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PLACEMENT MEMORANDUM

FULLERTON INDIA HOME FINANCE COMPANY LIMITED
Corporate Identity Number: U65922TN2010PLCO76972

The Company was originally incorporated on 12" August, 2010 at Chennal, The Company cbtained certificate of
commencement of business on 30" November, 2610, The Company obtained Certificate of Registration from the
National Housing Bank on 14" july 2015 and started its operations from December 2015.

Registered Office: Megh Towers, Third Floor, Old No-307, New No-165, Poonamallee High Road, Maduravoya!,
Chennai ~ 600 095, Tamil Nadu
Corporate Office: 10™ Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex,
Bandra (East), Mumbai — 400 051
Telephone Number: +91 22 4163 5800
PAN: AABCFGQ64H
Registration/identification Number issued by NHB: 07.0122.15

Wehsite: www.grihashakti.com

Company Secretary & Compliance Promoters Chief Financial Officer
Officer
Mr. Jitendrs Maheshwari Fullerton India Credit Company Limited | Mr. Ashish Chaudhary
Phone No: (022) 4163 5875 Phone No: (022} 6749 1234, 41635800 Phone No: {022} 4163 5851
Email; Secretarizi@fullertonindia.com Email; Secretarial@fullertonindia.com Email:
Ashish Chsudhary@grihashakti.com |

Date: 16 May 2023

PLACEMENT MEMORANDUM FOR PRIVATE PLACEMENT OF 35,000 (THIRTY FIVE THOUSAND) RATED, LISTED, SENIOR,
REDEEMABLE, TRANSFERABLE, SECURED, FIXED RATE NON CGNVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/-
(RUPEES ONE LAKH ONLY} EACH, AGGREGATING TO INR 3,50,00,00,000/- (RUPEES THREE HUNDRED AND FIFTY CRORES
ONLY), ISSUED AT PAR/PREMIUM ("DEBENTURES”) BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS. {THE “ISSUE").

DATE OF EARLIEST CLOSING OF THE

ISSUE OPENING DATE: 16 May 2023 ISSUE CLOSING DATE: 16 May 2023 ISSUE, If ANY: NA

The Issuer reserves the right to change the issue schedule Including the Deemed Date of Allotment at its sole discretion,
without giving any reasons or prior notice. The Issue shall be open for subscription during the banking hours on each day
during the period covered by the Issue Schedule.
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The Dehentures are rated ‘CRISIL AAA/ Stable’ (pronounced as CRISIL triple A/ Stabie} rating by CRISIL Ratings Limited vide
letter dated 4" May 2023. The press release is annexed in Placement Memorandum as Annexure V dated 3% March 2023.

All the other ratings availed for the private placement are annexed under Annexure V with respective rating rationales.

The Debentures are proposed to be listed on Wholesale Debt Market Segment of the National Stock Exchange of india Ltd.
{"NSE"}. The issuer has obtalned an ‘in-principle’ approval from the NSE for the hstmg

f _'REGISTR}\R T0 THE ISSUE:

: EBENTURE TRUSTEE

HINK INTIME

-«.;_4_«4_3,,_,

Lirtk intime tndia Pvt. Limited

€-101, 1st Floor, 247 Park, Lal
Bahadur Shastri Marg, Vikhroll
{West} Mumbai - 400 083
Contact Person: Shravani Suvre
Tel No: +91-22-49186101

Ermail:
shravani.suvre@linkintime.co.in

www.linkintime.co.in

@l.

CATALYST

[stibgnbiiriay vt

Catalyst Trusteeship Limited
GDA House, First Floor, Plot
No. 85, 5. No. 94 8 95,
Bhusari Colony {Right), Paud
Road,

Pune - 411 038

Contact Person - Umesh
Salvt

Tel MNao; +81-20-2528 (0081
Ext: 210

Email: dt@ctitrustee.com

www.catalysttrustee.com

CRISIL

ETTT TR — P Campaty
CRISIL Ratings Limited
Address: Crisil House,
Central Avenue,
Hiranandani  Business
Park, Powsi, Mumbai —
400076

Contact Person: Kalpana
Hate

Tel No:
8271 [D]
Fax No: NA
Ernail:

kalpana.hate @ext-

crisil.com

+91-22-3342

www crisitratings.com

4 % B nssc
The Hongkong and
Shanghai Banking

Corporation Limited
Address:  52/60
Road, Fart, Mumbai
Contact Person: Varun
Murali

Tel No.: 022-22681041
Emaik
varun.murali@hsbe.co.in
www.hsbc.co.in

MG

ELIGIBLE INVESTORS

Mutual Funds, Banks, Financial Institutions, Non-Banking Finance Companies, Corporates, Provident funds and
Pension Funds, Insurance Companies, FPis, Qualified Foreign Investors, Investment holding companies of high net
worth individuals and any other person {not being an individual or a group of individuals} eligible to invest in the
Debentures. However, the list is iliustrative only, Investors are requested to check their eligibility to invest In this
instrument as per rules, ragulations, guidelines, statute or any government order applicable to them. fssuer has
not checked the eligibility for any class of investors.

KEY I1SSUE DETAILS

Coupon rate: 8.35% per annum

Redemption amount: At Par (Rs.
1,060,000 {Rupess Cne Lakh Cnly)
per Debenture, subject to EBP
bidding procedures)

Details about underwriting of the
issue, if applicable, including the
amount  undertaken to  be
underwritten by the underwriters:
Mil

Coupon  payment  freguency:
Payable annually and at maturity

MNature and issue size: Rated, listed,
senior, redeemable, transferable,
securad, fixed rate non-convertible
debentures issued at par/premium
to the face value

Arranger: The Hongkong and
Shanghai  Banking Corporation
Limited

Redemption Date: 15 May 2026

Base issue and green shoe option,
if any: INR 350 Crores
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This present lssue would be under the electronic book mechanism for issue of debt securities on private
placement basis as per the SEB! Electronic Book Mechanism Guidelines issued by SEBI under 5EBI {Issue ond
Listing of Non-Convertible Securities} Regulotions, 2021. The issuer intends to use NSE’s Electronic Bidding
Platform {“NSE — EBP”) for this issue.

The securities proposed te be issued do not form a part of non-equity regulatory capital of the lssuer as
mertioned under Chapter V of SEBI NCS Regulations.

investment in debt and debt related securities invelve a degree of risk and investors should not invest any funds
in the debt instruments, unless they can afford to take the risks attached to such investments. Investors are
advised to take an informed dacision and to read the risk factors carefully befere investing in this offering. For
taking an investment decision, the investors must rely on their own examination of the Company and the issue
including the risks involved in it. Specific attention of investors is invited to statement of risk factors contained
under Section Risks In Relation to the Debentures of this Placement Memorandum. Thase risks are not, and are
not intended to be, a complete list of all risks and considerations refevant to the non-convertible securities or
investor’s deciston to purchase such securities. The Debentures have not been recommended or approved by
Securities and Exchange Beard of India ("SEBI”) nor does SEBI guarantee the accuracy or adeguacy of this
document.

RS ABSOLUTE RESPONSIBILIT

The issuer, havmg made all reasonab!e inguiries, accepts responsibility for and confirms that this Placement
Memorandum contains all information with regard to the Issue and the Issuer which is material in the context
of the Issue, that the infarmation contained in this Placement Memorandum is true and correct in all material
aspects and is not misteading, that the opinions and intentions exprassed herein are honestly stated and that
there are no other facts, the omission of which make this Placement Memorandum as a whole or any of such
information or the expression of any such opinions or intentions misleading.

LUNDERTAKINGS BY THE ISSUER

Investors are advised to read the risk factors carefully befora taking an investment decision in this Issue. For taking
an investment decision, investors must rely on their own examination of the issuer and the offer including the risks
involved. The securities have not been recommended or approved by the any regulatory authority in India,
including the SEBI nor does SEBI guarantee the accuracy or adequacy of this document. Specific attention of
investors is invited to the statement of "Risk factors’ given under the section ‘General Risks'.

The Issuer, having made all reasonable inquiries, accepts responsibility for, and confirms that this Placement
Memorandum contains all information with regard to the Issuer and the issue, that the information contained in
this Placement Memorandum is true and correct in all material aspects and is not misleading in any material
respect, that the opinions and intentians expressed herein are honestiy held and that there are no other facts, the
omission of which make this document as a whole or any of such information er the expression of any such apinions
or intentions misleading in any material respect,

The Issuer has no side letter for this issuance with any debt securities holder except the onels) disclosed in this
Placement Memorandum. Any covenants later added shall be disclosed on the stock exchange website where the
debt is listed.

DISCLAIMER

This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus. The issue of
Debentures is being made strictly on a private placement basis, This Placement Memorandum is not intended to
be circulated to the public. Multiple copies hereof given to the same entity shall be deemed to be given to the
same person and shall be treated as such. It does nat constitute and shall not be deemed to constitute an offer or
an invitation to subscribe to the Debentures to the public in general. This Placement Memorandum should not be
construed to be a prospectus or a statement in lieu of prospectus under the Companies Act, 2013. This Placement
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iMemorandum has been prapared in conformity with the (I} SEBI {Issue and Usting of Non-Convertible Securities)
Regulations, 2021 as amendsad from time to time; {il) relevant provisions of the Companies Act, 2013 and rules
made thereunder; (iii) SEBI Operational Circular dated 10 August 2021 (SEBI/HO/DDHS/P/CIR/2021/613) (as
amended from time to time}; and applicable R8B! Master Directions with raspect 10 issuance from time to time.
This Placement Memorandum has been prepared to provide general information about the Issuer to potential
investors to whom it is addressed and who are willing and eligible to subscribe 1o the Debentures. This Placement
Memorandum does not purport to contain all the information that any potential investor may require. Neither this
Placement Memorandum nor any other information supplied in connection with the Debentures is intended to
provide the basis of any credit or other evaluation and any recipient of this Placement Memorandum should not
consider such receipt a recommendation to purchase any Debentures, Each investor contemplating purchasing any
Debentures should make its own independent investigation of the financial condition and affairs of the Issuer, and
its own appraisal of the creditworthiness of the Issuer. Potential investors should consult their own financial, legal,
tax and other professionzl advisors as to the risks and investment considerations arising from an investment in the
Debentures and should possess the appropriate resources to analyze such investment and the suitability of such
investment to such investor's particular circumstances, The Issuer confirms that, as of the date hereof, this
Placement Memorandum [including the documents incorporated by reference herein, If any) contains all
information that is material in the context of the [ssue and sale of the Debentures, is accurate in all material
respects and does not contain any untrue statement of a material fact or omit to state any material fact necessary
to make the statements herein, in the light of the circumstances under which they are made, not misleading. No
person has been authorized to give any information or to make any representation not contained or incorporated
by referance in this Placament Memorandum or in any material made available by the Issuer to any potential
investor pursuant hereto and, if given or made, such information or representation must not be relied upon as
having been authorized by the Issuer.

This Placement Memorandum and the contents hereof are restricted for only the intended recipient{s) who have
heen addressed directly and specifically through a communication by the Company and only such recipients are
eligible to apply for the Debentures. All investors are reguired to comply with the relevant regulations/
guidelines applicable to them for investing in this Issue. The contents of this Placement Memorandum are
intended to be used only by those investors to whom it is distributed. it is not intended for distribution to any
other person and should not be reproduced by the recipient.

No Invitation is being made to any persons other than those, to whom application forms along with this Placement
Memorandum has been sent by or on behalf of the Issuer. Any application by any parson to whom the application
form has not been sent by or on behalf of the lssuer shall be rejected without assigning any reason. The person
who is in receipt of this Placement Memorandum shall maintain utmost confidentiality regarding the contents of
this Placement Memorandum and shall not reproduce or distribute in whole or part or make any announcement
in public or to a third party regarding the contents without the consent of the Issuer.

DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, 8 copy of this Placement Memorandum has been filed with the NSE in terms of the SEBI {Issue and
Listing of Non-Convertible Securities) Regulations, 2021, It is to be distinctly understood that submission of this
Placement Memorandum to the NSE should not in any way he deemed or construed to mean that this Placement
Memorandum has been reviewed, cleared or approved by the NSE; nor does the NSE in any manner warrant, certify
or endorse the correctness or completeness of any of the contents of this Placement Memorandum, nor does the
NSE warrant that the Debentures will be listed or will continue to be listed on the NSE; nor does the NSE take any
responsibility for the soundness of the financial and other conditions of the Issuer, its promoters, its management
or any scheme or project of the issuer.

DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI (Issue and Listing of Non-Convertibie Securities) Regulations, 2021 (as amended
from time to time}, it is not stipulated that a copy of this Placement Memorandum has to be filed with or submitted
to the SEBI for its review/ approval. Itis to be distinctly understood that this Placement Memorandum shouid not
in any way be deemed or construed to have been approved or vetted by SEBI and tha [
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recommended or approved by SEBI. SEBI does not take any responsibility either for the financial soundness of any
proposal for which the Debentures issue thereof is proposed to be made or for the correctness of the statements
made or opinions expressed in this Placement Memarandum,

DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is proposed to be made in India to investors as specified In this Placement Memorandum, who shall be
specifically approached by the Issuer. This Placement Memorandum does not constitute an offer to sell or an
invitation to subscribe to the Debentures herein, in any other jurisdiction to any person to whom it is uniawful to
make an offer or invitation in such jurisdiction.

DISCLAIMER CLAUSE OF THE NHB

The Company is having a valid Certificate of Registration dated 14™ July 2015 issued by the NHB under Section 29A
of the National Housing Bank Act, 1987. However, the NHB does not accept any responsibility or guarantee about
the present position as to the financial soundness of the Cormpany or for the correctness of any of the statemaents
or representations made or opinion expressed by the Company and for repayment of deposits/ discharge of
liahilities by the Company.

DISCLAIMER IN RESPECT OF RATING AGENCIES

Ratings are opinions on credit quality and are not recommendations to sanction, renew, disburse or recall the
concerned facilities or to buy, seli or hold any security. The Rating Agency has based its ratings on information
obtained from sources believed by it to be accurate and reliable. The Rating Agency does not, however, guarantee
the accuracy, adequacy or completeness of any information and is not responsible for any errors or omissions or
for the results obtained from the use of such information. Most entities whose facilities/ instruments are rated by
the Rating Agency have paid a credit rating fee, based on the amount and type of facilities/ instruments.

DISCLAIMER CLAUSE OF THE ARRANGER

The issuer has authorized the Arranger to distribute this Placement Memorandum in connection with the
placement of the Debentures proposed to be issued under this Issue. Nothing in this Placement Memarandum
constitutes an offer of securities for sale in the United States or any other jurisdiction where such offer or
placement would be in violation of any law, rule or regulation. The Issuer hereby declares that it has exercised due-
diligence to ensure complete compliance with prescribed disclosure norms in the Placement Memorandum.

Each person receiving this Placement Memorandum acknowledges that such person has not relied on the Arranger,
nor any persan affiliated with the Arranger, in connection with its investigation of the accuracy of such information
or its investment decision, and each such person must rely on its own examination of the Issuer and the merits and
risks involved in investing in the Debentures. The Arranger: (a) has no obligations of any kind to any potential
investor under or In connection with any Transaction Document; {b} is not acting as trustee or fiduciary for the
potential investor; and {c} is under no obligation to conduct any "know your customer” or other procedures in
relation to any persen on behalf of any potential investor, Neither the Arranger nor their affiliztes or their
respective officers, directors, partners, employees, agents, advisors or representatives are responsible for: {a) the
adequacy, accuracy, completeness and/ or use of any information {whether aral or written) supplied by the Issuer
or any other person in or in connection with any Transaction Document including this Placement Memorandum;
{b) the legality, validity, effectivenass, adequacy or enforceability of any Transaction Document or any other
agreement, arrangement ar document entered into, made or executed in anticipation of or in connection with any
Transaction Document; or (¢} any determination as to whether any information provided or ta be provided to any
finance party is nan-public information the use of which may be regulated or prohibited by appiicable law or
regulation or otherwise.

The only role of the Arranger with respect to the Debentures is confined to arranging placement of the Debentures
on the basis of this Placement Memorandum as prepared by the issuer. Without limiting the foregoing, the
Arranger is not acting, and has not been engaged to act, as an underwriter, merchant banker or other intermediary
with respect to the Debentures, The Issuer is solely responsible for the truth, accuracy and complateness of all the
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information provided in the Placeament Memarandum. The Arranger is not responsible for preparing, clearing,
approving, scrutinizing ar vetting the Placement Memorandum, nar is the Arranger responsible for doing any due-
diligence for verification of the truth, correctness or completeness of the contents of the Placement Memaorandum.
The Arranger shall be entitled to rely on the truth, correctness and completeness of the Placement Memorandum,
The Arranger is authorized to deliver copies of this Placement Memorandum on behalf of the Issuer to potential
investors which are considering participation in the lssue and shall use this Placement Memorandum for the
purpose of soliciting subscription{s) from potential investors in the Debentures. It is to be distinctly understood
that the aforesaid use of the Placement Memorandum by the Arranger should not in any way be deemed or
construed to mean that the Placement Memorandum have been prepared, cleared, approved, scrutinized or vetted
by the Arranger. Nor should the contents of the Placement Memarandum in any manner be deemed to have been
warranted, certified or endorsed by the Arranger as to the truth, correctness or completeness thereof. Each
recipient must satisfy itself as to the accuracy, reliability, adequacy, reasonableness or completeness of the
Placemant Memorandum,

The potential investor should carefully read and retaln this Placement Memorandum. However, the potential
investars are not to construe the contents of this Placement Memorandum as investment, legal, accounting,
regulatory or tax advice, and tha potential investors should consult with their own advisors as to all legal,
accounting, regulatory, tax, financial and related matters concerning an investment in the Debentures. This
Placement Memorandum is not intended to be {and should not be used as} the basis of any credit analysis or other
evaluation and should not be considered as a recommendation by the Arranger that any recipient participates in
the Issue or advice of any sort, It is understood that each recipient of this Placement Memaorandum will perform
its own independant investigation and credit analysis of the proposed financing and the business, operations,
financial condition, prospects, creditworthiness, status and affairs of the Issuer, based on such information and
indepandent investigation as it deems relevant or appropriate and without refiance on the Arranger or on this
Placemant Memorandum.

The Arranger has not independently verified the contents of this Placement Memorandum. Accordingly, no
representation, warranty or undertaking {express or implied} is made and no responsibility is accepted by the
Arranger or any of their officers as to the adequacy, completeness or reasonableness of the information contained
herein or of any further information, statement, notice, opinion, memorandum, expression or forecast made or
supplied at any time in relation thereto.

Distribution of the Placement Memorandum do not constitute a representation or warranty, express or implied by
the Arranger that the informaticn and opinions herein will be updated at any time after the date of the Placement
Memorandum. The Arranger does not undertake to notify any recipient of any information coming to the attention
of the Arranger after the date of the Placement Memorandum. No responsibility or ability or duty of care Is or will
be accaptad by the Arranger for updating or supplementing the Placement Memorandum nar for providing access
to any additions! information as further information becomes available.

Neither the Arranger nor any of their respective directors, employees, officers or agents shall be liable for any
direct, indirect or consequential loss or damage suffered by any person as a result of relying on any statement in
or omission from this Placement Memorandum or in any other Information or communications made in connection
with the Debentures. The Arranger is acting for the Company in relation to the issue of the Debentures and not on
behalf of the recipients of the Placement Memorandum. The receipt of the Placement Memorandum by any
recipfent is not to be constituted as the giving of investment advice by the Arranger to that recipient, nor to
constitute such a recipient a customer of the Arranger. The Arranger is not responsible to any other person for
providing the protection afforded to the customers of the Arranger nor for providing advice in relation to the
Debentures.

Each recipient of the Placement Memorandum acknowledges that:
A, each recipient has been afforded an opportunity to request and to review and has received all additional

information considered by the recipient to be necessary to verify the accuracy of or to supplement the
information containad therein; and
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B, such recipient has not relted on the Arranger in connaction with its investigation of the accuracy of such
information or its investment decision.

The Arranger may purchase and hold the Debentures for their own account or for the accounts of its customers ar
enter into other transactions {including derivatives) relating to the Debentures at the same time as the offering of
the Debentures. The Arranger may have engaged in or may in the future engage in other dealings in the ordinary
course of business with the Company and / or its subsidiaries and affiliates.

The Company has prepared this Placement Memaorandum and the Company is solely responsible for its contents.
The Company will comply with all laws, rules and regulations and has obtained all governmental, regulatory and
corporate approvals for the issuance of the Debentures. All the information contained in this Placement
Memorandum has been provided by the Company or is from publicly available information and such information
has not been independently verified by the Arrangers.

PISCLAIMER CLAUSE OF THE COMPANY

The Company will not create or build any sinking fund for pooling of any accrued interest ar other proceeds of that
nature for this issue and investor is required to conduct its own due difigence and appraisal before investing. The
Company will not be responsible in any manner, whatsoaver for the investment decision made by an investor.
Please read the “Disclaimer” clause and other tarms of this Placement Memorandum so as to enable the investor
to take a reasoned decision.

Each person receiving this Placement Memorandum acknowledges that:

Such person has been afforded an opportunity to request and to review and has received all additional information
considered by It to be necessary to verify the aceuracy of or to supplement the information herein; and such person
has not relied on any Intermediary that may be asscciated with issuance of Debertures in connection with its
investigation of the accuracy of such information or its investment decision. The Issuer does not undertake to
update the information in this Placement Memorandum to reflect subsequent events after the date of the
Placement Memorandum and thus it should not be relied upon with respect to such subseguent events without
first confirming its accuracy with the Issuer, Neither the delivery of this Flacement Memorandum nor any sale of
Debentures made hereunder shall, under any circumstances, constitute a representation or create any implication
that there has been no change in the affairs of the Issuer since the date hereof. This Placement Memorandum does
not constitute, nor may it be used for or In connection with, an cffer or solicitatien by anyone in any jurisdiction in
which such offer or solicitation is not authorized or to any person to wham it is unlawful to make such an offer or
solicitation. No action is being taken to permit an offering of the Debentures or the distribution of this Placement
Memorandum in any jurisdiction where such action is required. The distribution of this Placement Memorandum
and the offering and sale of the Debentures may be restricted by law in certain jurisdictions, Parsons into whose
possession this comes are required to inform them about and to observe any such restrictions. The Placement
Memarandum is made available to investors in the Issue on the strict understanding that the contents hereof are
strictly confidential.

WILFUL DEFAULTER

Neither the Company nor any of its directors or promoters have been categorized as a ‘Wilful Defaulter’ by any
bank ar financial institution as per the relevant guidelines issued by the Reserve Bank of India.
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Serial No: 23
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indlcates or requires, the fallowing terms shall have the meanings given below in this
Placement Memorandum.

“Fullerton India Home Finance Fullerton India Home Finance Company Limited, a public limited company

Company Limjited” or the incorporated under the Companies Act, 1956 with corporate identity

"Company” or the "lssuer” number U65922TN2010PLCO7697 2and having its registered office at Megh
Towers, Third Floor, Old No. 307, New No. 165, Poonamallee High Road,
Maduravoyal, Chennai - 600 035, Tamil Nadu

Articles of Association The articles of association of the Company, as amendad from time to time
Board of Directors/ Board The board of directors of the Company or a committes constituted thereof
Memorandum of Association The memorandum of assoclation of the Company, as amended from time to
time
ISSUE RELATED TERMS

| et
Account Bank Account Bank means the bank spacifiad in the Debenture Trust Deed
Act Companies Act, 1956 as smended and to the extent not repealad and

Companies Act, 2013 as amended from time to time.

Affiliate(s) Affiliate{s) means, with respect to any Person, any other Person directly or
indirectly controiling, controlied by, or under direct, indirect or common
control with, such Person {where “contral” means the power to direct the
management or policias of a Person, directly or indirectly, provided that the
direct or indirect ownership of 20% {twenty per cent) or more of the voting
share capital of a Person is deemed to constitute control of such Person, and
“controlling” and “controtled” have corresponding meanings).

AGM - Annual General Meeting

Amounts Qutstanding At any time, the aggregate amount due and payable by the Company to the
BGebenture Holders in respect of the Debentures under Series 23, whether in
respect of the principal amount, interest payable, further interest, default
interest liquidated damages, commitment charges, costs, charges and
expenses for creation, preservation and realization of the Security Interest,
including legal fees and all other monies in respect of Debentures.

Applicable Laws Any statute, law, national, state, provincial, local, municipal, or other law,
regulation, ordinance, rule, judgment, order, decree, bye-law, clearance,
approval of any governmental authority, directive, guideline, policy,
requirement or other governmental restriction or any similar form of decision
of ar determination by, or any interpretation or administration having the force
of law of any of the foregoing by any governmental authority having jurisdiction
over the matter in guestion, whether in effect as of the date of the Debenture
Trust Deed or this Placement Memorandum or at any time thereafter,

Application Form The form in which an investor can apply for subscription to the Debentures
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{il in relation to announcement"o.f blr.i.br issue period, a day, other than
Sundays and public holidays, on which commercial banks in Mumbai are
open for business;

(i) in relation to time period between the issue closing date and the listing
of the Dabentures on NSE, a day on which NSE is open for trading, other
than Saturdays, Sundays and bank halidays, as specified by SEB!; and

(i) in all other cases, a day other than Saturdays, Sundays and public
holidays, on which commercial banks in Mumbai are open for general
business.

Initially the subscribers to the Debentures and for the time being the holders of
the Debentures and for the subsequent Debenture Holder(s), each who fulfills
the following requirernents:-

4] Persons who are registered as such as beneficial owner{s) of the

Debentures; and

i} Persons who are registered as holder(s) of the Debentures in the register
of Debenture Holder(s};

{and shalt include the registered transferees of the Debentures from time to
time with the Issuer and the Depository} and in the event of any inconsistency
between sub-clauses (i) and (i) above, sub-clause (i) shall prevail.

Central Depository Services (India) Limited

Central Registry of Securitisation Asset Reconstruction and Security interest of
india

Central Goods and Sarvices Tax Act, 2017.

An event whereby Sumitomo Mitsul Financial Group, either directly or
indireetly, owns lass than 51% of the paid-up share capital of the Company.

Fullerton india Home Finance Company Limited
The Deemed Date of Allotment as defined in the Tarm Sheet

35,000 (thirty five thousand) rated, listed, senior, secured, redeemable,
transferable, fixed rate, non convertible debentures of face value INR
1,00,000/- {rupees ane lakh only} each aggregating to INR 3,50,00,00,000/-
{rupees three hundred and fifty crores only), issued at par/premium
{“debentures”) by Fullerton India Home Finance Company Limited on private
placement basis,

Debenture Trust Deed to be entered between the Company and the Debenture
Trustee

Each deed of hypothecation to he entered between the Company and the

Trustee for the creation of Security Interest over the Movable Property, and, if
required, over the Fixed Deposits, and “Deeds of Hypothecation” refers to all

- of them.

The date at which allotment will be done as specified in Term Sheet

A depasitory registered with the 3EBl under the Securities and Exchange Board
of India {Depositories and Participant) Regulations, 1996, as amended from
tirme to time, in this case being NSDI. and CDSL.




Depository Participant

Depositories Act
DP-1D
E8P

EGM
FiCCL

FIHFCL

FPI

Fixed Deposits
HFC

Information Utility

Interest Payment Date
LODR

Majority Debenture Holders

Meeting of the Debenture
Holders

Movable Property

NHB
NSDL
NSE

For Private Circutation Only

PRIVATE AND CONFIDENTIAL [FOr Addressee Only)
Sariaf no.; 23

Addressed to: Eligible Investors

‘Description S
An agent of the Depository throu.g.ﬁ whicﬁ if interfaces with the investor and
provides depository services.

The Depositories Act, 1996, as amended from time to time

Depository Participant Identification Number

NSE electronic bidding platform for issuance of debt securities on private
placement basis

Extra Ordinary General Meeting

FICCL shall mean Fullerton India Credit Company Limited which currently holds
100% of sharehalding in FIHFCL. Effective from 11" May 2023, Fullerton India
Credit Company Limited’s name has changed to SMFG india Credit Company
Limited. Any reference to Fullerton India Credit Company Limited in this
Placement Memorandum will be read as a reference to SMFG India Credit
Company Limited.

FIHFCL shall mean Fullerton Indiz Home Finance Company Limited. FIHFCL has
applied for a change of its name and is awaiting approval from the Ministry of
Corporate Affairs.

Foreign Portfolio investors as defined under the Securities and Exchange Board
of India (Foreign Portfolio Investors) Regulations, 2019, as registered with SEBI.

Fixed Deposits has the meaning given to it in the Term Sheet.
Housing Finance Company

The National £-Governance Services Limited or any other entity registered as
an information utility under the [nsolvency and Bankruptcy Board of india
{Information Utilities) Regulations, 2017,

The Information Payment Date as specified in the Term Sheet.

SEB! {Listing Obligations and Disclosure Raquirements] Regulations, 2015 as
rmay be amended from time to time,

The Debenture Holders representing not less than three-fourths in value of the
nominal outstanding amount of the Debentures and 60% by number at the 1SiN

- level,

A meeting of the Debenture Holders, duly called, convened and held in
accordance with the provisions set out in Debenture Trust Deed,

All amounts owing to, and received and/or receivable by the Company and/or
any person an its behalf, all book debts, all cash flows, receivables and proceeds
arising from/in connection with standard loan assets of the Company and all
rights, title, interest, benefits, claims and demands whatsoever of the Company
in, to or in respect of all the aforesaid assets both present and future, and
excluding {i) any cash flows, raceivables, proceeds, rights, interests and benefits
arising from standard loan assats over which security has been releasad by the
Debenture Trustee and the Debenture Holders in accordance with the
Transaction Documents; and (i} any exclusive security interest created for the
benefit of certain governmental, regulatory or statutory authorities, or any
entity incorporated by a statute, including NHB,

Mational Housing Bank
National Securities Depository Limited

National Stock Exchange of India Limited

10




NRI

PAN

Parson

Placement Memorandum

Promoter Group

Rating Agency
RBI
RBI Master Directions

Record Date

Redemgption Account

Register of  Debenture

Holders

Required Security Cover

SCRA
SEB!
SEB! Act

SEBI NCS Regulations

SEBI Operational Circudar

Secured Properly

Security Interest

Security Documents
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A person resident outside India, who is a citizen of India or a person of Indian
ofigin and shall have the same meaning as ascribed to such term in the Foreign
Exchange Managemant Act, 1999

Parmanent Account Number

fmeans any natural person, corporation, company, partnership, firm, voluntary
assoctation, joint venture, trust, unincorporated organisation, Authority or any
other entity whether acting in an individual, fiduciary or other capacity.

This Placement Memorandum/ Placement Memorandum/ Placement
Memorandum/ Private Placement Offer Letter through which the Debertures

_ are offered on private placement basis

Sumitoma Mitsui Financial Group. Inc of lapan.

Rating Agency being CRISIL Ratings Limited or as specified in the Term Sheet.
Reserve Bank of India

Master Direction - Non-Banking Financia! Company - Housing Finance
Company (Reserve Bank) Directions, 2021 dated 17 February, 2021

In relation to any date on which a payment has to be made by the Issuer in
respect of the Debentures, the date that is 15 (fifteen] days prior to that
payment date

The account with number 00600310038167 opened by the Company with the
Account Bank.

The register maintained by the Company in accordance with Section 88 of the
Companies Act 2013 containing the name of Debenture holders entitled to
receive coupon/ redemption amount in respect of the Debentures on the
Record Date, which shall be maintained at the Corporate Dffice.

The mirimum security cover required to be maintained by the Company aver
the Secured Property, as specified in the Term Sheet.

' Securities Contracts {Regulations) Act, 1956

The Securities and Exchange Board of India constituted under the SEB! Act

The Securities and Exchange Board of India Act, 1992, as amended from time
to time

SEBI ({Issue and Listing of Non-Convertible Securities) Regulations, 2021 as
amended from time to time read with the SEB} Operational Circular.

The 'Operational Circular for issue and listing of Non-convertible Securities,
Securities Debt Instruments, Security Receipts, Municipal Debt Securities and
Commercial Papers’ dated 10 August 2021, issued by SEB as amended, updated
and replaced from time to time,

The Movable Property and/ or Fixed Deposits, if any or any other property, over
which Security Interest has baen created,

Any mortgage, charge {(whether fixed or floating), pledge, assignment, dead of
trust, security interest or other encumbrance of any kind in the nature of a
sacurity as stipulated in the Transaction Documents.

The Deeds of Hypothecation and any other documents executed by the
Company or any other person in relation to the creation and perfection of the
Security Interest over the Secured Party.

11
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A resolution of which the intention to propose it as a special resclution has bean

specified in the notice calling the meeting and passed at a meeting of the

Deabenture Holders duly convened and held In accordance with the provisions
of the Debenture Trust Deed contained by Debenture Holder’'s holding more
than 75% of the then Amounts Qutstanding snd 60% of the Debenture
Holder{s) / beneficial owner{s). For sake of clarity, it is clarified that the Special
Resolution shall be determined under each respective ISIN vating thereat upon
a show of hands or if 2 poll is duly demanded.

Tax Act Incame Tax Act, 1961

Transaction Document 1. Debanture Trust Deed

Debenture Trustee Agreement;

the Security Documents,

Deed(s) of Hypothecation;

any other fee letter which may be executed with an investor/arranger.
This Placement Memarandum

Any other document that may be mutually designated as a transaction
document by the Debenture Trustee and the Company

Trust Properties The property held by the Trustee in relation to the Debenturs Holders:

Special Resolution

L

(i}  The Security Interasts created over the Secured Property;

Hi) Al of its rights under or pursuant to the Debenture Trust Deed and all
sums raceivad by it under the Debenture Trust Deed [save for any
sums received solely for its own account); and

All monies received by it out of, whether prior to or as a result of enforcement
of the Security Interest or the exercise of rights and remedies under the
Transaction Documents.

WDIM The Wholesale Debt Market Segment of NSE

This Placement Memorandum shall be read in conjunction with the Debenture Trust Deed and the other
Transaction Documents and it Is agreed between the Debenture Trustee and the Issuer that in case of any
inconsistency or conflict between this Placement Memorandum and the Debenture Trust Geed, the provisions of
each document should be harmoniously interpreted and only to the extent of inconsistency the Placement
Memorandum shal] prevail over Dabenture Trust Deed.

DEBENTURE 1SSUE

35,000 (THIRTY FIVE THOUSAND) RATED, LISTED, SENIOR, REDEEMABLE, TRANSFERABLE, SECURED, FIXED RATE
NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,0600/- {RUPEES ONE LAKH ONLY} EACH, AGGREGATING
TO INR 3,50,00,00,000/- {RUPEES THREE HUNDRED AND FIFTY CRORES OMLY), 1SSUED AT PAR/PREMIUM
(“DEBENTURES”} BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

GENERAL RISK

For taking an investment decision, investars must rely on their own examination of the Issue of the Debentures as
per the information provided in this Placement Memorandum as required under the SEBI NCS Regulations and
Master Diraction ~ Non-Banking Financlal Company ~ Housing Finance Company (Reserve Bank) Directions, 2021
dated 17 February, 2021 for issuance of Debenture as amanded from time to time.

Patential investors should consult their own financial, legal, tax and other professional advisors as to the risks and
investment considerations arising from an investment in the Debentures and shouid possess the appropriate
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resources to analyse such investment and the suitability of such investment to such investor's particular
circumstances, It is the responsibility of potential investors to also ensure that they will sell these Debentures in
strict accordance with this Placement Memorandum and other applicable laws.

CREDIT RATING
As on the date of this Placement Memorandum and the Date of Allotment:

The Debentures are rated ‘CRISIL AAA/ Stahle’ {pronounced as CRISIL, tripte A/ Stable) rating by CRISIL Ratings
Limited vide their letter dated 4™ May 2023,

The rating letter(s) are attached as Annexure V.

The detailed press release of the Credit Rating Agencies along with rating rationale(s) adopted are attached as
Annexure V.

The Company hereby declares that the rating is valid as on the date of issuance and listing.

The rating is not a recommendation to buy, sell or hold securities and investors should take their own decision. The
rating should be evaluated independently of any other rating. The ratings obtained are subject to revision at any
point of time in the future. The rating agency has the right to suspend, withdraw the rating at any time on the basis
of new information etc.

LISTING

The Debentures are proposed to be listed on Wholesale Debt Market Segment of the National Stock Exchange of
India Ltd. {"NSE"), The issuer has obtained an ‘in-principle’ approval from the NSE for the listing vide its in-principle
letter which is annexed as Annexure XHI.

This Placement Memorandum for issue of Debentures on a private placement basis pursuant to SEBI {issue and
Listing of Non-Convertible Securities) Regulations, 2021 is intended for private use and circulation and should not
be construed to be 2 prospectus nor a statement in lieu of prospectus and does not constitute an offer to the public
generally to subscribe for or otherwise acquire the Debentures issued or to be issued by the issuer under any law
for the time being in force.

ISSUE SCHEDULE

Particulars Date

tssue Opening Date 16 May 2023
issue Closing Date 16 May 2023
Pay in Date 17 May 2023
Deemed Date of Allotment 17 May 2023

Settlement cycle: T+1 day

DUE DILIGENCE BY THE PEBENTURE TRUSTEE

The Debenture Trustee shall also submit the due diligence certificate as per the format specified in Schedule IV of
the SEB! NCS Regulations as amended from time to time, and a due diligence certificate as per the prescribed
format, currently as annexed in Annexure Vi shall be annexed to each placement memorandum prepared in
relation to secured Debentures issued after such date.

DISCLOSURE REQUIREMENTS UNDER FORM PAS — 4 PRESCRIBED UNDER THE COMPANIES ACT, 2013

The table below sets out the disclosure requirements as provided in PAS-4 and the relevant pages in this
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Placement Memorandum where these disclosures, to the extent applicable, have been provided.

Disclosure Requiréments ' Refer clause inthis
B T ‘Document... ..
1 GENERAL INFORMATION
a. Name, address, website and other contact details of the company | Issuer information
indicating both registered office and corporate office.
b. Date of incorporation of the company. l
C. Business carried on by the company and its subsidiaries with the ]
details of branches or units, if any.
d. Brief particulars of the managemant of the company. KV
e. Names, addresses, DIN and occupations of the directors x
f. Management’s percaption of risk factor in
g Details of default, if any, including therein the amount involved, Mone
duration of default and present status, in repayment of:
i) Statutory dues; Naone
i) Debentures and interest thareon; None
lii) Deposits and interest thereon; and None
i) Loan from any bank or financial institution and interest thereon. None
h. Names, designation, address and phone number, email {D of the tssuer Information
nodal/ compliance officer of the company, if any, for the private
placement offer process.
Any default in Annual filing of the Company under the Compantes Meone
Act, 2013 or the rules made thereunder.
2 PARTICULARS OF THE OFFER
2. Financial position of the Company for last 3 years. Annexure )
h. Date of passing of board resolution. Annexure IV
c. Date of passing of resolution in the general meeting, authorizing the Annexure IV
offer of securities,
d. Kinds of securities offered {i.e., whether share or debenture) and Term Sheet
class of security, the total number of shares or other securities to be
issued.
e Price at which the security is being offered including the premium, if Term Sheet
any, along with justification of the price.
f. Name and address of the valuer who performed valuation of the N.A.
security offered
g. Relevant date with reference to which the price has been arrived at XXV {Point no. 2}
{Relevant date means a date at [east 30 days prior to the day on
which the general meeting of the company is scheduled to be held)
h. The class or classes of person to whom the allotment is proposed to XXV [Point no. 3}
he made
i intention of promoter, directors or Key Managerlal person to N.A.
suhscribe to the offer (applicable in case they intend to subscribe to
the offer) not required in case of issue of non-convertible
debentures
j The proposed time within which the allotment shall be completed XXV {Point no. 5)
k. {(x1)The namaes of the proposed sllotteas and the percentage of post N.A.
private placement capital that may be held by them [not reguired in
case of issue of non- convertible debentures]
L, Tha change in control, if any, in the campany that would occur XXV {Point no. 6}
consequent to the private placement
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The number of persons to whom alletment on preferential

basis/private placement/ rights Issue has already been made during
the year, in terms of number of securities as well as price

XXV {Point no. 7)

The justification for the aliotment proposed tc be made for
consideration other than cash together with valuation report of the
registered valuer

XXV {Point no. 8)

Amount which the company intends to raise by way of securities.

Term Sheet

Terms of raising of securities:

Term Sheet

——

Zle|e

Duration, If applicable;

Term Sheet

fows'}

{ii

Rate of dividand;

MN.A.

