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I) Introduction:   

This policy shall be known as Policy on Management of Conflict of Interest in appointment of Advisors for 

listed secured debentures (“Policy”) 

Vistra ITCL (India) Limited (Vistra) is registered with Securities Exchange Board of India as a debenture 

trustee under registration number IND000000578. 

As per Regulation 15(6) of SEBI (Debenture Trustees) Regulations, 1993 (DT Regulations) amended on 

October 8, 2020, inter-alia, requires debenture trustee, to exercise independent due diligence and Regulation 

15(1)(i) of DT Regulations places obligations on the debenture trustee to ensure that the assets of the Issuers 

are sufficient to discharge the interest and principal amount with respect to debt securities of the Issuers at all 

times. 

As per SEBI circular no. SEBI/HO/MIRSD/CRADT/CIR/P/2020/218 dated November 3, 2020 and SEBI 

circular no. SEBI/HO/MIRSD/CRADT/CIR/P/2020/230 dated November 12, 2020 (“SEBI Circulars”), 

Debenture trustee(s) by itself or through its advisers or experts shall independently carry out due diligence 

with respect to creation of security. Debenture trustee shall verify that the assets provided by Issuer for 

creation of security are free from any encumbrances or necessary permissions or consents has been obtained 

from existing charge holders by carrying out checks as per SEBI circular. Further, vide circular dated August 

04, 2022 SEBI has issued enhanced guidelines, inter-alia, directing to formulate a policy for empanelment of 

such external agencies and also a policy on mitigating conflict of interest while empaneling and / or entrusting 

the matters to such external agencies. 

Pursuant to the DT regulations and SEBI circular, Vistra in capacity as a debenture trustee will appoint 

independent advisors or expert to carry out the due diligence for creation of security in listed secured 

debenture issuances. 

(II) Applicability:   

(1) This Policy has been approved by the Board of Directors of Vistra in its meeting held on November 29, 

2022. 

(2) This Policy shall be applicable to the advisors or experts empanelled by Vistra for conducting due 

diligence for creation of security pursuant to SEBI circulars for the listed secured debenture issuance 

through public issue and Private placement. 

(III) Purpose of the policy:  

This policy is framed for dealing with Conflicts of Interest of the appointed advisers or experts who shall 

independently carry out due diligence of the debenture issuer. 

Vistra is committed to maintain high professional standards and operate with effective administrative 

arrangements and ensuring element of ‘independence’ in the due diligence conducted by Vistra. In view of 

the same this policy is framed to protect the interest of debenture holders, to evaluate the independency of 

the appointed advisor or expert and, inter alia to ensure that standards of due diligence are not impaired by 

potential conflict of interests. As per SEBI circular, Debenture trustee by itself or through its appointed 

agencies viz. chartered accountant firm, registered valuer, legal counsel etc., shall prepare one or more reports 

viz. valuation report, ROC search report, title search report/ appraisal report, asset cover certificate, any 



other report/certificate as applicable etc. and shall independently assess that the assets for creation of 

security are adequate for the proposed issue of debt securities 

The Policy aims to ensure that the appointed advisors maintains independency and that there are no 

conflicts with the issuer. This policy outlines the framework for identifying, avoiding, and managing 

conflict of interests. 

(IV) Definition:   

a) "advisor or expert" includes a registered valuer, chartered accountant firm, company secretary firm, 

legal counsel and any other person appointed and has the power or authority to issue a certification in 

pursuance of any law for the time being in force;

b) “Conflict of interest” is a situation in which a debenture issuer to a transaction can potentially 

influence the ability of any advisor to assist in conducting independent due diligence process carried 

out by the advisor or expert appointed by the Debenture Trustee and such influence/actions can 

adversely affect the interest of the investors who rely on the outcome of the due diligence prior to 

making the investment.

c) "chartered accountant" means a chartered accountant as defined in clause (b) of sub-section (1) of 

section 2 of the Chartered Accountants Act, 1949 (38 of 1949) who holds a valid certificate of practice 

under sub-section (1) of section 6 of that Act. 

d) "debenture" includes debenture stock, bonds or any other instrument of a company evidencing a 

debt, whether constituting a charge on the assets of the company or not;

e) “debenture trustee” means a trustee registered with SEBI under SEBI (Debenture Trustees) 

Regulation 1993 and appointed for any issue of debentures by the Issuer Company.

f) “debenture issuer” is a body corporate issuing the debentures. 

g) “Independence” means the state of mind that permits the provision of an opinion without being 

affected by influences or biases that compromise professional judgment, allowing an 

individual/professional to act with integrity, and exercise objectivity and professional skepticism.

h) "SEBI " means the Securities and Exchange Board of India established under section 3 of the 

Securities and Exchange Board of India Act, 1992 (15 of 1992);

(V) Procedures:  

(1) Identification of conflict of interests:  

Conflicts of interest need to be identified, assessed by Vistra prior to the engagement of advisor in 

a listed debenture issue transaction in relation to the security involved. 

