trustee shxll be
disclooed under the Offer Documents.

(The renahder of this pge has been intentiondly krt bbnlc)
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IN WITNESS Wmf,DOF the Issuer and the Debenture Tnrst€e have caused these preseflts to be
ex@uted the day and yeor first hercinabove writen in the manrs hereinofter appearing.

SIGNED AND DELMRED by the within named
DELET INTERNATIONAL AIRFORT LIMITED, iN
its capacity as the Issuer, by the hand of
MR. HftRT ,\tAT^RA..rr .K\

For llftpott Llmited

Slgnatory
an airihorizea 6#Icial broe-Guer.

New Delhl
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SIGNED AND DELMRED by the within naned
AXIS TRUSTEE SERVICES LIMITED in its capacity
as the the hand of,

an authorized o,fficial
Limited.

the Trustee Services

I

lSEnturu Pnge - Dcb"nturc Ttas@.lwbhe Age.rrE t l