P

{in

Rata of interest;

Term Sheet

{iv)

Mode of payment; and

XXX

(v)

Mode of repayment,

XXX1

Proposed time schedule for which the private placement offer cum
Application letter is valid,

Term Sheet

Purposes and objects of the offer.

Term Shaet

Contribution being made by the promoters or directors either as
part of the offer or separately in furtherance of such objects.

N.A

Principle terms of assets charged as security, if applicable.

N.A.

The details of significant and material orders passed by the
Regulators, Courts and Tribunals impacting the going concern status
of the Company and its future operations.

XXV {Point no. 9)

The pre-issue and post-issue sharehoiding pattern of the company
in the prescribed format

XXV (Point no. 10}

Moade of payment for subscription:
Demand Draft
Other Banking Channels

XRX & XXX

DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS,
LITIGATION ETC

Any financial or other material interest of the directars, promoters
or key managerial personnel in the offer and the effect of such
interest in so far as it is different from the interests of other persans.

XXV {Point no. 4}

Details of any litigation or lega! action pending or taken by any
Ministry or Department of the Government or a statutory authority
against any promoter of the offeree company during the last three
years immediately preceding the yvear of the circulation of the issue
of private placement offer cum application letter and any direction
issued by such Ministry or Department or statutory authority upon
conclusion of such litigation or legal action shall be disclosed.

XXV (Paint no. 17}

Remuneration of directors (during the current year and last three
financiai years).

Liy

Refated party transactions entered during the last three financial
years immediately preceding the year of issue of private placement
offer cum application letter including with regard to loans made or,
guarantees given or securities provided.

Summary of reservations or qualifications or adverse remarks of
auditors in the last five financial years immediately preceding the
year of issue of private placement offer cum application letter and
of their impact on the financial statements and financial position of
the company and the corrective steps taken and proposed to be

U
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“Docunrient

taken by the company for each of the said reservations or
gualifications or adverse remark.

Details of any inquiry, inspections or investigations initiated or
conducted under the Companies Act or any previous company law
in the last three years immediately preceding, the year of issue of
private placement offer cum application letter in the case of
company and all of its subsidiaries. Also, if there were any
prosecutions filed (whether pending or not) fines imposed,
compounding of offences in the last three years immediately
preceding the year of the private placement offar cum application
ietter and if 50, section-wise details thereof for the company and all
of its subsidiaries.

Lil

Details of acts of material frauds committed against the company in
the last three years, if any, and if so, the action taken by the
company

LIn

FINANCIAL POSITION OF THE COMPANY

The capital structure of the company in the following mannerin 2
tabular form:

(iMa}

The authorised, issued, subscribed and paid-up capital {number of
securities, description and aggregate nominal value);

V-A

{b)

Size of the present offer; and

V-A

c)

Paid up capital:

IV-A

(A)

After the offer; and

V-A

{8)

After conversion of convertible instruments {if applicable);

1V-A

{d)

Share premium account (before and after the offer).

1V-A

(i}

The details of the existing share capital of the issuer company in a
tabular form, indicating therein with regard to each allotment, the
date of allotmant, the number of shares sllotted, the face value of
the shares allotted, the price and the form of consideration.

VA

Providead that the issuer company shall also disclose the number and
price at which each of the allotments were made in the last one year
preceding the date of the private placement offer cum application
letter separately indicating the allotments made for considerations
other than cash and the details of the consideration in each case.

Profits of the company, before and after making provision for tax,
for tha three financial years immediately preceding the date of issue
of private placament offer cum application,

Annexure 1

Dividends declared by the company in respect of the said three
financial years, Interest coverage ratio for last three years (cash
profit after tax plus interest paid/ interest paid),

Lvill

A summary of the financial position of the company as in the three
audited balance sheets immediately precading the date of Issue of
circulation of private placemant offer cum application lettar.

Annexure Il

Audited Cash Flow Statement for the three years immediately
preceding the date of issue of private placement offer cum
application letter.

Annexure Il

Any change in accounting policies during the last three years and
their effect on the profits and the reserves of the company.

L4

A DECLARATION BY THE DIRECTORS THAT
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‘Pocuimen
Director’s

a. The company has complied with the provisions of the Act and the

rules made thereunder. Declaration — LIX
b. The compliance with the Act and the rules does not imply that Director’s

payment of dividend or interest or repayment of debentures, if Daclaration — LIX
applicable, is guaranteed by the Central Government.
c The monies received under the offer shall be used only for the Director's

purposes and objects indicated in the Private placement Offer cum Declaration - LIX
Application letter.

PLACEMENT MEMORANDUM FOR ISSUE OF DEBENTURES ON A PRIVATE PLACEMENT BASIS PURSUANT TO SEBI
(ISSUE AND LISTING OF NON CONVERTIBLE SECURITIES) REGULATIONS, 2021 AS AMENDED FROM TIME TO TIME
AND SECTION 42 OF THE COMPANIES ACT, 2013 READ WITH RULE 14{3) OF COMPANIES {PROSPECTUS AND
ALLOTMENT OF SECURITIES) RULES, 2014.

ISSUER INFORMATION

Name, Address, website, if any, and other contact details of the company indicating both registered office and
corporate office:

Fullerton India Home Finance Company Limited. (Hereinafter referred to as “the lssuer” or “the Company” or
“Fullerton India” or "FIHFCL")

Registered Office:
Megh Towers, Third Floor, Old No. 307, New Ng. 165, Poonamallee High Road, Maduravoyal, Chennai — 600 095,
Tamil Nadu

Corporate Office:

10th Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex, Bandra {East),
Mumbai — 400 051

Tel: +91 22 4163 5800Website; www.grihashakti.com

Our Powai office (address given below} would continue to be an Annex o the Carporate Office
Supreme Business Park, Floor 6, 8 Wing, Supreme IT Park, Supreme City, Powai, Mumbai 400 078, Maharashtra.
Tel. No. 022 — 6749 1234 Fax: 022 ~ 6710 3309.

Campany Secretary and Compliance Officer:

Mr. Jitendra Maheshwari

10th Floor, Office no, 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex, Bandra (East),
Mumbai ~ 400 051

Tel. No. 022 —~ 4163 5875

Chief Financial Officer:

Mr. Ashish Chaudhary

10th Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex, Bandra {East},
Mumbai — 400 051

Tel: +92 22 4163 5800

Chief Executive Officer and Managing Director

Mr. Deepak Patkar

10th Fioor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex, Bandra {East),
Mumbai — 400 051

Tel: +91 22 4163 5800

Statutory Auditor:
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M. P. Chitale & Co., Chartered Accountants

{Firm Registration No.: 101851wW)

Hamam House, Ambalal Doshi Marg, Fort, Mumbai- 400001
Contact Person:- Mr. Harnish Shah

Email 1D :- harnish.shah@®mpchitale.com

Phone No. 8863900310

Woebsite: Not Applicable

Logo: Naot Applicable

Trustee:

CllL

CATALYST

Catalyst Trusteeship Limited

GDA House, First Fioer, Plot No. 85, 5. 34 & 95,
Bhusari Colony (Right), Paud Road

Pune — 411 038

Contact Person - Umaesh Salvi

Tel No: +51 {020} 2528 0081 Ext: 210

Email: di@ctitrustee.com

Website :www.catalysttrustee.com

Registrar to the Issuer:

LINK INTIME

Wammarte DAL SPEE AL B PR | Ty

Link Intime india Pvt. Ltd.

C-101, 1* Floor, 247 Park, Lal Bahadur Shastri Marg,
Vikhroli (West}, Mumbai — 400083

Contact Person: Shravani Suvre

TeiNo+: +91 22 49186101

Email: shravani.suvre@linkintime.co.in

Wehsite; www linkintime.co.in

Rating Agency:

CRISIL

4 5P Caergany

CRISIE Ratings Limited:

CRiSI. Home, Central Avenue
Hiranandani Business Park

Powsai, Mumbai ~ 400076

Contact Person: Kalpana Hate

Tel No: +: +91 22 3342 8271 [D]
Email: kalpana.hate@ext-crisil.com
Website: www.crisilratings.com




Arranger:
4 X p Hsnc

The Hongkang and Shanghai Banking Corporation Limited

Address: 52/60 MG Road, Fort, Mumbai
Contact Person: Varun Murali
Tel No: 022-22681041

Email: varun.murali@hsbc.co.in
Website: www.hsbc.co.in

Far Private Clrealatton Only
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Detlhi, Delhi 110070

Sr. No. Name Address Designation DiN Occupation
1. Mr. Shantanu Mitra Flat No. 901/902: 9th | Chafrman, Non- | 03019458 | Service
Floor, Raheja Atlantis, | executive
C- Wing, Ganpat Rao | Diractor
Kadam Marg, Lower
Parel-West, Mumbai
- 400013
2. Mr. Deepak Patkar B 2001 Oberoi | Managing 09731775 | Professional
Exguisite, Off | Director & CEQ
Western Express
Highway, Goregaon
East, near Oberoi,
international Schoo,
Murnbai, Mumbai
Suburban,
Maharashtra -
400063
3. Mr. Ajay Pareek C-1003, 10th Floor, | Non-Executive 08134389 | Service
Oberoi Splendor, | Director
JV.L.R, Jogeshwari —
East, Mumbai -
400060
4, Mr. Radbakrishnan B. | Near Tata Institute | Independent 01473781 | Employment
Menaon Campus, A 804, Wing | Director
- 2, Sabari Aashiana
Deonar Farm Road,
Deonar, T.F. Deonar
5. 0, T.F. Do Mumbai
- 400088
5. Ms. Sudha Pillai D-241 (2 Flooyr), | Independent 02263950 | Retired IAS
Sarvodaya  Enclava, | Director Officer
New Delhi — 110617
5. Ms. Dakshita Das 4052, D-4, Vasant | Independent 07662681 | Retired Civil
Kunj, New Delhi, | Director Servant

About the Issuer - A Brief Summary of the Business/ Activities of the Issuer and its subsidiaries with
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the details of branches oy units, if any and its Line of Business

Fullerton India Home Finance Company Limited (FIHFCL] — Overview of Business

FIHFC has started its operation in December 2015 after recelving Certificate of Registration as housing finance
institution from NHB in July 2015 under the brand ‘Grihashakti’. The Company is rated CRISIL AAA/ Stable by CRISIL
Ratings & CARE AAA/ Stable by CARE Ratings for long term debt including bank loans. The Company is
headquartered in Mumbai and currently cperates through about 120 owned & co-located branches spread across
India.

The Company offers loans for purchase of a new home, home improvement, home construction and home
extension, loan against property, loans for new or resale residential and commercial property, commerclal plot and
construction of residential and commercial property.

FIHFC is 100% wholly owned subsidiary of Fullerton India Credit Company Limited (FICCL) which is registered with
the RB! as a Systemically Important Non-Deposit Taking Non- Banking Finance Company {NBFC).

Sumitomo Mitsui Financial Group, Inc. {“SMFG"} has completed the acguisition of a 74.9% stake in Fullerton India
Credit Company Limited (“FICCL") from Fullerton Financial Holdings Pte. Ltd. (“FFH"} on 30" Nov 2021. Post
completion of the purchase, FICCL has become a consolidated subsidiary of SMFG. SMFG will eventually purchase
100% of FICCL over a period of time,

¥ Corporate Structure - refer ownership tree
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»  Project cost and means of financing, in case of funding of new projects — Not Applicable
# Project details: gestation period of the project; extent of progress made in the project; deadlines for
completion of the project; the summary of the project appraisal report (tf any), schedule of implementation

of the praject ~- Not Applicable

A.  Brief History of the Issuer since its Incorporation giving details of its Activities including any Reorganization,

Reconstruction or Amalgamation, Changes in its Capital Structure
Borrowings, if any, and Key Operational and Financial Parameters

Fullerton india Home Finance Company Limited (“FIHFCL") was incorpor

(authorized, issued and subscribed) and

ated under the Companies Act, 1956 and

is registered as & Housing Finance Company under sub-section {5} of Section 29A of National Housing Bank Act,
1987, having Corporate Identity Number UGSS22TN2010PLCO76%72 and NHB registration number 07.0122.15

dated July 14, 2015.

The Company is a wholly owned subsidiary of Fullerton India Credit Co

mpany Ltd, ("FICCL"). Effective from 11"

May 2023, Fullerton India Credit Company Limited’s name has changed to SMFG India Credit Company Limited.

On 30" November 2021, Sumitomo Mitsui Financial Group, Inc. {“SMFG”) acquired 74.9% stake in Fullerton India

Credit Company Limited {“FICCL") from Fullerton Financial Holdings P

te. Ltd. ("FFH"). Post completion of the

purchase, FICCL has become a consolidated subsidiary of SMFG, SMFG will eventually purchase 100% of FICCL over

a periad of time.
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FIHFCL was incorporated in August 2010; received license from NHB in July 2015 and commenced loan
disbursements in December 2015,

The Company engages in the business of offering home loans, affordable/ low-cost home loans, loans against
property, commercial property loans and developer financing to its customers under "Grihashakti” brand name,
through about 120 owned & co-located branches spread across 14 states, viz., Andhra Pradesh, Gujarat, Karnataka,
Madhya Pradesh, Maharashtra, Rajasthan, Tamil Naduy, Telangana and West Bengal. The target customer segment
comprises of salaried and self-employed professionals in satellite townships around metros and Tier | cities as well
as under-served Tier | and Tier Hi cities.

As on 30 September 2022, the Company had Assets-Under-Management to the tune of INR 54.92 billion.
As on date the Issuer does not have any subsidiaries.

The Business

An extract of one of the main objects of Memorandum of Association of the Company is reproduced below:

“To carry on the business of providing housing finance, in all its wide and contemporary meaning, alone or jointly
with other housing finance companies and/ or banks in consortium or atherwise, to any person including individual,
company or corporation, body corporate, firms, society or association of persans, public body or guthority, supreme,
local, or otherwise or other entities whether private or public sector, whether engaged in construction and
development of buildings, offices or other infrastructure development or not, for or in respect of dwelling units, to
provide finance or credit to borrowers for acquisitions (in olf its connotations), purchase, repairs, construction,
renovation, renewal, remodeling, extension, enlargement or erection of or to land, tenements, flats, houses,
apartments, villas dwelling units, skyscrapers, co-operative housing society units, housing colonies, townships,
including infrastructural facilities relating thereta or any part or portion thereof in india for residential purposes
and/ or cammercial purposes either with or without interest or subsidized interest or with or without security upon
such terms and conditions as the company may think fit, to own or self residentiol dwelling units on lease, hire
purchase or conditional sale basis, and to carry on the business of asset based financiers in any manner whatsoever,
to provide consultancy and advisory services in all matters and issues relating to housing, building and construction
activities including relating to infrastructural development.”

RISK FACTORS

1. Some of the financial information provided in this Placement Memorandum is based on the unaudited
financial infermation for the stub perieds ended on 31% Dacember 2022 and 30% September 2022, each
of which has been filed with the stock exchanges with the limited review report. Our last audited financial
statements as of 31* March 2022 have been submitted to the Debenture Trustee and the stock exchanges,
in compliance with the SEBI NCS Regulations,

2. We are affected by volatility in intarest rates for both our lending and treasury operations, which could
cause our net interest income to decline and adversely affect our return on assets and profitability.

3. Any downgrade in our credit ratings could increase borrowing costs and adversely affect our access to
capital and landing markets and could also affect our reputation, interest margins, business, results of
operations, cashflows and financial condition.

4. We may not be able to maintain our current levels of profitability due to increased costs or reduced
spreads between the interast rates at which we borrow and lend.

5. Certain loans and debt raised by us entail interest at variable rates and any increases in interest rates may
adversely affect our results of operations.

6. Our business requires substantial capital and debt, and any disruption in funding sources would have a
material adverse effect on our liguidity, cash flows and financial condition.

7. Our significant indebtedness and the conditions and restrictions imposed by our financing arrangements
could restrict our ability to conduct our business and operations in the manner we desire.

8. Adecline in our capital to risk assets ratio could restrict our future business growth,

9. We face asset-liability mismatchas which could affect our liquidity and consequently may adversely affect
our operations and profitability, -
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We aperate in a highly competitive industry and our inabitity to compete effectively may adversely affect
our business.

We may be unable to protect our logos, brand names and other intellectual property rights which are
critical to our business.

Cur inahility to compete effectively in an increasingly competitive industry may adversely affect our net
interest margins, income and market share,

If we are unable to manage the level of GNPAs in our loan assets, our financial position and results of
aperations may suffer,

High levels of customer defaults could adversely affect our business, financial condition and results of
operations.

We may not be able to accurately appraise or recover, on a timely basis or at all, the full value of coliateral
or amounts which are sufficient to cover the outstanding amounts due under defaulted icans, which could
adversely affect our business, cashflow and results of operations.

If our provisioning requirernents are insufficient to cover our existing or future levels of non-parforming
loans or if future regulation requires us to increase our provisions, our ability to raise additional capital
and debt funds as well as our resuits of operations, cash flows and financial condition could be adversely
affected.

We depend on the accuracy and completeness of information about customers and counterparties for our
business. Any misrepresentation, errors in of incompleteness of such information could adversely affect
our businass and financial performance.

Our business is subject to various regulatory and legal requirements governing the banking and financial
services industry in India. Also, future regulatory changes may have a material adverse effect on our
business, results of operations and financial condition.

We are subject to periodic inspections from RBI and NHB. Non-compliance with RBI or NHB observations
may have a material adverse effect on our business, financial condition, cashflows and results of
oparation.

Changes in RBI's priority sector lending requirements may adversely affect our cost of funding.

If interest rate restrictions are imposed on lending by HFCs, our operating results and financial condition
may be adversely affected.

We require certain statutory and regulatory approvals for conducting our business and our inability to
obtain, retain or renew them in a timely manner, or at all, may adversely affect our operations.

We may not be in compliance with relevant state money lending laws, which could adversely affect our
business. in the event that any state government requires us to comply with the provisions of their
respective state money lending laws, or impases any penalty, including for prior non-compliance, our
business, results of operations and financial condition may be adversely affected.

The implementation of the Bankrugtey Code may affect our rights to recover loans from borrowers.
System failures or inadeguacy and security breaches in computer systems may adversely affect our
business.

Cur customer base comprises primarlly individual borrowers, who generally are more likely to be affectad
by declining economic conditions than large corporate borrowers. Any decline in the repayment
capabilities of our borrowers, may result in increase in defaults, thereby adversely affecting our business,
cash flows and financial condition.

We have exposure to the real estate sector and any negative events affecting this sector could adversely
affect our business, cash flow and result of operations.

Our insurance coverage may not adequately protect us against losses.

We may not be able to suecessfully sustain and manage our growth strategy. Inability to effaectively
manage any our growth and consequently related issues may adversely affect our business and financial
condition,

The success of our business depends on our ability to attract and retain our senior management and
employees in critical roles, and the loss of their services could have a material adverse effect on our
business, financial condition, cash flows, resuits of aperations and prospects.

Our business is dependent on relationships with our clients established through, amongst athers, our
branches and key branch personnel. Closure of branches or loss of our key branch personnel may lead to
damage to these relationships and a decline in our revenue and profits.

Any future change in controf of FICCL shareholders and disassociation of our Company from the parent
group could adversely affect our operations and profitability,
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Our ability to assess, manitor and manage risks inherent in our business differs from the standards of
some of our counterparts In India and in some developed countries.

Lapses or significant weakness of internal controls systems could adversely impact our business.

We are subject to certain restrictive covenants in our borrowing documents, which may restrict our
operations and ability to grow and may adversely affect our business.

Risks In Relation To The Debentures:

There Is no guarantee that the Debentures issued pursuant to this tssue will be listed on the Stock
Exchanges in a timely manner, or at all,

You may not be able to recover, on a timely basis or at all, the full value of the cutstanding amounts
and/or the interest accrued thereon in connection with the Debentures.

There has been a limited trading in the Debenturas of such nature and the same may not develop in
future, therefore the price of the Debentures may be volatile,

Any downgrading In credit rating of our Debentures may affect the trading price of the Debentures.
Changes in interest rates rmay affect the prices of the Debentures.

Payments made on the Debentures will be subordinated to certain tax and other liabilities preferred by
law.

There are other lenders and debenture trustees who have pari passu charge over the security for the
Dabentures.

There may be a delay in making refund to Applicants.

The fund requirement and deployment mentioned in the Objects of the Issue have not been appraised
by any bank or financial institution.

There are covenants in aur borrowing documents and any delay in submission or default in compliance
with the material covenants such as creation of security as per terms agreed, maintenance of agreed
security cover, non-creation of debenture redemption reserve (if applicable), default in payment of
interest/ penal interest wherever applicable might affact our credit rating and reputation.

Risks in relation to the security created in refation to the Debentures

The primary security for the loans disbursed by our Company is the underlying property. In the event of
default, we may not be sble to realize the expected value of the collateral on loans due to fluctuating
raal estate prices and/or anforce the security under the SARFAESH Act in time or at alt and this may have
a material adverse effect on our business, resuits of operations and financial condition.

We may not be able to accurately appraise or recover, on a timely basis or at all, the full value of
cotlateral or amounts which are sufficient to cover the outstanding amounts due under defaulted loans,
which could adversely affect our business, cash flow and results of operations if any.

Refusal of listing of any security of the issuer during lost three years by any of the stock exchanges in
india or abroad.

il

Limited or sporadic trading of non-convertible securities of the issuer on the stock exchanges.

We cannot assure you as to the liquidity of any market that may develop for the Debentures or the ability
of holders of the Debentures to sell them. The liquidity for any market for the Debentures will depend on
various factors, including general economic conditions and our own financlal condition. We cannot assure
you that an active trading market for the Debentures will develop or, if one does develop, that it will be
maintained.

Any default in compliance with the material covenants such as creation of security as per terms agreed,
default in payment of interest, defoult in redemption or repayment, non-creation of debenture
redemption reserve, default in payment of penal interest wherever applicable, In case of outstanding
debt instruments or deposits or borrowings.
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Nil

6. Any risks in relation to maintenance of security cover or full recovery of the security in case of
enforcement

The Debentures are proposed to be secured by the certain assets including a poot of receivables as
described in this Placement Memorandum. In the event that the Company is unable to meet its payment
and other cbiigations towards potential investors under the terms of the Debentures, the Debenture
Trustee may enforce the security in accordance with the terms of the Debenture Trust Deed. The potential
investors’ recovery in relation to the Debentures will be inter alia subject to (i) the market value of the
security; and (i) finding a willing buyer for the security at a price sufficient to repay the amounts due and
payable to the potential investors’ amounts outstanding under the Debentures

General risks

investment in non-convertible securities involve a degree of risk and investors should not invest any funds
in such securities unless they can afford to take the risk attached to such investments. Investors are advised
to take an informed decision and to read the risk factors carefully before investing in this offering. For taking
an investment decision, investors must rely on their examination of the issue including the risks involved in
it. Specific attention of investors is Invited to statemeant of risk factors contained under the above section of
the Placement Memorandum. These risks are not, and are not intended to be, a complete list of all risks and
considerations relevant to the non-convertible securities or investor's decision to purchase such securities.

PARENTAGE RISK FACTORS

Sumitomo Mitsui Financial Group, Inc. {"SMFG"} and Fullerton Financial Holdings Pte, Ltd (FFH) their subsidiaries
and affiliates are not the obligors under the Debentures issued. Payment by the issuer of interest and principal
under its outstanding indebtedness, including the Debentures, is not backed by the credit of, or supported by any
guarantee in any form from, SMFG or FFH, their subsidiaries or affiliates,

Fullerton india Credit Company Ltd currently holds 100% of FIHFCL. FICCL can cease to beneficially own, directly or
indirectly majority interest in FIHFCL which ¢an result in change of controf.

Sumitoma Mitsul Financial Group, Inc, (“SMFG") has purchased 74.9% equity shareholding of our promater JFICCL)
from Fullerton Financial Holdings Pte Ltd. {"FFH") on 30' November 2021, SMFG will avantually acquire 100% of
FHCCL.

Any future change in control of FICCL shareholders and disassociation of our Company from the parent group could
adversely affect our operations and profitability.

Further, the cccurrence of any event whereby SMFG either directly or indirectly owns less than S1% of the
Company’s paid up share caplital will give the Debenture Holders the right to review the terms and conditions of
the issue and the Debentures, and the right to instruct the Trustee to send a notice to the Company to redeerm the
Debentures in accordance with the Transaction Documents.
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EEEN Management perception of Risk factors

FIHFCL is a wholly owned subsidiary of FICCL. 8y virtue of parent-subsidiary relationship, FIMFCL is expected to
benefit from synergies in the form of using its well-defined risk management policy framework for ldentification,
assessment, and control to effectively manage risks associated with the various business activities. The FIHFCL risk
management approach is based on a clear understanding of target market, environmental scanning and disciplined
assessment and mitigation. The overall risk management culture is driven by Risk Appetite Framework duly
approved by the Board,

The Company has a risk management architecture independent from businass to ensure impartial oversight. The
Board of Directors endorses the credit risk strategy and approves the credit risk policies. They guide the
development of policies, procedures and systems for managing overall risk. The Risk management function is
adequately equipped for Credit Risk Management, Collections, Legal, Risk Analytics, Operational Risk & Fraud
Contral and information security.

FIHFCL being whaolly owned subsidiary of FICCL, shares, branches comman resources for various functions in
departments like Human Recourse, Legal, Risk Managemaent & Other infrastructures etc. In case this support is
withdrawn or disrupted in any manner, the Company would be exposed to risk of having an impact on its
business.

The various risks relating to the business and their mitigation are detailed below:

a. Creditrisk
This refars to risk of delay or dafauits in payments by borrowers, High levels of customer defaults could

adversely affect business plans, financials and credit worthiness. This can be mitigated by strong and
independent credit, data-based credit appraisal, proactive segment level monitoring and collection
processes. Dynamic bureau data usage and deep portfolio analytics shall be extensively used by the
Company for driving risk management actions and shaping the portfolio towards less volatite products.

h. Operational risk
The company is prone to operational risks due to empioyee errors, fraud and technology related issues.

This risk is moderated via independent operational risk framawork which assesses, highlights forward
locking risks and specifies mitigants. Key control standards are implemented across businesses. Processes
and functions are regularly reviewed. An independent Operational Risk Managemeant Committea {ORMC)
oversees this function.

¢.  Market and Liquidity risk
interest rate risk is inherent to the Company's business as 2 borrower of funds. Since the Company is
dependent on wholesale Institutiona! funding, a rapid change in the risk appetite of lenders can adversely
affect its funding plans. An independent and focused Asset Liability Committee {ALCO} tracks and monitors
market indicators with a view to reducing this risk. Further, active diversification of lenders, matching
asset - liability tencr and maintaining adequate liguidity buffers substantially reduce this risk.

d. Legal and Compliance risk
The Company is regulated by various authorities. Non-adherence to any provisions or varying
interpretations of existing guidelines may result in regulatary or lega! actions with attendant costs. Strong
internal processes and continuous monitoring and review of regulations mitigate this risk. An indapendent
legal and compliance team oversees this activity.
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Human Capital and Resources
The operations of the Company are depandent on the availability on skilled and experienced personnel.

Employee attrition hence poses a risk. Strong human resources policies and employee engagement can
reduce this risk. An independent Human Resources team plays an enabling role in creating an environment
of growth and development for the Company's employees. With a vision to be an ‘Employer of Choice’,
this team builds 2 culture that fosters Integrity, Meritocracy, Teamwork and a sense of Community. This
in turn inspires employees to perform and succeed.

Excessive Competition
The Risk of too many lenders chasing a limited market segment makes the overall proposition [ess

attractive and prone to credit risk. However, the market for retail eredit remains farge and untapped. By
careful assessmant of the customer segment and choosing optimal gecgraphical locations this risk is

minimized.
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. Changes in the Capital Structure

The following changes have been made to the Capital Structure {Authorized, lssued and Subscribed} of the
Company.

A. Capital Structure as on 31% March, 2023:
1. Authorized Share Capital: Rs. 1,500 Crores divided into 1,500,000,000 Equity Shares of Rs, 10 each.

2. Issued and subscribed and paid up capital: Rs. 318.48 Crore - 318,482,513 Equity Shares of Rs. 10 each.
3. Share Premium amount: Rs. 491.41 Crore as on 31* March,2023

- Number of Securitles. -

. Particulars::

Author:zed Share Cagltal

Equity Shares 1,500.00 1,500,000,000
Preference Shares - -

Issued and Subscribed Share Capital
Eguity Shares 318.48 31,84,82,513
Preference Shares - -

Issued, Subscribed and Paid-up share Capital
Equity Shares 318.48 31,84,82,513

Preference Shares - -

Size of Present Issue
Mon-Convertible Debentures 350.00 35000
{Without Green Shoe Option)
Paid-up Share Capital after the issue
Equity Shares 318.48 31,84,82,513
Preference Shares - -

Paid-up Share Capital after the conversion of any convertible

instruments

Equity Shares 318.48 31,84,82,513
Preference Shares NA NA
Share Premium Amount hefore the issue 491.41 -
Share premium Amount after the issue 491.41 -

B. Changes in Capital Structure:

{i} betails of share capital as on 31% March 2023
- Share capital-- - Lol s e e b [ Amount Tn RS Dl R L
Authorized share cap:tai 1500,00,00,000 {F:fteen Hundrecl Crores}

{ii) Changes in its Authorised capital structure as on 31% March 2023 for the last three years:

No changes in Iast three years
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{iii} Issued and Subscribed Capital of the Company:

The issued and subseribed share capital of the Company as on 31% March, 2023 is Rs. 318.48 Crore constituting of
318,482,513equity shares with face value of INR 10 each.

V. Details of equity share eapital history of the Company as on 31 March,2023 for last 3 years:

o e o "  aticount (X} L

July 15, | 6,26,76,27] 10 | 318 Cash Right | 30,80,33,19| 3,08,03,31,93| 1,37,32,37,22| Right
2019 7 1 issue to 3 0 9| issue to

FICCL FICCL

February | 1,04,49,32{ 10 | 95.7 Cash Right 318,482,511 3,184,825,13| 89,55,06,724| Right
3, 2023 o Righ] issue to 3 0 issue to

tissue to FICCL FICCL

FICCL
Mote:

There is no allotment of shares by way of rights issue in the last one year preceding the date of offer letter.

VI Details of any Acquisition or Amalgamation in the fast 1 year: NiL

The Company has not been involved in any acquisition or amalgamation or recrganization or reconstruction in the
last 1 year.

Vi, Details of reorganization or reconstruction in the last one year:

Type of Event | Date of announcement | Date of completion | Details
ML
VI Share holding pattern of the Company as on 31% March, 2023:

Table I - Summary Statement holding of specified securities - NA

Table }i - Statement showing shareholding pattern of the Promoter and Promoter Group

2 T 5 Noaf p?

+ilexcept
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{e)

Any Nil
Other
{specify

}

il Nil | Ni

I Nil | NI

Nif

NEL [ NiL| Ni

Nil

Nit

Nil Nit

N Ml

M| NH | Nil

Table {il - Statement showing shareholding pattern of the Public shareholder - NA

Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder — NA

Detaifs of Top 10 holders of Equity Shares of the Company as on the last guarter end 31% March 2023:

‘Up Capital {in Rs.

Fullerton

India Credit

Company Limited, the holding
company and its nominees*

318,482,513

318,482,513

3,184,825,130

100%

Details of Promoters holding in the Company as on 31* March 2023:

*including & shares are held by Individuals as Nominee Shareholders of M/s. Fullerton India Credit Company Limited

‘Amgunt of Pald-up
 Capital (iRs.)

 shareholding
)

Fullerton

India Credit

318,482,513

318,482,513

3,184,825,13¢ 100%
Company  Limited, the
holding company and its
nominegs*
Total 318,482,513 318,482,513 318,482,5130 100%

*including 6 shares are held by Individuals as Nominee Sharehalders of M/s. Fullerton India Cradit Company Limited

None of the equity shares hetd by the premoters have been pledged or otherwise encumbered.

There has been na change In the promoters’ holdings during the last financial year beyond the threshold, as
prescribed by RBL

Xl

Details of the current Directors of the Company as on 31° March 2023

Whether-
willful
efaulter:

Mr. Shantanu
Mitra

(3019468

F

Gan

Flat Nor
a01,/302, 9™

Raheja
Atlantis, C-
Wing,

Kadam
Marg,
Lower Parel-
West,

loor,

pat Rao

68

22/12/2021

Chairman,

Noh-

exacutive
Director

NIL

Public
Companies:
Fulierton
India Credit
Company
Limited
Private
Company:

No
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Murmbai -
400013
Mr. Deepak | 09731775 B 2001 50 2/2/2023 Managing Public No
Patkar Oberoi Diractor & Companies
Exquisite, CEQ NIL
Off Western Private
Express Companies
Highway, NiL
Goregaon
East, near
Cberoi,
internationa
i School,
Mumbai,
Murnbai
Suburban,
Maharashtr
a— 400063
Mr. Ajay | 08134389 | C-1003,10™ | 49 | 22/12/2021 Non- Public No
Pareek Floor, Executive Companies:
Cheroi Director NIL
Splendor,
JV.LR, Private
Jogeshwari Companies:
— East, NIL
Mumbai —
400060
Mr. 01473781 1 NearTata 67 | 22/12/2021 | Independent Public No
Radhakrishna Institute Director Companies
n 8. Menon Campus, A D N
804, Wing -
2, Sabari Private
Aashiana Companies:
Deonar infiiloom
Farm Road, india Private
Deonar, T.F, Limited
Deonar 5. 0, LBW
T.F. Do Consulting
tMumbai — Private
400088 Limited
Ms. Sudha | 02263950 | D-241 (2™ 72 21/08/2019 | independent Public No
Pillai Flaar], Director Companies:
Sarvodays Jubilant
Enclave, Pharmova
New Delhi- Limited
15017 {Formerly

known as
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Jubilant Life

Sciences Ltd}
Daimia
Cemant
{Bharat)
Limited
Jubilant
Generics
Limited
Amber
Enterprise
India Umited
Balmia
Bharat
Limited
{formerly
known as
Odisha
Cement
Limited)
Indlian
Energy
Exchange
Limited
Jubilant
Ingrevia
Limited
Private
Company:
NIL

Ms. Dakshita
Das

(7662681

4032, D-4,
Vasant Kunj,
New Delhi,
Delthi, Delhi
110070

61

30/01/2023

Independent
Director

Public
Companias :
Fullerton
India Credit
Company
Limited
Private
Companies:
NIL

No

None of the directors of the Company are declared as willful defaulter by any bank or financial institution

There are no directors who are appearing in the RBY’s defaulters list or ECGC default list.

Details of change in Directors since last three years t.e. from 26" April 2020 to 27 April 2023

3)

Detalls of directors added during last three years:
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: Remarks:.

1. | Mr. Pavan 07117387 | 15-Jan-2021 - 31 May 2022 Appointed
Kaushal, Additional
Non-Executive Director in Non-
Director executive capacity

w.e.f. 15
January, 2021 and
Change in
designation from
Additional

Director to Non-
Executive Director

w.elf, agth
September, 2021
2. | Mr. Shantanu 03015468 | 22-Dec-2021 . - Appointed
Mitra, Chairman, Non-
Chairman, Non- Executive Director
Executive of the Company
Cirector w.e.f 22™
December, 2021
3. | Mr. 01473781 | 22-Dec-2021 - - Appointed
Radhakrishnan Independent
B. Menon, Director of the
Independent Company w.e.f.
Director 22" December,
2021
4. | Mr. Ajay Pareek, | 08134389 | 22-Dec-2021 - - Appointed  Non-
Non-Executive Executive Director
Director of the Company
w.e.f. 22m
December, 2021
5. | Ms, Sunita 02949529 | 26-Apr-2022 - 24-Nov-2022 Apnointed
Sharma, Additional
Independent Diractor in  an
Cirector independent

Diractor of the
Company w.e.f.
26t Aprll, 2022
and Change In
designation from
Additional

Director to Naon-
Executive Director

w.a.f, 20
September, 2022.
Further she

resigned from the
board with w.e.f.
November 24,

2022,
6. | Ms. Dakshita 07662681 | 20- Jan-2023 - - Appointad
Das

cjAdditional

AL
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eémarks

Director in {Non-
executive,
Independent)
capacity  w.elf.
20t January, 2023
and Change in
designation from
Additional
Director to
Independent
Director w.e.f, 2™
February, 2023.

7. | Mr. Deepak Q9731775 | 2-Feb-2023 - - Appointed as
Patkar Managing
Director & CEC
w.e.f. 2
February, 2023

b) Detalls of directors resigned during last three years:

. { Namte and Designation -

Company siiice {in

“tase of resignation)::

- Director of the: -

- Reenarks.

Ms. Rajashree Nambiar,

06932637

15-Jan-2021

Independent Director

31-Oct-2018 Nil
Non-Executive Director
2. | Mr. Anindo Mukherjee, 00019375 22-Dec-2021 13-Dec-2017 Nif
Chairman, Non-Executive
Director
3. | Dr. Milan Shuster 07022462 22-Dec-2021 15-jan-2016 (It
independent Director
4, | Mr. Rakesh Makkar, 01225230 15-Mar-2022 29-Jan-2018 N
CEQ & Whole- Time
Diractor
5. | Mr. Pavan Kaushal, 07117387 | 31i-May-2022 15-Jan-2021 Resigned from
Non-Executive Director Non-Executive
Director of the
Company due
to attaining
superannuation
from FICCL,
Holding
Company.
6. | Ms. Sunita Sharma, 02949529 24-Noy-2022 26-Apr-2022 Nil

XMl Disclosures with regard to Interest of Directors:
Directors, promoters or key managerial personnel have no financial or other material interest in the current issue.
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XV, Management Team:

The Directors are assisted by the management and operations team comprising experienced and committed
professionals from the industry taking care of key functions like finance, risk, legal, marketing and other activities
in a professional manner. Please find below brief on the team:s

Deepak Patkar
CEQ and MP of Grihashakti

Deepak Patkar is the Chief Executive Officer and Managing Director of Grihashakti.

Deepak has over 25 years of experience in various leadership roles spanning Risk Management, Audit, Quality
Assurance, Sales and Distribution and Collections. In his pravious stint at Fullerton India as Chief Risk Officer,
Deepak had established a strong batanced culture of business enablement with prudent risk measures, strongly
backed by analvtics, high governance and control standards.

Pricr to joining Fullerton India, Deepak has served on leadership roles across companias such as, Magma Fincorp
Ltd, Citibank, HCL infosystems, and Cable Corporation of India.

He is an Electrical Engineer with a Masters in Management from Jamnalal Bajaj Institute, Mumbai.

Ashish Chaudhary
Chief Financial Officer

Ashish Chaudhary is the Chief Financial Officer of Grihashakti.

He has been associated with Fullerton India since 2018. He has over 14 vears of rich experience in financial
reporting, treasury, commodity risk, Audit and regulatory reporting in the BFSI industry. During his stint with
Fullerton India, he was instrumental in handling financial reporting & control, treasury reporting and analysis and
regulatory reporting, passionately building the finance function and driving the business results, In his previous
stints, he has been associated with reputed organizations such 35 ICICI Bank & HUL.

Ashish is a Chartered Accountant and holds a Management Development Program degrae from IIM Ahmedabad.

Ashaol Patil
Chief Risk Officer

Ashol Patil is the Chief Risk Officer of Grihashakti.

He has over 20 years of experience in Policy formulation, Risk Analytics, Portfolic Management, Credit
Underwriting and Collection Strategy across diverse Retall {Secured/Unsecured), SME & Rural lending portfolios.
In his career, he has been credited with an expertise in the implementation and management of Customer
Acquisition Process across digital and traditional channels through automated credit decisioning by using statistical
score models, muiti bureau strategy and decision engines.

Priar to Grihashakti, Ashok served as the Head of Risk Policy for Fullerton India, and has been associsted with
reputed financial institutions inciuding DCB Bank, IDFC First Bank & Standard Chartered Bank.

He is a Chartered Accountant, with a Bachelors’ Begree in Cornmerce.

Vishwas Shrungarpure
Chief Business Officer

Vishwas Shrungarpure is the Chief Business Officer of Grihashakti.
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Vishwas has been a part of organizations such as Maharishi Housing Finance, ICICI Home Finance, GE Maneay
Housing Finance, Tata Capital Housing Finance, Capri Global, Easy Home Finance and Poonawala Fincorp. He has
worked across functions — Sales & marketing, Product & Policy, Credit, Risk, Collections, Markeating etc.