In identifying conflicts of interest, Vistra shall consider all the factual circumstances where the 

appointed advisor or expert: 

(a) is likely to make a financial gain, or avoid a financial loss, at the expense of the debenture 

issuer; 

(b) has a vested interest in the outcome of a service provided to the debenture issuer or of a 

transaction carried out on behalf of the debenture issuer; 



(c) has a financial or other incentive to favour the interest of debenture issuer; 

(d) Receives from a debenture issuer an inducement in relation to a service provided to a 

debenture issuer, in the form of monies, goods or services, other than the standard 

commission or fee for that service. 

(e) resists or refuses to execute a ‘declaration of non-conflict’ and/or undertaking to confirm 

the non-conflict. 

(f) is in the process of providing service to the issuer or has provided due diligence and/or 

valuation services within last 15] days to the Issuer and security also involved under the 

proposed transaction. 

(2) Management of Conflicts:  

(a) The advisor before appointment shall promptly make full and fair disclosure of any matter 

that could be expected to impair their objectivity or interfere with duties, including any 

transaction or relationship that could be deemed as a conflict with the debenture issuer. 

(b) No advisor/Law firm /chartered Accountant /Valuer should be engaged in any activity that 

involves any conflict. 

(c) Review and implementation of additional control measures/disclosures as may be 

required. 

(d) The advisor represents and confirms that it is not aware of any conflict of interest between 

its duties to the debenture trustee to provide the services and its duties to other clients, or 

between the interests of the Advisor and the Debenture Trustee. If any such conflict 

arises, the advisor will notify the Debenture Trustee in advance and discuss mutually if 

such conflict can be resolved, failing which it will suo-moto step down from the 

transaction. 

(e) Vistra shall ensure the payment of fees/ remuneration of the appointed Advisors. 

(f) Vistra shall ensure that the advisor or expert before appointment provide conflict of Interest 

declaration (Format annexed as Annexure A). 

(VI) Measures to avoid or to deal with Conflict of Interests:  

Vistra shall put in place the following arrangements to manage the Conflict of Interest promptly and fairly: 

(1) Ensure that the advisor or expert appointed by Vistra have no pecuniary relationship with the issuer 

company 3 years prior to the issue. 

(2) Take declaration from the appointed advisors or expert, review the same and keep the same on 

record. 

(3) The appointed advisor should be independent from the debenture issuer, so that the 

certification/opinion will not be influenced by any relationship between them. The advisor is 

expected to give an unbiased and honest professional opinion. 



(VII) Deviation from Policy: 

Any request for deviation from this Policy, which may become necessary due to practical difficulties in implementation 

or otherwise, shall be referred to the Compliance Officer. 

(XI)   Review of the Policy: 

              The Head Legal, Head Operations and Compliance Officer of Vistra shall periodically review the effectiveness of this   

policy.



[Insert Place]  

[•]

Annexure A 

(On the letterhead) 

To, 

VISTRA ITCL (INDIA) LIMITED 

The IL&FS Financial Centre, 

Plot C- 22, G Block, 7th Floor 

Bandra Kurla Complex, Bandra (East), 

Mumbai 400051 

Declaration of Non-Conflict of Interest 

I, the undersigned, acting as the [Designation] and in the capacity of the authorized signatory of M/s. [Name of the 

Law Firm/ CA Firm/ CS Firm / Valuation Firm] by virtue of authority assigned on to me under the Board Resolution 

dated ___________, in respect of the proposed involvement of M/s. [Name of the Law Firm/ CA Firm/ CS Firm / 

Valuation Firm] in the due diligence of [insert the details of the security] provided by M/s. [Name of the Issuer] 

(“Issuer”) (referred to below as “Due-Diligence”) confirm that I / we: 

• do not have any conflict of interest in connection to the Due Diligence to be undertaken by M/s. [Name of 

the Law Firm/ CA Firm/ CS Firm / Valuation Firm] of the assets to be provided by the Issuer for creation of 

security for the issue of listed, secured, Non-convertible Debentures aggregating to Rs. [•]. 

• Do not have any pecuniary relationship with the issuer company in last 3 years. 

• will inform Vistra ITCL (India) Limited (debenture trustee to the forthcoming NCD issue), without delay, of 

any situation constituting a conflict of interest or could give rise to a conflict of interest. 

• have not made, and will not make, any offer of any type whatsoever from which an advantage can be 

derived under the Due-Diligence. 

• have not granted, sought, attempted to obtain or accepted and will not grant, seek, attempt to obtain, or 

accept any advantage, financial or in kind, to or from any party whatsoever, constituting an illegal or corrupt 

practice, either directly or indirectly, as an incentive or reward relating to the Due-Diligence. 

• have /was not been appointed earlier by the issuer in any of its assignment. 

Place :

Date :

Name :

Designation :

Signature :

(Stamp of the Law Firm/ CA Firm/ CS Firm / Valuation Firm) 


