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Introduction

On August 13, 2025, the Securities and Exchange Board of India (SEBI) issued the Master Circular for Debenture Trustees
(DTs). This Master Circular consolidates and updates the regulatory framework governing debenture trustees, replacing a series
of earlier circulars with a single, comprehensive document. For corporate issuers, trustees, and investors in India’s debt markets,
this is a significant regulatory development that streamlines compliance and strengthens investor protection.
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Legal Background

Debenture Trustees (DTs) are appointed under the SEBI (Debenture Trustees) Regulations, 1993, to protect the interests of
debenture holders. They act as fiduciaries and are responsible for ensuring that issuers comply with the terms of debenture
issues, trust deeds, and applicable SEBI regulations.

Over time, SEBI has issued multiple circulars prescribing obligations for DTs and issuers, including:

¢ Disclosure requirements,
¢ Monitoring of asset cover and security creation,
¢ Reporting and due diligence obligations,

e Compliance with listing and investor grievance redressal mechanisms.

The Master Circular brings all these directions into one place, creating a single point of reference for DTs, issuers, and investors.

Key Provisions Consolidated in the Master Circular

While the circular is largely a compilation, its importance lies in simplifying the regulatory landscape. Key areas covered include:

e Eligibility and Duties of Debenture Trustees — clarity on responsibilities, including monitoring asset cover and enforcing
security.

Issuer Obligations — disclosures to DTs, creation of security, and reporting requirements.
e Trust Deed and Documentation Standards — uniform requirements for debenture trust deeds.
e Investor Protection Mechanisms — procedures for default, enforcement of security, and grievance redressal.

e Compliance Monitoring — reporting formats and timelines for issuers and trustees.

Effective Date

The Master Circular for Debenture Trustees came into force with immediate effect from August 13, 2025, and supersedes all
earlier SEBI circulars on this subject. Going forward, any new directions issued by SEBI will have to be read together with this
Master Circular, ensuring a single point of reference.

Regulatory Context and Policy Intent

This circular is part of SEBI's broader effort to deepen and strengthen India’s corporate bond market. By standardising trustee
obligations and consolidating compliance requirements, SEBI seeks to:

¢ Enhance transparency and investor protection, especially in cases of default or enforcement of security.
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¢ Reduce regulatory fragmentation, ensuring issuers and trustees have clarity on their obligations.
¢ Strengthen market confidence by holding debenture trustees to higher accountability standards.

¢ Align India’s bond market framework with global best practices in trustee oversight and debt governance.

Significance for Stakeholders

e For Issuers: Corporates raising debt via debentures now have a single reference document for compliance. This reduces
regulatory fragmentation and helps streamline disclosure and security creation processes.

e For Debenture Trustees: The Master Circular enhances accountability and transparency. DTs must continue to play an active
supervisory role in protecting debenture holders, backed by clear SEBI expectations.

e For Investors: Consolidation of rules strengthens investor confidence by reinforcing the fiduciary role of DTs and
standardising grievance mechanisms.

e For the Market: By consolidating regulations, SEBI aims to reduce interpretive uncertainty and enhance efficiency in India’s
debt capital markets.

Practical Takeaways for Corporate Entities

e Compliance Roadmap: Issuers should review their debenture issuance processes against the Master Circular to ensure
alignment.

e Due Diligence: Corporates planning new issuances must ensure proper disclosures, security creation, and trustee
engagement in line with the consolidated norms.

e Trust Deed Review: Existing trust deeds may need review to ensure compliance with the standardised requirements.

e Board Oversight: Directors and compliance officers should be aware of DT obligations, as lapses can trigger regulatory
scrutiny and investor litigation.

Conclusion

The SEBI Master Circular for Debenture Trustees (2025) is more than a consolidation, it is a compliance guidebook for issuers,
trustees, and investors in India’s bond markets. By bringing regulatory clarity and standardisation, SEBI has strengthened the
framework for investor protection and corporate debt governance.

For corporates, this is the right time to review existing debenture structures, compliance frameworks, and trustee arrangements.
As a corporate law firm, we assist issuers and trustees in navigating SEBI regulations, drafting and reviewing trust deeds, and
ensuring end-to-end compliance in debenture issuances.

For more details, write to us at: contact@indialaw.in
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