In a distinguished carger spanning 24+ years he has rich experience in Housing Finance, Project Construction
Finance & Retail Mortgage business, spanning across geographies. His repertoire includes effactively teading large
teams right from Setting up business, Scaling up and Strategic transformation.

Vishwas has completed his B.E. (Mechanical) from NIT, Bhopal and MBA in Finance from Institute of Management
Studies DAVY, Indare,

Ram Kisham Kolli
Head of Sales & Distribution

Ram Kolli is the Head of Sales & Distribution at Grihashakti,

Ram brings with him over 16 years of experience in the real estate and financial services industry. He has played
pivotal roles in prominent organizations such as ICICI Bank, Tata Housing Development Company, Capri Global and
L&T. He joined Fullerton India Credit Company as Head of Developer Finance and Corporate LRD before moving
into Grihashakti to lead the sales role, Prier to joining Fullerton India, he was heading the Construction Finance
division at Capri Global,

Ram has compieted his B. Tech form NIT Warangal and an Executive program in Business Management from 1M
Calcutta.

Rachit Gupta
Head of Treasury

Rachit Gupta is the Head of Treasury at Grihashakti.

Rachit is a seasoned Treasury, Banking, Capitat Markets and Strategic Finance professional with a rich experience
of over 20 years in both Public and Private sector. During his stint with Fullerton india group, he has lad various
initiatlves in Treasury and Finance across spheres, size, complexity and geography. He has effectively managed
domestic/ international fund raising, securitization, investments, ALM, liquidity and currency risk management
including investor and other strategic relationships. in his previous stints, he has played pivotal role with esteemed
institutions such as PFC Ltd. and Edelweiss Financial Services,

Rachit is a Chartered Accountant and also holds 2 Business Management degree from Institute of Management
Technology, Ghaziabad.

Prakash G.M.
Head of Underwriting

Prakash is the Head of Credit Underwriting at Grihashakti,

He has aver 2 decades of experience in Credit & Risk management, product & policy, credit administration,
collections, portfolio management & operations. Prakash is well known as a strategist with proven skills in
imptementing risk policies & managing enterprise-wide risks with effective mechanisms to mitigate them.

Prior to joining Grihashakti, he had worked with companies like Credit Access Grameen itd., Poonawalla Housing
Finance Ltd., Karvy Financial Services ttd,, ICCl Bank Ltd., Fullerton India Credit Company Ltd., CitiFinancial

Consumer Finance India Ltd and Oracle USA Inc.

He holds an MBA degrea as well as a Post Graduate degree In Strategic Management and a Bachelors’ degree in
Business Management.
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Anand Wagh
Head of Collections

Anand Wagh is the Head of Collections at Grihashakti.

He has more than 25 years of experience across multiple roles including account acquisitich & Servicing,
Operations, Credit Control, Credit Risk and Collections for products and functions across industries. In his previous
stints, Anand has been associated with Magma Fincorp, Shriram City Union, HSBC, Citibank and more. He is an
expert in the areas of Collections Management, Technology transformation, Strategy Management, Call Centre
Management, leading layered teams and distributed Infrastructure.

Anand has an MBA from the Jamnalal Bajaj nstitute of Management Studies. He also holds Bachelor's degrees in
Commerce and Law from Mumbai University.

Anne Williams
Head of Human Resources

Anne Williams is the Head of Human Resources at Grihashakti.

Anne is an accomplished & high performing leader with an experience of over 27 years in the BFS! industry. in the
course of her career, she has been racognized for being a valued business partner and change agent in diverse
environments backed by a proven track record in managing variety of HR essentials, leading 0D, designing Policies
& S0Ps. Her main areas of expertise include HR Business Partnership, Talent Acguisition and Talent Management,
HR Governance, HR Systems and HR Operations. She is adapt at implemanting best in class processes, policies and
communication standards with startups and organizations undergoing change. She has been assoclated with
Fullerton |ndia, parent company of Grihashakti for over 15 years in a variaty of roles including the Head of HR
Operations & Compensation. In her past stints, she had worked with IndiaBulls and Citifinancial.

Anne holds degrees in Human Resource Management from XLRI Jamshedpur and IMT Ghaziabad,

Dinesh Talsania
Chief Technotogy Officer

Cinesh Talsania is the Chief Technology Officer of Grihashakti.

He has more than 27 years of rich and diversified experience across various roles including Operational Risk
Management, IT Risk and Security Management, Business Continuity Management, IT Governance, iT Security and
Risk Assassment, Software Developmeant, Project Management and more. Dinesh has been associated with the
group for over 6 years, and in his last role was the Head of Operational Risk Management with Fuilerton India. He
has previously baen associated with ICIC) Bank, ING Vyasa Bank and RNS Bank.

Dinesh is a Certiflad Information Security Auditor {CISA), an 150 27001 Lead Implementer, and a Certified
Information Security Manager {CI5M}. He also holds diplomas in Clvil Engineering and Computer.applications.

XV.  Auditors of the company:

Details of auditors:

s Name oo b e s v A dresss co Auditer sinee 0 L Remaeks
M.P. Chitale & Co.
Chartered Accountants Appointmant d
M.P. Chitale & Harnam House, Arnbalal Doshi Marg, Fort, 08" September, .ppom den d O?he
Co., Chartered Mumbai- 400001 2021 'S’;;iﬁb::ez og .
Accountants Contact Person: Harnish Shah !
{Firm Email 1D:- harnish.shah@rpchitale.com
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Details of change in auditors since last three years:

M.P. Chitale & Co., | Hamam House, | 6" September, 2021 | - Appointment done
Chartered Ambaial Doshi | {Appointment) in AGM dated &
Accountants Marg, Fart, September, 2021
Mumbai- 400001
BSR & Co. LLP, | Lodha Excelus | 12" July, 2017 | 12'% July, 2017 -
Charterad Lodha Excelus, 1* | {Appointment)
Accountants Floor, 6" September, 2021
Apolio Mills, | {Cessation)
Compound,
N M loshi Marg,
Mahalaxmi,
Mumbai — 400 011
XVI. Key Operational and Financial Parameters {in Rs. Crores and on standalone)] for H1FY23

{unaudited}, 31* December 2022 {(unaudited} and last three audited years

December'2 | Septembe March' | March'2
Particular { In Crores) 2% ¥'22 March'22 21 0
NA
Balance Sheet 5,398 4,530 4,759 4,488
Net Fixed assets NA 42 23 7 10
NA
Current assets 1,892 1,044 1,382 625
NA
MNon-current assets 3,464 3,463 3,370 3,853
MNA
Total assets 5,398 4,530 4,759 4,488
. NA
Non-Current Liabilities:- 2,630 2,632 3,025 2,682
Financial {(borrowings, trade
payables, and other financial NA
liahitities) 2,630 2,615 3,020 2,676
Provisigns NA - - 2
o Lslies NA
Deferred tax liabilities (nhet) - - -
 Lspees MNA
Other non-current liabilities - 17 5 5
T NA
Current Liabilities:- 2,073 1,262 1,078 1,094
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Financial (borrawings, trade
payables, and other financial NA
liabitities) 2,042 1,249 1,065 1,091
Provisions NA 10 9 3 0
T NA
Current tax liabilities {net) 10 - - 1
N NA
Other current liabilities 11 4 10 2
. . . MNA
Equity {equity and other equity) 694 673 655 711
- NA
Total equity and labilities 5,398 4,567 4,759 4,488
Profit and Loss:- .
Total revenue Fram operations 484 302 499 524 534
QOther income 3 2 5 2 7
Total Expenses 452 275 481 600 520
Total comprehensive income 25.80 21.52 17.19 {55.55) 13.85
Other comprehensive income {0.22} (0.08) 0.33 (0.04) {0.06)
Profit / loss after tax 26.02 21.60 15.86 (55.51) 13.91
Earnings per equity share: (a) basic;
and (b) diluted
Continuing operations 0.84 0-70 0.55 (1.80) 0.48
Discentinued operations NA NA NA MNA NA
Total Continuing and discontinued
operations 0.84 .70 0.55 (1.80) 0.48
Cash Flow:- _
Met cash generated from operating NA
activities (552) (296) 208 (1,080)
MNet cash used in / generated from NA
investing activities 88 512 (474) 2
g . A NA
Net cash used in financing activities 520 (248) 215 1,102
. NA
Cash and cash equivalents 94 37 68 119
Balance as per statement of cash NA
flows 94 37 68 119
Additional Information
Net worth 691 690 669 653 708
Cash and cash equivalents NA 94 37 68 119
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Current Investments NA 95 425 308 385
Assets Under Management 5,678 4,978 4,456 4,191 4,302
Off balance Sheet Assets - - -
Total Debts to Total Assets 0.80 0.78 0.81 0.83 0.82
Debt Service Coverage ratios NA NA 5.44 6.01 5.20
Interest Income 447 270 484 518 503
Interest Expense 250 152 273 311 307
Interest service coverage ratio NA 1.35 1.37 1.37
Provisioning & Write-Offs 14 21 67 180 85
Bad debts to Account receivable
ratio NA
Gross NPA (%) 7.12% 6.23% 6.23% 5.60% 3.80%
MNet NPA (%) 3.82% 2.25% 3.04% 2.85% 2.13%
Tier | Capital Adequacy Ratio (%) 14.08% 17.01% 20.25% 21.26% | 22.17%
Tier {l Capital Adequacy Ratio (%) 6.81% 7.99% 4.05% 3.06% 0.83%
* The provisions in this column are as of December 2022 {unaudited), to the extent available.
XVIL Project cost and means of financing in case of funding new projects:
Not Applicable
XVIIL, Details of the following liabilities of the issuer, as at the end of the last guarter or if available, a
later date:
a.  Details of Qutstanding Secured Loan Facilities; As mentioned in Annexure |
b.  Details of Qutstanding Unsecured Loan Facilities: As mentioned in Annexure |
¢. __ Details of Cutstanding Non-Convertible Securities as on 31% March 2023;
:Serles of: | Tenor: | Coupon - Amt: | Dateof:: | Maturit atest: | Secured/U: |: ; Security

Series 13

First Pari

1,095 7.95% 175 18-May- 18-May- AAA by Secured
20 23 CARE Passu
and charge on
CRISIL receivable
5
Seriese | 1,773 8.75% 68 20-Jul-18 28-May- AAA by Secured First Pari
23 CARE Passu
charge on
receivable

5
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Series 14

7.20%

100

28-iun-20

29-Jun-23

AAA by
CARE
and

CRISIL.

Secured

First Pari
Passu
charge on
raceivable
5+ Fixed
Deposit as
secondary
sacurity

Serles 16

914

5.50%

125

Z26-Mar-
21

26-5ep-
23

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivable
s + Fixed
Ceposit as
secondary
security

Series 17

1,096

5.52%

160

13-Dec-
21

13-Dec-
24

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivable
s+ Fixed
Deposit as
sacondary
security

Series 17

Reissuan
ce

1,086

5.52%

99

23-Dec-
21

13-Dec-
24

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivable
5 + Fixed
Deposit as
secondary
security

Series 20

840

8.40%

350

02-Dec-
22

21-Mar-
25

AAA by
CARE

Sacured

First Pari
Passu
charge on
receivable
5+ Fixed
Deposit as
sacondary
security

Series 21
Option |

822

8.30%

75

27-Dec-
22

28-Mar-
25

AAA by
CARE

Secured

First Pari
Passu
charge on
receivable
s+ Fixed
Deposit as
secondary
security
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Maturity:

‘Secured/

Series 18

8.10%

200

25-May-
22

23-May-
25

AAA by
CRISIL
and
CARE

Secured

First Pari
Passu
charge on
receivable
s+ Fixad
Deposit as
secondary
sacurity

Serias 12

1,827

8.65%

121

12-Feb-
20

12-Feb-
25

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivable
s + Fixed
Deposit as
secondary
security

Serles 9

2,555

9.25%

25

10-Aug-
18

08-Aug-
25

AAA by
CARE

Secured

First Pari
Passu
charge on
receivable
s + Fixed
Deposit as
secondary
Security

Series 19

1,086

8.20%

11.7

07-Nov-
22

07-Nov-
25

AAA by
CRISIL

Sacured

First Pari
Passu
charge on
receivable
5 + Fixed
Deposit as
secondary
security

Series 21
Option (I

1,085

8.40%

100

27-Dec-
22

26-Dec-
25

AAA by
CARE

Secured

First Pari
Passu
charge on
raceivable
5 + Fixed
Deposit as
secondary
security

Series 22

1,096

8.20%

75

09-Feb-
23

09-Feb-
26

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivable
s + Fixed
Deposit as
secondary
security
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Security.

A- Total 1,624,
70
Series1 | 3,651 8.50% 30 (8-Jun-20 | 07-Jun-30 | AAAby | Unsecured | Unsacured
CRISH.
and
CARE
Series 2 3,652 7.63% 40 01-Jan-21 | 01-Jan-31 | AAAby | Unsecured | Unsecured
CRISIL
and
CARE
Series3 | 3,652 | 7.70% 25 12-Aug- 12-Aug- AAA by | Unsecured | Unsecured
21 31 CRISIL
and
CARE
Series4 | 3,653 | 8.40% ip0 22-)ud-22 | 22-ul-32 | AAAby | Unsecured | Unsecured
CRISIL
and
CARE
Series5 | 3,653 | B8.40% 50 12-Aug- 12-Aug- AAA by | Unsecured { Unsecured
22 32 CRISIL
and
CARE
B-Tatal 245
Sub 1,869,
Total 70
{A+B)

a4
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d. List of top 10 holders of non-tonvertible securities in terms of value {in cumulative basis)

ertible securities as on 31 March 2023
1 HDFC MUTUAL FUND 674 36%
2 STATE BANK OF INDIA 200 11%
3 NIPPON TRUST 175 9%
4 TATA AlG GENERAL INSURANCE COMPANY LINMITED 100 3%
5 BANK OF BARCDA 100 5%
INDIAN QIL CORPORATION LTL {REFINERIES DIVISION)
5 EMPLOYEES PROVIDENT FUND 90 5%
7 KOTAK MAHINDRA BANK 75 4%
8 CANARA BANK 75 4%
9 INTERNATIONAL FINANCE CORPORATION 68 4%
0 HVPNL EMPLOYEES PENSION FUND TRUST 65 3%
Total 1,622
* Includes Commercial-Paper, Non - Convertible Debentures and Suhordinate Debt

e. Details of ocutstanding Commerciz! Paper as 31% March 2023:

N

» Amount outstanding ..

NiL

f.  Details of the Rest of the borrowing {if any including hybrid debt iike FCEB, Optionally Convertible
Debentures / Preference Shares

| Secured/:-. |

NiL

g Detalls of any outstanding borrowings taken/ the debt securities issued for consideration other than
cash. This information shall be disclosed whether such borrowing/ debt securities have been taken/
issued:

i. inwhole or part,

ii. atapremium or discount, or
fii.  in pursuance of an option or not

The Company has re-issued Series 17-Reissuance | at a discount to issue price.

h. List of Secured and Unsecured Non-Convertible Debenture of Fullerton India Home Finance
Company Limited as on 31* March 2023:
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The Cormpany has issued debentures as per Annexure 1.

Disclosures on Asset Liability Management for the latest audited financials as on 31 March 2022

and unaudited financials as on 30 September 2022:

Partlicifars of disclosun

Details with regard to lending done out of the issue

proceeds of earlier issuances of debt securitias in
the {ast three years (whether public issue or private
placement} by the Issuer

tending Policy {should contain overview

or origination, risk  management,
monitoring and  collections):  Refer
Annexure Xl

e Classification of loans/advances given to
associate or antities or person ralated to
board, senior management, promoters,
etc. Ni

¢ {(lassification of loansfadvances given
{according ta type of loans, denomination
of loan outstanding by loan to value,
sectors, denomination of foan
outstanding by ticket size, geographical
classification of borrowers, maturity
profile, etc.): See paragraphs below

»  Aggregated exposure to top 20 borrowers
{with respect to the concentration of
advances, exposures to be disclosed in
the manner as prescribed by RBI in its
stipulations on corporate governance for
NBFCs or HFCs, from time to time): Refer
“Annexure VIII” in Placement documents

*  Details of loans, overdue and classified a5
Non-performing  assets  [NPA)  in
accordance with RBI stipulations: Refer
below & “Annexure IX" in Placement
dacument

2. Details of borrowings made by the {ssuer Refer "Annexure )" in Placement document

3. Details of change in shareholding Refar section “Details of Equity Share Capital
history in Placement document”, No change
since last Audited numbers

4 Disclosure of Assets under management Refer XIX {a) to (g}

5. Details of borrowers Refer XIX {d}

8. Detaiis of NPA Refer XIX {e) & (f)

7. Details of Assets and Liabilities Refar XIX (g}

8 Additional details of loans made by, Housing | Refer below

Finance Company
9, Disclosure of latest ALM statements to stock { »  Audited ALM as on 31% March 2021 ~

exchange

Enclosad as Annexure X
«  Audited ALM as on 31% March 2022 ~
Enclosad as Annexure X
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Particulars of disclasur

* ALM as on 30" September 2022 -
Enclosed as Annexure X

a) Types of loans as on 31 March 2022 and 30 September 2022

Details of types of loans as on 31 March 2022

Sk No _ ~Types of foans, Rs, Crore...
(1) ._S.é_cured T RN
2 Unsacured Nit

{3} Total assets under management {AUM)*A 4,456

Details of types of loans as on 30 September 2622

{1} Secured — 5,492
{2) Unsecured Nif
{3} Total assets under management [ALM)*A 5,492

"Information required at borrower level {and not by loan account as customer may have multiple loan
accounts); Mssuer is also required to disclose off balance sheet items

Denomination of loans autstanding by loan-to-value as on 31 March 2022;

KTV (at the time of origination): MOFAUM
Upto 40% 22.4%
40-50% 14.3%
50-60% 18.2%
6C-70% 14.7%
70-80% 19.1%
80-30% 9.9%
»90% 1.4%
Total 100.00%
Denomination of loans outstanding by loan-to-value as on 30 September 2022:
SLNo LTV {at the time of arigination) % of AUM -
1 Upto 40% 22.7%
2 40-50% 14.3%
3 5G6-60% 17.9%
4 60-70% 15.0%
5 70-80% 18.7%
6 80-90% 11.2%
7 >90% 0.1%
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100.00%

*LTV is oniy for Secured products

b} Sectoral exposure:
Detzils of sectoral exposure as on 31 March 2022:

Sk No. Segment-wise break-up of AUM Percentage of
AUM
{1} Retail
A Mortgages (home loans and loans against property) 87.9%
B. Gold ipans NA
C. Vehicle finance NA
D. MFI NA
E. MSME 10.5%
F. Capital market funding (loans against shares, margin funding) NA
G. Cthers NA
(2} Wholesale NA
A infrastructure NA
8. Real estate (including builder toans) 1.6%
C. Promoter funding MNA
D. Any other sector {(as applicabte) NA
E. Others NA
Total 100%

Details of sectoral exposure as on 30 September 2022

- Segment-wise break-up of AUM

. {3}. ; 'he't.éiﬁi
H. Mortgages (home loans and loans against property) 94.3%
i Gold loans NA
J. Vehicle finance NA
K. MFi NA
L. MSME 2.5%
m. | Capital market funding {loans against shares, margin funding) NA
N. Others NA

{4 Wholesale NA
F. Infrastructure NA
G. | Real estate {including builder loans) 3.3%
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H. { Promoter funding NA

" Any other sector (as applicable) NA

J. Others NA
Total 100%

¢} Benamination of loans outstanding by ticket size*;
Details of outstanding loans category wise as on 31 March 2022

S7.NG, [ Tieket 518 (ot the tim of ovigination) | Peréantage of AUV
1 Upto 2L 03%
7 2-5L 41%

3 5-10L 14.9%
2 10-25L 42.0%
5 25-50L 71.3%
5 SOL-1CR 9.0%
7 1CR-5CR 7%
8 SCR-25CR 1.2%
g >250r 0.0%
Total 100.00%

Details of outstanding loans category wise as on 30 September 2022

- Sr. No. | Ticket sie (at the time of origination). |: Percentige of AUM:
1 Upto 2L 0.3%
2 2-5L 3.8%
3 5-10L. 14.0%
4 10-25L 42.6%
5 25-501 22.2%
6 50L-1CR 9,3%
7 1CR-5CR 6.4%
8 SCR-25CR 1.4%
9 25Cr - 100 CR 0.0%
10 >100 CR 0.0%
Total 100.00%

*information required at the borrower level {and not by loan account as a customer may have multiple
foan accounts)
d} Geographical classification of borrowers:

Top 5 statas borrower wise as on 31 March 2022

SiNo [T TopStates [ Percontageof AUM.
1 T e
2 TELANGANA 12.4%
3 RAJASTHAN 12.2%
4 GUIARAT 10.4%
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l 5 ! TAMIL NADY

8.8%

Top 5 states borrower wise as on 30 September 2022

ercentage of AUM
1 MAHARASHTRA 19.8%
2 RAJASTHAN 12.8%
3 DELHI 11.8%
4 TELANGANA 10.2%
5 GUIARAT 10.2%
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e} Details of loans overdue and classified as non-performing in accordance with RBI's stipulations:

Details 25 on 31 March 2022:

Opening gross NPA as on March 216.47 Cpening balance as on March 2021 108.5

2021 ) '

- Additions during FY 22 641.58 - Provisions made during FY 22 2423
] ) - Write-off/ write-back of excess

- Reductions during FY 22 598.08 provisions during EY 22 213.6

Closing balance of gross .

NPA as on March 2022 259.96 Closing balance as on March 2022 1373

Details as on 30 September 2022:

Opening gross NPA as on March 360.0 Opening balance as on March 2022
2022 ’
- Additions during HY Fv23 146.8 ~ Provisiocns made during HY FY23 55.9
. . - Write-off/ write-back of excess
- Reductions during HY Fy22 119.9 provisions during HY FY23 42.9
Closing balance of gross .
NPA as on September 2022 286.9 5'00255”3 valance as on September 150.2
* Indicate the gross NPA recognition policy {Day’s Past Due)
f) Segment-wise gross NPA
Details 35 on 31 March 2022:
sk  Segment-wise gross NPA GrossNPA(). .
{1} Retail
A Mortgages (home loans, MSME and loans against property) 5.31%
B Gold loans NA
C. Vehicle finance NA
D MFI NA
E MSME 12.36%
k. Capital market funding (loans against shares, margin funding) | NA
G. Others
{2} Wholesale NA
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A. infrastructure NA

B. Real estate (including builder loans) 0.0%

C. Promoter funding NA

D, Any other sector {as applicable) NA

E. Others NA
Total 5.96%

Details as on 30 September 2022:
: Sk No.
il .l.i.}” Retail

A, Mortgages (home loans, MSME and foans against property} 5.52%

B. Gold loans NA

C. Vehicle finance NA

D. MFI NA

E. MSME 4.31%

F. Capital market funding Hoans against shares, margin funding} | NA

G, Others

{2} Wholesale NA

A, infrastructure NA

B. Real estate {Including builder loans) 0.0%

C. Promoter funding NA

D. Any other sector (as applicable) NA

E. Others NA
Total 5.31%
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Residual maturity profile of assets and liabilities {in line with the RB1 format):

Residual maturity profile of assets and liabilities as on 31 March 2022 {Rs. ln Crs)

For Private Circulation Only
PRIVATE AND CONFIDENTIAL (For Addressees Only)
Serial no.; 23
Addressed fo; Eligible Investors

Deposit

Advances
{net of ECL
provision)

87

3,931

Investment
s

25

25

Borrowings

33

145

3,660

FCA*

FCL*

Residual maturity profile of assets and llabilities as on 30 September 2022 (Rs. n Crs)

Deposit

Advances
{net of ECL
nrovision}

4,775

investment
s

95

55

Borrowings

149

50

158

300

986

4,18¢

FCA*

FCL*

XX,

*FCA — Foreign Currency Assets; FCL — Foreign Currency Liabilities

Details of Promoters of the Company:

The Issuer confirms that the Permanent Account Number, Aadhaar Number, Driving License Number,
Bank Account Number(s) and Passpart Number of the promoters and Permanent Account Number of
directors have been submitted to the stock exchanges on which the non-convertible securities are
proposed to be listed, at the time of filing the draft offer document.

s. Name of Promoter Fullerton india Credit Company Limited — Holding
No, Company
1 Date of incorporation 30/08/1994
2 Age NA
3 Addrasses Magh Towers, Third Floor, Old No-307, New Noe-165,
Poonamaliee High Road, Maduravoyal, Chennai TN
600095
4 | Educational Qualifications NA
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S | Experience in the business or NA
Employment;
6 Positions/posts held in the past NA
7 Directorships held NA
2} Other ventures of each promoter Company is a Non-Banking Finance Company
9 Special Achievements NA
10 | Business and Financial activities Company is a Non-Banking Finance Company
i1 | Photograph NA
12 | Permanent Account Number AMACDL707C
13 | Email address Secretarial@fullertonindia.com
14 | Telephone number {022) 6749 1234

We confirm that the requisite details for promoters and directors have been submitted to stock exchange at the
time of seeking in-principle approval.

XX Details of all default/s and/or delay in payments of interest and principal of any kind of term loans,
debt securities and other financial indebtedness including corporate guarantee issued by the
Company, in the past 3 years including the current financial year.

Mo such Instances/cases

XXIE Any material event/ development or change having Implications on the financials/credit quality
{e.g. any material regulatory proceedings against the [ssuer/promoters, litigations resuiting in
material liabilities, corporate restructuring event etc.} at the time of issue which may affect the

issue or the investor's decision to invest / continue to invest in the non-convertible securities.

Please take a note of change in majority shareholding of our promoter Fullerton India Credit Company
Limited from FFH, Singapore to SMFG, Japan.

XX, Any litigation or legal action pending or taken by a Government Department or a statutory body
during the last three years immediately preceding the year of the issue of prospectus against the
promoter of the company.

No such instances/cases
XXIV. Details of defauit and non-payment of statutory dues

No such instances/cases

XXV, Details of Debentures proposed to be issied and sought to be issued pursuant to this Placement

Memorandum.

1. Mame and address of the valuer who performed valuation of the securities offered, and basis on which
the price has been arrived at along with report of registered valuer: N.A.

2. Relevant date with reference to which the price has been arrived at: NLA,

{Relevant date means a date at least 30 days prior to the day on which the general meeting of the
company is scheduled to be held.

3. The class or classes of person to whom the allotment is proposed to be made: As per Term Sheet.

4, Intention of promoter, directors or Key Managerial person to subscribe to the offer: There's no
intention of the promoters, directors or Key Managerial person to subscribe to the offer.

5. The proposed time within which the allotment shall be completed: On the date of allotment as
mentioned in tha term sheet.

6. The change in control, if any, in the company that would occur consequent ta the private placement:
Mo,
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XXXl in Placement Memarandum.

The justification for the allotment proposed to be made for consideration other than cash together
with valuation report of the registered valuer: N.A.

The detalls of significant and material orders passed by the Regulators, Courts and Tribunals impacting
the going concern status of the company and its future operations: N.A,

The pre-issue and post-issue shareholding pattern of the company in the folfowing format:

No. of Shares | %  of | No. of Shares | % of Share Holding
held Share heid
holding

Promoter’s
Shareholding

indian - - ~ -

Individual - - - .

Bodies Corporate 318,482,513 100 318,482,513 10¢
{Fullerton India Credit
Company Limited)

Sub-totai 318,482,513 100 318,482,513 100

Foreign Promoters - - - -

Sub-total (A) 318,482,513 100 318,482,513 100

Non-promoters’
holding

institutional investors - - - -

Non-Institutional
investors

Private corporate - - - -
bodies

Directors and relatives - - - -

Indian public - - - -

others (including Non- - - - -
resident Indians (NRis)}

Sub-total (B} - - - -

GRAND TOTAL {A+B) 318,482,513 100 318,482,513 100

11.

12.

13,

i4.

15.

16,

Purpase and objects of offer: As per Term Sheet

Contribution being made by the promoters or directors either as part of the offer or separately in
furtherance of such objects: N.A,

Principal terms of assets charged as security, if applicable: As per Term Sheet
Management perception of risk factors: Mentioned in this Placement Memorandum

Details of default, if any, including therein the amount involved, duration of default and present
status, in repayment of {a) statutory dues; (b} debentures and interest thereon; (¢} deposits and
interest thereon; {d) oan from any bank or financial institution and interest thereon: No Default in
repayment of the above-mentioned dues.

Any financial or ather material interest of the directors, promoters or key managerial personnel in
the offer and the effect of such interest in 50 far as it Is different from the Interests of other persons:
M.A.
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i7. Details of any litigation or legal action pending or taken by any Ministry or Department of the
Government or a statutory authority against any promoter of the offeres company during the last
three years immedtately preceding the year of the issue of the private placement offer cum
application letter and any directions issued by such Ministry or Department or statutory authority
upen conclusion of such litigation or legal action shall be disclosed: No

18.  Any Default in annual filing of the company under the Companies Act, 2013 or the rules made
thereunder: No default in relations to the annual filings of the company.

18, Details of any inguiry, inspections or investigations initiated or conducted under the Companies Act,
2013 or any previous company law in the fast three vears immediately preceding the year of issue of
private placement offer cum application letter in the case of company and alf of its subsidiaries, and
if there were any prosecutions filed {whather pending or not}, fines imposed, compounding of
offences in the last three years immediately preceding the year of the private placemant offer cum
application letter and if 50, section-wise details thereof for the company and all of its subsidiaries:
NLA.

Series No: SECURED DEBT SERIES- 23

Nature of Debt Securities Rated, listed, senior, redeemable, transferable, secured,
fixed rate non-convertible debentures

Mode of Issue Private Placement basis

Face Value Rs. 100,000/- {Rupees One Lakhs Only) per Debenture

Tenor/ Maturity Date As per

Issua Amount Term Sheet annexed

Intergst Rate
Interest Payment Datas

Deemed Date of Allotment
Maturity Date/ Redemption Date

Obligations of the Issuer under the present Debentures issuance will rank:
Piease refer Term Sheet

ISSUE SIZE

35,000 (THIRTY FIVE THOUSAND) RATED, LISTED, SENIOR, REDEEMABLE, TRANSFERABLE, SECURED, FIXED RATE,
NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY) EACH, AGGREGATING
TO INR 3,50,00,00,000/- {RUPEES THREE HUNDRED AND FIFTY CRORES ONLY), ISSUED AT PAR/PREMIUM
{"DEBENTURES") BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

Xxvi, Statement containing Particulars of the Dates of, and Parties to all Material Contracts, Agreements;

Set out below is all the statement containing particulars of, dates of, and parties to all material contracts and
agreements of the Company:

Memorandum and Articles of Association of the Company

Certificate of Incorporation of the Company dated 12'" August 2010

Certificate of Commencement of Business dated 30" November 2010

License issuad by the NHB dated 14" July 2015

Board Resolution approving the present issue dated 2 February 2023

Shareholders resolution dated 2" February, 2022 under Section 180 (1} {a) and {c) of th

@ W N e

“feliition to the
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borrowings proposed under the present Issue

Agreement with Registrar dated 9' August 2016

Annual reports of the Company for the last three years

Consent/ permission letter from prior creditors for creation of pari passu charge
10. Credit ratings assigned to the Company by CRISIL Ratings Limited

©

There are no other material contracts or agreements of the issuer other than the documents referred to
hereinabove which is likely to impact investor’s investmant decision.

XXVIL. Details of other Borrowings including any other issue of Debt Securities in past:

1. Statement of total outstanding borrowings as 31* March 2023: Apart from details set out In the Annexure
|, the Company has no other borrowings.

2. Amount of corporate guarantee issued by the tssuer: Nil
3. Acolumnar representation of the audited financial statements {i.e. Profit & Loss statement, Balance Sheet

and Cash Flow statement} both on a standalone basis for a period of three completed years, along with
Auditor's Repert along with the requisite schedutes, footnotes, summary etc. ~ Detalls mentioned below.

Note: To access the financial results on NSE wehsite please click on below link and enter entity name under

company and mention date under custom, subject will be Financials and click on PDF of respective date -
https://www.nseindia.com/companies-listing/corporate-filings-announcements

For December, 2022 — Financial Results

https://archives nseindia.com/content/debt/WDM/Debt_02022023134637 NSE_signed.pdf

For September, 2022 ~ Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt_101120221847G7 Financialresultsfortheguarterended3
05ep2022signed. pdf

For June, 2022 — Financial Results

https:/{archives.nseindia.com/content/debt/\WOM/Debt 27072022135008 Financialresultsfortheauarterended3
Qlune2022. pdf

For March, 2022 ~ Financial Resuits

https:/farchives.nseindia.com/fcontent/debt/WDM/Debt 11052022171119 FinancialResultNSEintimation. pdf

For March, 2021 ~ Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt_24052021205444 SubmissionofFinancials.pdf

For March, 2020 ~ financial Results

https://wwwel nseindia.com/corporates/corporateHome, himi?id=eqFinResults
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XXV Any Material Event/ Development or change having implications on the financials/credit quality at
the time of Issue which may affect the issue or Investors Decision to invest/ continue to invest in
the Debt Securities:

Sumitomo Mitsui Financial Group, Inc. {“SMFG”) has purchasad 74.9% equity sharehoiding of our
promoter {FICCL} from Fullerton Financial Holdings Pte Ltd. (“FFH”) on 30" November 2021, SMEG
will eventually acquire 100% of FICCL,

XK. Particutars of default/s and/ or delay in payments of interest and principal of any kind of term loan,
debt securities and other financial indebtedness including corporate guarantee issued by the
campany in the past 5 years:

Nil, No such instances/cases

Further, the Company has not defaulted in any of the following payment of:

1. statutory dues

2. debentures and interest theraon

3. deposits and interest thereon [FIHFCL is a non-deposit taking housing finance company,

hence not applicable)

4. loan from any bank or financial institution and interest thereon.

Any default in Annual Filing of the Company under the Companies Act, 2013 or the rutes made

thereunder;

Ni
XXX, Mode of payment:

As per instruction given by Stock Exchange for £BP Bidding and Settlement Mechanism.
XXX, Mode of repayment:
Repayment will be made by either DD or RTGS to the respective investor’s account.
XXX, List of Top 10 Pebenture Holders as an 31* March 2023
1| HOFC MUTUAL FUND 674
2 STATE BANK OF INDIA 200
3 NIPPON TRUST 175
4 TATA AIG GENERAL INSURANCE COMPANY LIMITED 100
5 BANK OQF BARQDA 100
INDIAN OIL CORPCORATION LTD (REFINERIES DIVISION) EMPLOYEES PROVIDENT
& FUND a0
7 KOTAK MAHINDRA BANK 75
23 CANARA BANK 75
9 INTERNATIONAL FINANCE CORPORATION 68
10 HVPNL EMPLOYEES PENSION FUND TRUST &5
Total 1,622
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{Basis fully paid Debentures)
The number of persons to whom allotment on preferential basis/private placement/ rights issue has already

been made during the year, in terms of number of securities as well as price:
Private Placement:

NIL

Equity: NiL
XXX, An undertaking that the Issuer shall use a common form of transfer
The narmal procedure for the transfer of securities held in dematerialized form shall be followed for transfer of
these Debentures held in electronic form. The seller should give delivery instructions containing details of the
huyer’s Depository Participant’s account to its Depository Participant. The Issuar undartakes that there will be a

cormimon transfer form/ procedure for transfer of Debentures.

XXXV, Redemption amount, Period of Maturity

Redemption Value As per Term Sheet
Maturity Period

XXXV, information relating to the Terms of Offer or Purchase

35,000 (THIRTY FIVE THOUSAND) RATED, LISTED, SEMIOR, REDEEMABLE, TRANSFERABLE, SECURED, FIXED RATE,
NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY} EACH, AGGREGATING
TO INR 3,50,00,00,000/- (RUPEES THREE HUNDRED AND FIFTY CRORES ONLY), ISSUED AT PAR/PREMIUM
{"DEBENTURES”) BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

XXXVI.  Particulars of the Offer:

Security name {Name of the debt | Fullerton India Home Finance Company limited Rated, listed, senior,
securities/nan-convertible redeemable, transferable, secured, fixed rate, non-convertible
redeemable preference shares debentures under Series 23 maturing on 15 May 2026

which includes {Coupon/dividend,
Issuer Name and maturity year} e.g.
8.70% XXX 2015.

1s5uer Fullerton india Home Finance Company Limited

Type of Instrument Rated, listed, senior, redeemable, transferable, sacured, fixed rate, non-
convertible debentures

Nature of instrument [Secured or Secured
unsecured)

Seniority (Senior or subordinated) | Debentures shall rank Pari Passu with the existing secured lenders/
debenture holders of the {ssuer.

The claims of the Debenture Holders shall be superior to the claims of
investors/lenders of Tier | and Tier 1l Capital.

For definition purpose-Tier | Capital will include equity shareholders and
Tier i} Capital shall include subordinated debenture holders

Efigible Investors Those persons to whom a copy of this Plscement Memorandum may be
sent, specifically numbered and addressed to such person, with a view to
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offering the Debentures for sale (being offered on a private placement
basts) under this Placement Memorandum including but not limited to:
Mutual Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Foreign Portfolio Investors (FPIs)

Foreign institutional Investors (Fis)

Qualified Foreign Investors {QFls)

Insurance Companies

tnvestment holding companies of high net worth individuals
Schaduled commercial banks

K. Any other person {not being an individual or a group of
individuals) aligible to invest in the Debentures

{Above list is illustrative only. tnvestors are requested to check their
eligibility to invest in this instrument as per rules, regulations, guidelines,
statute or any government order applicable to them, Issuer has not
chacked the eligibility for any class of investors.)

SrIemmOo®p

Listing {name of stock Exchange(s)
where it will be listed and timeline
for listing)

The debantures are proposed to be listed on WDM segment of NSE.
within the prascribed timelines as per SEBI Operational Circular for ‘Issue
and Listing of Non-Convertible Securities, Securitised Debt Instruments,
Security Receipts, Municipal Debt Securities and Commerciat Paper’

Rating of the instrument

‘CRISIL AAA/ Stable’ (pronounced as CRISIL triple A/ Stable) rating by
CRISIL Ratings Limited

Press release is attached as Annexure V

{ssue Size

35,000 (THIRTY FIVE THOUSAND) RATED, LISTED, SENIOR, REDEEMABLE,
TRANSFERABLE, SECURED, FIXED RATE, NON CONVERTIBLE DEBENTURES
0OF FACE VALUE INR 1,00,000/- {RUPEES OMNE LAKHS ORNLY) EACH
AGGREGATING TO INR 3,50,00,00,000/- {RUPEES THREE HUNDRED AND
FIFTY CRORES ONLY), ISSUED AT PAR/PREMIUM (“DEBENTURES”) BY
FULLERTCON [INCHA HOME FINANCE COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS

Minimum Subscription

100 Debentures and in multiples of 1 Debenture thereafter

Option to retain oversubscription
{Amount}

No

Objects of the Issue/Purpose for
which there is requirement of
funds

For eligible end-uses allowed under the relevant regulations and
applicable law for deployment of funds on the Company’s own balance
sheet and not to facilitate resource reguests of group entities/parent
company/associates. The Company shall use the proceeds from the issue
of the Debentures for asset growth/ development,

Details of utilization of proceeds

For eligible end-uses allowed under the relevant regulations and
applicable law for deployment of funds on the Company’s own balance
sheet and not to facilitate resource reguests of group entities/parent
company/associates.

Up to 100% of the proceeds of the Issue will be utilised for asset
growth/development, to the extent permitted under the relevant
regulations and Applicable Law.

Coupon Rate

8.35% per annum

Step up/step down Coupon Rate

Not Applicable

Coupon Payment Frequency

Payahle annually and at maturity

Coupon Payment Dates/ Interest
Payment Pates

Payment date as per holiday

Due Date .
convention
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Fri, May 17, 2024
Sat, May 17, 2025
Fri, May 15, 2026

Fri, May 17, 2024
Maon, May 19, 2025
Fri, May 15, 2026

Cumulative / non-cumulative, in
case of dividend

Not Applicable

Coupon Type {fixed, floating or
other structure)

Fixed Coupon

Coupon Reset Process {including
rates, spread, effective date,
interest rate cap and floor etc).

Not applicable

Day Count basis {Actual/actual)

Actual/actual

Interest on Application Money

At the respective coupon rate (subject to deduction of tax of source, as
applicable) from the date of realization of cheque(s)/ demand draft(s) up
to one day prior 1o the Deemed Date of Allotment,

Default Interest rate

2% p.a, over the coupon rate

Delay Penalty

In case of delay In execution of the Debenture Trust Deed, the Security
Documents, the Deed(s} of Hypothecation and other charge documents
beyond statutcrily permitted timelines, the Company will, at the option
of the investors, either refund the subscription amounts together with
agreed rate of interest or will make payment of penal interest at 2% p.a.
over the coupon rate till the Debenture Trust Deed and/ or the charge
documaents are executed.

Tenor

3 years from the Deemad Date of Aliotment

Redemption Date

15 May 2028

Redemption amount

At Par - Rs. 1,00,000/- {Rupees One Lakh Oniy) per Debenture subject to
EBP bidding procedures

Redemption premium/discount

Not Applicable

Issue price

Debentures aggregating to Rs. 105 crores {Rupees One Hundred and Five
Crores only) are issued at par, i.e. Rs. 1,060,000 {Rupees One Lakh only)
per Debenture;

Debentures aggregating to Rs. 125 crores {Rupees One Hundred and
Twenty Five Crores) are issued at premium, i.e. Rs. 1,00,010 {Rupees One
Lakh and Ten only) per Debenture; and

Dehentures aggregating to Rs. 120 crores {Rupees One Hundred and
Twenty Crores) are issued at premium, i.€. Rs, 1,00,840.20 {Rupees One
Lakh and Forty and Twenty Paise only} per Debenture.

Discount at which security is issued
and the effective yield as a result of
such discount.

Not applicable

Put Date Not applicable
Put Price Not applicable
Cail Date Not applicable
Call Price Not applicable

Put Notification Time (Timelines by
which the investor need to
intimate Issuer before exercising
the put}

Not appticable

Call Notification Time (Timelines by
which the investor need to
intimate Issuer before exercising
the call)

Mot applicable

Face Value

Rs. 1,00,000/- (Rupees One Lakh Only) per Debenture
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Minimum Application and in
muitiples of thereafter

Minimum Subscription of 100 Debentures and in multiples of 1
Debenture thereafter

Issue timing

10:0Cam to 11:00am

{ssue opening date

16 May 2023

issue closing date

16 May 2023

Date of earliest closing of the lssue
if any

Not Applicabie

Pay In date

17 May 2023

Deemed date of allotment

17 May 2023

Settiement mode of instrument

Payment of interest and principal will be made by way of Cheques/ DO's/
glectronic mode.

Depository

National Securities Depository Lid. and Central Depository Services
{India) Ltd. [NSDL/ CDSL)

Disclosure of Interest/Pividend /
redemption dates

Refer Cashflow Table

Record date

Record Date means In relation to any date on which a payment has to be
made by the Company in respect of the Debentures, the date that is 15
{fifteen) days prior to that sayment date.

All covenants of the issue
{including side letters, accelerated
payment clause, ete.)

Please refar to Section A of Annexure Xl

Description regarding Security
fwhere applicable} including type
of security
{movable/immovable/tangible
etc.), type of charge (pledge/
hypothecation/ mortgage ete.),
date of creation of security/ likely
date of creation of security,
minimum security cover,
revaluation, replacement of
security, interest to the debenture
holder over and above the coupon
rate as specified in the Trust Dead
and disclosed in the Offer
Document/ Information
Memorandum.

Security over movable assets

(i} Forthe consideration aforesaid, the Debentures and all the Amounts
Gutstanding, shall be inter alia secured by a first ranking pari passu
charge on the Movable Property, as a primary security, pursuant to
a Deed of Hypothecation. The Company shall create the Security
fnterest and execute the Debenture Trust Deed prior to making the
listing application to stock exchange and perfect the Security Interest
in accordance with the timelines provided under Applicable Law.

{iy The Security Interest shall be for the benefit of the Debenture
Holders, as security for the repayment of all Debenturesissued under
Series 23 and payment of the Amounts Outstanding to the
Debenture Holders and/ or the Trustee and the dug performance by
the Company of is obligations, covenants, conditions and
stipulations under the Debenture Trust Deed, to the satisfaction of
the Debenture Holders and / or the Trustee,

Security over Fixed Deposits

(il The Company may at its discretion create a flrst ranking pori passu
floating charge over Fixed Deposits, as secondary security for the
Debantures to the extent of shortfall in Required Security Cover
calculated on the basis of Movable Property (as reflected in the
books of accounts of the Company).

{ii)y The value of the Fixed Deposits, if any, charged to secure the

Debentures as reflected in the books of accounts of the Company will

be included while calculating the Required Security Cover.

Notwithstanding anything contained in the Debenture Trust Deed

and other Transaction Documents, if at any time, the security cover

calculated based on the value of the Movable Property (as reflacted
in the books of accounts of the Company) is at least equal to the

Required Security Cover, the Company may at its discretion, after

(i}

providing a certificate from its statutory auditor corfirnminig that the
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{iv

The Company may at its discretion or if so reguested by the Trustee,
furnish to the Trustee, any additional security, if the security cover aver
the Secured Property is less than the Required Security Cover. Ugpon
creation of such additional security, the same shall vest in the Trustee
subject to all the trusts, provisions and covenants contained in these
presents,

Security Cover

(B

{in)

—

security cover is at least eguivalent the Required Security Cover, seek
release of the security created over the Fixed Deposits, and the
Trustee shall be authorized to and shali provide the relevant release
instructions and such other documents, and take such other actions
as may be required to release such Security interest {without
requiring any further approval or instructions from the Debenture
Holders).

Notwithstanding anything contained in the Debenture Trust Deed
and other Transaction Documents, the Debenture Holders and the
Trustee acknowledge that {3} the Movahle Property is the primary
security in relation to the Debentures and the Amounts Outstanding,
and if the security cover calculated based on the value of the
Movable Property (as reflected in the books of accounts of the
Company) is at least equal to the Required Security Cover, neither
any Debenture Holder nor the Trustee shall take any action to
enforce the Security Interest created over the Fixed Depuosits [even
If such Security Interest over Fixed Deposits has not yet been
released); and {b) subject to paragraph (a) above, if the Security
Interest over the Movable Property and the Fixed Deposits becomes
enforceable in accordance with the terms of the Transaction
Documents, Security Interest over the Movable Property shall be
enforced in the first instance as the primary securlty, and after
applying the proceeds of such enforcement, the Security Interast
over the Fixed Deposits as secondary security may be enforced, to
recover an amount equal to the difference in the Required Security
Cover and the security cover calculated based on the value of the
Movable Property {as reflected in the books of accounts of the
Company).

The Company shall maintain a security cover over the Secured
Property such that the value of the Secured Property s at least 1.00
time of the principal amount and acerued interest calculated on a
propartionate basis (the “Required Security Caver”) throughout the
tenor of the Debentures. The value of the Movable Property and
Fixed Deposits if any, charged for this purpose {both for initial and
subsequent valuations) shall be the amount reflected as the value
thereof in the books of account of the Company. The Company shall
also maintain the security over required under and calculated in
accordance with the applicable regulations of SEBI and R8I Including
the Operational Circular for Debenture Trustess dated 31 March
2023 issued by SEB! {"Debenture Trustees Operational Circular”)
and the RBI Master Directions.

The Company shall submit the certificate of a statutory auditor
certifying the Required Security Cover for the said series under this
Placement Memorandum along with the list of Movable Property
and details of Fixed Deposits {if any) to the Trustee over which a first
ranking pari passu charge has been or will be created in favour of the

63




For Private Clrculation Only

PRIVATE AND COMFIDENTIAL {For Addressee Only}
Serial no.; 23

Addressed lo; Efigible Investors

(i)

(iv)

For the purposes of the Placement Memorandum:

“Movable Property” means all amounts owing to, and received and/or
raceivable by the Company and/or any person on its behalf, all book
debts, all cash flows and, receivables and proceeds arising from / in
cannection with loan assets of the Company and all rights, title, interest,
benefits, claims and demands whatsoever of the Coripai

Trustee {for the benefit of the Debenture Holdars) as on the last day
of each calendar quarter.

The Company shall furnish: (a8} 2 security cover certificate from
statutory auditor as on the last day of every financial quarter, or as
required under the appiicable regulations, including the Debenture
Trustees Operational Clrcular, certifying that the Reguired Security
Cover is maintained, along with the list of Movable Property and
detsils of Fixed Deposits {if any), forming part of the Secured
Property, to the Trusiee over which a first ranking porf passu charge
has bean or will be created in favour of the Trustee (for the benefit
of the Debenture Holders) as on the date such certificates are
submitted and in the format as laid down in the said circular or
applicable regulations as amended from time to time and (b) where
at the end of a financial quarter, Fixed Depasits are mentioned as a
part of the list of Secured Property in the certificate provided in
paragraphs (i} and (iii){a) above and Fixed Deposits were not a part
of the list in the certificate provided for the last financial quarter, a
certificate from an independent chartered accountant within 2
Business Days from the date of submission of the list of Fixed
Deposits in accordance with paragraphs {ii} and {lii){a} above,
certifying that except those disclosed in the original financial
statements, there are no proceedings pending before, or claims due
to, any tax authority in respect of the Company which could result in
the Fixed Deposits owned by the Company heing or becoming
subject to any tax clagims pursuant to Section 281 of the Tax Act,
Section 81 of the Tamil Madu GST Act or Section 81 of the CGST Act
{the “CA Tax Certificate”). In case where the Fixed Deposits are
mantioned as a part of the list of Secured Property in the certificate
provided in paragraphs above for one or more consecutive financial
guarters, the Company shall also provide a CA Tax Certificate within
2 Business Days from the end of the financial half year, till the time
the Fixed Deposits are mentioned as a part of the list of Secured
Property in the certificates provided under paragraphs above,

The Company shall aiso submit a quarterly certificate from the
statutory auditor of the Company certifying {i} the Required Security
Cover for the said series under this Placement Mamarandum; (ii}
compliance with all covenants with respect to the Debentures, along
with half yearly financial rasuits; and (i} underlying loan assets
forming part of the Secured Property are classified as standard in the
books of the Company.

The Company shall create the security set out above prior to listing
application of the Debentures. Further, the charge created by
Company shall be registered with Sub-registrar, Registrar of
Companies, CERSA], Depository etc., as applicable, within 30 days of
creation of such charge. In case the charge is not registered
anywhere or is not independently verifiable, then the same shall be
considered a breach of covenants/ terms of the issue by the
Company.

2:in, to or in
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respect of all the aforesaid assets both present and future, and excluding
fi) any cash flows, receivables, proceeds, rights, interests and benefits
arising from loan assets over which security has been released by the
Trustee and the Debenture Holders in accordance with the Transaction
Documents; and (i) any exclusive security interest created for the benefit
of certain governmental, regulatory or statutory autherities, or any entity
incorporated by a statute, including NHB,

“Fixed Deposits” means rupee denominated fixed term deposit accounts
opened and maintained in the name of the Company with scheduled
commercial banks excluding: {i) interest on such fixed term deposit
accournts; (i) any other deposits or cash reserves made by the Company;
{ifi} any deposits maintained by the Company pursuant to any regulatory
requirements; {iv} any deposits maintained by the Company for internal
compliance purposes; [v] any deposits maintained by the Company for
parking the proceeds of any debt availed by the Company pending
utilization; (vi) any deposits maintained by the Company for creating debt
service redemption account or similar accounts by whatever name called;
{vii) any deposits provided/ to be provided by the Company in relation to
securitization transactions as credit enhancement/ cash collateral,
Constituent Subsidiary General Ledger (CSGL} transaction; [viii) in relation
to insurance fixed deposits lien marked for the Company's customers; {ix}
any fixed deposits exclusively and bilaterally charged/ to be charged for
the benefit of any lender; and (x} such other deposits as may be mutually
agreed in writing between the Company and Debenture Trustee.

Transaction Documents

1. Debenture Trust Deed

Debenture Trustee Agreement

the Security Documents,

This Placement Memorandum

Any fee letter which may be executed with an investor/ arranger
Any other document that may be mutually designated as a
transaction document by the Debenture Trustee and the Company

D W N

Conditions Precedent to
Disbursement

{a) A certified copy of the rost updated version of the constitutional
docurments of the Company.

() A certified true copy of the resolution of the Board of Directors
of the Company constituting the borrowing committee and
approving its powers.

(c) A certified true copy of the resolution of the Board of Directors
of the Company approving, amongst other things, the issue of
debentures by the Company within the specified limit,
appointing authorised signatories and affixation of comman seal
to the Transaction Documents in accordance to the articles of
association of the Company,

{d) A certified true copy of the resolution{s) of the borrowing
committee of the Board of Directors of the Company:

{N approving the terms of and the transactions
contemplated by Issue and the Transaction Documents,
to which it is a party and resolving that it execute the
Transaction Documents to which it is a party,
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(e}

®

(@

h)

(i

{iii}

{iv}

Specimen signatures of authorized signatories appointed in
paragraph (b} and (c) above.

A certified true copy of the resolutions of the shareholders of the
Company under Section 18CG{1}(c) of the Act authorising the issue
and allotment of the Debentures.

A certified true copy of the resolutions of the shareholders of the
Company under Section 180(1){a} of the Act authorising the
creation of security.

A certificate from the Company (signed by two authorised
signatories} confirming that:

i

(M

authorising and approving the creation of {i} as primary
security, a first ranking charge over, amongst other
things, all book debts, alf cash flows and receivables and
proceeds arising from / in connection with loan assets;
(i) as secondary security, a first ranking pari passu
floating charge over, amongst other, things rupee
denominated fixed term deposit accounts opened and
maintained in the name of the Company with scheduled
commercial banks, of the Company on a pari passu basis
with existing lenders in accordance with the terms under

the Transaction Documents;

approving the appointment of the Debenture Trustee;
and

identifying the category of investors in relation to the
Issue.

borrowing, securing or otherwise collateralising, as
appropriate, the Dabentures would not cause any
borrowing, securing, collateralising or similar limit
binding on the Company to be exceeded {including any
limits irnposed under any resolution passed by the board
of directors of the Company, the shareholders of the
Company, and the consent received from each of the
Principal Shareholder, Angelica Investmaents Pte. Ltd.
And Sumitomo Mitsui Financial Group pursuant to the
provisions of the articles of association of the Companyy);

the resolutions passed by the shareholders of the
Company on 2 February 2023 under Sections 180(1)(a)
and 180{1}{c} of the Companies Act, 2013 respectively,
are valid and In full effect as on the date of this Deed;
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{in

(iv}

)

(vi)

(vil)

{vi)

(%)

&

(xi)

{xii)

(xiii)

the representation and warranties provided by the
Company under the Transaction Documents are true and
correct In all respects;

each copy document relating to it specified in Schedule
IV of this Deed is correct, complete and in full force and
aeffect as at a date no earlier than the date of this Deed:

no Event of Default is continuing or would result from
the entry into or performance of the Company's
obligations under the Transaction Documents to which it
is a party;

the Company is maintaining the Required Security
Cover:

except as disclosed to in the Qriginal Financial
Statements, there are no proceedings pending before, or
claims due to, any Tax authority in respect of the
Company which could result in the Secured Property
owned by the Company being or becoming subject to
any Tax claims pursuant to Section 281 of the Tax Act
{with respect to the Fixed Deposits), Section 81 of the
Taril Nadu GST Act or Section 81 of the CGST Act;

underlying foan assets constituting the Secured Property
are classified standard on books of the Company;

the Original Financial Statements (as provided to the
Debenture Trustee) are its most recent audited financial
statements;

no steps have been taken or application filed for the
initiation of an insolvency resolution process under the
IBC against the Company;

no steps have been taken towards the preparation of a
resolution plan for the Company pursuant to the Reserve
Bank of India {Prudential Framework for Resolution of
the Stressed Assets) Directions, 2019 or any other
guidelines issued or framework set up by the RBI in
relation to resolution of stressed assets;

the Company has not been declared as & “relief
undertaking” or is subject to any analogous declaration,
order or proceeding under Applicable Law;

the Company has received & no objection certificate
from Vistra ITCL {india) Limited (acting for the benefit of
all existing secured lenders of the Company), and

Catalyst Trusteeship Limited (acting for the benefit of
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{xiv)

(xv)

{xvi)

(i A certificate from an independent chartered accountant of the
Company confirming the following:

i

(i

(i)

and the remaining debenture holders of the Company)
through their letters dated 24 April 2023 and 2 May 2023
raspectively {“NOCs”} for the creation of a pori possu
charge over the Secured Property for the Debentures,
these NOCs are valid as on the date of this Deed, and no
other no objection certificate is required from any other
existing lender of the Company or any trustee/agent
acting for the benefit of such lender(s};

the Company has received consent from each of the
Principal Shareholder, Angelics Investments Pte, Ltd. and
Sumitomo MHisui Financial Group for the issue and
listing of the Debentures, all conditions specified for
these approvais have been met, and these consents are
valid and in full effect as on the date of this Deed and
have not been superseded;

no moratorium has been, or may, in the reasonably
foreseeable future be, declared in respect of any
indebtedness of the Company; and

the Company has not taken any corporate action and no
other steps have been taken or legal proceedings have
been started or received any notice for any legal
proceedings against it for its winding-up, dissolution,
administration or reorganisation or for the appointment
of a receivar, administration, administrative receiver,
trustee or similar officer of it or of any or all of its assets
or revenueas,

borrowing, securing or otherwise collateralising, as
appropriate, the issuance of Debentures would not
cause any borrowing, securing, collateralising or similar
limit binding on it to be exceeded (Including any limits
imposed under any resolution passed by the
shareholders of the Company} and that each of the
resolutions passed by the shareholders of the Company
on 2 February 2023 under Sections 180(1){a} and
180{1){c} of the Companies Act, 2013 respectively are
valid and in full effect as on the date of this Deed;

the Company is maintaining the Required Security
Cover: and

axcept as disclosed in the Original Financlal Staternents,
there are no praceedings pending befo

to, any Tax authority in respect of
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@

(k)

(0

{m)
"

(0)

P

(@)

n
(s)

(&

couid result in the Secured Property owned by the
Company being or becoming subject to any Tax claims
pursuant to Section 281 of the Tax Act (in respect of the
Fixed Deposits), Section 81 of the Tamil Nadu GST Act or
Section 81 of the CGST Act.

A copy of each of the following Transaction Documents, duly
executed by the parties to It:

{i) this Deed;

(i) the Debenture Trustee Agreement;
i) the Placement Memorandum; and
{iv) the Deeds of Hypothecation,

A copy of the custody letter from the Debenture Trustee that it
has received each document in respect of the Issue confirming,
inter alfa, that the executed documents are in ling with the
execution versions circulated.

A copy of the rating letter from the Credit Rating Agency
providing a rating to the Debentures.

An application to the depository for alfocation of ISIN.

A copy of no-objection letters/pari-passu letters required from
third party lenders, charge holders and trustees under contracts
or gther arrangements binding on the Company providing no-
abjection to the issue of Debentures and creation of Security
over Secured Property.

A copy of the in-principle appraval letter from the Exchange for
{isting of the Debentures.

A legal opinion of Talwar Thakore & Associates, legal advisers to
the Secured Parties,

A consent letter from the Debenture Trustee confirming its
appointment to act as a debenture trustee for the fssue along
with its fees and costs.

The Original Financial Statements of the Company.

A certificate from the auditors of the Company confirming to the
investors that alt the eligibility conditions set forth in the RBI
Master Directions for the issue of non-convertibfe debentures
are met by the Company.

Evidence that the costs and expenses due from the Company in
connection with the issue have been paid.
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(W

)

(W)

(x

()

Evidance that all Taxes [including stamp duty) payable in
connection with the exacution, performance and/for
enforcement of the Transaction Documents {other than the
stamp Taxas payable on the Debentures pursuant to the Indian
Stamp Act, 1899) have been paid.

Detzils of the bank account from where the Company shall pay
the redamption amount to the Debenture Holders,

Receipt of consent by the Company from each of Angelica
investments Pte. Ltd. and Sumitomo Mitsui Financial Group for
the issue and listing of the Debentures on the stock exchange, as
reviewed by Talwar Thakore & Associates, and receipt confirmed
by Talwar Thakore & Associates in its letter regarding satisfaction
of conditions precedent.

Receipt of the approval given by the Board of Directors of the
Principal Shareholder in accordance with the constitutional
documents of the Company and the Principal Shareholder
approving the issuance andlisting of the Debentures as reviewed
by Talwar Thakore & Associates, and receipt confirmed by Talwar
Thakore & Associates in its letter regarding satisfaction of
conditions precadent.

A certificate from the Company (signed by the company
secretary} confirming that the affixation of the common seal of
the Company on the relevant Transaction Documents in the
witness of any one person {who shall sign the same in token
thereof} duly authorised In the resolution passed by the Board
datad 2 February 2023, shall adequately suffice for the purpose
of compliance with the provisions of the articles of association of
the Company including in relation to article 145 contained
therein.

Condition Subsequent to
Disbursement

(i}

(H)

(i)

At the time of allotment of the Debentures, gvidence that the stamp
Taxes payable on the Debentures pursuant to the Indian Stamp Act,
1899 have been paid.

Within 15 days of the Date of Allotmant, evidence satisfactory to the
Debenture Trustee that the Company has filed a return of allotment
of securities pursuant to allotment of the Debentures, with the
Registrar of Companies, Chennai, by filing form PAS-3 in pursuance of
Rule 14(6) of the Companies [Prospectus and Allotment of Securities}
Rules, 2014,

Within 2 Business Days of the Date of Allotment of the Debentures,
evidence satisfactory to the Trustee that the Debentures have been
allotted.
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{iv] Within 3 Trading Days of the closure of the Issue, evidence
satisfactory to the Debenture Trustee that the Debentures have been
listed at the Exchange.

Within 30 days from the date of execution of each Deed of
Hypothecation, evidence that Form CHG-9 has been duly filed by the
Company with the Registrar of Companies, Chennai in connection
with the Secured Property.

fvi] Evidence that necessary filings In connection with the creation of
Security over the relevant Secured Property under the Transaction
Documents with CERSAI have been made by the Debenture Trustee
within 30 days of the date of execution of each Deed of

Hypothecation.

Events of Default {including
manner of voting fconditions of
joining Inter Creditor Agreement}

Please refar to Section 8 of Annexure XIi

Creation of recovery expense fund

The Company has created the recovery expense fund (BG No. IBG112374)
in favour of NSE in accordance with Regulation 11 of the SEB! NCS
Regulations in the manner as may be specified by SEBI from time to time
and inform the Trustee about the same.

Conditions for breach of covenants
{as specified in the Debenture Trust
Deed}

The Trustee shall ensure that the Cempany does not commit any breach
of the terms of the lssue or covenants of the Debenture Trust Deed and
take such reasonable steps as may be necessary to remedy any such
braach.

The Trustee shall inform the Debenture Holders immediately of any
breach of the tarms of the Issue or covenants of the Debenture Trust
Dead.

The Trustee may, acting an the instructions of the Majority Debenture
Holders, at any time, waive such terms and conditions as to them shall
deern expedient or any breach by the Company of any of the covenants
and provisions in the Debenture Trust Deed, without prejudice to the
rights of the Trustee in raspect of any subsequent breach thereof.

Provisions related to Cross Default
Clause

NIL

Role and Responsibilities of
Dehenture Trustee

a. The Trustee shall carry out its duties and perform its functions as
required to discharge its obligations under the terms of the Act, SEB!
NCS Regulations, the Securities and Exchange Board of India
(Debenture Trustees) Regulations, 1993, the Debenture Trustee
Agreement, the Placement Memorandum and all other related
documents, with due care, diligence and toyalty;

b. The Trustee shall communicate to the Debenture Holder(s} on half
yearly basis, the compliance of the terms of the issue by the
Company, defaults, if any, in payment of interest or redemption of
Debenturas and action taken tharefor;

c.  The Trustee shall deal with the complaints of the Debenture Holders
received by it and try to answer or remedy the same as far as it is
possible;

d. The Trustese shall ansure that the Placerment Memorandum does not
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contain any matter which is inconsistent with the terms of the Issue
or the Debentures, or with the Dabenture Trust Deed;

The Trustee shall communicate promgtly to the Debenture Holders
of any defaults in relation to the payment of interest or In
redemption of the Debentures by the Company, and the actions
taken by the Trustee therefore;

The Trustee shall call for periodical status or performance reports
from the Company within 7 days of the relevant board meseting or
within 45 days of the respective quarter, whichever is eariier, in
relation to the security over the Debentures;

The Trustee shall satisfy itself that the covenants in the Debenture
Trust Deed and the Placement Memorandum are not prejudicial to
the interest of the Debenture Holders;

The Trustee shall appoint a nominee diractor on the board of
directors of the Company in the event of: {i} two consacutive defauits
in payment of interest to the Debenture Holders ; or (i) default in
creation of security for Daebentures; or {iii} defauit in redemption of
Debentures ("Nominee Director”);

The Frustee shall ensure that the Company does not commit any
breach of the terms of the lssue or covenants of the Debenture Trust
Dead and this Placement Memorandum and take such reasonable
steps as may be necessary to remedy any such breach;

Tha Trustee shall inform the Debenture Holders Immediately of any
breach of the terms of the Issue or covenants of this Placement
Memaorandum;

The Trustee shall inform the Debenture Holders immediately, and in
any case within 2 Business Days, of receiving a written notice from
the Company of the occurrence of a Change of Controf Event;

The Trustee shall ensure the implementation of the conditions
regarding creation of the Security for the Debentures, if any, charge
registration thereof with ROC and CERSAI within the timelines agreed
under this Placement Memorandum or as prescribed by law, as the
case may be, recovery expense fund In accordance with the SEBI
Regulations and the SEBI Operational Circular {as applicable} and the
Debenture Redemption Reserve (as applicable);

. The Trustee shall ensure that the Secured Property charged for the
Debentures are sufficient to discharge the interest and principal
amount of the Dehentures at all times and that such assets are free
fram any other encumbrances except charge in favour of existing and
future lenders of the Company on first pari-passu basis within limits
approved by the Debenture Holders from time to time;

The Trustee shail do such acts as are necessary in the event the
security far the Debentures becomes enforceable;

The Trustee shall call for reports an the utilization of funds raised by
the Issue;

The Trustee shall take steps to convene a meeting of the Debenture
Holders as and when such meeting is required to be held, including
but not limited to situations such as (1) a requisition in writing signed
by at least one tenth of the Debenture Holders in value for the time
being outstanding or (ii} the happening of any event which
constitutes an Event of Defaultor which in the opinion of the Trustee
affects the interest of the Debenture Holders;

The Trustee shall not relinguish from its assignment unlass another
Trustee has been appointed;

The Trustee shalt inspect the books of accounts, records, registers of
the Company and take copies or extract thereof, and take'possession
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of the Secured Property in accordance with the provisions of this

Placement Memorandum and the Debenture Trust Deed, and to the

extent necessary for discharging its obligations;

The Trustee shall do such things as are necessary for the protection

of the Debenture Holders and do all things necessary in order to

resolve the grievance of the Debenture Holders;

The Trustee shall ensure that;

(if Debentures are allotted to the Debenture Holdars in
accordance with the provisions of the Act;

(i} Interest warrants for interest due on the Debentures have been
dispatched to the Debenture Holders or on before the due
date(s); and

{iii} Debenture Holders have been paid the monies due to theim on
the Redemption Date as per the Debenture Trust Deed and this
Placement Memorandum;

The Trustee shall ascartain that the debentures have been redeemed
in accordance with the provisions and conditions under which they
are offared to the Debenture Holders:

The Trustee shall keep and maintain proper books of accounts,
records and documents, relating to the trusteeship functions for a
period of not less than five financial years as required under
Applicable Law, from the Redemption Date of Debentures;

The Trustee shall as and when required by the SEBI, submit the
following information and documents namely:
{iy Number and nature of the grievances of the Debenture Holders

received and resolved;
(i)  Copy of the Debenture Trust Deed;

(i) Details of non-payment or delayed payment of principal
amount of Debentures and accumulated interest thereon to
Debeanture Holders If any,

{iv] Details of allotment and transfer of Debentures giving therean
the date and mode of zllotment along with other relevant
details; and,

(v} any other particutars or documents which are relevant to the
Trust and Transaction Daocuments;

The Trustee and its every officer, director and employee of the
Trustee shall produce to the inspecting authority appointed by the
SEBI under its authority for inspection under the Regulations
{defined below} such books and other documents in his custody or
controt and furnish him with the statements and information relating
to the Trust within such time the inspecting authority may require
and the Trustee shall allow the inspecting authority to have
reasonable access to the premises occupied by the Trustee or by any
other person on his behalf and shall extend reasonable facilities for
examining any books, records, decuments and computer data in the
possession of the Trustee or any such other person on his behalf and
also provide copies of documents and other materials which in the
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opinion of the inspecting authority are relevant for the purposes of
inspection & the Trustee shall give all other assistance in connection
with the Inspecticn which the Trustee may be reasonably expected
to do;

In addition to the compliance by the Trustee of the duties provided
for in the Companies {Share Capital and Dabentures) Rutes, 2014 and
to the other powers conferred on the Trustee and provisions for their
protection and not by way of limitation or derogation of anything in
these presents contained nor of any statute limiting be liability of the
TFrustee IT {5 EXPRESSLY DECLARED as follows:

{i) The Trustee shall perform ail such acts and duties as are set out

in the Transaction Documents;

{iil The Trustee may, in relation to these presents, act on the
opinion or advice of or any information obtained from any
solicitor, counsel, advocate, wvaluer, surveyor, broker,
auctioneer, qualified accountant or other expert whether
obtained by the Company or by the Trustee [after taking the
concurrence of the Company in writing);

{ili} The Trustee shall be at iiberty to accept a certificate signed by
any one of the directors or the key managerial personnel of the
Company as to any act or matter prima facie within the
knowledge of the Company as sufficient evidence thereof and
a like certificate that any property or assets are in the opinion
of the director or key managerial personnel so certifying worth
a particular sum or suitable for the Company's purpose or
business, as sufficient evidence that it is worth that sum or so
suitable and a like certificate to the effect that any particular
dealing or transaction or step or thing is in the opinion of the
key managerial personnel or director so certifying expedient,
as sufficient evidence that it is expedieny;

{iv)] The Trustee shall be at liberty to keep these presents and all
deeds and other documents of title relating to any of the Trust
Properties atits Registered Office or elsewhere or if the Trustee
so decides with any banker or company whose business
includes undertaking the safe custody of documents or with
any firm of advocates or solicitors and the Trustee may pay all
sums reguired to be paid on account of or in respect of any such
deposit;

{v} Save as herein otherwise expressly provided the Trustee shall,
as regards all trusts, powers, authorities and discretions hereby
vested in the Trustee, have absolute and uncontrolled
discretion as to the exercise thereof and to the mode and tims
of exercise in accordance with the terms hereof;

{vi} With a view to facilitating any dealing under any provision of

these presents the Trustee shall have full power to consent
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(where such consent s required) to a specified transaction or
class of transactions conditionally; and

(vif} The Trustee shall have full power to determine all guestions
and doubts arising in relation to any of the provisions hereof
and every such determination bonafide made (whether or not
the same shall relate wholly or partially to the acts or
proceedings of the Trustee) shall be conclusive and binding
upon all persons interested hereunder,

PROVIDED NEVERTHELESS that nothing contained in this clause
shall exempt the Trustee from ar indemnify it against any liability
far gross negligence, breach of trust or wilful default nor any
liability which by virtue of any rule or law would otherwise
attach to it In respect of any gross negligence, wilful defauit, or
breach of trust of which it may be guilty In relation to its duties
hereunder,

The Trustee shall, before creating a charge on the security for the

Debentures, exercise independent due diligence to ensure that such

security is free from any encumbrance or that the Company has

obtained the necassary tonsent from other charge-holders if the
security has an existing charge, in the manner as may be specified by

SEBI from time to time;

Subject to the approval of the Debanture Holders and the conditions

as may be specified by SEBI from time ta time, the Trustee, on behalf

of the Debenture Hoiders, may enter into inter-creditor agreements
provided under the framework specified by the Reserve Bank of

India;

The Trustee shall take appropriate measures for protecting the

interest of the Debenture Holders as soon as any breach of this

Placement Memorandum or the Debenture Trust Deed or of law

comes to his notice;

The Trustee shall ascertain and satisfy itself that:

{i} in case where the allotment letter has been issued ang
debenture certificate is to be Issued after registration of
charge, the debenture certificates have been dispatched by
the Company to the Debenture Holders within 30 days of
the registration of the charge with the Registrar of
Companies;

(i} debenture certificates have been dispatched to the
Debenture Holders or Debentures have been credited in the
demat accounts of the Debenture Holders in accordance
with the provisions of the Securities and Exchange Board of
India (Debenture Trustees) Regulations 1993, the SEBI NCS
Regulations, Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations 2015
and any other regulations issued/ amended by SEBI from
time to tirme ["the Regulations”);

(iii) the Debenture Holders have been paid the monies due to
them on the Redemption Date;
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{iv) inform SEBI immaediately of any breach of the Trust Deed or
this Placement Mermarandum or provision of any law, which
comes to the knowledge of the Trustee. Explanation: The
communication to the Dehenture Holders by the Trustee as
mentioned in the Regulations may be made by electronic
madia, press-release and placing notice on its website;

{v) exercise due diligence to ensure compliance by the
Company, with the provisions of the Act, Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirement), Regulations, 2015, SEBI NCS Regulations, the
listing agreement of the stock exchange or any other
regulations issued by SEBI pertaining to debt issue from
time to time and the Debenture Trust Daed;

{wi} In case where listed debt securities are securad by way of

receivables/ book debts it shall abtain the following,

a.  On Quarterly basis-
Carry out the nacessary due diligence and monitor the
asset cover in the manner as may be specified by SEBI
from time to time.

b. ©Ona Half-Yearly basis-

Certificate from the statutory auditor of the
Company giving the value of boak debts /
receivables, including compliance with the covenants
of the Placement Memorandum in the manner as
may be specified by SEB! from time to time.

Risk Factors pertaining to the issue

Refer clause “RISKS IN RELATION TO THE DEBENTURES” of this
Placement Memorandum

Governing Law and lurisdiction

The Debentures are governed by and shall be construed in accordance

with the existing Indian laws. Any dispute arising thereof will be subject to
the non-exclusive jurisdiction of the courts at Chennai, India

Trustee

Catalyst Trusteeship Limited

Dehenture Holders

{i}Shall mean initially the subscribers to the Debentures and for the time
being the holders of the Debentures and for the subsequent Debenture
Holder(s}, each who fulfills the following requirements: {i) Persans who
are registered as such as beneficial owner(s) of the Debentures; and

{ii) Persons who are registered as holder{s) of the Debentures in the
register of Debenture Holder(s);

{and shall include the registered transfarees of the Debentures from time
to time with the issuer and the Depository) and in the event of any
inconsistency between paragraphs {i) and {ii) above, paragraph (1} shall
pravail.

Application Form

The form pursuant to which the investors apply for the Debentures
proposed to be issued hereunder

Beneficial Owner

The ownar of the Debentures in electronic {dematerialized) form held
through a Depository and whose name is so recorded by the Depository
in the register maintained by it for this purpose

Business Day/ Heliday Convention

In case the Interest Payment Date falls on a Sunday or a day which is not
2 Business Day, then succeeding Business Day shall be considered as the
effective date (s} for payment of interest, However, the dates of the
future payments would continue to be as per the schedule originally
stipulated in the Term Sheet. v
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In case the Redemption Date falls on 2 Sunday or a holiday, then the
preceding Business Day shall be considered as the effective date for
payment of principal.

Manner of bidding in the issue

Open Book Bidding

Bid opening date

16 May 2023

Bid closing date

16 May 2023

Minimum bid lot

Rs. 1,00,00,000

Manner of allotment in the issue

Multiple yield aliotment

Issuance mode of instrument

Damat

Trading Mode of instrument

Demat

Muiltipte Bidding/ Uniform Bidding

Multiple vield allotment

Terms and conditions

including fees charged by
Debenture Trustees(s), details of
security to be created

Please refer to Annexure V)

Debenture Trustee Agreement has been executed as per reguired
regulation on 11 May 2023 ie. before opening of the issue. The
Debenture Trustee Feesis levied by the Trustee vide their communication
dated 7" May 2021 as agreed by both the parties.

In case the Issuer is a NBFC and the
ohjects of the Issue entail loan to
any entity who Is a ‘group
company”’ then disclosures shall be
made in the following format:

Mot Applicable

Benchmark/ Benchmark Rate

Not Applicable

Issuance Form

In Dematerialized Form

Made of Issue

Private placement basis

Manner of settlement

Through clearing corporation

Anchor investor

The Hongkong and Shanghai Banking Corporation Limited
SBI Mutual Fund

Anchor Portion

The Hongkong and Shanghai Banking Corporation Limited — INR S0 crore
SBI Mutual Fund - INR 55 crore

Settlement for Anchor investor

Coupon specified by the Company at par

Arranger

The Hongkong and Shanghai Banking Corporation Limited

XXRVIL Laws and Regulations

Over and above such terms and conditions, the Debentures shall also be subject to the applicable provisions of the
Companies Act, Depositories Act and all other laws as may be applicable, including the guidelines, notifications and
regulations refating to the issue and allotment of debentures and, any other documents that may be executed in
respect of the Debentures. In particular, the Debentures are subject to Master Dirgction ~ Non-Banking Financial

Company — Housing Finance Company (Reserve Bank) Directions, 2021 dated 17 Fabruary, 2021.

XKV,

Application process and infarmation relating to the terms of the Issue

a. WNature and Status of Debentures
The Company shall issue rated, listed, senior, redeemable, transferable, secured, fixed rate, non-

convertible debentures.,

b. Deemed Date of Allotment

All the benefits under the Debentures, including the payment of interest, will accrue to the Investor(s)
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from the Deemed Date of Allotment,

Issue in Demat form

The Company shall issue Debentures in dematerialized form only and has made necessary arrangements
with NSDL/ CDSL for the same, Investors shall hold the Debentures in dematerialized form and deal with
the same as per provisions of Depositories Act and the regulations made there under as may be amended
and/or supplemented from time to time and the regulations, rules as notified by NSDL/ CDSL from time
to time, Investors should, therefore, mention their Dapository Participant’s name, BP-1D and Beneficiary
Account Number in the appropriate place in the Application Form. The Company shall take necessary steps
to credit the amount of Debenturas to NSCCL account which in turn will transfer the units to the Investor’s
demat account on sighting of funds.

Names of all the recognized stock exchanges where the debt securities are proposed to be listed
The Debentures shall be listed on the National Stock Exchange of India Limited {NSE}.

Mode of Transfer/ Transmission of Debentures

The Debentura(s) shall be transferred and/ or transmitted in accordance with the applicable provisions of
the Act. The provisions relating to transfer and transmission and other related matters in respect of shares
of the Company contained in the Articles of Association of the Company and the Act shall apply, mutatis
mutandis {to the extent applicable to Debentures) to the Debentures as well, The Debentures held in
dematerialized form shall be transferred subject to and in accordance with the Depositories Act, the
regulations made there under and the reguiations, rules, procedures as prescribed by Depository
Participant of the transferor/transferee and any other applicable laws and rules notified in respect
thereof. The transferee{s) should ensure that the transfer formalities are completed prior to the Record
Date. in absence of the same, interest will be paid/redemption will be made to the person, whose nama
appears in the Register of Debenture Holders/Record of the Depository. In such cases, claims, if any, by
the transferge(s) would nead to be settled with the transferor(s) and not with the Company.

Interest on Application Money
At the respective coupon rate (subject to deduction of tax of source, as applicable) from the date of
realization of cheque(s)/ demand draft{s} up to one day prior to the Deemed Date of Allotment.

Interest on Dehentures:

The Debentures shail carry interest on the amount outstanding under the Debentures at rate as per Term
sheet from the Deemed Date of Allotment till the Redemption Date (subject to deduction of income tax
at source at the rates for the time being prescribed under the Tax Act, the rules made there under or any
statutory modification or re-enactment thereof for the time being in force). Non-resident debenture-
holders shall additionally provide tax declarations in ardar to avail tax benafits as per the tax treaty
between India and tax resident country of debenture holder, absence of which tax would be deducted as
per the Tax Act.

The interest shall be computed on the basis of actual number of days efapsed in a year, for this purpose 2
year to comprise of a period of 365 days except in case of a leap year where the year will comprise of 366
days.

Payment of Interest

Interest an the Debentures will be paid only to the Debenture holders registered in the Register of
Debenture holders of the Issuer, which shall be maintained at the Corporate Office of the issuer at 10"
Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex, Bandra {East),
Mumbai — 400 051 or to the debenture holder(s) whose names appear in the list of Beneficial Owners
furnished by N5DL/ CDSL to the Company as on the Record date for this purpose.

In the case of joint holders, interest shall be payable to the first named Debenture holder. The persons
whose names are registered in the Register of Debenture holders or NSDL/ CDSL record:on that date shall
be entitled to receive the interest for the preceding Interest period. B
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Effect of Holidays

In case the interest payment date falls on a day which is not 2 Business Day, then the following Business
Day shall be considered as the effective date(s) for payment of interest. It is clarifiad that the last interast
payment date shall fall on the Final Redemption Date. For any other payment, if the payment is required
to be made or taken on a day other than a Business Day, such payment shall be made or action be taken
on the immediately preceding Business Day,

Tax Deduction at Source

income tax will be deducted at source on the Debentures as per applicable provisfons of the Tax Act and
as applicable from time to time. In respect of interest on Appiication Money, the relevant document (Form
15G/ 15H) shouid be submitted along with the Application Form.

Nort-resident debenture-holders shall additionally provide tax declarations in order to avail tax benefits
as per the tax treaty between India and tax resident country of debenture holder, absence of which tax
would be deducted as per the Tax Act,

Where any deduction of Income Tax is made at source, the Company shall send to the Debenture Holder
a Certificate of Tax Deduction at Source as per timelines and manner prescribed under the Tax Act.

Tax Benefits
The Debenture Holder is advised to consider in his own case the tax implications in respect of subscription
to the Cebentures after consulting his tax advisor.

Letter of Allotments & Debenture Certificate
The Company will allot to the investors, the Debentures in due course after verification of the Application
Form, the accompanying documents and on realization of application money.

The depository account of the investors with NSDL/ CDSL will be credited within two {2} working days from
the Deemed Date of Allotment. The initial credit in the depository account will be akin to the Letter of
Allotment. On completion of all statutory formalities such credit will be substituted for the number of
Debentures allotted.

Execution of Trust Deed and Other Documents
The Company shall execute a trust deed with Trustee.

Stamp Duty

The Company will pay all the stamp duties (including additional stamp duty and penalty thereon, if any} in
relation to the Debentures and all documents executed in relation to the Debentures applicable as on the
date of execution of the documents. i, however, any stamp duty (including additional stamp duty and
penalty thereon, if any) in relation to the Debentures and all documents, certificates atc. executed in
relation to the Debentures is paid for by an investor/s or Debenture Holder/s, the Company will forthwith
reimburse the investor/s or Debenture Holder/s with the amount of stamp duty (including additional stamp
duty and penalty thereon, if any) paid. The Company agrees to indemnify the Investor/s or Debenture
Holder/s and hold them harmiess from and against any and all stamp duty [including additional stamp duty
and penalty thereon, if any) payments arising out of or related to this (ssue on Transaction Documents,
subject to the conditfon that the executed Transaction Documents shall be retained In state of execution
unless required for regulatory purpose.

Redemption

The Debentures shall be redeemad at par on the Maturity Date which is 15" May 2026.
Procedure for Redemption

in case of the Debentures held in dematerialized form, no actian is required on the part of the Debenture
Holder{s) at the time of Redemption of the Debentures and on the Redemption Date, the Redemption
proceeds would be paid by cheque or by way of RTGS Instruction ta those Debenture Holder{s) whose
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name(s) appear on the list of beneficial owners given by the Depositories to the Company. The namas)
would be as par the Depositories’ recards on the Record Date fixed for the purpose of Redemgption. All such
Debentures will be simultaneously redeermed through appropriate debit corporata action.

In case of cheque issued towsrds Redemption proceeds, the same will be dispatched by courler or hand
delivery or registered post at the address provided in the Application Form at the address as notified by
Oebenture Holderls) or at the address with Depositories’ record. Once the cheque for Redemption
proceeds is dispatched to the Debenture Holder{s} at the addresses provided or available from the
Depositories record, the Company's lability to redeem the Debenturas on the date of Redemption shall
stand extinguished and the Company will not be liabie to pay any interest, premium if any, income or
compensation of any kind from the date of Redemption of the Debenture{s) provided that all previous
payment defaults, if any, have been cured on the Redemption Date.

Succession

Wheare Dehentures are hald in joint names and one of the joint holders dies, the survivor(s} will be
recognized as the Holder(s) of the said Debentures. it would be sufficiant for the Company to delete the
name of the deceased Debenture Holder after obtaining satisfactory evidence of his death. Provided, a
third person may call on the Company te register his name as successor of the deceased holder after
obtaining evidence such as probate of a will for the purpose of proving his title to the Debentures.

In the event of demise of the sole/ first haolder of the Debenturels), the Company will recognize the
executors or administrator of the deceased Debenture Holder, or the Holder of the succession certificate
or other legal representative as having title to the Debentures only if such executor or administrator
obtains and produces probate or Letter of Administration or is the holder of the Succession Certificate or
other legal representation, as the case may be, from an appropriate Court in India. The Directors of the
Company in their absolute discretion may, in any case, dispense with production of Probate or Letter of
Administration or succession certificate or other legal representation.

Record Date

The Record Date shall be 15 days before the Interest Payment Date/ Redemption Date. FIHFCL shall
reguest the Depository (ies) to provide a list of Benaficial Owners as at 1 {one) Business Day prior to the
Record Date. This shall be the list, which shall be considered for payment of interest and the redemption
amount, as the case may be.

Place and Currency of Payment
All obligations under these Debentures are payable at Mumbai in Indian Rupees only.

Amendment of the Terms of the Debentures
The rights, privileges, terms and conditions attached to the Debentures may be varied, modified or
abrogated in accordance with the terms set out in the Debanture Trust Dead.

Trustees for the Debenture Holders

Fullerton India Home Finance Company Limited has appointed “CATALYST TRUSTEESHIP LIMITED” to act
as Trustee for the Debenture Holders ("Debenture Trustee” or “Trustee”}. Fullarton india Home Finance
Cormpany Limited and the Debenture Trustee will enter into a Debenture Trust Deed, inter alia, specifying
the powers, authorities and obligations of the Trustee and the Company. The Debenture Holder{s) shall,
without further act or deed, be deemed to have irrevocably given their consent to the Debenture Trustee
or any of thelr agents or authorized officials to do all such acts, deeds, matters and things nacessary in
respect of or relating to the Debentures as the Trustees may in their absolute discretion deem necessary
or require to be done in the interest of the Debenture Holder{s), except as expressly provided herein,

The Debenture Trustee will protect the interest of the Debenture Holder(s)on the occurrence of any of
the Event of Default as set out in the Debenture Trust [eed and the other Transaction Documents,
including in the Event of Default by Fullerton India Home Finance Company Limited in regard to timely
payment of interest and repayment of principal and they will take necessary action on the written request
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of the Debenture Holders at the costs and expenses of Fullerton Indfa Home Finance Company Limited.

The Investor can refer to the Debenture Trust Deed to be entered with the Dehenture Trustees for the
powers, liability, rights, retirernent, and removal etc. of the Debenture Trustee.

The Company reserves the right to appoint any other SEB! registered trustee,

Sharing of Information
The Issuer may share information in accordance with the Debenture Trust Deed.

Rights of Debenture Holder{s)

The Debenture Holder(s} will not be entitled to any rights and privileges of sharehoiders other than those
available to them under statutory requirements. The Debentures shall not confer upon the holders the
right to receive notice, or to attend and vote at the general meetings of the Company. The Debentures
shall be subject to other usual terms and conditions incorporated in the Debenture Certificate(s) that will
be issued to the allottee(s) of such Dehentures by the Company, as per the Memorandum and Articles of
Association of the Company and the Debenture Trust Deed.

Future Borrowings

The Company shall be entitled to make further issue(s) of debentures and / ar avail of further deferred
payments / guarantees and / or financial facilities from time to time from Indian and / or international
financiat institutions, banks and / ar any other person(s} on the security of the properties chargad/to he
charged in favour of the Trustee or any part thereof and / or such othar assets and properties, as long as
there Is no default in payment of principal and / or interest to the Debenture Holders and the Required
Security Cover is maintained.

Governing Law

The Debentures are governed by and shall be construed in accordance with the existing Indian laws, Any
dispute arising thereof will be subject to the non-exclusive jurisdiction at the city of Chennai, India. The
Issuer, the Debentures and Issuer’s obligations under the Debentures shall, at all times, be subject to the
directions of the Reserve Bank of India (R8I}, Securities and Exchange Board of India (SEB!), Stock
Exchanges and other applicable laws and regulations from time to time.

Over and above, the said debentures shall be subject to the term and conditions as contained in the offer
letter /term sheet, application form and the Debenture Trust Deed / Debenture Trustee Agreement.,

Debenture Redemption Reserve

As per Rule 18(7)(b) of the Companies (Share Capital and Debentures} Rules, 2014 Debenture Redemption
Reserve (DRR) is not required te be created for issue of privately placed debentures by Housing Finance
Cempanies registered with the National Housing Bank. Accordingly, our Company being a HFC registered
with NHB under Section 29A of the National Housing Bank Act, 1987, it is not required to create the DRR
for the issue of debenturas on private placement basis,

Recovery expense fund

The Company has created the recovery expense fund (BG No. IBG112374) in favour of NSE in accordance
with Regulation 11 of the SEBI NCS Regulations in the manner as may be specified by SEBI from time to
time and inform the Debenture Trustee about the same.

Regulations applicable in relation to the issue/ debentures
Amongst other regulations, the following acts/ regulations, as amended from time to time, will be
complied with in relation to the issuance of the Debentures:
s  The Companies Act, 2013
+ The Securities and Exchange Board of India (issue and Listing of Non-Convertible Securities)
Reguiations, 2021
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* The Securities and Exchange Board of india (Listing Regulations and Disclosure Requirements)
Regulations, 2015

e Mastar Direction — Non-Banking Financial Company - Housing Finance Company [Reserve Bank)
Directions, 2021 dated 17 February, 2021

«  SEBI Act 1992

s SCRA

» The Depositories Act, 1996

»  The Securities and Exchange Board of india {Debenture Trustees) Regulations, 1993

»  Secretarial Standards 1 and 2 issued by the Institute of Company Secretaries of India

+ The rules and regulations issued under any of the above

Over and above, the said debentures shall be subject to the term and conditions as contained in the Term
Sheet, application form, Debenture Trust Deed and Debenture Trustee Agraement.

ct. How to Apply
The detsiled procedures to apply for the Debentures in dematerialized form are:

{i}f  The applicant must have at least one beneficiary account with any of the DP's of NSBL/ CDSL prior
to making the application.

fiy  The applicant must necessarily fill in the details {including the beneficiary account number and —
P - 1D} in the Application Form.

(iii}  Debentures allotted to an applicant will be credited to the applicant’s respective beneficiary
account(s) with the DP,

{ivi  For subscribing to the Debentures, names in the Application Form should be identical to those
appearing in the details maintainad with the Depository. In case of joint holders, the names
should necessarily be in the same sequence as they appear in the account details maintained
with the DP.

fv)  Non-transferable allotment advica/ refund orders will be directly sent to the applicant by the
Registrar & Transfer Agent to the Issue.

(vi)  If incomplete/ incorrect details of the beneficiary account number and ~P - 1D are given in the
Application Form, it will be deemed to be an incompilete application and the same may be held
liable for rejection at the sole discretion of the Issuer,

{vii)  For Allotment of Debentures, the addraess, nomination details and other details of the applicant
as registered with his/ its DP shall be used for all correspondence with the applicant. The
applicant is therefore responsible for the correctness of his/ its demographic details given in the
Application Form vis-a-vis those with his/ its DP, In case the information is incorrect or
insufficlent, the issuer would not be liable for the losses, if any.

Applications for the Debentures must be made in the prescribed Application Form and must be completed
in biock letters in English by investors. Application forms must be accompanied by either a demand draft
or cheque or electronic transfer drawn or made payable in favour of "NSCCL Account a/fc”. In case of an
electronic transfer, the remittance shouid be made to the account number of NSCCL virtual account
[Details of the account to be provided on completion of EBP bidding).

The full amount of the tssue price of the Debentures applied for has te be paid along with the delivery of
the fully completed and executed Debenture Application Form together with other applicable documents
described below.

The Issuer reserves the right to change the issue schedule including the Deemed Date of Allotment at its
sole discretion, without giving any reasons or prior notice. The 1ssue will be open for subscription during
the banking hours on each day during the period covered by the issue schedule.

dd. Whe Can Apply
Only the persons who are specifically addressed through a communication by or on behalf of the Company
directly are eligible to apply for the Debentures. An application made by any other person will be deemed
as an invalid application and rejected. In order to subscribe to the Debentures a: must be either;
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+ Companies, Non-Banking Finance Companies and Bodies Corporate including Public Sector
Undertakings

»  Commercial Banks

*  Financial Institutions

s Insurance Companies

o Mutual Funds

*  Foreign Institutional Investors {Flls}, Foreign Portfolio Investors {FPIs)

*  Any other investor authorized/ eligible to invest in these Debentures.

All Investors are required to comply with the relevant regulations/ guidelines applicable to them for
investing in this issue of Debentures.,

Abave list s Hlustrative only. Investors are requested to check their eligibility to invest in this instrument
as per rules, regulations, guidelines, statute or any government order applicable to them. Issuer has not
checked the eligibility for any class of investors,

Application by Banks/ Corporate Bodies/ Mutual Funds/ FPls/ Trusts/ Statutory Corporations.

The following is an indicative list of documents, the certified true copies of which should be provided with
the application:

i} Application by Banks/ eligible FPIs
. Memoarandum and Articles;
. resolution authorizing investment and containing operating instructions or letters of
authorizations and powaer of attorney, of applicable;
. specimen signatures of authorized signatories;
. necessary form for claiming exemption from deduction of tax at source on interest, if
applicable; and
. Registration certificate as may be applicable.
(i} Application by Corporate Bodies FPIs/ Trusts/ Statutory Corporations,
» Memorandum and Articles;
. Resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, if applicable;
. specimen signatures of authorized signatories;
. necessary form for claiming exemption from deduction of tax at source on interest, if
applicable; and
. Reglstration certificate as may be applicable.
{iii) Application by Mutual Funds/ Custodians of Mutual Funds/ Insurance Companies
. SEBI registration certificate/ IRDA registration certificate, as may be applicable;
. Constitutional documents;
» resolution authorizing investment and containing operating instructions or letters of

authorizations and power of attorney, of applicable;
Appiication form for application made by Asset Management Company or custodian of mutual fund shall
clearly indicate the name of the concerned scheme for which application is being made.

fiv} Application under Power of Attorney

A certified true copy of the power of attorney or the relevant authority as the case may be along with the
names and specimen signatures of all authorized signatories must be lodged along with the submission of
the completed Application form. Further modifications/ additions in the power of attorney or authority
should be delivered to the Issuer at Corporate Gffice.

{v) Central Know your Customer Register {CKYCR)
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The appiicants should submit the required Central KYCR documents as prescribed by the RB! along with
the application forms, including FATCA declarations as applicable. Applications which are not in
compliance with the above requirement shall be liable to be rejected.

{vi} PAN MNo:

All applicants should mention their Permanent Account number {(PAN) allotted under the income Tax Act,
1961 or declaration in Form 60. Applications without this will be considerad incomplete and are liable to
be rejected.

Restriction on Transferability of the debentures issued pursuant to this Placement Memorandum under
private placement.

The Debentures can only be transferred to corporate and institutional investors such as Banks, public
financial institutions, NBFCs, HFCs, Mutual Funds, financial institutions, insurance Companies, Provident,
Pension and Gratuity funds, Foreign Institutional Investors etc., in each case, as may be permitted by
applicable law.,

The Debentures are not transferabie to retail investors or general public under private placement,

Submission of Completed Application Form
All applications duly completed and accompanied with all necassary documents shall be submitted to the
Company at its Registered Office.

Right to Accept/ Reject Applications

The |ssuer is entitled at its sole and absolute giscretion to accept or reject any application, in part or in
full, without assigning any reason. Application Forms which are incomgplete, or which do not fulfill the
terms & conditions indicated an the back of the Application Form are tiable to be rejected.

Refund
For applicants whase applications have baen rejected or allotted in part, refund arders will be dispatched
within 7 (Seven} Business Days from the Deemed Date of Allotment of the Debentures.

In case the Issuer has received money from the applicants for Debentures in excess of the aggregate of
the application money relating to the Debentures in respect of which allotments have been made, the
Registrar and Transfer Agent shall upon receiving instructions in relation to the same from the Issuer repay
the moneys to the extent of such excess, if any,

Bepository Arrangement

The Company has appointed Link Intime india Pvt Ltd as Registrar and Transfer Agents for the Debenture
issuance. Fullerton India Home Finance Company Limited has entered into depository arrangements with
MNational Securities Depasitory Limited {NSCL} and Central Depository Services (India) Limited.

Compliance Officer
In case of any pre-issue/ post-issue refated problems such as non-receipt of Letters of Allotment/ refund
orders etc,, the Investors are requested to contact the compliance officer.

Mr. Jitendra Mahashwari

Comgany Secretary & Compliance Officer

10" Floor, Office no, 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex, Bandra (East),
Mumtrai— 400 051Tel. No. 022 ~ 4163 5875

E-mail: Secretarial@fullertonindia.com

Purchase/ Re-lssue of Debentures/ Cancellation of Debentures

Subject to the terms of the Transaction Documents, the issuer may, at any time and from time to time,
purchase debentures at a discount, at par, or at a premium, in the open market or otherwise in accordance
with the applicable laws, Such debentures may, at the option of the issuer, be redeemied, tancelled, held
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or reissued at such a price and on such terms and conditions as the issuer may deem fit and as permitted
by law subject to applicable regulatory approvals,

Redemption of debentures prior to the Maturity Date may require the Issuer to obtain the prior approval
of the RBI/ NHB/ regulatory body, as the case may be.

“In accordance with SEB! circular no. CIR/ IMD/ DF-1/ 67/ 2017 dated Jjune 30, 2017, the Issuer may from
time to time consolidate one or more issuances of non-convertible debentures maturing in the same
financial year, by adjusting the price of securities, as howsaever may be required for such consolidation,
ond issue/ re-issue the consolidated securities under the cover of single/ same ISIN for any amount,
whatsoever. The issuer hereby reserves its rights to use, reuse, extinguish the said ISIN at its sole and
exclusive discretion.”

mm. Register of Debenture Holders
The Company shall maintain a Register of Debenture Holders containing nacessary particulars at its
Registered Office as required undear the provisions of the Act,

nn. Depository Arrangement
The Company has appointed Link Intime India Pvt. Ltd. as Registrar and Transfer Agents for the Debenture
issuance. Fullerton India Home Finance Company Limited has entered into depository arrangements with
National Securities Depository Limited {NSDL).

00. Notices
All the notices, communications and writings to the Debenture Holder(s) required to be given by the Issuer
shall be deemed to have been given if sent by registered post/ courier/ hand delivery to the address of
the Debenture Holder(s) registared with the Company.

Al notices, communications and writings to be given by the Debenture Holder(s) shall be sent by
registered post/ courier/ hand delivery to the Registrars to the Issue or to the compliance officer of the
Issuer at the Registered Office/ Corparate office of the Company or to such persons at such address as
may be notified by the Issuer, from time to time and shalt be deemed to have been received on actual
receipt.

Other conditions and covenants
Additional conditions and covenants as stipulated by Investor at the time of issue and the same shall be
incorporated in Debenture Trust Deed.

PP

XXX, Representations And Warranties

in addition to the representations and warranties contained in the Debenture Trust Deed, the Company
declares, represents and warrants as of the date hereof and throughout the term of the Cebentures that:

1. Consent/ approval required for the Issue of Debentures
All corporate and other action necessary for the issuance of the Debentures have been cbtained
by the Company and the Company will at all times, keep all such approvals/ consents valid and
subsisting during the Tenar of the Debentures.

2. Absence of defaults with Memorandum/ Articles of Association or any other agreements in
respect of transaction/ transaction document
The Placement Memorandum and other documents executed in pursuance hereof when
executed and delivered, will constitute valid and binding obligations of the Company and wifl not
contravene any applicable laws, statute or regulation and will not be in conflict with the
Memorandum of Association and Articles of Association of the Company or result in breach of,
any of the terms, cavenants, conditions and stipulations under any Transaction Documents to
which the Company is a party.
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3. Filinpgs and Registration
The Company has completed and shall duly and in a timely manner complete all filings and
registrations as may be required under law from time to thme for the purposes of the issue and
maintenance of the Debantures.

4. No immunity under laws
Neither the Company nor its assets have any immunity {sovereign or otherwise) from any suit or
any legaf proceeding under the laws of India.

5. Solveney
The Company is solvent, and no corporate insoivency resolution process has been admitted
against the Company inktiated under the Insolvency and Bankruptcy Code, 2016.

6. Contingent liability other than as disclosed in the annual audited aceounts are as follows:

Contingent Liability and commitments

The Company has assessed its obligations arising in the normal course of business, including pending litigations,
proceedings pending with tax authorities and other contracts including derivative and long term contracts. The
Company does not expect the outcome of thase proceedings to have a materlally adverse effect on its financial
statements.

Guarantees 25 25
Cantingent liability for litigations pending against the Company 4 3

{b} Capital and other commitments

The Company is obligated under various capital contracts, Capital contracts are work/purchase orders of a
capital nature, which have bean committed. Further, the commitments have fixed expiration dates and are
contingent upon the horrower’s ability to maintain specific credit standards.

The estimated amount of contracts remaining to be executed on capital account and not provided for as at 31%
March 2022 is X 28 Lakhs (31 March 2021: ¥ 32 Lakhs}.

Loans sanctioned not yet disbursed as at 31" March 2022 were T 37,984 Lakhs {31 March 2021: 21,835 Lakhs).
(¢} Litigation

Litigations constitutes the number of pending litigations filed by customers/vendors/ex-employees/others against
the Company for service deficiency/title claims/monetary claims/back wages/reinstatement issues respectively
which is in the course of business as usual. Asides the above the Company In its rightful entitlement initiates Civit
or Criminal litigations for recovery of loan and enforcing security interast. A provision is noted / created where an
unfavourable outcome is deamed probable based on review of pending litigations with its legal counsels including
loss contingency on account of such litigaticn and claims, and classification of such contingency as ‘low’, ‘medium’
or 'high’ with due provisioning thereof. The management believes that the outcome of such matters will not have
a material adverse effect on the Company's financizl position, its operations and cash flows.

{d} Tax Contingencies
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Various tax-related legal proceedings are pending against the Company at various levels of appeal with the tax
authorities. Management to best of its judgement and estimates where a reasonable range of potential outcomes
Is estimated basis available information accrues liability. Based on judiclal precedents in the Company's and other
cases and upon consultation with tax counsels, the management believes that it is more likely than not that the
Company's tax position will be sustained. Accordingly, provision has been made in the accounts wherever required,
Disputed tax issues that are classified as remote are not disclosed as contingent liabilities by the Company.

1. Indebtedness
The Company is not in default with respect to any loans or depaosits or advances or other financial facilities
availed by the Company in the capacity of a borrower. it may also be neted that FIHFCL is 2 non-deposit
taking housing finance company.

2. Organization and Authority
The Company has been duly incorporated, organized and is validly existing under Applicable Laws. The
Issuer is a housing finance company duly incorporated and validly existing under the laws of India and has
the power to own its assets, conduct and operate its business as presently conducted, and to enter into,
and comply with its obligations under the Transaction Documents to which it is a party or will be a party.

3. Default
The Company has not defaulted in any of the following payment of
a. Statutory dues,
b. Debenture principal and interest thereon
c. Deposits and interest thereon {(FIHFCL is a non-deposit taking housing finance company, hence
not applicable)}
d. Loan from Bank or Financial institution and interest thereon

XL. Company’s Covenants

(A) En addition to the covenants contained in the Debenture Trust Deed, the Company covenants that
Affirmative Covenants:
The Company shall:
{i) Placement Memorandums to have conformity with the Debenture Trust Deed
Ensure that the Debenture Trust Deed and security documents when executed shall be to the satisfaction
of the Debenture Trusteas and Debenture Holders at all timas,

(i) validity of Transaction Documents
Ensure that the Placement Memarandum, the Debenture Trust Deed shali be validly executed and
deliverad, will continue in full force and effect and will constitute valid, enforceable and binding
obligations of the Company.

{ili} Notice of Winding Up or Other Legal Process

Promptly inform Debenture Holder/ Debenture Trustees if it has notice of any application for winding up
having been made or any statutory notice of winding up under the provisions of the Companles Act, 2013,
or any other notice under any other Act or otherwise of any suit or other legal procasses intended to be
filed or initlated against the Company and affecting the title to the properties of the Company or an
insolvency resolution process has commenced in relation to the Company under the Insolvency and
Bankruptey Code, 2016 or if a receiver is appointed of any of its properties of the Company or if a receiver
is appointed of any of its properties or businesses or undertakings.

{iv) Financial 5tatements
Submit to the Debenture Trustee it's duly sudited annual accounts, within six maonths from the close of its
financial year or such extended time as may be permissible under Companies Act, 2013 or such extended
period,
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Preserve Corporate Status
Diligently preserve Its corporate existence and status and [ts license to conduct business as a housing
financial company.

{vii} Furnish information to Debenture Trustees

At the time of the issue thereof to the shareholders of the Company, furnish to the Debenture Trustees
copies of every report, balance sheet, profit and loss account, circulars or notices issued to the
shareholders

{vifi) Shall furnish quarterly report to the Debenture Trustees containing the following particulars:

(ix)

{x)

{x0)

{ii}

—

{xiv

{uv)

{xvi)

(xvii) Delay in Listing:

1)  Updated list of the namaes and addresses of the Debenture Holders.

2)  Details of the interest due, but unpaid and reasons thereof.

3) The number and nature of grievances received from the Debenture Holders and resolved by the
Company and

4) A statement that those assets of the Company which are available by the way of security are
sufficient to discharge the claims of the Gebenture Holders as and when they becormne due.

Carporate Governance
Confirm to all mandatory recommendations on corporate governance under the relevant Act,

Due Payment of Public and Other Demands

Confirm that the Company is not, and will continue not to be, in arrears of any undisputed public demands
such as income-tax, corporation tax and all other taxes and revenues or any other statutory dues payable
to Central or State Governments or any local or other authority.

Security Cover

The Company shall maintain a security cover over the Secured Property such that the value of the Secured
Property is 8t least 1.00 time of the principal amount and accrued interest calculated on a proportionate
basis throughout the tenor of the Debentures.

The Company may, at its discretion or if so requested by the Trustee furnish to the Trustee, any additional
security if the security cover over the Secured Property is less than the Required Security Cover.

Comply with Provisions of Section 125 of the Companies Act

Comply with the provisions of Section 125 of the Act relating to transfer of unciaimed/ unpaid amounts of
interest on Debentures and Redemption of Debentures to Investor Education and Protection Fund
{“IEPF"}, if applicable to it.

Arm’s Length Transaction
Ensure that all transactions entered into hetween the Company and its affiliates shall be on arm’s length
basis.

Delay in execution of Transaction Documents/security documents

in case of delay in execution of the Debenture Trust Deed, the Security Documents, the Deed{s) of
Hypotheacation and other charge documents beyond statutorily permitted timelines, the Company will, at
the option of the investors, either refund the subscription amounts together with agreed rate of interest
or will make payment of penal interest at 2% p.a. over the coupon rate till the Debenture Trust Deed and/
or the charge documents are executed.

Default in Payment:

tn case of defaultin payment of interest and/ or principal redemption on the due dates, additional interest
at 2%p.a. over the couvpon rate will be payable by the Company for the defaulting periad.
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In case of delay in listing of the Debentures beyond the timelines prescribed in the SEBI Qperational
Circular for ‘Issue and Listing of Non-Convertible Securities, Securitised Debt instruments, Security
Receipts, Municipal Debt Securities and Commarcial Paper’, the Company will pay penal interast of 1 %
fr.a. over the Coupon Rate for the period of delay (from the date of allotment to the date of listing) to the
investor.

{xviii) Delay in aflotment of securities
NA

(xix) Undertaking in relation to security:

The Company undertakes that it is the absolute legal and beneficial owner of all the assets over which it
purports to create Security pursuant to any Transaction Document, free from any encumbrance {other
than in accordance with the Transaction Documents) and such assets are not subject to any lis pendens,
attachment or other process of material nature issued by any court of other authority. The Company also
undertakes that a consent to create a pari passu charge over the assets of the Company have been
obtained from the earlier creditors, The assets proposed to be given as Security is enough to meet hundred
percent of security cover or such higher security cover as may be required under the transaction
documents,

{xxi} Disctosure to stock exchange: The tssuer shall file the following discicsuras along with the listing
application to the stock exchange:

Documents to be submitted to the Stock Exchange

The following documents have been / shall be submitted to the NSE:
A. This Placement Memorandum;

B

Memarandum of Association and Articles of Association of the issuer and necessary resolution(s) for the
aliotment of the Debentures;

C. Copy of last 3 (three} years sudited annual reports;

G, Statement containing particulars of, dates of, and parties to all material contracts and agreements;

E. Copy of the resolution passed by the shareholders of the Company at the Extra ordinary general meeting
held on 2% February 2023 authorizing the Issue/offer of non-convertible debentures by the Company;

F. Copy of the Board/committee resolution authorizing the borrowing and list of authorized signatories;

G. Reports about the business or transaction to which the proceeds of the securities are to be applied directly
or indirectly;

H. Reports about the business or transaction to which the proceeds of the securities are to be applied
directly or indirectly;

L. Statements containing particulars of dates of, and partles to all material contracts and agreements;

L An undertaking from the Issuer stating that the necessary documents for the creation of the charge,
inctuding the Debenture Trust Deed, the Security Documents and the Deed(s) of Hypothecation would be
executed within the time frame prescribed in the relevant regulations/acts/rules etc and the same would
be uploaded on the website of NSE, where the debt securities have been listed, within § (five} working
days of execution of the same;

K. an undertaking that permission / consent from the prior creditor for a second or pari passy charge being
created, in favour of the Debenture Trustee to the proposed issue has been obtained; and

L. Any other particulars or documents that the recognized stock exchange may call for as it deam:s fit.

Documents to be submitted to the Debenture Trustee

The following documents have been/shall be submitted to the Debenture Trustee in electronic form (soft copy)
on or before the allotment of the Debentures:

A, Memorandum of Association and Articles of Association of the Issuer and necessary resolution(s) for the
allotment of the Debentures;
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B. Copy of last 3 (threa) years audited annual reports;

Statement containing particulars of, dates of, and parties to all material contracts and agreements;

D. Latest audited / limited review half yearly consolidated {(wherevar available) and standalone financial
information {profit & loss statement, balance sheet and cash flow statement} and auditor gualifications,
if any.

E. There are no side letter executed as of the date of this Placement Memorandum nor any covenant with
respect to accelerated payment terms other than as defined under this document.

F.  Half-yearly certificate dated 10™ November 2022 regarding maintenance of asset cover as per the terms
of this Placement Memorandum, including compliance with all the covenants, in respect of the
Debentures, by the statutory auditor, along with the half-yearly financial results,

G.  Anundertaking to the effect that the Issuer would, until the redemption of the debt securlties, submit the
details mentioned in point (D) above to the Debenture Trustee within the timelines as mentioned in
Simplified Listing Agreement issued by SEBI vide circular No. SEB/IMD/BOND/1/2009/11/05 dated May
11, 2009 as amended from time to time, for furnishing / publishing its haif yearly/ annual resuit. Further,
the Issuer shail within 180 (one hundred and eighty) days from the end of the financial year, submit a copy
of the latest annual repert to the Debenture Trustee and the Debenture Trustee shall be obliged to share
the details submitted under this clause with all ‘Qualified Institutional Buyers’ and other existing
debenture-holders within 2 {two) Business Days of their specific request.

o

EVENTS OF DEFAULT
Please refer to Section B of Annexure XII.

CONSEQUENCES OF AN EVENT OF DEFAULT

Please refer to Section B of Annexure Xll.
XLI. Disclosures Pertaining to Wilful Default

The following disclosures are reguired to be made if the issuer or its promoter is declared wilful
defaultar:

A. Name of the Bank declaring the entity as a Wilful Defaulter: N.A.

B. The year in which the entity is declared as a Wilful Defaulter: N.A.

C. Outstanding amount when the entity is declared as a Wilful Defaulter: NLA.

D. Name of the entity declared as a Wilful Defauiter: N.A.

E. Steps taken, if any, for the removal from the list of wilful defaclters: N.A.

F. Other disclosures, as deemed fit by the Issuer in order to enable investors to take informed

decisions: N.A.

G. Any other disclosure as specified by the Board: N.A.
XL, The Discount At Which Such Offer Is Made And The Effective Price For The Investor As A Resuilt For
Such Discount

The Issue of Debentures is being made at par/premium at the Face Value and not at discount.

XLk Debt Equity Ratio
The Gross Debt-Equity Ratio prior to, and after the lssue of Debentures is given below:
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Debt Equity ratio Pre-lssuance 6.04
of the Debentures as on 30th
September 2022 {unaudited)

Debt Equity ratio Post Issuance 7.42
of the Debentures

*The above Is calculated as per debt and equity as on 30 September 2022. The current proposed
issuance of INR 350 crs is added to debt and the above Is caleulated.

The Debt Equity ratio post the Issue will be dependent on the maturities of liabilities and subscription to
issue during the Issue Pariod.

Servicing Behavior On the Existing Debt Securities, Payment Of Due Interest/ Premium On Due
Dates On Term Loans And Debt Securities

The Company has been discharging all its liabilities in time including the payment of interest due on
loan facility(s) availed and on debt securities of the Company, principal repayments and payments on
redemption repaying to the Banks, Mutua! Funds and Financial Institutions. The Company also
undertakes to fulfill its future obligations whenever it arises,

Consent from the Prigr Creditor
The Company has obtained consent from its prior creditor for 2 pari-passu charge being created in
favour of the Trustee to the proposed lssue.

The Credit Rating Letter Issued by The Rating Agencies Shall Be Disclosed
CRISIL Ratings Limited has assigned CRISIL AAA/ Stable {pronounced as CRISIL triple A/ Stable) rating
to the Non-Convertible Debenture programme, under which the present issue is being made,

A copy of the said rating letter is attached hereinafter as Annexure V.
The Company hereby declares that the rating is valid as on the date of issuance and listing.

Whether the Security Is Backed by A Guarantee Or Letter Of Comfort Or Any Other Document/
Letter With Similar Intent

No, the Security is not backed by any guarantee or letter of comfort or any other document/ letter
with simllar intent.

Cansent of The Debentures Trustees for His Appointment Under Regulation 4 {4)

“CATALYST TRUSTEESHIP LIMITED” has given their consent for their appointment as the Debenture
Trustees to the present issue under Regulation 4 (4} vide the Letter dated 4 May 2023 and also in all
the subsequent periodical communications send to the holders of the Debentures. The copy of the
consent letter is annexed hereto as Annexure 1),

Further the Issuer confirms that the consent of the Debenture Trustee has not been withdrawn as of
the time of filing of this Placement Memorandum with the NSE

DETAIL OF LITIGATION OR LEGAL ACTION

There are no litigation or legal action pending or taken by any Ministry or Department of the
Government or a statutory authority against any promoter of the Company during the last three
years. There are no directions issued by any Ministry or Department of the Government to the
Company.

Related Party Transaction During Last Three Years
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Az at As ot As at

Hature of Transaction 31 March 2022 |32 March 202131 Mareh 2020

{% lokhs} [% takhs) {3 fakhs)
Expeata incurced by related party on bahalf of tha Company
fullerten India Credit Company Limited 40
{income earrad by ralated party on beholf of the Company
Fulterten lndia Cradit Company Limited 157 89
Issue of Share capital {including securities premium] to
Fullerton India Cradit Company Limited 20,000
Exp as per R ce sharing ag t
Fulerton Indta Credit Company Limited 1,490 1,055 1.063
Comtmitment Chargos on Committed Hnes provided by parent Company
Fullerton India Credit Company Ltd 215 221 ]

The company has availed lines of credit of INR 35,000 takbs from the parent company

LL summary Of Reservations/ Qualifications Or Adverse Remarks By Auditors In Last 5 Years
il
LH. Details Of inquiry/ Inspections/ Investigations:
No change, no inguiry/ inspection/ investigation upon the Company under the Companies Act, 2013,
There were no prosecutions filed {whether pending or not) fines imposed, compounding of offences
on the Company.
LY. Details of Material Fraud Committed Against The Company tn The Last Three Years.
The Company pursues necessary action on every fraud committed and presents details of the frauds
committed along with actions taken before the audit committee every quarter. The Company also
makes necessary reporting to NHB as per the relevant RBI Master Directions. The services of the
employees involved have been/ will be terminated and the Company takes/ wilt take legal action
against such employees, borrowers and externai parties.
The details of frauds noticed / reportad aro as holow:
As ot As at Asat
Mature of Transaction 31 March 2022 |31 March 2021 |3% March 2020
{% lakhs) (€ lakhs) {% lakhs}
Amount Involved 45 120 420
Amount Recovared o 0 [
Arnount written offfprovided 45 119 414
BalaNCe e
LIV, Detail of Remuneration To Directors During The Cusrent Year And Last Three Financial Years

Except sitting fees, no other remuneration has been paid to any Directors during the current year and
tast three financial years {INR)
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Mr. Deepak Patkar 2,534,205 NA NA
Mr. Anindo
Mukherjee ¥+ NIL NIL NiL

: e e
w:"ni?;mee NIL NIL NIL
Mr. Rakesh
Makkar'™ NIL 9,69,43,931 3,03,14,414
Dr. Mil
S}:ust;ra’?**** NH. 9,60,000 10,25,000
Ms. Sudha Pillap** 10,50,000 15,80,000 11,75,600
Mr. Pavan
sl st NIL NIL NIL
Mr. Radhakrish
B_FMZZ‘:JH":‘:E* nan 8,80,000 4,10,000 NIL
Ms. Sunita
Sharmaes e 6,80,000 NIL NIL
Ms. Dakshita Das™* 2,406,000 NIL NIL

*Ms. Renu Challu resigned w.e.f. 4 August, 2019

**Ms. Sudha Pillai Appointed w.e.f, 21 August, 2019

**¥*Ms. Rajashree Nambiar appointed w.e f. 30 October 2018and resigned w.e f. 15 January, 2021

**E*Mr. Pavan Kaushal appeinted w.e.f. 15 January, 2021 and resigned w.e.f. 315 May, 2022

*HEX¥Dr. Milan Shuster resigned w.e.f, 22" December, 2021

FrEIEIMr. Anindo Mukher]ee resignad w.e.f. 22™ Dacember, 2021

*REEEREMr. Radhakrishnan B. Menon appointed w.e.f. 22" December, 2021

Hrkkedxs, Sunita Sharma appointed w.e.f. 26 April, 2022f, and resigned w.e.f. November 24,2022,

*# Mr. Rakesh Makkar ceased to be a director w.e.f. 15" March, 2022

" Ms, Dakshita Das has been appointed as an Additional Director, {Non-Executive, Independent) with effect from
20 January 2023 up to 19 January 2026 {both days inclusive).

@ Mr. Deapak Patkar has been appointed as Managing Director & CEQ w.e.f, 2" February, 2023.

# Please note that, Board has approved through its circular resolution dated 26 April, 2022 for ravision in the sitting
fees caps to Independent Directors with effect from 1 April, 2021, as under:

- From INR 50,000/- to INR 70,000/~ for attending every meeting of the Committees of the Board
- From 75,000/- to INR 100,000/ for attending every Board meating and other statutory meetings

LV, Authority for Issue

The Shareholders vide resolution dated 2 February 2023 have authorized the power to borrow funds
pursuant te the provisions of the Act not exceading INR 12006 crores. {The current issuance (Series
23) Is within limit as approved under section 18G{1){c) hence the passing of sharehaiders resolution
as per provisions of section 42 read with rule 14 is not required therefore the date of resolution as
reflecting above s the date of passing shareholders resolution under section 180(1){¢))
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As per Board Resolution dated 2 February 2023 any two persons amaong the Authorized Persons for
Borrowing be and are authorized to sign and execute such debenture/ security deeds, deeds of
mortgage, charge, pledge, hypothacation and such other papers, documents, deeds, term sheets,

LV, Change In Accounting Policies During Last Three Years And Its Effect On Profit And Reserves Of The
Company

FY22
No change

]

<

No change

fud

F¥20
No change

Lvil. Profits of The Company, Before And After Making Provision For Tax, For The Three Financial Years
immediately Preceding The Date Of Circulation Of The Placement Memorandum:

{INR in Crore}

Particulars FY 20 FY 21 FY 22
Profit before Tax 21.3% {74.08) 22.61
Profit after Tax 13.91 {55.51) 16.86
LWL Pividend declared by the Company and interest coverage ratio (Cash profit after tax plus interest

paid/ interest paid}

Year Dividend Interest coverage ratio Cash profit before Interest paid
declared Interest after tax INR Crs
INR Crs
2022 NiL NA 330 273
2021 NiL NA 368 311
2020 MiL 1.37 320 307
2019 NiL 1.27 134 184
2018 NiL 1 65 &l

LiX. DECLARATION BY DIRECTORS:

I, Deepak Patkar, CEO and Managing Director, is authorized by the Board of Directors of the Company
vide its resolution dated 2 February 2023 to sign this form and declare that all the requirements of
the Compantes Act, 2013 {"the Act”} and the rules made thereunder in respect of the subject matter
of this form and matters incidental thereto have been complied with and declares to the best of the
knowledge that:

a. the Issuer has complied with the relevant provisions of the Act, the Securities Contracts
{Reguiation} Act, 1956 and the Sscurities and Exchange Board of India Act, 1992, and the rules
and regulations made there under in respect of the subject matter of this Placement
Memorandum and matters incidental thereto;

b. the compliance with the Act and the rules as mentioned at point no.{a) above does not imply that
payment of dividend or interest or repayment of debentures, if applicable, is guaranteed by the
Central Government;
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€. the monies received under the offer shall be used only for the purposes and objects indicated in
this Placement Memorandum; and

d. that, whatever is stated in this form and in the attachments thereto is true, correct and complete
and no information material to the subject matter of this form has been suppressed or concealed
and is as per the original records maintained by the prometers subscribing to the Memorandum
of Association and Articles of Association.

Itis further declared and verified that all the required attachmants have been completely, correctly and legibly
attached to this form.

Date: 16 MAY 20723
Place: Mumbai
For Fullertan India Home Finance Company Limited

| Ladon it

Authorized Signatery

JERM SHEET- SERIES — 23

35,000 (THIRTY FIVE THOUSAND] RATED, LISTED, SENIOR, REDEEMABLE, TRANSFERABLE, SECURED, FIXED RATE,
NON CONVERTIBLE DEBENTURES OF FACE VALUE Rs. 1,00,000/- (RUPEES ONE LAKH ONLY} EACH AGGREGATING
TO Rs. 3,50,00,00,000/- {RUPEES THREE HUNDRED AND FIFTY CRORES ONLY}, ISSUED AT PAR/PREMIUM
("DEBENTURES”) BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

Security name {Name of the debt Fullerton india Home Finance Company Limited Rated, listed, senior,
securities/non-convertible redeemable, transferable, secured, fixed rate, non-convertible
redeemable preference shares debentures under Series 23 maturing on 15 May 2026

which includes {Coupon/dividend,
Issuer Name and maturity year) e.g.
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8.70% XXX 2015,

Issuer

Fullerton India Home Finance Company Limited

Type of Instrument

Rated, listed, senior, redeemable, transferable, secured, fixed rate, non-
convertible debentures

Mature of instrument (Secured or
unsecured)

Secured

Seniority {Senior or subordinated)

Debentures shall rank Pari Passu with the existing secured lenders/
debenture holders of the Issuer.

The claims of the Debenture Holders shall be superior to the claims of
investors/lenders of Tier | and Tier i Capital.

For definition purpose-Tier | Capital will include equity shareholders and
Tier It Capital shall include subordinated debenture holders

Eligible Investors

Those persons to whom a copy of this Placement Memorandum may be
sent, specifically numbered and addressed to such parson, with a view to
offering the Debentures for sale {being offered on a private placement
basis} under this Placement Memorandum including but not limited to:
Mutual Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Foreign Portfolio Investors {FPIs}

Foreign tnstitutional Investors (Flls)

Qualified Foreign Investors {QFIs)

Insurance Companies

Investment holding companies of high net worth individuals
Scheduled commarcial banks

K. Any other person (not helng an individual or a group of
individuals) eligible to invest in the Debentures

{Above list is ilustrative only. {nvestors are requested to chack their
eligibility to invest in this instrument as per rules, regulations, guidelines,
statute or any government order applicable to them. Issuer has not
checked the eligibility for any class of investors.)

S ZomTmoo®e

Listing {(name of stock Exchange(s)
where it will be listed and timeline
for listing)

The debentures are proposed to be listed on WOM segment of MSE,
within the prescribed timelines as per SEBI Operational Circutar for 1ssue
and Listing of Non-Convertible Securities, Securitised Debt instruments,
Security Receipts, Municipal Debt Securities and Commercial Paper’

Rating of the instrument

‘CRISIL AAA/ Stable’ {pronounced as CRISIL triple A/ Stable) rating by
CRISIL Ratings Limited

Press release is attached as Annexure V

Issue Size

35,000 {THIRTY FIVE THOUSAND) RATED, LISTED, SENIOR, REDEEMABLE,
TRANSFERABLE, SECURED, FIXED RATE, NON CONVERTIBLE DEBENTURES
OF FACE VALUE INR 1,00,000/- {RUPEES ONE LAKHS ONLY) EACH
AGGREGATING TO INR 3,50,00,00,000/- {RUPEES THREE HUNDRED AND
FIFTY CRORES ONLY), ISSUED AT PAR/PREMIUM (“DEBENTURES”) BY
FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS

Minimum Subscription

100 Debentures and in multiples of 1 Debenture thereafter

Option to retain oversubscription
{Amount]

No

Qbjects of the Issue/Purpose far
which there is requirement of
funds

For eligible end-uses allowed under the relevant regulations and
applicable taw for deployment of funds on the Company’s own balance
sheet and not to facilitate resource requests of grou ties/parent
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company/associates. The Company shal use the proceeds from the issue
of the Debentures for asset growth/ development.

Details of utilization of proceeds

For eligible end-uses allowed under the relevant regulations and
applicable law for deployment of funds on the Company’s own balance
sheet and not to facilitate resource requests of group entities/parent
company/associates,

Up to 100% of the proceeds of the lIssue will be utilised for asset
growth/development, to the extent permitted under the relevant
regulations and Applicable Law.

Coupon Rate

8.35% per anhum

Step up/step down Coupon Rate

Not Applicable

Coupon Payment Frequency

Payahle annually and at maturity

Coupon Payment Dates/ interest
Payment Dates

Payment date as per holiday
convention
Fri, May 17, 2024
Mon, May 19, 2025
Fri, May 15, 2026

Due Date

Fri, May 17, 2024
Sat, May 17, 2025
Fri, May 15, 2026

Cumulative / non-cumulative, in
case of dividend

Not Applicable

Caupon Type (fixed, floating or
other structure)

Fixed Coupon

Coupon Reset Process (including
rates, spread, effective date,
interest rate cap and floor etc).

Not applicable

Day Count hasis (Actual/actual)

Actual/actual

Interest on Application Money

At the respective coupoen rate {subject to deduction of tax of source, as
applicable) from the date of realization of cheque(s)/ demand draft(s) up
1o one day prior to the Deemed Date of Allotment,

Default Interest rate

2% p.a. over the coupon rate

Delay Penalty

In case of delay in execution of the Debenture Trust Deed, the Security
Documents, the Deed(s} of Hypothecation and other charge documents
beyond statutorily permitted timelines, the Company will, at the option
of the investors, either refund the subscription amounts together with
agreed rate of Interest or wilt make payment of penal interest at 2% p.a.
over the coupon rate tili the Bebenture Trust Deed and/ or the charge
documents are executed,

Tenor

3 years from the Deemed Date of Allotment

Redemption Date

15 May 2026

Redemption amount

At Par - Rs. 1,00,000/- (Rupees One Lakh Only} per Debenture subject to
EBP hidding procedures

Redemption premium/discount

Not Applicable

Issue price

Debentures aggregating to Rs. 105 crores (Rupees Ona Hundred and five
Crores only} are issued at par, i.e. Rs. 1,00,000 (Rupees One Lakh only)
per Debenture;

Debentures aggregating to Rs. 125 crores (Rupees One Hundred and
Twenty Five Crores) are issued at premium, i.e. Rs. 1,00,01¢ {Rupees One
takh and Ten only} per Bebenture; and

Debentures aggregating to Rs. 120 crores {Rupees One Hundred and
Twenty Crores) are issued at premium, i.e. Rs. 1,00,040.20 (Rupees One
Lakh and Forty and Twenty Paise only) per Debenture,
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Discount at which security is issued
and the effective yield as a result of
such discount.

Not applicable

Put Date Not applicable
Put Price Not applicabie
Call Date Mot applicable
Call Price Not applicahle

Put Notification Time (Timelines by
which the investor need to
intimate Issuer hefore exercising
the put)

Mot applicabie

Call Notification Time (Timelines by
which the investor need to
intimate Issuer before exercising
the call)

Mot applicable

Face Value

Rs. 1,00,000/- [Rupeas One Lakh Only) per Debenture

Minimum Application and in
multiples of thereafter

Minimum Subscription of 100 Debentures and in multiples of 1
Debenture thereafter

Issue timing 10:00am to 11:00am
lssue opening date 16 May 2023
Issue closing date 16 May 2023

Date of eariiest closing of the Issue
if any

Not Applicable

Payin date

17 May 2023

Deemed date of allotment

17 May 2023

Settlement mode of instrument

Payment of interest and principal will be made by way of Cheques/ DD’s/
electronic mode,

Depository

National Securities Depository Ltd. and Centrai Depository Services
{India} Ltd. (NSDL/ CDSL}

Disclasure of Interest/Dividend /
redemption dates

fefer Cashflow Table

Record date

Racord Date means in relation to any date on which a payment has to be
made by the Company in respect of the Debentures, the date thatis 15
{fifteen) days prior to that payment date.

All covenants of the issue
(including side letters, accelerated
payment clause, etc.)

Please refer to Section A of Annexure XII

Description regarding Security
{where applicable) including type
of security
{maovable/immovable/tangible
atc.}, type of charge {pledge/
hypothecation/ mortgage etc.),
date of creation of security/ likely
date of creation of security,
minimum security cover,
revaluation, replacement of
security, interest to the debenture
holder over and above the coupon
rate as specified in the Trust Deed
and disclosed in the Offer
Document/ Information
Memorandum.

Security over movable assets

{i} Forthe conslderation aforesaid, the Debentures and ali the Amounts
Outstanding, shalt be inter alia secured by a first ranking pari passu
charge on the Movable Property, as & primary sacurity, pursuant to
a Deed of Hypothecation. The Company shall create the Security
Interest and execute the Bebenture Trust Deed prior to making the
listing application to stock exchange and perfect the Security Interest
in accordance with the timelines provided under Applicable Law.
The Security interest shall be for the benefit of the Debenture
Holders, as security for the repayment of all Debentures issued under
Series 23 and payment of the Amounts Outstanding to the
Debenture Holders and/ or the Trustee and the due performance by
the Company of its obligations, covenants, conditions and
stipulations under the Debenture Trust Deed, to the satisfaction of
the Debenture Holders and / or the Trustee. 5

(i)
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Sacurity over Fixed Deposits

{i) The Company may at its discretion create a first ranking pari possu
floating charge over Fixed Deposits, as secondary security for the
Debentures to the extent of shortfall in Required Security Cover
cafculated on the basis of Movable Property (as reflected in the
books of accounts of the Company).

(i} The value of the Fixed Deposits, if any, charged to secure the
Gebentures as reflected in the books of accounts of the Company will
be included while calculating the Required Security Cover,

{i) Notwithstanding anything contained in the Debenture Trust Deed
and other Transaction Documents, if at any time, the security cover
calculated based on the value of the Movable Property (as reflected
in the books of accounts of the Company} is at least equal to the
Required Security Cover, the Company may at its discretion, after
providing a certificate from its statutory auditor confirming that the
security cover is at least eguivalent the Required Security Cover, seek
release of the security created over the Fixed Deposits, and the
Trustee shall be authorized to and shall provide the relevant release
instructions and such other documents, and take such other acticns
#s may be required to release such Security Interest (without
requiring any further approval or instructions from the Debenture
Holders).

(v} Netwithstanding anything contained in the Debenture Trust Dead
and other Transaction Documents, the Debenturs Holders and the
Trustee acknowledge that (a} the Movable Property is the primary
security In relation to the Debentures and the Amounts Qutstanding,
and if the security cover calculated based on the value of the
Movable Property {as reflected in the books of accounts of the
Company) is at least equal to the Reguired Security Cover, neither
any Debenture Holder nor the Trustee shall take any action to
enforce the Security Interest created over the Fixed Deposits {aven
if such Security Interest over Fixed Deposits has not yet been
refeased); and (b} subject to paragraph (a) above, if the Security
interest over the Movable Property and the Fixed Deposits becomes
enforceable in accordance with the terms of the Transaction
Documents, Security Interest over the Movable Property shall be
enforced in the first instance as the primary security, and after
applying the proceeds of such enforcement, the Security Intergst
over the Fixed Deposits as secondary security may be enforced, to
recover an amount equal to the difference in the Required Security
Cover and the security cover calculated based on the value of the
Movable Property {as reflected in the books of accounts of the
Company).

The Company may at its discretion or if so requested by the Trustee,
furnish to the Trustee, any additional security, if the security cover over
the Secured Property is lass than the Required Security Cover. Upon
creation of such additional security, the same shall vest in the Trustee
subject to all the trusts, provisions and covenants contained in these
prasents.

Security Cover

(i} The Company shall maintain a security cover over the Secured
Property such that the value of the Secured Property is at least 1.00
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(i)

{ini)

tima of the principal amount and accrued interest caiculated on a
proportionate basis (the “Reguired Security Cover”) throughout the
tenor of the Debentures. The value of the Movable Property and
Fixed Deposits if any, charged for this purpose (both for initial and
subsequent valuations) shall be the amount reflected as the value
thereof in the books of account of the Company. The Cornpany shall
also maintain the security over required under and calculated in
accordance with the applicable regulations of SEBI and R8I including
the Operational Circular for Debenture Trustees dated 31 March
2023 issued by SEBI {“"Debenture Trustees Operational Circular”)
and the R8I Master Birections.

The Company shall submit the certificate of a statutory auditor
certifying the Required Security Cover for the said series under this
Placement Memorandum zlong with the list of Movable Property
and details of Fixed Deposits {if any) to the Trustea over which a first
ranking pari passu charge has been or will be created in favour of the
Trustee (for the benefit of the Debenture Holders) as on tha last day
of each calendar quarter.

The Company shall furnish: {a) a security cover certificate from
statutory auditor as on the {ast day of every financial quarter, or as
required under the applicable regulations, including the Debenture
Trustees Operational Circular, certifying that the Required Security
Cover is maintained, along with the list of Movable Property and
detalls of Fixed Deposits (If any), forming part of the Secured
Property, to the Trustee over which a first ranking pari passu charge
has been or will be created in favour of the Trustee {for the benefit
of the Debenture Holders) as on the date such certificates are
submitted and in the format as laid down in the spid circular or
applicabte regulations as amended from time to time and {b} where
at the and of a financial quarter, Fixed Deposits are mentioned as a
part of the list of Secured Property in the certificate provided in
paragraphs (i) and (iii}{a) above and Fixed Deposits were not a part
of the list in the certificate provided for the last financial quarter, a
certificate from an Independent chartered accountant within 2
Busingss Days from the date of submission of the list of Fixed
Deposits in accordance with paragraphs (i} and (iii}{a) above,
certifying that except those disclosed in the original financial
statermnants, there are no proceedings pending before, or claims due
to, any tax authority in respect of the Company which could resultin
the Fixed Deposits owned by the Company heing or becoming
subject to any tax claims pursuant to Section 281 of the Tax Act,
Section B1 of the Tamil Nadu GST Act or Section 81 of the CGST Act
{the “CA Tax Certificate”). In case where the Fixed Deposits are
mentioned as a part of the list of Secured Property in the certificate
provided in paragraphs above for one or more consecutive financlal
quarters, the Company shall also provide a CA Tax Certificate within
2 Business Days from the end of the financial half year, till the time
the Fixed Deposits are mentioned as a part of the list of Secured
Property in the certificates provided under paragraphs above,

The Company shall also submit a quarterly certificate from the
statutory auditor of the Company certifying (i} the Required Security
Cover for the said series under this Placement Memuarandum; {ii)
compliance with all covenants with respect to the Debentures, along
with half yearly financial results; and (iif} underlying loan assets
forming part of the Secured Property are classified as standard in the
books of the Company.
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(iv) The Company shall create the security set cut above prior to listing
application of the Debentures. Further, the charge created by
Company shall be registered with Sub-registrar, Registrar of
Companies, CERSA!, Depository etc., as applicable, within 30 days of
creation of such charge. In case the charge is not registered
anywhere or is not independently verifiable, then the same shall be
considered 2 breach of covenams/ terms of the issue by the
Company.

For the purposes of the Placement Memorandum:

“Movable Property” means all amounts owing to, and received and/or
receivable by the Company and/or any person on its behalf, all book
debts, all cash flows and, receivables and proceeds arising from / in
connection with loan assets of the Company and all rights, title, interest,
benefits, claims and demands whatsoever of the Company in, to or in
respect of 2/l the aforesaid assets both present and future, and excluding
(i) any cash flows, receivables, proceeds, rights, interests and benefits
arising from loan assets over which security has been released by the
Trustee and the Debenture Holders in accordance with the Transaction
Documents; and (i} any exclusive security interest created for the benefit
of certain governmental, regulatory or statutory authorities, or any entity
incorporated by a statute, including NHB,

“Fixed Deposits” means rupee dencminated fixed term deposit accounts
opened and maintalned in the name of the Company with scheduled
commercial banks excluding: (i} interest on such fixed term deposit
accounts; {ii) any other deposits or cash reserves made by the Company;
(it} any depaosits maintained by the Company pursuant to any regulatary
requirements; (iv) any deposits maintained by the Company for internal
compliance purposes; {v) any deposits maintained by the Company for
parking the proceeds of any debt availed by the Company pending
utilization; {vi) any deposits maintained by the Company for creating debt
service redemption account or similar accounts by whatever namae called;
{vii) any depaosits provided/ to be provided by the Company in relation to
securitization transactions as credit enhancement/ cash collateral,
Constituent Subsidiary Generai Ledger (CSGL) transaction; (viii) in relation
to insurance fixed deposits lien marked for the Company’s customers; {ix)
any fixed deposits exclusively and bilaterally charged/ to be charged for
the benefit of any lender; and (x} such other deposits as may be mutually
agreed in writing between the Company and Debenture Trustee.

Transaction Documents

1. Debenture Trust Deed

Debenture Trustee Agreement

the Security Documents,

This Placement Memorandum

Any fee letter which may be executed with an investor/ arranger
Any other document that may be mutually designsted as a
transaction document by the Debenture Trustee and the Company

Do W

Conditions Precedent to
Disbursement

(a) A certified copy of the most updated version of the constitutional
documents of the Company.

{b A certified true copy of the resolution of the Board of Directors
of the Company constituting the borrowing committee and
approving its powers.
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()

(d)

(&

®

to)

(h)

A certifiad true copy of the resolution of the Board of Directors
of the Company approving, amongst other things, the Issue of
debentures by the Company within the specified limit,
appointing authorised signatories and affixation of common seal
to the Transaction Documents in accordance to the articles of
assaciation of the Company.

A certified true copy of the resolution(s) of the borrowing
committee of the Board of Directors of the Company:

{i} approving the terms of, and the frensactions
contemplated by Issue and the Transaction Documents,
to which it is a party and resolving that it execute the
Transaction Documents to which it is a party;

{ii} authorising and approving the creation of (i} as primary
security, a first ranking charge over, amongst other
things, all book debts, all cash flows and receivables and
proceeds arising from / in connection with loan assets;
{ii) as secondary security, a first ranking pari passy
floating charge over, amongst other, things rupee
denominated fixed term deposit accounts opened and
maintained in the name of the Company with scheduled
commercial banks, of the Company on a pori passu basis
with existing lenders in accordance with the terms under
the Transaction Documents;

i) approving the appointment of the Debenture Trustee;
and

{iv) identifying the category of investors in relation to the
Issue.

Specimen signatures of authorized signatories appointed in
paragraph (b} and {c} above.

A certifiad true copy of the resolutions of the shareholders of the
Company under Section 180{1}{¢) of the Act suthorising the issue
and allotment of the Debentures.

A certified true copy of the resolutions of the shareholders of the
Company under Section 180{1){a) of the Act suthorising the
creation of security.

A certificate from the Company (signed by two suthorised
signatories} confirming that:

()] borrowing, securing or otherwise collateralising, as
appropriate, the Debentures would not cause any
barrowing, securing, collateralising or similar limit
binding on the Company to be exceed:

including any
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(i)

(ifi)

(v)

W)

(vi)

{vii)

(vitf)

(ix)

x

X7

limits imposed under any resolution passed by the board
of directors of the Company, the shareholders of the
Company, and the consent received from each of the
Principal Shareholder, Angelica investments Pte. ttd.
And Sumitomo Mitsui Financial Group pursuant to the
provisions of the articles of association of the Company);

the resolutions passed by the shareholders of the
Company on 2 February 2023 under Sections 186{1}(a)
and 180{1){c} of the Companies Act, 2013 respectively,
are valid and in full effect as on the date of this Deed;

the representation and warranties provided by the
Company under the Transaction Documents are true and
correci in all raspects;

each copy document relating to it specified in Schedule
iV of this Deed is correct, complete and In full force and
effect as at a date no earlier than the date of this Deed;

no Event of Default is continuing or would result from
the entry into or performance of the Company’s
obiigations under the Transaction Documents to which it
is a party;

the Company is maintaining the Required Security
Cover;

except as disclosed to in the Original Financial
Statements, there are no proceedings pending before, or
clalms due to, any Tax authority in respect of the
Company which could result in the Secured Property
owned by the Company being or becoming subject to
any Tax claims pursuant to Section 281 of the Tax Act
{(with respect to the Fixed Deposits), Section 81 of the
Tamil Nadu GST Act or Section 81 of the CG5T Act;

underlying foan assets constituting the Secured Property
are classified standard on books of the Company;

the Original Financial Statements (as provided to the
Debenture Trustee} are its most recent audited financial
statements;

no steps have been taken or application filed for the
initiation of an insolvency resolution process under the
IBC against the Company;

no steps have been taken towards the preparation of a
resolution ptan for the Company pursuant to the Reserve
Bank of India {Prudential Framework for Resolution of
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(xii)

(xiii)

{xiv)

()

(xvi)

{i) A certificate from an independent chartered accountant of the
Company confirming the following:

{a)

the Stressed Assets) Directions, 2019 or any other
guidelines issued or framework set up by the RBl in
refation to resolution of stressed assets;

the Company has not been declared as a “relief
undertaking” or is subject to any analogous declaration,
order or proceeding under Applicable Law;

the Company has received 3 no objection certificate
from Vistra ITCL {India) Limited {acting for the benefit of
all existing secured lenders of the Company}, and
Catalyst Trusteeship Limited (acting for the benefit of
and the remaining debenture holders of the Company}
through their letters dated 24 April 2023 and 2 May 2023
respectively (“NOCs”} for the creation of 3 parf passu
charge over the Secured Property for the Debentures,
these NOCs are valid as on the date of this Deed, and no
other no objection certificate is required from any other
existing lender of the Company or any trustee/agent
acting for the benefit of such lender(s);

the Company has received consent from each of the
Principal Shareholder, Angelica Investments Pte. ttd. and
Sumitomo Mitsui Financial Group for the issue and
listing of the Debentures, all conditions specified for
these approvals have been met, and these consents are
valid and in full effect as on the date of this Deed and

have not been supersedad;

no moratorium has been, or may, in the reasonably
foreseeable future be, declared in respect of any
indebtedness of the Company; and

the Company has not taken any corporate action and no
other steps have been taken or legal proceedings have
been started or received any notice for any legal
proceadings against it for its winding-up, dissolution,
adminlstration or reorganisation or for the appointment
of a receiver, administration, administrative receiver,
trustee or similar officer of it or of any or all of its assets

Qr revenues.

borrowing, securing or otherwise collateralising, as
appropriate, the issuance of Debentures would not
cause any borrowing, securing, collateralising or similar
limit binding on it to be exceeded {including any limits
imposed under any resolution!’ passed by the
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(k)

U

(m)
(n)

(0)

)

shareholders of the Company) and that each of the
resolutions passed by the shareholders of the Company
on 2 February 2023 under Sections 180(1)a) and
180({1){c} of the Companies Act, 2013 respectively are
valid and in full effect as on the date of this Deed;

(b}  the Company is maintaining the Required Security
Cover; and

{c}  except as disclosed in the Criginal Financial Statements,
there are no proceedings pending before, or claims due
to, any Tax authority in respect of the Company which
could result in the Secured Property owned by the
Company being or becoming subject to any Tax claims
pursuant to Section 281 of the Tax Act (in respect of the
Fixed Deposits), Section 81 of the Tamil Nadu GST Act or
Section 81 of tha CGST Act.

A copy of each of the following Transaction Documents, duly
executed by the parties to it:

{i} this Deed;

{ii) the Debenture Trustee Agreement;
{tii) the Placement Memorandum; and
{iv) the Deads of Hypothecation.

A copy of the custody letter from the Debenture Trustee that it
has received each document in respect of the Issue confirming,
inter afia, that the executed documents are In line with the
execution versions circulated.

A copy of the rating letter from the Credit Rating Agency
providing a rating to the Debentures.

An application to the depository for allocation of ISIN.

A copy of no-objection letters/pari-passu letters required from
third party fenders, charge holders and trustees under contracts
or other arrangements binding on the Company providing no-
objection to the issue of Debentures and creation of Security
over Secured Property.

A copy of the in-principle approval letter from the Exchange for
listing of the Debentures.

A legal opinion of Talwar Thakore & Assaclates, legal advisers to
the Secured Parties.
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"
(s)

{t

(u}

V)

(w)

()

v

A consent letter from the Debenture Trustee conflrming its
appointment to act as 2 debenture trustee for the Issue along
with its fees and costs.

The Original Financial Statements of the Company.

A certificate from the auditors of the Company confirming to the
investors that all the eligibility conditions set forth in the RBI
Master Directions for the issue of non-convertible debentures
are met by the Company.

Evidence that the costs and expenses due from the Company in
connection with the Issue have been paid.

Evidence that all Taxes (including stamp duty} payable in
connection with the execution, performance and/or
enforcement of the Transaction Documents {other than the
stamp Taxes payable on the Debantures pursuant to the indian
Stamp Act, 1899) have been paid.

Details of the bank account from where the Company shall pay
the redemption amount to the Debenture Holders.

Receipt of consent by the Company from each of Angelica
Investments Pte. Ltd. and Sumitomo Mitsui Financial Group for
the issue and listing of the Debentures on the stock exchange, as
reviewed by Talwar Thakore & Associates, and receipt confirmed
by Talwar Thakore & Asscciates in its letter regarding satisfaction
of conditions precedent.

Raceipt of tha approval given by the Board of Directors of the
Principal Shareholder in accordance with the constitutional
documents of the Company and the Principal Shareholder
approving the issuance and listing of the Debentures as reviewed
by Talwar Thakore & Associates, and receipt confirmed by Talwar
Thakore & Assaciates in its letter regarding satisfaction of

conditions precedent.

A certificate from the Company [signed by the company
secretary) confirming that the affixation of the common seal of
the Company on the relevant Transaction Docurments in the
witnass of any one person [{who shall sign the same in token
thereof) duly authorised in the resolution passed by the Board
dated 2 February 2023, shall adequately suffice for the purpose
of compliance with the provisions of the articles of assaciation of
the Company including in relation to article 145 contained
therein.

Condition Subsequent to
Disbursement
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{i) At the time of allotment of the Debentures, evidence that the stamp
Taxes payable on the Debentures pursuant to the Indian Stamp Act,
1899 have been paid.

(if) Within 15 days of the Date of Allotment, evidence satisfactory to the
Debenture Trustee that the Company has flled a return of allotment
of securities pursuant to aliotment of the Debentures, with the
Registrar of Companies, Chennai, by filing form PAS-3 in pursuance of
Rule 14(6} of the Companies (Prospectus and Allotment of Securities)
Rules, 2014.

{lii} Within 2 Business Days of the Date of Allotment of the Debentures,
evidence satisfactory to the Trustee that the Debentures have been
allotted.

(v} Within 3 Trading Days of the closure of the issue, evidence
satisfactory to the Debenture Trustee that the Debentures have been
listed at the Exchange.

{v] Within 30 days from the date of execution of each Deed of
Hypathecation, evidence that Form CHG-9 has been duly filed by the
Company with the Registrar of Companies, Chennai in connection
with the Secured Property,

fint}

{vi} Evidence that necessary filings in connection with the creation of
Security over the refevant Securad Property under the Transaction
Daocuments with CERSAI have been made by the Debenture Trustes
within 30 days of the date of execution of each Dead of

Hypothecation.

Events of Default {including
manner of voting /conditions of
joining Inter Creditor Agreement)

Piease refer to Section B of Annexure XH

Creation of recovery expense fund

The Company has created the recovery expense fund (8G No. 1BG112374)
in favour of NSE in accordance with Regulation 11 of the SEBI NCS
Regulations in the manner as may be specified by SEB) from time to time
and inform the Trustee about the same,

Conditions for breach of covenants
{as specified in the Debenture Trust
Deed)

The Trustee shall ensure that the Company does not commit any breach
of the terms of the Issue or covenants of the Debenture Trust Deed and
take such reasonable steps as may be necessary to remedy any such
breach.

The Trustee shall inform the Debenture Holders immediately of any
breach of the terms of the Issue or covenants of the Debenture Trust
Deed.

The Trustee may, acting on the instructions of the Majority Debenture
Holders , at any time, waive such terms and conditions as to them shall
deem expediant or any breach by the Company of any of the covenants
and provisions in the Debenture Trust Deed, without prejudice to the
rights of the Trustee in respect of any subsequent breach thereof,
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Provisions related to Cross Default
Clause

NIL

Role and Responsibilities of
Dehenture Trustee

.

The Trustee shall carry out its duties and perform its functions as
required to discharge its obligations under the terms of the Act, SEB!
NCS Regulations, the Securities and Exchange Board of india
{Debenture Trustees) Regulations, 1993, the Debenture Trustee
Agreement, the Placement Memorsndum and all other related
documents, with due care, diligence and loyalty;

The Trustee shall communicate to the Debenture Holder(s) on half
yearly basls, the compliance of the terms of the issue by the
Company, defaults, if any, in payment of interest or redemption of
Debentures and action taken therefor;

The Trustee shall deal with the complaints of the Debenture Holders
received by it and try to answer or remedy the same as far as it is
possible;

The Trustee shall ensure that the Placement Memorandum does not
contain any matter which is inconsistent with the terms of the Issue
or the Debentures, or with the Debenture Trust Deed;

The Trustee shall communicate promptly to the Debenture Holders
of any defaults in relation to the payment of interest or in
redemption of the Debentures by the Company, and the actions
taken by the Trustee therefore;

The Trustee shall call for periodical status or performance reports
from the Company within 7 days of the relevant board meeting or
within 45 days of the respective quarter, whichaver is earlier, in
reiation to the security over the Debentures;

The Trustee shall satisfy itself that the covenants in the Debenture
Trust Deed and the Placement Memorandum are not prejudicial to
the interest of the Debenture Holders;

The Trustee shall appaoint 3 nominee director on the board of
directors of the Company in the event of: [i] twe consecutive defauits
in payment of interest to the Debenture Holders ; or (i) default in
creation of security for Debentures; or {iii) default in redemption of
Debentures ("Nominee Director”);

The Trustee shall ensure that the Company does not commit any
breach of the terms of the Issue or covanants of the Debenture Trust
Deed and this Placement Memorandum and take such reasonable
staps as may be necessary to remedy any such breach;

The Trustee shall inform the Debenture Holders immediately of any
breach of the terms of the issue or covenants of this Placement
Memorandum;

The Trustee shall inform the Debenture Holders immediately, and in
any case within 2 Business Days, of receiving @ written notice fram
the Company of the occurrence of a Change of Control Event;

The Trustee shall ensure the Implementation of the conditions
regarding creation of the Security for the Debentures, if any, charge
registration theraof with ROC and CERSAl within the timelines
agread under this Placement Memorandum or as prescribed by law,
as the case may be, recovery expense fund in accordance with the
SEBI Regulations and the SEBI Operational Circutar (as applicable)
and the Debenture Redemption Reserve (as applicable);

The Trustee shall ensure that the Secured Property charged for the
Debentures are sufficlent to discharge the interest and principal
amount of the Debentures at all times and that such assets are free

from any other encumbrances except charge in:favour of existing
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and future lenders of the Company on first pari-passu basis within
limits approved by the Debenture Holders from time to time;

The Trustee shall do such acts as are necessary in the event the
security for the Debentures hecomes enforceable;

The Trustee shall call for reports on the utilization of funds ralsed by
the issue;

The Trustee shail take steps to convene a meeting of the Debenture
Holders as and when such meeting is required to be held, including
but net limited to situations such as {i) a requisition in writing signed
by at least one tenth of the Debenture Holders in value for the time
being outstanding or {ii} the happening of any event which
constitutes an Event of Defaultor which in the opinicn of the Trustee
affects the interest of the Debenture Holders;

The Trustee shall not relinquish from its assignment unless another
Trustee has been appointed;

The Trustee shall inspect the books of accounts, records, registers of
the Company and take copies or extract thereof, and take possession
of the Secured Property in accordance with the provisions of this
Placernent Memorandum and the Debenture Trust Deed, and to the
axtent necessary for discharging its ohligations;

The Trustee shall do such things as are necessary for the protection
of the Debenture Holders and do all things necessary in order to
resolve the grievance of the Debenture Holders;

The Trustee shall ensure that;

{1} Debentures are aliotted to the Debenture Holders in
accordance with the provisions of the Act;

(I  Interest warrants for interest due on the Debentures have
been dispatched to the Debenture Holders or on before the
due date(s); and

(iii} Debenture Holders have been paid the monies due to them
on the Redemption Date as per the Debenture Trust Deed and
this Placement Memorandum;

The Trustee shall ascertain that the debentures have been redeemed
in accordance with the provisions and conditions under which they
are offered to the Debanture Holders;

The Trustee shall keep and maintain proper books of accounts,
records and documents, relating to the trusteeship functions for a
period of not less than five financial years as required under
Applicable Law, from the Redemption Date of Debantures:

The Trustee shall as and when required by the SEB!, submit the
following information and documents namely:
() Number and nature of the grievances of the Debenture Holders

received and resolved;
{il  Copy of the Debenture Trust Dead;

(i} Details of non-payment or delayed payment of principal
amount of Debentures and accumulated interest thereon to
Debenture Holders if any,
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(iv) Details of alotment and transfer of Debentures giving thereon
the date and mode of allotment along with other relevant
details; and.

{v} any other particulars or documents which are relevant to the
Trust and Transaction Documents;

{(vi] The Trustes and its every officer, director and employee of the
Trustee shalt produce to the inspecting authority appointed by
the SEBI under its authority for inspection under the
Regulations (defined below) such books and other documents
in his custody or control and furnish him with the statements
and information relating to the Trust within such time the
inspacting autherity may require and the Trustee shall allow
the Inspecting authority to have reasonable access to the
premises cccupied by the Trustee or by any other parson on his
behalf and shall extend reascnable facilities for examining any
books, records, documents and computer data in the
possession of the Trustee or any such other person on his
behalf and also provide copies of documents and other
materials which in the opinlon of the inspecting suthority are
relevant for the purposes of inspection & the Trustee shall give
ali other assistance in connection with the inspection which the
Trustee may be reasonably expected to do;

(vii} In addition to the compliance by the Trustee of the duties
provided for in the Companies [Share Capital and Debentures)
Rules, 2014 and to the other powers conferred on the Trustee
and provisions for their protection and not by way of limitation
or derogation of anything In these presents contained nor of
any statute limiting be liability of the Trustee IT 15 EXPRESSLY
DECLARED as follows:

{viii} The Trustee shall perform alf such acts and duties as are set out
in the Transaction Documents;

{ix} The Trustee may, in relation to these presents, act on the
opinion or advice of or any information obtained from any
solicitor, counsel, advocate, wvaluer, surveyor, broker,
auctionger, qualified accountant or other expert whether
obtained by the Company or by the Trustee (after taking the
concurrence of the Company in writing);

{x} The Trustee shall be at [iberty to accept a certificate signed by
any one of the directors or the key managerial personnel of the
Company as to any act or matter prima facie within the
knowledge of the Company as sufficient evidence thereof and
a like certificate that any property or assets are in the gpinion

of the director or key managerial personnel so certifying warth
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{xi)

{xli}

{xiki}

Ixbv)

shall exempt the Trustee from or Indemnify It against any liability
for gross negligence, breach of trust or witful default nor any

The

Debentures, exercise independent due diligence to ensure that such

secy
abta
secy
SEBI

Subject to the approval of the Debenture Holders and the conditions

asm

of the Debenture Holders, may enter Into Inter-creditor agreements
provided under the framework spacified by the Reserve Bank of

a particular sum or suitable for the Company's purpose or
business, as sufficlent evidence that it is worth that sum or so
suftable and a like certificate to the effect that any particular
dezling or transaction or step or thing is in the oginion of the
kay managerial personnel or director so certifying expedient,
as sufficient evidence that It is expedient;

The Trustee shall be at liberty to keep these presents and al
deeds and other documents of title relating to any of the Trust
Properties at its Registered Office or elsewhere or if the Trustee
so decides with any banker or company whose buslness
includes undertaking the safe custody of documents or with
any firm of advocates or solicitors and the Trustee may pay all
sums required to be paid on account of or in respect of any such
deposit;

Save as herein otherwise expressly provided the Trustee shall,
as regards all trusts, powers, authorities and discretions hereby
vested in the Trustee, have absciute and uncontrolied
discretion as to the exercise thereof and to the mode and time
of exercise in accordance with the terms hereof;

With a view to facilitating any dealing under any provision of
these presents the Trustee shall have full power to consent
(where such consent is required) to a specified transaction or
class of transactions conditionally; and

The Trustee shall have full power to determine ali questions
and doubts arising in ralation ta any of the provisions hereof
and every such determination bonafide made {whether or not
the same shall refate wholly or partially to the acts or
proceedings of the Trustee) shall be conclusive and binding
upon all persons interested hereunder,

PROVIDED NEVERTHELESS that nothing contained in this clause

liability which by virtue of any rule or law would ctherwise
attach to it in respect of any gross negligence, witful default, or
breach of trust of which it may be guilty in relation to its duties
hereunder,

Trustee shall, before creating a charge on the security for the
rity is free from any encumbrance or that the Company has
ined the necessary consent from other charge-holders ¥ the
rity has an existing charge, in the manner as may be specified by

from time to time;

ay be specified by SEBI from time to time, the Trustee, on behalf
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a3,

India;

The Trustee shall take appropriste measures for protecting the

interest of the Debenture Holders as soon as any breach of this

Placement Memorandum or the Cebenture Trust Deed or of law

comes to his notice;

The Trustee shall ascertain and satisfy itself that:

{1} in case where the aliotment letter has been lssuad and
debenture certificate is to be issued after registration of
charge, the debenture certificates have heen dispatched by
the Company to the Debenture Holders within 30 days of
the registration of the charge with the Registrar of
Companies;

(i) debenture certificates have been dispatched to the
Debenture Halders or Debentures have been creditedin the
demat accounts of the Debenture Holders in accordance
with the provisions of the Securities and Exchange Board of
indla (Debenture Trustees) Regulations 1993, the SEBI NCS
Regulations, Securities and Exchange Board of India {Listing
Obligations and Disclosire Requiremaents) Regulations 2015
and any other regulations Issued/ amended by SE8! from
time to time {“the Regulations”);

(#1) the Dabenture Holders have been paid the monies due to
them on the Redemption Date;

{iv) inform SEBI immadiately of any breach of the Trust Deed or
this Placement Memorandum or provision of any law, which
comes to the knowiedge of the Trustee. Explanation: The
communication to the Debenture Holders by the Trustee as
mentioned in the Regulations may be made by electronic
media, press-release and placing notice on its website;

{v] exercise due diligence to ensure compliance by the
Company, with the provisions of the Act, Securities ang
Exchange Board of India {Listing Obligations and Disclosure
Requirement), Regulations, 2015, SEBINCS Regulations, the
fisting agreement of the stock exchange or any other
regulations issued by SEBI pertaining 1o debt ssue from
time to time and the Debenture Trust Deed;

{wi) In case where listed debt securities are secured by way of
receivables/ book dabts it shall obtain the following,

a.  On Quarterly basis-
Carry out the necessary due diligence and monitor the
asset cover in the manner as may be specifiad by SEBI
from time to time.

b.  On z Malf-Yearly basis-
Certificate from the statutory auditor of the
Company giving the value of hook debts /
receivables, including compliance with the covenants
of the Placement Memorandum in the manner as
may be specified by SEB! from time to time.

%g"um.‘;g{‘.
@Qrmh\fza

112




For Private Clrcufation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Serial no.: 23

Addressed to: Efigible investors

Risk Factors pertaining to the issue

Refer clause “RISKS IN RELATION TO THE DEBENTURES” of this
Placement Memorandum

Governing Law and Jurisdiction

The Debentures are governed by and shall be construed in accordance
with the existing indian laws. Any dispute arising thereof will be subject to
the non-exclusive jurisdiction of the courts at Chennai, india

Trustee

Catalyst Trusteeship Limited

Debenture Holders

{i)Shall mean initially the subscribers to the Debentures and for the time
being the holders of the Debentures and for the subseguent Debenture
Holder{s), each who fulfills the following requirements: (i) Persons who
are registered as such as beneficial owner{s) of the Debentures; and

{li} Persons who are registered as holder(s] of the Debentures in the
register of Debenture Holder{s);

{and shall include the registered transferees of the Debentures from time
to time with the Issuer and the Depository) and in the event of any
inconsistency between paragraphs (i} and (i} above, paragraph (i) shall
prevail.

Application Form

The form pursuant to which the investors apply for the Debentures
proposed to be issued hereunder

Beneficial Owner

The owner of the Debentures in electronic [dematerialized) form held
through a Depository and whose name is so recorded by the Degpositary
in the register maintained by it for this purpose

Business Pay/ Holiday Convention

In case the interest Payment Date falis on a Sunday or a day which is not
a Business Day, then succeeding Business Day shall be considered as the
effective date (s} for payment of interest. However, the dates of the
future payments would continue to be as per the scheduie originally
stipulated in the Term Sheet,

In case the Redemption Date falls on a Sunday or a holiday, then the
preceding Business Day shall be considered as the effective date for
payment of principal,

Manner of bidding in the issue

Open Book Bidding

Bid opening date

16 May 2023

Bid closing date

16 May 2023

Minimur bid lot

Rs. 1,00,00,000

Manner of allotment in the issue

Muitiple yield allotment

Issuance mode of instrument

Demat

Trading Mode of instrument

Demat

Multipte Bidding/ Uniform Bidding

Multiple yvield allotment

Terms and conditions

including fees charged by
Bebenture Trustees(s), details of
security to be created

Please refer to Annexure VI

Debenture Trustee Agreement has been executed as per required
regulation on 11 May 2023 i.e. before opening of the issue. The
Debenture Trustee Fees s levied by the Trustee vide their communication
dated 7" May 2021 as agreed by both the parties.

In case the Issuer Is a NBFC and the
objects of the issue entaif loan to
any entity who is a ‘group
company’ then disclosures shatl be
made in the following format:

Not Applicable

Benchmark/ Benchmark Rate

Not Applicable
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Issuance Form

in Dematertalized Form

Mode of Issue

Private placemeant basis

Manner of settlement

Through clearing corporation

Anchor Investor

The Hongkong and Shanghai Banking Corporation Limited
5Bl Mutual Fund

Anchor Portion

The Hongkong and Shanghai Banking Corporation Limited — INR 50 crore
SBi Mutual Fund - INR 55 crore

Settlement for Anchor Investor Caupon specified by the Company at par

Arranger

The Hongkong and Shanghai Banking Corporation Limited

Notes:

{1} !f there is any change in Coupon Rate pursuant to any event including elapse of certain time period or
downgrade in rating, then such new Coupon Rate and events which lead to such change should be disclosed.

{2} The list of documents which has begen executed or will be executed in connection with the issue and
subscription of debt securities shall be annexed.

{3} While the debt securities are secured to the tune of 100% of the principal and interest amount or as per the
terms of the placement memorandum, in favour of Debenture Trustee, it is the duty of the Debenture Trustee
to monitor that the security is maintained.

{4) The issuer shall provide granular disclosures in thelr placement memorandum, with regards to the "Object of
the Issue" including the percentage of the issue proceeds earmarked for each of the “object of the issue”.

(5) However, the recovery of 100% of the amount shall depend on the market scenario prevalent at the time of
enforcement of the security.

LX. ILLUSTRATION OF BOND CASH FLOWS

Cash flow per debenture.
Terms —

Series Name

Serigs 22

tssue Size (Rs.)

Rs. 350 crores

issue Price

Debentures aggregating to Rs, 105 crores {Rupees One Hundred and Five Crores only) are
issued at par, i.e. Rs. 1,00,000 {Rupees One Lakh only) per Debenture;

Debentures aggregating to Rs. 125 crores (Rupees Ong Hundred and Twenty Five Crores} are
issued at premium, i.e. Rs, 1,00,010 {(Rupees One Lakh and Ten only} per Debenture; and

Debentures aggregating to Rs. 120 crores [Rupees One Hundred and Twenty Crores} are
issued at premiurm, i.e. Rs. 1,00,040.20 (Rupees One Lakh and Forty and Twenty Paise only)
per Debenture.

Residual Tenor in Days

3 years from the Deemed Date of Allotment

Minimum Application

100 Debentures and in multiples of 1 Debenture thereafter

Redemption Date

15 May 2026

Redemption / Maturity
Value

At Par

{lkustration of Cash Flows for Series 23;

Cash flow per Debenture (Face value: INR 1,00,000/-)

Cash flows Due Date

Payment date as per holiday No of days in coupon Amount in
convention period Rs.
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Fri, May 17,

1st Coupon 2024 Fri, May 17, 2024 366 8,350
Sat, May 17,

Znd Coupon 2025 Mon, May 19, 2025 365 8,350
Fri, May 15,

3rd Coupon 2026 Fri, May 15, 2026 363 8,304

Redemption Fri, May 15,

Date 2026 Fri, May 15, 2026 - 1,00,000

Working day shall mean all days, excluding Saturdays, Sundays and public holidays, on which commercial banks in
Mumbal are open for business,

i the coupon/ dividend payment date of the non- canvertible securities falls on a Sunday or a haliday, the coupon
payment shall be made on the next working day. However, the dates of the future payments would continue to be
as per the schedule originally stipulated in the offer document.

If the maturity date of the debt securities, falls on a Sunday or a holiday, the redemption proceeds shall be paid on
the pravious working day.

Terms and Conditions of Debenture Trustee Agreement —Refer Annexure VI

PARTB
The applicant shall provide the foliowing detalls:
i Name
ii. Father’'s name
ifi. Complete Address including flat/house number, street, locality, pin code
iv. Phone number, if any
V. Email address
vi, PAN
vii. Bank account details
{a} The applicant is not required to obtain Government approval under the Foreign Exchange Management
{Non-debt Instruments) Rules, 2029 prior to subscription of shares- ;
(b) The applicant is required to obtain Government approval under the Foreign Exchange Management
{Non-debt instrumants) Rules, 2019 prior to subscription of shares and the same has been obtained,
and is enclosed herewith
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Details of debt incurred by the issuer

Secured and Unsecured Borrowings {(As on 31 March 2023):

Annexure |

SNr‘; Instrument g::;tanding Amount {in %
1 Securad Borrowings 4,733 95%

2 Unsecured Borrowings 245 5%
Total 4,978 100%

Secured Loan Facilities (As on 323 March 2023):
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ender’
First Part
p
1. | Axis Bank-1 Termm Loan 50 50 17 Sep-24 'Half yearly assu charge
installments | on
Receivables
2. | AxisBank-2 | Term Loan 200 | 200 67 sep2q | Halfyearly
installments
3. | AxisBank-3 | Term Loan 100 100 90 Sepg7 | Quarterly
instaliments
4. | AxisBank-4 | Term Loen 100 | 100 9% Sep-34 |  Quarterly
installments
5. | Canara Bank | Term Loan 250 | 250 188 Mar-26 | Quanterly
installments
6. | DCBBank-1 | Term Loan 75 75 15 Mar-za | Quarterly
instailments
7. | DCB Bank-2 | Term Loan 50 50 23 Orct-25 X Quarterly
instaliments
8 Federal Bank Term Loan 60 60 51 Sep-28 ‘Hah‘ yearly
A instaliments
a. Federal Bank Term Loan 150 150 75 Dec-24 .Ha!f yearly
2 installments
10. | Federal Bank erm Loan 100 100 67 Mar-26 .Half yearly
3 installments
11. | Federal Bank Term Loan 100 160 50 Sep-25 .Half yearly
4 instailments
12. | Federal Bank | . | oan 50 50 6 Mayas | Halfvearly
> installments
13| 4oFCBank 1 | Term Loan 150 150 15 gep-p3 | Malf vearly
installments
14| HorcBank 2 | Term Loan 50 50 13 May-24 | Haif yearly
installments
51 pee Bank 3 | Term Loan 200 200 25 Aug-23 _ Quarterly
instatlmants
la. HDFC Bank 4 | Term Loan 175 175 98 Dec-27 _ Monthiy
installments
7| horcBank s | Term Loan 120 120 114 Oct27 | | Quartery
instaliments
18. HOFC Bank 6 | Term Loan 80 50 S0 tar-25 . Monthly
instaliments
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18,

HSBC Bank 1 | Term Loan 50 50 8 Apr-23 )
instaliments
20- | HsBC Bank 2 | Term Loan 300 300 125 Junag | Halfyearly
Instaliments
24| HsBCBank 3 | Term Loan 125 | 125 125 sep-26 | Maifvearly
installments
22, | HSBCBank4 | Term Loan 150 150 25 Apr-23 Half yearly
installments
2| HsBCBank 5 | Term Loan 150 150 150 pprag | Haifyearly
instaflments
24| \1sBC Bank 6 | Term Loan 5 5 5 Mar.27 | Helfyearly
instailments
25| sBC Bank 7 | Term Loan 70 70 70 aprz7 | Malfvearly
instaliments
25 | 1isBC Bank @ | Term Loan a0 | 275 275 Nov-27 | Halfvearly
installments
- licicisank | Termioan | 130 | 130 16 sepag | Cuarterly
instaliments
%8| indian Bank | Termloan | 300 | 300 300 Dec-27 | Halfyvearly
instaliments
indian
29. Qverseas Term Loan 250 250 200 Mar-25 .Half vearly
installments
Bank
Karnataka Quarterly
30. Bank Term Loan 100 100 70 Sep-26 instalimants
Kotak
31 Mahindra Term Loan 50 50 ] Apr-23 .Haif yearly
installments
Bank
2| SteeBank | o mtoan | s00 | S00 | 111 | Maraa | Quartery
of India 1 installments
33| State Bank | 1o Loan 250 | 250 234 May-30 | Helf yearly
of India 2 instailments
34. | State ?-ank Term Loan 300 100 100 May-30 _Half yearly
of India 2 installments
Union Bank
3/ rerm Loan 100 | 100 38 Sep-24 | Quarterly
Corporation instaliments
Bank}
36. | Union Bank | &l oan 150 | 150 117 Junpg | Malfvearly
of India 1 instaliments
37. | Union Bank Half yearly
of India 2 Term Loan 100 100 50 Sep-24 instalimants
Total - 5,060 5,185 3083
1. Axis Bank CC/WCDL 25 - - - -
2. HDFC Bank CC/WCDL ¢ - - - -
3, | HSBCBank | CC/WCDL 100 . - - -
4, | Federal Bank | CC/WCDL 10 - - - -
Standard
5. | Chartered CC/WCDL 30 - - - -
Bank
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6. g:;‘;“he WebL 400 ' . - :
Axis Bank Term Lozn 200 - - - -
ABL Bank WCDL 200 25 25 -
TOTAL 6,035 5,210 3,108

Unsecured Loan Facilities (As on 31% March 2023): Nil

Non-Convertible Debentures [As on 315 March 2023}

- Series o
1,085 7.95% 175 18-May- 18-May- AAA by Secured First Pari
20 23 CARE Passu
and charge on
CRISIL recejvables
Series 6 1,773 8.75% 68 20-Jui-18 28-May- AAA by Secured First Par]
23 CARE Passu
charge on
recaivables
Series 14 | 1,095 7.20% 100 29-jun-20 | 28-Jun-23 AAA by Secured First Pari
CARE Passuy
and charge on
CRISIL receivables
+ Fixed
Deposit as
secondary
security
Series 18 314 5.50% 125 26-Mar- 26-%ep-23 ALA by Secured First Pari
21 CRISH, Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security
Series 17 ¢ 1,096 5.52% 100 13-Dec-21 | 13-Dec-24 | AAA by Secured First Parl
CRISIL Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security
Series 17 | 1,086 5.52% 95 23-Dec-21 | 13-Dec-24 | AAAby Secured First Pari
- CRISIL Passu
charge on

119

J

H
Moo

& |
1 <
N

\i;-;{/”::' 3




For Private Clrculation Only

PRIVATE AND CONFIDENTHAL {For Addressee Only)

Serial no.: 23

Addressed to: Efigibfe investors

rad/U T Sact

Reissuan
ce

receivables
+ Fixed

Deposit as

secondary
SECUrity

Series 20

340

B.40%

350

02-Dec-22

21-Mar-
25

AAA by
CARE

Secured First Pari
Passu
charge on
receivables
+ Fixed
Deposit as
secondary
SECurity

Series 21
Option |

822

8.30%

73

27-Dec-22

28-Mar-
25

AAA by
CARE

Secured First Pari
Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security

Series 18

1,094

8.10%

200

25-May-
22

23-May-
25

AAA by
CRISIL
and
CARE

Secured First Pari
Passu
charge on
receivablas
+ Fixed
Deposit as
secondary
SECUrity

Series 12

1,827

8.65%

121

12-Feb-20

12-Feb-25

AAA by
CRISIL

Secured First Pari
Passu
charge on
receivables
+ Fixed
Deposit as
sacondary
SECUrity

Series 9

2,555

5.25%

25

10-Aug-18

08-Aug-25

AAA by
CARE

Securad First Pari
Passu
charge on
receivables
+ Fixed
Deposit as
sacondary
security

Serias 19

1,086

8.20%

11.7

07-Nowv-22

07-Nov-25

AAA by
CRISIL

Secured First Pari
Passu
charge on
receivables
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+ Fixed

Deposit as
sacondary
SeCurity
Series 21 | 1,095 8.40% 100 27-Dec-22 | 26-Dec-25 | AAAby Secured First Pari
Option Hl CARE Passu
charge on
receivabiles
+ Fixad
Deposit as
secondary
SECUrity
Series 22 | 1,096 8.20% 75 09-Feb-23 | 09-Feb-26 | AAA DLy Secured First Pari
CRISIL Passu
charge on
receivables
+ Fixed
Deposit as
secandary
security
A- Total 1,624,
70
Series 1 3,651 8.50% a0 08-Jun-20 | 07-Jun-30 | AAA by Unsecured | Unsecured
CRISIL
and
CARE
Series 2 3,652 7.63% 40 01-jan-2%1 | O0l-lan-31 | AAAby Unsecured | Unsecurad
CRISIL
and
CARE
Series 3 3,652 7.70% 25 12-Aug-21 | 12-Aug-31 | AAA by Unsecured | Unsecured
CRISIL,
and
CARE
Series 4 | 3,653 8.40% 100 22-)ul-22 |t 22-Jul-32 AAA DY | Unsecured | Unsecured
CRISIL
and
CARE
Series 5 3,653 8.40% 50 12-Aug-22 | 12-Aug-32 | AAA by Unsecured | Unsecured
CRISIL
and
CARE
B-Total 245
Sub 1,869.
Total 70
{A+B)
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vi.

vii.

Commercial Papers {As on 31* March 2023):

Nit

Details of any corporate guarantee(s} issued by the Issuer:
The Company has not issued any corporate guarantee
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Details of Rest of the borrowing (if any including hybrid debt like FCCB, Optionally Convertible
Debantures/Preference Shares} (As on 31 March 2023):

Nt

Total Borrowing Outstanding [As on 317 March 2023):

strum Gutstanding Amaunt (in
1§ Term Loans 3,108
2 i Non-Convertible Debentures 1,625
3 | Tier il Capitai 245
Total 4,878




Abridged Financials

Fullerton tadia Heme Flnance Company Lmiled
Ralynce sheet a5 at 310 September 2032

RESETS
Financlal assets
Cash ared eath equivalengs
Bank halances othar 1han cash and cash equivatents
Invesiments
Trade recelvalites
Other financhal assels
Loans and advances

Hon [randial assels
Current bax assets [ned)
Daleired tax assat {net}
Qe non finandal assets
Property, pland and equfpment
Gapleal Wark in Progress
Right of ute ostets
Intangible assets
Intanglble assets under davelapment

Totaf dsants

LIABILINES ANQ EQUITY

Liabltittes

Flnanciak Nabltitos
Teathe payables

1 totat outstindintg dues fo micto enterprises and small entarprisas

i) total cutstanding dues Lo craditars athier ihan mucra enlerprises

and sl entarpeiins

Debt Setunties
Subgrdinated fabibiees
Borrowlngs

Other financat ralities

Mot linandat abHities
Curcant ba habl|Hies {net)
Pravislons
Glher nan finanelal abllites

Eguity
Equity share capital
Caher equlty

Tatal Habilities and equity

Nerte

P W ora

k)
2t
22

23
2

Annexure i

For Private Circulation Only
PRIVATE AND CONFIDENTLAL {(For Addressee Only}
Serial no.: 23
Addressed to: Eligible investors

Standalone Financials
Asat Ak itk Asat Asat
30 Septeinher 2022 11 iMarch 2022 3 March 7021 31 March 2020
{% lakhs) {% fakhs) {% lakhs} % fakhs)
4366 3.620 5&13 1.5
259 35,955 53,366 Fali]
A5G 2499 30,050 3,512
114 51 i3] )
517 2,825 4,10 1,005
1,75, 51 3.93.651 3,65.4806 388,843
526,185 1,32,064 4,665,189 4,41,536
1323 LA} 621 ke
5,393 6,564 5,638 2,537
111 G52 373 415
[2¢4] 278 456 30
3,300 La5E LEds 2,020
55 1 197 in
N 11 Q 28
13,585 10,889 2,113 EA Y
%.39.770 452,959 475,922 4,48, 165
58 37 E) 1]
378 L] 260 19
118, 0eY 33,7235 1,06, 186 33.40%
24,563 nFH A2ie .
235,682 2,57,B%0 .36,263 220,242
A7,E30 16,73} 14405 o, T
4,567,208 183,00 4,08, 363 376,647
b-X) - 1] 118
1,023 B4 545 175
1,123 1,11% 1LATS o7
1135 2,604 2,000 1.0%
L3 303 ELX INE02
JEHH 0458 34,731 A, 236
[eX 67,25% §5,53% 71,087
534,770 4,%2,450 4,79,932 A8, 7608
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Hama Fleancs Companylemite,
SN of Prafth s Lost far the vea 4 nded 3 Decernbes 2022

Mate
Auveryg from eperstions
tared) Ingoare L]
Fees and egrmiinlen Inegmy %
G¥nen  fin held 3 ired
Harainan fiasncisl st sIIFL o
dagllaepiniere %
Tetal revernis fioim e aland
€Ither nggng »n
Tod tnceme
L TR
Temanine fosis »
Hetbatson e viue changay n
g3t on Brdnctal e irume ks b
Fngloyre benthiy aipenis i
P ' and ity JELTH
Other erpenary H
Tedul suprniny
(haantiProdit balorn 4nr
Tan papence EL
fyerentias
Adiulprent of b relating 10 sarliet pz tody
e frrredai evpenge f {eredit)
HEE{FoARbipratin Mbas Lin
D omprahd nibvn Intee f o] i)
L bt will hat e P 2]
He-mesgremant of ga'nfoss on deflesd beache plass
InpamLe 14 reddling L Ak
i campreheasiva low
Talst parmpeehd sded [o0s]dnceoms far the vear
EMMIRES Pt Ol Ty kbt %

Lt paeningy ger abara (1N
fulyled garntnge per shara fin 1]
Faoe walue per thide dln %]
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:-:::“:;:r ;:; -ﬂ:\;:r T4 ariad A angad T andnd Yh antd Yaarendrd
};: ;‘; HMMuwch25]  Mieptember K3 I March ML 34 arch 2020 M acch 3050
Attakhy [edakht Wiansh i) Lxtanhsp (enaid] 1thknm}
A Fhoal LMY L Lo WA ot 4]
e 451 o 55 ] L2 ]
px11 L % k!
- - (13 17 L] 140 180
w bat) i 204 ) Biz 528
3] A anE FTE] EE Dau u.7%
am Ha 5] Al 156 i HY
weay i S a3 sh87 L5 31360
Lt 1317 k) 1857 1N 857 1835
- 1 . . ] . .
3551 (AT a7 [0 18,055 A5 EATY
1053 5451 BETT 4408 EAl Li6 2842
#ax an w2 ar Hh 21 FE
500 LY ASHY 1406 LYo 18 2003
L] TPAH izl ELYYT) 53,885 52,006 12.681
1488 ¥ 61 1484 |40 EXL 16
152 1063 1,607 Al e 1156 "
i) i (233} LE L7 |2.7) {143 12
24} HE ¥ {51 L) T ih
EX7 28 LEBS, IR [5.553), SRR . .. S
(At i1 £ i L5k L] [t
kd 3 3] 113] L ) .
172 ] M n ] 14] k2
440 7,152 L7 [T 6%k Y] il
L1 am ass 03 1180 04k an
L1 ox ans (1) Mgk ndn s
w EY 13 0o mar o ma
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Fullerontndia Home flnance Company Limited
$tatement of Profit and Loss for the half year ended 30 Septamber 2022

Half-year ended

Year endad Year eided Frae ended
30 saptember
Mot 2022 31 March 2022 31 March 2021 1 March 2020
(% fakhs) [% lakihs) % Lakhs) % lakhs]

Revenue fiot operattans

[nterest income 5 27,043 48,161 51,013 0,323

Fagsand commission Incame 2% 453 e 00 239

Gain on derecognition of finanglal Inatruments neld at smotizad cost L0 536 IG5

Net gain on {inanckal asset a1 FYTPL 7 . 15 42 160

Ancillaty Incore 25 204 192 52 512
Toka revenue from aperallony 10,138 A)BFE 52,191 53,434

Cher ingome 24 213 r3 196 711
Tatalingeme 3,415 50,185 52,597 4,145
Expeniey

Fruango cosks 30 15,172 27,336 L 30,657

el toss on fair walug thanges 3t 1 - 1 .

Impalrmant qn finanlad Insbed ments ) FALE) 6717 18,095 3508

Employes banslits expense 3 G481 3699 ALY 1,298

Depreclatlion, amortisation and impairmeant 11847 471 L6 6 w}

Onhire eupenses ER) 3,15 4,520 3.933 4,218
Total expenses 21,521 48,124 59,495 S 006
oyl rrolit belose tax 2,80% 2,261 17,408) EAY
fax axpense 23

Current 1ax 1L15% 1a6? 241 184

Ad|ustarent of 1ax relating to eathier periads . . - .

Daferrad tax expanse § (tradh) 130} 1523} {2,701} 11,428)

T35 535 {1,657} g

Kot (1ossliproliLaltos Lax 2,150 1,886 {5,551} 1,191
Other comprebensive Income £ {loes) 32{b}
Items that wiHl not be reciassitiod to pralit or losy

Remgayramant of gainfloss an defined benefis glans (11} A5 [E] (&}

Intame tax rebabing lo shivve 3 [y 1 2
Ollier comprehensive loss . L] ) <l {6}
Tolal comprehiensive (loss)fincame for the year 2,152 1,420 15,555] 1,3a%
Earnings pred aqquity share: 16
Baslz earnings per share {in T} 0.7 0.55 (.80} 0.4%
Briuted earntngs per share fin 1) 0.70 955 [1.20} 0,43
Fate vabye par share {in %) i 10 0 17
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Fulleston fndis Heme Finants Company Lmited
Statament of carh How for e half year ended 30 Seplember 2022

Haltoyoar ended Yaaf ended Yoar quded Year ancheil
30 Sopdeinlior 12 13 March 2022 31 March 2071 30 Masch 220
__________ {4 takhy) {Llakhs) [2 lakhy) {4 akhs}
A CASH FLOW FIORM OPERATIRG ACTIVITIES
Lottt hafase L FA 2,261 {08 EAL]
Adlustments far:
Finonclal asset maasured at smorited cost 11 [254) 1284} 1597)
Financlat dat Ised cost 16 156 2 214
Blegreclatton, amartisatlon and impairment A1 662 e nr
[nterast ingoma on fiyed dapostts, bends and fhvestments {1,063 13,330 {3,389} 12,197
Mot {gainifloss an Aonancdof assats at FYTPL 13 [£43) 33} 15,450]
rgatnend o Tinanedal instiuments 2,048 6717 12,028 8504
wirie off of feved adsets & imangible asgets 12 1 1 -
#rofit on sata of prepery, plant and equipment in i) Fil L]
Eair valuation ol Stack appeeciat o righls Bt Ty [§33] 53
tialn gnd of Hnanclal held at ©hst 2994 [598) £
Opecaling profit kefore warking capltal changes 1,860 587 6,943 A
Adjstenents for veprking capltal:
T 1 /4f @ W doans ane adyancey {R6.428} 139, 343 3,397 {1,01.030)
- {Encrease)f deereasa In othar Assais (irnanaiad and non financest sssets) [EFLTS 1,301 LFL) ar
- tnreasefdecraane In frade rocalvables {631 16 [43} 3
. ]1n erher | I , ftnancial and non Ananclal Habilyies) 19,850 007 2,281 [12.433)
Cash Fromflused in} lng acthvities {55,101} {20,380} 22,063 11,05.,915)
Ingaenn Tax pald {ngly (&5} {2,225} (L2} 208
Netcash 1 framyf{used i} o Ing activities (A} {55,568} 125615 H,41 15.08,008)
B. CASHFLOW FROM INVESTING ACTIVITIES
Purchaso of property plant and equipment and fntanglbles 1A {23) 164} {238
from sala of property, plant and and P 3 5 1n -
Purchasn of Investments {36,381} {58,078 {426,420} 18,84, 248)
Salafreatonty af Fivesfraents man 6,30 1.33,221 BHaAR
Fieed depasit placad durng the year [1,9,435} (142,622 13,34,140} (30.08%
Figed deposit matured durleg the year 1,55,841 1,51 TH 276,40 24,8M
interust rocudved on flked doposits and boads b1 3,55% 431 522
nterast fecgived on invasiments 7 k17 HIHA 104
Hetcash teomffusett ) g activitles [9) 8817 £1,230 @220 219
o CASHHFEOW FROM FNIMANCING ACTIVITIES
Pregeds (ot issuanee of shaie tipltal Prclsdkng share presmtun) . . - 20,000
Pragesds from borrovdags fram barks and firanglal Insitaligns 3,439 THAR 188,541 LAg, 100
Repapiment of bolrodings ftom banksy and financlaling ituticns $41,495) {1,00,34} 11,65,921) {55.220)
Baymant of ans Rary borrewleg rotty 168] {333} {618) {200
Principat paymoat of lessa [lakllly £304) {51} 1433) {364
Nekgash g mitused In) Nlnancing activitles [C) 52,018 {24,756} 21,542 1,180,215
Retincreass f (decrease} In eath and cash equivalents DriAaBaL) 568 {3,141} [5.071) 2420
Cush drd £243 eguivalents a3 4t Lhe beg) g of the pealod (E) 1ESL £31% 11,550 3461
Closing balance of cashand tash equlvalents ) 2,385 3608 6,319 1800
Compenenls of cashand cash equivaleny:
cashon hand -1] 53 0 0
Balances with banks N - -
- In CUFAEt ALCount S 206 3,295 2,668 10087
= e f1teed chingsdsth with maturlly tess than 3menths 1,600 1 2,100 1801
Cheques, drafes on band 350 18 - -
Lash anel cash equivatents 2,304 3,680 BAIY 11,550
Note:

Note: To access the financial results on NSE website please click on below link and enter entity name under
company and mention date under custom, subject will be Financials and click on PDF of respective date -

httpsy/ /www.nseindia.com/companiesdisting/corporate-filings-announeements

For December, 2022 — Financial Results

https://archives nseindia.com/content/debt/WDM/Debt _02022023134637 NSE_signed.pdf

For September, 2022 — Financial Results

https:/farchives.nseindia.com/content/debt/WDM/Debt 10112022184707 Fina ncialresultsfortheduarterendeds
0Sep2022signed. pdf :
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For June, 2022 — Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt _27072022135008 Financialresultsforthequarterended3
Olune2(22. pdf

For March, 2022 — Financial Resuits

https://archives.nseindia.com/centent/debt/WDM/Debt 11052022171119 FinancialResultNSEIntimation.pdf

For March, 2021 — Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt _24052021205444 Submissionoffinancials. pdf

For March, 2020 — Financial Results

https://wwwi.nseindia.com/corporates/corporatetome himl?id=eqFinResults
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Annexure Il
Consent letter from Debenture Trustee

CATALYST @:] ﬂ:

Baliove in yourselk... Trusd us!
+

CL/DEB/23-24/116 Date : 04-May-2023

To,

Prashant Poojary,

Fullesrton India Home Finance Company Limlted,
i0th floor, Second North,

Avenue, Maker Maxcity, BKC,

Mumbai,

Maharashtra,

India 400051,

Dear Sir/ Madam,

Re: Cansent to act as a Debenture Trustee for Private Placement of Fully Paid, Rated, Listed,
Redeemable, Transferable, Secured, Non-Convertlble Debentures of % 350,00 Crores

Wa refer to your letter dated 04.05.2023 , requesting s to convey our consent Lo act as the
Debenture Trustes for captioned issue of Debentures.

We hereby convey our acceptance to act as Debenture Trustees for the said issue Debentures,
subject to execution of Debenture Trustee Agresment as per Regulation 13 of S£BI {Debenture
Trustee) Regulations, 1993, thereby agreeing to execute Debenture Trust Deed and to create the
security if applicable within the timeline as per relevant Laws / Regulations and in the Offer
Document / hformation Memerandum / Disclosure Document / Placement Memerandum and

company agreeing / undertaking to comply with the provisions of SEBI { Debenture Trustee }
Regulations, 1993, SEBI {lssue and listing o FNon-Canvertible Securities} Regulations 2021, SEB!
{Listing Obligations & Disclosure Requirements) Regulation 201%, Companies Act, 2013 and Rules
theraunder and other applicable laws as amended from time to time,

Fag Structure for the proposed transaction will he as per annexure A,

Assuring yau of the best professional services.
Thanking you.

Yours faithfully,

Name : Milind Shah

Designation : Maneger

CATRLYST TRUSTEESHNY LIMITED 50 Y Ereeganiy

HMuinbad CINCa Winehar 67 Noes, Giflca Ko, 40%, C ST Hoad, Kakioe, S3n32mur [Caul Mtk S0 00 181100 B2114020 0355 £ai v 02N AW220%04
Brepeh. Olflcm LA boteos, P Wi BT, BI ek Crdeny [T L] Eloemil, Puse 471 00T Trba G0 Q02 E20000Y Pan 0] (] 35280099
Batht fifiee CAflci Mo @10 Lk £ Por, B b el Fo, d . e RTOE L Tal 10 bt 2abnifr

£l Ho  ARHRNNIETILC HG AL Fral Wahaite

Pme f Mombal | Goegelura  Dethi | Gheanal
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Annexure IV
Corporate authorizations

R Fullerion

2E Grihashakt

Fal

fande haiisk e ds0

LAl e

s erdly Mare Bpgrerdl

CERTHIED TAUE COPY OF RESGLUTION PASMD 8Y THE ROARL OF (IRTCTORS OF PR LERTON INDIA

FONE PMANCE COMPANY LIMITER AT T RAASC IMCEDNG HUD Ofe 2 FEBRUARY 2029

e b P 00 crnamy

£

HESOLVED THAT ke sumerigialon of 2 eadllen aosciatlans puasted by 1ho Baded bl sopan brad
PUrIANt o e promfunes of setlion A2 1L $2U001 and other rpoiteatde proveant, d any, of Nt
Compuries Ak, 2012 finducey 2y ARty MRS Ur nr-opattasent thereof, Tor e bme
Wi o farca), dnd the refecant segulatlonsfdigtives as miry ba prasgrived by the Shourdiey seo
Exthurge Baard of inlba aned Puseeve bank of dimfta from time to frmae Undudeg Jreg sietexitnantfe),
ol Frathora} thoraofy, tha Artkha af Asaasiaton of tha Cusg sy, the sppvcsalol the Soard he 3o
i heralyy granted 1o e bong Tean Nan-Coeaortibie Redeomatle Dobeatutes, sither ay Senkar
tLU gl deltenbue st eneeoered del e5, af M, 1 tac oach, on prvato phacteneal bives, [ ane or
OEE EANLRRT OF 44004, Sl 10 e |0tod subilareiri debeniures rot exceeding 1HR 1500 ¢roras
g Lot B per the Fdlmmg T 3k ey

Partuulary

T ‘m:.ﬁi-{iif\ﬁien't' )

Ve b T T ana ar phare teachas Brovdsed the ozl |
{ eutatanding debentures da nar eerzed B 3500 groves gt ey
H

L Sips

ara Wl

HESCLVER FURIHEN THAT 2ty bwcs mpenliars of thie Barramrg Commitian b and nee hereny jovaly
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Annexure V
Rating Letter & Rating Rationale

CRISIL.
Ratings
CONFIDENTIAL

RE/FIHFCLAH2780MNCEH032 3/ 5401 3/84228700/2
Mlay 04, 2023

Mr. Deepak Patkay

Clief Executive Otficer

Fulterton Iinlla Hewe Figtance Compruy Limited
2l North Avenue,

Mlaker Maxity. Floor 10,

BELC. Baindra {East),

Mumbai - 430051

Dear Mr. Deepak Patkar,

Re: CRISIL Raliug on the Rs.2500 Crove Non Convertlile Debentures of Fullerton Fudla Home Finance Company
Limited

All tarfugs assigued by CRISIL Ratings are kept under continuous surveiilance and review.
Please rafer to our rating letters dated Maveh 28, 2023 beoring Ref. n0.: RIFIHECLAL278OMNUD/0323/5401 3/81228700/)
Please Finel in the table below the rating autstanding for your company.

§.No. | Insirument Rated Amount (Rs. in Crore} Rating Outstanding
; Non Conveplible Debenties 1300 CRISIL AAA/Sable

i the evenl of your company not making the issue within a pertod of 180 days tiom the above date, or in the event of any ¢hange
it the sive or shueture of your proposad issue, a fresh letter of revalidalion from CRISIL Ratings will be necessary.

As per our Rating Agreement, CRISIL Ratings would disseminate the rating along with oudook through its publications and other
mecia. el keep the rating along with outlook wider sipveiltance for the fife of the fostrument. CRISIL Ratings reserves the vight
to withidraw, or revise the yating 7 ontlook ossigned to the captioned instomient ab any fine. on e Basis of new fommation, or
tmavailability of infenuation, or eher civennistances which CRISIL Ratings believes niay have an impact on the rating, Please
visit www cristiratings.com and search wit)y the name of the rated entity to access the latest rating/s.

As per SEBI cirentar (reference mmmber: CIR/IMDVDE 177201 3 dated October 22, 2003} on cemralized database for corporate
bonds/debemtures, you are required o provide inttmmational securities identification number (ISIN: along with the refevence
wmiber and e date of the rating lenter) of all bod/debeniure issuances made against (ks rating letter to us, The circular also
requires you to share this infonnation with ws widune 2 days after the allobiment of ihe [SIN. We regpest you 1o mail us afl the
necessary and relevant information at debtissuefEerisibcom. This will enable CRISIL Eatings to verify and confirm to the
depositories, incleding NSDE and CDSL. the ISIN details of debl raled by us, as required by $EBL Feel free to contact us at
debrissnef@erisil.eoin for auy clarification you may need.

Shouted you require any clarification, please feet free 1o ger in touch with ns.
Witit warn regarls.

Yours sincerely.

A
Ralwul Malik Mivedita Shilu
Assactate Direchor - CRISIL Ralings Asseciate Director - CRISIL Ratings

Disclainagr A sahng by CRISH, Rabegs refects CRISH Ralings” corrent omarae oo fhe fthefilocd of imely gy i of e oblg vader e axted mstriment, and dous
nol consitie at Quahl of iha ratr ontity by CRISIL Rakngs, Qur ratings oo Based o information pravided By Ihe issver of ofldined by CRISIL Rakngs from sourees B
cousiders relioble. CRISIL Rafings does Aol guaraniee the compleleness o sccuracy of e iformalion on which e rating is based, A rmating by CRISIL Rolings fs not o
recommendtion fo buy 7 5¢lf or fotd I rafed instranent, 1 daes pol cumnent of i mdekel ghive or stétabsiy for o padicolor ivestor, CRISIL Ralitgs tas a practioe of
heepung o 13 ralings under surveliance and ratings are revised a5 ord when croumistonces 50 vt CRISIL Rotings s nof responsble for any errors and eapeciolly

sloles R has no nanetof Nobdity lo the fusers / A aistbutors of s m:mg.i CRISIL Roatings' eriterin are avaable valtrout dharge fo
the putlic on Ilf:e web 34¢, i u}zﬂl&uﬂ& sa. CRISI. Ralimgs or A3 aszociales may have other tions with e ¢ ¥ For the falesi rofing
s bf 7 rated by CRISIL Rotings, please vzt wwwstaletingssom or confaed Cuslomer Service Mefpdesk o

CHESTL FRanngee Boomtodl
f pubaskuny of CRISE, Limiverd, i S50 Global Conpuaay
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556273, 009 ARS Rating Rallonale

CRISIL
Ratings

Rating Rationale
March 93, 2023 | Mumbai

Fuilerton India Home Finance Company Limited

Ratings Reaffirmed
Rating Action
Totat Bank Loan Facilities Rated R5.2040 Crare
Long Term Rating CRISE, AdA/Stable [Reatfirmed}
R5.1500 Crore Non Converiible Debentures CRISIL AAAJStable |Reaftirmed)
R=.500 Grore Subaordinated Dabt CRISIL AAA/Stable {Reaftizmed)
Hs.800 Crare Commercial Paper CRISIL A1+ (Reattirmed) ;
ole: None of the Diectors an Gmm Hatinga Limizec's Board are membary of riling cammitter and thus ¢ not parficipals in o JUFTEIT of any ratingz. The

Board of Dlreciors dlio dova not dizcuaz any ratinga at &5 moalings,
1 ercrg w 10 mition
Refer to Anngxure for Oalads of Iiirumaents & Bank Faciities

Retalled Rationale
CRISIL Ratings has reaffimed i$ ratings on bank facilifes and debt Inslruments of Fullerton Indla Home Finance Company
Limited (FIMFCL) at ‘CRISIL AAAISIabIE/CRISIL Al+",

The rallings continue to factor In strong support from Sumitormne Mitsut Financial Group Inc (SMFG: rated 'A-/Slable’ by S&P Glabal)
on an engeing basis and In the form of need-based equity/fdebl capital support and operattonalfmanagerial synergies. CRISH,
Ratings understands Lhat SMFG 1s working on a defined lmeline to change he name of FICCL and FIHFCL so 23 to reflect the
assaciation with SMFG, which shall be effeclive post receipt of respective regulatory approvals. SMFG alse fully consolidates
FICCL, being a subsidiary, In ils financlal statements. In CRISI. Ralings’ view, SMFG Is aiso commilled to providing equity capitar
or ltquitiity to support FICCL group's growllk plans or in the event of any exigency.

The ratings alse reflecl the comiorlable caplialisation profile and Ihe scale up in \he portfolio, However, asset quality remalns
vinetable 1o stippages given the borrower profiie and earnings profile, which alelt improving, remains medest,

CRISIL Ralings has atso wilhdrawn lis rating on non convertible debentures of Rs.100 crofes {See annexure 'Detaits of Raling
withdrawn’} as CRISIL Ratings has received independent confirmalion that |hese instruments have been redeemed, The
wilhdrawa! |5 tn line with CRISIL Ratings withorawak poficy.

Analytical Approach _
For arriving at ke ratings, CRISIL Rallngs has analysed the consolidated business and financiat risk profile of FICCL and #s whoily
awred substdlary FIHFCL, togelber referred lo as Fulieron group. The companies have stiong operational and linanctat linkages,
comman senior management, and shared brand. Post the consummalion of ihe trapsaction, he ralngs factor in stong support
expected from. {he parent, SMFG given that sirategic importance of Fullerton Group to SMFG, the majarity ownership, complete
management contiol and expecled shared brand.

Please refer dnnesure - List of Entities Consolidated, which coplures iro st of entittes consicered and e analytical ireatment of consolidalion.

Key Rating Orjvers & Defalled Deseription

Strengths:

«  Strategic Importance to, and expectation of continued support from, SMEG
The raling factors i expectalions of continued support flom SMFG (rated "A-fStable’ by S&P Global) on an ongoing basis and
n e event of distress, SMFG has senior leved representalion on ihe Board and various commiltees of FICCL and is [tnaived
in key decisions laken by the company. Further, SMFG also fully consolidates Fullerlon group, being a subsidiary, in ils
financial statements

Indla continues o be one of he focus nxarkets for SMFG Group, with the group tapping Into the Indian market through ils
presence via Sumitomo Milsul Banking Corporation {SMBG) which is more entrenched towards large corporale lending, and
FICCL, wherein the latter allows SMFG to bulld a comprehensive financial service offering and alse caler to the retail segment,
Ihgs increasing its Clientele base on a global cemograpiic,

CRISIL Ratings understands (hat SMFG is working on a defined Imeline to change the name of FICCL and FIMFCL s0 as lo
reflect e assochallon with SMFG, which shall be efiective post receipt of required regulatory approvals. SMFG also Tlly
consolidates FICCL, being a subsidiary, in its {inancial statemenis.

in CRISIL Ratings’ view, SMFG is also commited 1o providing equity capital or liquidity lo support FICCL group's growth plans
or in the avent of any exigency. CRISH. Ratings also expects thal Fullerton Group's Bomowings profile and costs will benefit
bolh directty and indirectly due to he associalion wilh SMFG. Any matertal dissuplion i Fulterlon Group’'s business could, in
CRISIL Ratings' view, have a significant impacl on the reputalion and franchise of the parent,

hitps:ihwwan. crisitratings comimntiwinshare/Ralings/Rating ListRatimgoe s FullertoningiaHomeFinanceCompanyLinmited_March 03, 2023 _RR_312... W8
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515023, 9.2 AM Rallng Rationale

Any material deviation from the proposed brand sharing bebwaen Futterton Group and SMFG wilt remaln a key monitorable.

+  Healthy Capitalisation:
On a standalone basis. Ihe networlh of FIMFCL continues to be comforlable at Rs 691 crores as on December 21, 2022, as
compared to K3 573 crores as on March 31, 2022, primarily driven by pesitive intermat accruals during the period as he enlity
reported PAT of Rs 26 crore during the nine-month period ending December 31, 2022, Allhough, on a leverage front, overalt
geanng stood moderated to B Bmes as on December 31, 2022, as against 5.9 limes as on March 31, 2022, driven by higher
amount af borowings avalted during Lhe period, compared to jower addilion In net-worth.

In lerms of capitat adequacy ratic {CAR), as an December 31, 2022, FIHFCL's overall CAR stood at 20.9% with tler | CAR at
14, 1%, well above the regukatory requirements.

Capilalisation melres have been supporied by regular and imely equily infustons by FICCL. The company has received high
quantum of Initial capital and subsequenlly more equily infusion from parent to suppoert ils growlh plans. The parent has
infused Rs 710 crore since inception of which Rs 200 crore was infused in July 2019. In FY23, parent entily infused Rs 140
crore in Febmuary 2022,

¢ Strang Liguidity Management Practices:

The graup malntains Hquidily in excess of 3 months of culflows., Including fee-paying cormmiied ang undrawn CCAWCDL Iines,
lhis increases further to 3-5 monlhs of outflows. This Equidity cushion was higher during pericds of stress as was seen during
lhe pandemtc period when the group was having liquidlly cover for ever G months of del repayrment culliows, This was also
visible during demanetisalion perod. n addition, the diversified lender base, low rellance on short term fuading (commercial
paper) and well-malched asset-fiability profile to minimise tenor and refinancing nsks provide adequate support. Additionaliy,
aven during {he past one year, the company continued o raise funds at optimal costs. The group is thus Tkely to be wail-
placed lo withstand any Hguidily pressure in the market, if any. CRISIL Rakings alse expects that Fullerton Group's borrowings
profite and costs will benefil both direclly and indirectly due to 1he associallon with SMFG,

YWeaknaesses:

o Weak asset quality metrics:
For FIHFC, driven by higher demand for housing credit on @ macro-economic Dasis, AUM of the entity wilnessed an
annuatized growih of 49%, dyrng he nine-month period ended December 31, 2022, lo Rs.6,164 crore, as againsl Rs.4,457
crore as on March 31, 2022, Of this, housing toans conslituted the bulk at 60%, followed by LA at 35% and construction
firance which was around 9%,

However, post implementabion of prudentlat norms on income Hecognition and asset classitication (1RAC) by RBI, asset quatity
metrics for the company detedorated with gross NPA (GNPA) rising to 7.1% as on December 31, 2022, as compared 10 6.2%
as en March 31, 2022 (5.6% as on March 31, 2021} Further, Ihe restuctured book, as on December 34, 2022, accounted for
1.5% of he AUM, out of which previslons have been created for ~52% of the restructured book,

Although, the coltection elficiencies for the company had Improved to about 39% In December 2021 after witnessing a drop
post the second wave of the pandemic and have remained stable since len. Quer the years, risk managemen! processes and
data anaiytics capablity have been strengthened. Underwriiing norms and monitoring mechanisms have been reinforced. The
lending husiness has also been supported through investments in fisk anatylics and lechnology. Underwrlting and collection
norms have been Ughlened based on porlfolio patformance rends and eanly warning indtcators.

Mevertheless, the abllity to manage collections and Inprove asset quality metrics is a criticat momnitorable.

¢ Moderate scale of operations

FiHEC commendced fending operations in December 2015 with FY' 17 being the first full year of operalions. Impacted by COVID
panddemic, growll profile of Ihe enlily was impacted in FY22, wilh FIHFCL registering a tepid AUM growih of 6% during FY22
to Rs 4,457 crore. However, amidst the improvement i the macroecanomic envitonmernl the ALUM grew by 49% (annualized)
during nine-month period ending December 31, 2022, 1o Rs 6,164 crore. Of this, housing loans miade up 60% of tolat loan
poritelio, while the remaining share was conslituted by LAP (35%) and construction finance (5%). Golng forward, In line with
RBI chroular, abllity of FIHFGL to mainlain a minimuans of 60% of its nel assels towards housing foans remains o kKey
monttorable, whilst ensuring significant growth t foan book,

+  Moderate protitabliity metrics due to high ECL provisioning:

Histortcadly, the eamings profile for FIHECL has been consirained by efevated operaling expenses and credit cost. Cred!! cosits
for FIHFC remained controlled at 0.9% (annuatized) durlng 9MFY23, as compared to 1.3% In FY22 and 3.6% in FY21,
MNevertheless, he operating expenses conlinues 1o remaln elevaled wilh the operaling expenses as a percentage of iola
assels standing at 3.7% for Lhe nine months ended December 2022, as against 2.8% for fiscat 2022, As a resull, FIHFCL
reported iImprovement n absolute profitabillty with its FAT rising ko Rs 26 crore for Ine ning-monlh pesicd ending December 31,
2022, as against Rs 1¥ crore during FY22, translaling into a modest relum on managed assels (RobA) al 0.6% during
AMFY23 {0.3% for fiscat 2022). Golng forward, ablily to improve ke eamings profile as the portelio scales up will remain a
key manilorabie.

Llguidity: Superior

Liguicity profie of the group remalned adequate owing 1o presence of unencumbered lquidity surpius of Rs.3,307 crore in the form
of casly and shot-term Investment bafance as on January 31, 2023, This was fuither supported by unutilized bank lines amounling
to Rs.3,353 crare and infiows fram advances. Against the same, the group had total principal debt repayments amounting to Rs
£.780 crore U July 2023

Butigok: Stable
CRISIL Ratings beheves FIHFC wil remaln sirateglcally Important to, and continue to receive support from, SMFG, and will suslain
its growth momentum while maintaining its healthy financial fisk profile

hitps M. crisiiratings.c winstarelRatingaRatingtistRatingDo csiFullenoningtaHome Fi L2023 _RR 312 8
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Rating
Downward Factors:
= Hfihere s a sigrificant dinminution in the stake held by, or the supporl expected from, SMFG, or a change in SMFG's ratings
by S&P Global by 1 nolch or higher
+  Downgrade In (he credit rating of Fullerton indla Credit Company Lt (FICCL} by 1 notch or higher
= Conlinued deterioration in assel quality of "FIHFCL's loan hook with weak standalone earnings profile on a sestained basis

Abkoutthe Company.

The company starfed its aperation in December 2015; oifering home toan and loan against property in Ihe affordable segment lo
ke sataned and sell-employed professlonals, FIHFC Is a 100% owned subsidiary of FICCL. Following thes consummation of
transaclion between SMFG and FFH, 74.9% shares In FICCL are held by SMFG while FFH which in lum s a wholly owned
subsidlary of Termnasek conlinues to hold the balance stake, Product offerings inciude secured progducts which comprise primagity of
mortgagesfoans against property, and commerciat vehicia loans. it currenliy operates oul of 125 distribulion points.

dicators

As on / far the year ended Unit December 31, 2022 March 31, 2022° Mareh 51, 20217
Totat Assels [Reportad) Rs erore 5,326 4,623 4,76%
Total Income As crore 487 504 525
Prafit after tax Rs5 grore 26 17 {58)
Gross NPA Ya 7.4 8.2 5.6
Adjusted Gearinp@ Times 1.0 5.3 6.5
Beturn on assets® % 0.8 0.3 {14

*based on el managed assels

IND-AS

@Direct Assignment is included in Borrowngs for calcufation of Aduated Gearing

Any_ather ipformation: Not applicable

Note on complexity tevels of the rated Instrument:
CRISIL Ratings' compfexity levels are assigned to various types of fpancial instruments and are included (where applicable) in
the *Annexure - Detalls of Instrumeant' it Ihis Rating Rationale,

CRISIL Ralngs will disclose complexity level for ai securities - Including those that are yet to be placed - based on available
information. The compiexily level for instruments may be updated. where required, in the raling rallonale publishet subsequent to
e issuance of the instrument when details on such features are avallable.

For more details on Ihe CRISIL Ratings' complexily fevels please visit www cogitalings.com, Users may also calf lhe Customer
Service Helpdesk with queries on specific Insruments.

Annexure - Detaits of (nsteument(s)

Rating
SN | Name ofnstrument | G SR, | TERON | Ml | ssue size (Re.cr) | SOULELSKIY | outstanding
outlook
3
Neziaworiso | NS | T | ek | s | SEWe | ppnstabie
Linked
INEZIBWOTIEE | pocomne'c | ooec |3 Mot A 100 Smple | Ao
e | R | T | | e |
NA N e NA NA NA 393.3 Smple | p e
INE2towor1sd | MNPEEIIRe ) ARy ) &% Al 200 e | anaisiaie
INE2 19W07202 ”"S;ﬁzﬂﬁiﬁiﬁ"‘* D?—g?ov- s.gg?a a?wznéov- 17 Simple MCAF!!E?LIBEE
INEZtowoz129 | NOONERle Y T2TED g g, | 10TED 121 simple |, o etabie
INE2taworiay | Neb-Convertble 18 May. | 7 o5, | 18-May- 175 Smple | paaioi
INEZIIWOTHS | e onve rtib:?g:ebe nlures zg‘zﬁml 720% 29—2.2111 160 Simple M%isslélt}le
INE2TIWO07244 Convertib:?{‘;:el}entures gzggg L?:fe?i gﬂggg 75 Stmple Aﬁcﬁlssiill{”e
NA Subordinated debt' NA NA NA 265 Complex &?;l{)le
INE213WOB044 | Subordinated devt | 22122 | sao% | A 100 Complex | anmierabie
INE213W0B051 | Subordinateddebt | 2007 | gaon | 12 0 complex | s anieiiie
INE213W08025 |  Subordinated dent | O [ 7 gag, | 01 J0N- 40 Simple Mﬁg{!{;@m
INEZI3W08010 | Subordmateddebt | Cos0™ | 8.50% | O e 30 Gomplex | aauriie
hitps:fivwcrisiiralings comimnthvi e/RatingsiRatingListRalingDocs/Fultar fomefFinanceComponyl imded_March 03, 2023 RR_312... ¥8
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INE213W0R036 Subordinated debt

TZ-AUg-
21

12-Alg-

7.70% a1

CRISIL

CompIeX | A asStable

NA Commerciat Paper

7-365

NA days

NA

Simpte CRISIL A+

Cash Credit & Working

NA Capital demand loan

MA NA NA

CRISIL

NA AAAStable

NA Term Loan 1

24 -Sep-

HA 21

NA

CRISIL

NA AsAIStable

MA Term Loan 2

Z3-Sep-

NA 2

NA

CRISIL

200 ABAStable

NA

NA TermLoan 3

73-5ep-

MNA 51

NA

CRISIL

100 AAAStable

NA

MNA Term Loan 4

23-Aug-

NA NA *

CRISIL

200 AMAIStable

NA

Proposed Long Term

NA Bank Loan Facillty

NA NA NA

CRISIL

1425 AAAStable

NA

Yol to be issued

Name of instrument

ISIN

Date of

allotment | S0UPOn

Maturity

Issue slze
[R5.Cr}

Complexity
Leveis

Non-Convertibie

INE213W07 152 Debentures

{4-Sep-20 6%

14.

et-22 140 Simple

Annexure - List of Entities Consofidated

Mames of Entities Censoltdated

Extent of Consolidation

Ratlonale Tor Consolldation

Fullerton India Credit Company tid,

Full

Paren!

Fullertor India Home Finance Company Lid,

Full

Subsidiary

Annexura - Rating History for last 3 Years
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Criteria Detai[s

- Links to refated ortesia

QEISlL.s.Qnmln_m.Lmﬂm_sh.m_tezm.dgh: .
;_WWWWMnm
: WMWUMWWHM

{ ' Medla Rafatiuns _
" Aveek Datia o '

_ nnaiyllcal Contacts i cus!omar Service Helpdesk .
ishnan Staraman Y |nunga $0.00 s to 7.00

© Mediz Helations : Senior Director and Deputy Chiel Ralings = ol free Number: 1800 267 130(
- CRISIE LimRexl o Officer :
- M 491 99204 93042 . CRISIL Ratings Eimited * For 3 copy of Rationales 7 Rating Repods:
B #9122 3342 3000 . D491 22 3342 BOT0 © GRISH ratingdesk@enisd.com
e S e ULV e = ) :
: Prakeutt Joni : . For Anabgdical quedies:
" Prokrutt Josi LA : ! patingsi ;s
" Madia Retations it Veloria :
) E‘RLSBI:' é‘ég}ja"gsws - CRISIL Retings Limite
* By +91 22 3342 3000 : D91 22 4097 8209
LR ¥ ¥ ] ¢ . ilyianiedaisiboom
Rutsja Galkwad :,: Rikin Karik Shab
. Media Relations © Senior Rating Analyst
. CRISIL Limited . CRISIL Ratings Eimited
(B 491 22 3342 3000 C B9 22 3342 3000
* Bulufa, Gakwa@ext.crlail. oot . Rikin Shaharerisil, comy
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How for Medis:

This rating ralignale [y taasmitied 1o you for tha sole pepese of ZHPSMination fhiouyh your newspaparimagazinelagency. The rating radendis may be
wied by you in full of bn pan withou! changing the Meaning or canteat thecedl Bul with dus cradit to CHIGIL Rating . Hawever, CRISIL Rabngs atone has
the satler it of destotiion [whether degatly or & ¥l of ils ratipnades for ideration o pthenwise thaugh any medla incisdng wabsites and portaly.

About CRISH Ratings Eimited {A subsidiary of CRISIL Limite<, oo S&P Global Company}

CRISH Ralings pionermed the coficapt of credit cativng in Indae in 1987, With a tradition of independence, analytical igour and
innoeation, we set the standards in the credit raling business. Wa rate the enlire range of debt instruments, such as bank lvans,
centificates of deposit, commercial pager, ron-convertible/convertiblelpartiolly converiible bonds and debentures, perpetual
bonds, bank hybnd capital instruments, asset-backed amd mortgage-backed securities, padial guarantees and othar structured
debtinstuments. We have rated over 33,000 large and nid-acale corporates and financial ingblutions. We have aise instituted
savera! innovalions in india in the raling business, including ratings for municipal bonds, partially quaranteed instruments and
infrastruclyre investmenl Irusls {lovlTs)

CRISH. Ralings Limited {CRISIL Ratings'} 1 a wholly-camed subsidiary of CRISIL Limiled (CRISILY). CRISIL Ralings Linvted is
reqistered in India as o credil raling agency wilh the Secuiities and Exchange Board of India ("SEBT).

For more informagion, visit Wwaw, cisiratings.com

About CRISIL Lhmited
CRISIL is aleading, agile and inngvative global anatylics company diven by ils mission of making markets function betler.

Itis India’s foremost provider of ralings, dat, research, anaidics and solitions with  strong track record of growth, culture of
innovation, and globaf foatprint.

It has delivered independent opitions, aconable insights, and efficien! aclutions 1o over 180,000 customers Prough businesses
{hat operata from India, the US, the UK. Argentina, Pofand, China, Hong Kong and Singapore.

{Lis majority owned by S8P Global Ing, aleading providar of transparent and independent ratings, benchmarks, analytics and
data te e capilat and conwmodity markels worldvide.

For more informalion, visit www.cisil com

Connact with us DMTTER FENKEOR | XQUILEIE | EACERODIK

CRIS PIVACY ROTICE

CRISIL reaperis your privacy. Wi aay use your conlact infirnmalion, stich x4 your aame, abdeess and email i to fulfil your request sl service your
accaund and o provide you with sdditienat information from CRISIL . For funther information an CRISIL™ privasy polkey pleate visit oy Srigil coom.

ISCLAIMER

This disclaimer is part of and applies 1o each credit rating repart andfor credit rating rationale {'report) that is provided by
CRIZIL Ratings Limited {'CRISIL Ratings'}. To avold doubt, the term ‘report’ includes the information, ratings and other content
forming part of the repaft. The repart is intended for tha |urlsdiction of India only. This repart does not constitute an offar of
services. Without [imiting the generality of the foregoing, nothing in the report bs to be construad as CRISIL Ratings providing
ar intending to provide any services in jurisdictions where CRISHL Ratings does not have the necessary lHcenses andfor
registration to carry out Its business activities referred to above, Access or use of this repart does not create a client
refationship bebween CRISIL Ratings and the user

We are not sware that any user Intends to rely on the repart or of the manner in which 2 user intends to use the raport, In
preparing our repart we have not taken into constderation the objectives or particular needs of any particular usar, It s made
abundantly clear that the report Is not [ntended to and daes nat constitute an Investment advica, The raport is not an offer to
selt or an offer to purchase or subscribe for any investment in any securilies, instruments, facilites or soltcitation of any kind to
antar inko any deal or transaction with the entity to which the report pertains, The report should aot be the sole or primary
brashs For any Investment decision within the meaning of any law or regutation (Including the faws and regulations applicable in
the Us).

Ratings frorn CRISIL Ratings are statements of apinton as of tha date they are expressed and not stataments of fact or
recommendations to purchase, hald of sali any securities/instruments or te make any investmant decisions. Any apinions
expressed here are fn good faith, are subject to change without notfce, and are only current as of the stated date of their
Issue. CRISHL Ratings assumes no obligation to update its apmlons fellowing publication in any form or format although CRISIL
Ratings may dissaminate its opinions and analysis. The rating cantained in the report is nat 2 substitute for the skill, judgment
and expertence of the user, its managemeant, employees, advisors andfor chients when making Investmant or other business
dacislons. The reciplents of the repart shauld rely on theit own judgment and take their awn profassional advice before acting
on the report in any way, CRISIL Ratings or 1ts associates may have other commercial transactions with the entity to which the
report partains. =
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G823, 9:20 AM Raling Ratlionate

Netther CRISIL Ratings nor its affillates, third-party providers, as walt as thelr directors, alftcers, sharehalders, employees or
agents {collactively, 'CRISIL Ratings Parties'] guarantee the accuracy, completeness or adequacy of the report, and no CRISIL
Ratings Party shall have any liability for any arrors, amisslons or intarcuptions therein, regasdtass of the cause, or for the
results obtained from the use of any part of the report. EACH CRISIL RATINGS PARTY DISCLAIMS ANY AND ALL EXPRESS OR
IMPLIED WARBANTIES, INCLUDHNG BUT NOT UMITED TO ANY WARRANTIES OF MERCHANTABILITY, SLHTABILITY DR FITNESS
FOR A PARTICULAR PURPOSE DR USE. In no avant shall any CRISI. Ratings Party be Hiable to any party for any diract, indrect,
Incidental, exemplary, compensatory, punitive, spechal or consequential damages, costs, expenses, lagal fees ar lpsses
{including, withaut Kmitation, fost income ar fost profits and opportunity costs) in connection with any use of any part of the
report even Hf advised of the possibility of such damages.

CRISIL Ratings may recelve compensation for Its ratings and cartain credit-ralated analyses, normally from issuers ar
underwriters of the instruments, facilities, securittes or from abligors. Public ratings and analysis by CRISIL Ratings, as ara
required to be disclosed under the regulations of the Securities and Exchange Board of India (and other applicable regulations,
if any), are made avallable on ls wabsite, werw.crisliratings.com (free of charge). Reparts with more detall and additional
tafermation may be avaitable for subscription at afee - more details about ratings by CRISIE Ratings are awaifabila hera;
wnw.caisitratings.corm.

CRISH. Ratings and its affiliates do not act a5 a fiduciary. While CRISIL Ratings has obtained information from sources It belleves
to be reliable, CRISIL Ratings does not perform an audit and undertakes no duty of due difigence or independent verification of
any information It raceivas and/or relies on in Its reports. CRISIL Ralings has established policies and procedures to maintaln
the confidentiality of certain non-public information recelved In conneaction with each analytical process. CRISIL Ratings has in
place aratings cade of conduct and policies for managing conflict of interest, For details please refer to:

hitps:ffvrencrisiteomlenfhome/our-huslnassesfratingsleagutatary:discoseres/mighlighted: palicies bk

Rating criteria by CRISIL Ratings are generally avallable without charge to the public on the CRISIL Ratings publlc website,
wwawerislicatings.com, For latest rating Information on any instrument of any company tated by CRISIL Ratings, you may
cantact the CRISHL Ratings desk at cristlcatingdask@derisil.oom, or at {0091) 1800 267 130L.

This report should not be reproducad or redistributed to any other person ar in any form without prior wiittan consent from
CRISIL Ratings.

All rights reserved @ CRISK Ratings Limited, CRISIL Ratings Is a wholly owned subsidtary of CRISIL Limited.

CRISIL Ratings uses the prafix 'PP-MLD' for the ralings of principal-protected market-inked debenturs (PPMLDY) wilhs effgct
from Movember 1, 2011, to comply with (he SEB! drcutar, “Guidetines for 1ssue and Listing of Struclited Producisfdarket Linked
Debentures”. Tha revision in rating synibols for PPMLDs shoukd nol be construed as 3 change in lhe ating of the subject
inshument. For detaits on CRISH. Ralings’ use of 'PP-MLD" please rafar ko he notes to Raling scale for Debt Instruments and

P

Structured Finance Inst s at the following link: M. fwwessisiteom/onshome fourbusinessesdmtings/eeeditvrtings-scale. et

htlps:iwww crisilratings commntwinshare/RatingsiRatingListRatingDecs/FulledanindlalomeFinanceConpanyLimited_March 03, 2023_RR_312.. &
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Annexure VI
Impaortant Terms and Condition of Debenture Trustee Agreement

The Company has appointed Catalyst Trusteeship Limited (Catalyst} as the Gebenture Trustee for the
Dehenture holders of all the Debentures to be issued by the Company in pursuance of this Placement
Memorandum and Catalyst agrees to act as Debenture Trustee for the Debenture holders,

The Company shall comply with all terms and conditions as disclosed in the Placernent Memorandum and
exectite the Debenture Trust Deed which shall consist of two parts: Part A containing statutory / standard
information ang Part B containing details specific to the particular debt issue and other necessary
documents as approved by the Debenture Trustee, within the timeline as per SEBI circular titled
‘Cperational Circular for Debenture Trustees’ dated 31 March 2023, prior to filing of the application for
listing of the Debentures, in accordance with the extant SEBI NCS Regulations.

The Company shall comply with the provisions of SEBI Debenture Trustee Regulations, SEBF NCS
Regulations, SEBI Operational Circular, debt listing agreement, SEBI {Listing Obligations and Disclosure
Reguirements) Regulations 2015 (as amended from time to time), the Companies Act, SEBI Debenture
Trustee Operational Circular and other applicable provisions under Applicable Laws, regulations and
guidelines ["Relevant Laws") in connection with the issuance, allotment, listing and ensuring continued
compliance of the Debentures until the redemption in full of the Debentures. Further the Company
undertakes to comply with all regulations/provisions of Campanies Act, 2013 and guldelines of other
regulatory authorities in respect of allotment of Debentures till redemption of such Debentures.

Terms of carrying out due diligence:

{a) The Debenture Trustee, either through itself or its agents /advisors/consultants, shall carry out
reqguisite diligence to verify the status of encumbrance and valuation of the assets and whether
all permissions or consents {if any) as may be required to create the security as stipulated in the
Transaction Documents and the Relevant Laws, has been obtained. For the purpose of carrying
ouf the due diligence as required in terms of the Retevant Laws, the Debentura Trustee, either
through itself or its agents fadvisors/consultants, shall have the power to examine the books of
account of the Company and to have the Company’'s assets inspected by its officers and/or
axternal auditors/valuers/consultants/lawyers/technical  experts/management consultants
appointed by the Debenture Trustee,

{t) The Company shall provide all assistance to the Debenture Trustee to enable verification from
the Registrar of Companies, Sub-registrar of Assurances {as applicable}, CERSAI, Depositorias,
Information Utility or any other autherity, as may be required, where the assets and/or prior
encumbrances in relation to the assets of the Company for securing the Debentures, are
registered / disclosed.

{c) Further, in the event that existing charge holders the concerned Trustee on behalf of the existing
charge holders, have provided conditional consent / permissions to the Company to create
further charge on the assets, the Debenture Trustee shall also have the power to verify such
conditions by reviewing the relevant Transaction Documents or any other documents executed
between existing charge holders and the Company, The Debenture Trustee shall also have the
power to intlmate the existing charge holders about proposal of creation of further Encumbrance
and seeking their comments/ objections, if any.

{d} Without prejudice to the aforesaid, the Company shall ensure that it provides and procures all
information, representations, confirmations and disclosures as may be required in the sole
discretion of the Debenture Trustee to carry out the reguisite diligence in connection with the
issuance and allotment of the Debentures, in accordance with the Relevant Laws.

{e) The Debenture Trustee shall have the power to indepandently appoint intermediaries, valuers,
chartered accountant firms, practicing company secretaries, consulta awyers and other

146




Far Private Circulation Only

PRIVATE AND CONFIDENTIAL {(For Addresses Only)
Serial no.: 23

Addressed to: Efigible Investors

entities in order to assist in the diligence by the Debenture Trustee. All costs, charges, fees and
expenses that are associated with and incurred in relation to the diligence as well as preparation
of the reports/certificates/documentation, including all out of pocket expenses towards legal or
inspection costs, travelling and other costs, shall be solely borne by the Company.

The Company shall pay to the Debenture Trustees so long as they hold the office of the Debenture Trustee,
remuneration for their services as Debenture Trustee in addition to all legal, traveling and other costs,
charges and expenses which the Debenture Trustee or their officers, employees or agents may incur in
relation to execution of the Debanture Trust Deed and all other documents executed/to be executed to
give effact to the creation of Security for securing the Debentures and such any other expenses like
advertisement, notices, letters to Debenture Holders, and additional professional fees/expenses that
would be incurred in case of default. The remuneration of the Debenture Trustee shall be as per the
communication dated May 7, 2021 as may be amended/maodified from time to time.

Arrears of instalments of annual service charges, if any, and/ or dalay in reimbursement of cost, charges
and expenses beyond prescribad time limits under MSME act shall carry interest at the applicable interest
rate under MSME Act, from the date of bilt till the date of actual payment which shall be payable on the
footing of compound interest with gquarterly resets,

The Company undertakes to promptly furnish all and any information as may be required by the Trustee,
including such information as required to be furnished in terms of the Relevant Laws and the Debenture
Trust Deed on a regular basis, including without limitation the following documents, as may be applicable:

a. The Placement Memorandum in relation to the issue of Debentures to facilitate the Debenture
Trustee to review and provide comments, if any;

b. The necessary corporate authorisations by way of board resolution, borrowing committee
resolution and / or shareholder rasolution necassary for the issue, allotment and the creation of
security thereunder;

c. Certificate issued by the Registrar of Companies in relation to the charge created to secure the
Debentures

d. Agreement with the registrar to issue;

e, Letters from credit rating agencies about ratings;

f. Proof of credit of the Debenture in favour of the Debenture Holders/dispatch of Debenture

certificates to the Debenture Holder within 30 days of registration of charge with the registrar of
campanies {in case where the allotment letter has been issued and debenture certificate is to be
issued after registration of charge);

g Depository details;

h. Latest Annual Report;

i Executed Debenture Trustee Agreemant;

I- Debenture Trust Deed;

k. Security Documents executed in relation to the Debentures;

. Certifiad true copy of the resolution(s} for allotment of Debentures;
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m. Confirmation/proofs of payment of interest and principal amounts made to the Debenture
Holders on due dates as per the terms of the Debenture Trust Deed and applicable rules and
regulations as may be issued by SEBI including Relevant Laws;

n. Statutory auditor’s certificate for utilization of funds/issue proceeds;

0. Statutory auditor certificate, on a quarterly basis giving the value of book debt and receivables,
including compliance with the covenants of the Placement Memorandum, in case where listed
debt securities are secured by way of receivables;

p. Statutory auditor’s certificate on a quarterly basis for maintenance of Required Security Cover on
a guarterly basis;

q. tnformation to enable the Debenture Trustee to carry out the necessary due diligence and
monitor the security cover on a guarterly basis and to ensure the implementation of the
conditions regarding creation of security for the Debentures, if any, debenture redemption
reserve and recovery expense fund;

r. Periodical reports / information on quarterly/ half yearly / annual basis as required to he
submitted to stock exchanges under the $E8I Debenture Trustee Regulations, SEB! Operational
Circular, SEB] DT Operationat Circular, SEBI NCS Regulations debt listing agreement or the SEBE
{Listing Obligations and Disclosure Reguirements) Regulations, 2015 (as amendad from time to

time};
5. Beneficiary position reports as provided by the registrar and transfer agent;
t Approval for listing of the Debentures from the Exchange;
u. Listing application along with the required details / annexures submitted to the Exchange;
V. Due diligence certificate from legal counsel, if any;
W, Acknowledgement of filing Placement Memorandum with the Exchange/ Registrar of Companies;
X. Listing & trading permission from the Exchange;
¥. Details of the recovery expenses fund to be created by the Company in the manner as may be

specified by the SEBI from time to time alongwith duly acknowledged letter / confirmation from
the Exchange on the amount of such fund maintained and the mode of maintenance;

. Bank account details of the Company along with copy of pre-authorisation letter issued by
Cornpany 1o its banker in relation to the payment of redemption amount;

aa. The Company shalt submit a copy of the latest annual report to the Debenture Trustee within 180
{one hundred and eighty} days from thea end of the financial year; and

bb. Such other documents as may be reasonably required by the Debenture Trustee.

The Company agrees and confirms that the purpose of the Debentures is not for providing loan to or
acquisitions of shares of any person whao is a part of the same group or who is under the same
management as the Company.

Information Accuracy and Storage

{a) The Company declares that the information and data furnishad by the Company to the Debenture
Trustee is true and correct and that the Debenture Trustee may in good faithirely. Ubon the same
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and shall not be liable for acting or refraining fram acting upon such information or data furnished
to it under the Debenture Trustae Agreement;

The Company confirms that the requisite disclosures made in the Placement Memorandum are
true and corract;

All disclosures made in the Placement Memorandum with respect to creation of security are in
confirmation with the clauses of the Debenture Trustee Agreement;

The Company undertakes and acknowledges that the Debenture Trustee and any other
authorized agency may use, process the information and data disclosed to the Debenture Trustee
in the manner as deemed fit by them in relation to the purpose of the due diligence to be
undertaken in relation to the issuance of the Debentures; and

The Company hereby agrees that the Debenture Trustee shail have an unqualified right to
disclose to the Debenture Holders (in accordance with the Applicable Law) information including
the credit history and the conduct of the account(s) of the Company as well as all details in
relation to the assets of the Company and all third party security providers, guarantors and other
undertaking providers in such manner and through such medium as the Debenture Trustee in its
absolute discretion may think fit. The Company agrees that such disclosure shall not be
considerad to be breach of confidentiality on the part of the Debenture Trustee,

9, Other Terms and Conditions

()

(b)

(c)

{d)

(e)

The Debenture Trustee, ipso facto does not have the obligations of a borrower or a principal
debtor or a guarantor as to the monies paid/invested by investars for the Debentures.

The Company hereby declares and confirms that the assets on which the charge is proposed to
be created to secure the Debentures are free from encumbrances and if assets which are
required to be charged to secure the Debentures are already encumbered, the Company has
obtained permissions or consent to create parf passu charge on the assets of the Company from
all the existing charge holders.

The Company confirms that all necessary disclosures shall be made in the Placement
Memorandum including but not limited to statutory and other regulatary disclosures.

The Company shall on or prior to the date of execution of Debenture Trust Deed, provide to the
Debenture Trustee, the bank account details from which the Company proposes te make the
payment of redemption amount due to the Debenture Holder. Further, the Company hereby
undertakes that it shall preauthorize the Debenture Trustee to seek the redemption amount
payment related information from such bank.

The Debenture Trustee and the Company hereby undertake to comply with the revised security
cover certificate requirements and the security and covenant monitoring using Distributed
Ledger Technolegy {DLT) requirements as required under the SEBI DT Operational Circular.

The Company further confirms that:

(L All covenants proposed to be included in Debenture Trust Deed (including any side
letter, accelerated payment clause, fees charged by the debenture trustee, etc.) are
disclosed in the Placement Mamorandum; and

(ii) Terms and conditions of the Debenture Trustee Agreement including fees charged by

the Trustee and process of due diligence carried out by Debenture Trustee shall be
disclosed under the Placement Memorandum,
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Annexure VI
Due Diligence Certificate

Belleve fn yourself.. Trust us!

wa
o

CATALYST @ %

CTL{23.24/G0520
{Annexure H1A)

DUE DILIGENCE CERTIFICATE TO BE GIVEN 8Y THE DEBENTURE TRUSTEE AT THE TIME OF FILING YHE
DRAFT OFFER DOCUMENT 08 PRIVATE PLACEMENT MEMORANDUM/ INFORMATION MEMORANDUM
{Applicabie for Secured and Unsacured issuances)

Ta,

National Stock Exchange of India Limlted.
Exchange Plaza, 5 Floor, Plot C/1, G Block,
Bandra - Kurla Complex, Bandra (€},
Murmbat 400 051

Daar Sir / Madam,

SU8.: ISSUE OF 35,000 [THIRTY-FWVE THOUSAND] RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSEERABLE, FIXED RATE NON-CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,600/-
{RUPEES ONE LAKH ONLY} EACH AGGREGATING TQ INR 350,00,80,000/- {RUPEES THREE
HUNDRED ANF FIFTY CRORE ONLY), ISSUED AT PAR/PREMIUM ["DEBENTURES”) ON PRIVATE
PLACEMENT BASIS 8Y FULLERTON INDIA HOME FINANCE COMPANY LIMITED(SERIES-23}.

We, the debenture trustes(s) to the above-mentioned forthcoming issue state as follows:

1} We have examined documents pertaining to the said issue and other such retevant documents,
reports and certifications.

2} On the basls of such examination and of the discussions with the issuver, its directors ang other
officars, other agencles and on independent verification of the various relevant documents, reports
and certifications:

We confirm that:

a) The Issuer has made adequate provisions for and/or has taken steps to provide for adequate
security for the debt securities ta be Issued and listed,

b) The tssuer has obtained the permissions / consents necessary for creating security on the said
propertyfias).

c] The issuer has made all the relevant disclosures about the security and its continued obligations
towards the holders of debt securities,

d) Issuer has adeguately disctosed all consents/ permissions required for creation of further charge
on assets in offer document or private placement memorandum/ information memorandum an
all disclosures made In the offer document or private placement memorandum/ information
memorandum with respect to creation of security are in caonfirmation with the clauses of
debenture trustee agreament.

Al SO Cen g
CATALY3T TRUSTEEZHIP LIMITED Luere a LIl L s
Murbaf Olflee Whnlsor, £ o, Offlcs M. 0%, € 5.1 stand, Kafin, SORLITHdz (st Mummbal 400 090 Tal - (02214922 0555 Fauvdd (02234922 05058 jor=al
Ragd. Oitlen GOA Howse, Plot Ho, 85, Bhusai Coloay IRIGIL Pad izoad, Pune 411 O%A Tal (31 {0 2S2E00D1 Fax L) 0200 2580275 %
Dalhl Offlca GBleo Mo 10, Abh Flonr, Kallagh Butitlng. 26, Kastusbs Gt bl Masg, Now Crolbt - 11001 Tal 31 24 22H00/,
CiN He, USSTIPHITYIPLENNGE Emaild 3] [=11)] e w h cam
Fute | Muombab | Bengatos | Delhh | Cheanal

&
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Beleve in yoursalf,.. Trustus!

&) Issuer has given an undertaking that charge shall be created in favour of debenture trustee as per
terms of issue before filing of listing application.

f} Issuer has disclosed all covenants proposed to be included in debenture trust deed {including any
side lotter, accelerated payment clause etc), offer document ar private placement
memorandum/ information memorandum and given an undertaking that debenture trust deed
would be executed before filing of listing application.

gl Altdisciosures made In the draft offer document or privata placement memorandum/ information
memorandum with respect to the debt securities are true, fair and adequate to enable the
investors te make a well-informed deciston as to the investment in the proposed issue.

We have satisfied ourselves shout the ability of the issuer to service the debt securities.

Place: Mumbal
Date: May 11, 2023

For Catalyst Trusteeshlp Limited
Fardaragve s !-r-i)ﬁ_}]ﬁﬂm LR L

et

Ms, Kalyant Pandey
Campliance Officer

Adr 15 KK Crargowriy

GATALYST TRUSTEESHIP LIMITED Kot coatminicesssLinbicy

Mymbnl ORlco Widior, 6% Flowr, Qlite o M. 604 £ 5.1, Froard, Kaflia, Saniac e (Foar), Mookl 400 G308 Tal <00 (0224502 OB Fax o3 02214022 505
Ragpl, Cifcm SOA Foarso Plol No. A%, BRass Colany (RIGNEL Paud Road, Pme 43001 Tt 90 4 25200061 Fae 0 (R]) 252075

Dalnl Ofticn e Ho 10, B Flane, Kailagl Butcding, 20, Hararba Sauiht $arg, deve Dot - Th0001 Tef 1 430 29102,

CiH Ho SRR NI PLCGR0R Emal o T b W ¥ o

Pung b Muwnbal | Bongalwo | Dalhk | Chenmal

151




Annexure Vil

For Private Clreutation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only}
Serialno.. 23

Addressed to: Eligitle Investors

Aggregated exposure to top 20 borrowers as on 31* March 2022 and 30" September 2022

15.0

1

2 10.0 9.2
3 75 7.0
4 15.0 6.3
5 9.5 5.8
6 15.0 57
7 51 5.2
8 4.5 51
9 5.9 5.1
10 15.0 4.9
11 5.0 4.8
12 5.0 4.8
13 5.8 4.6
14 5.0 4.6
15 4.3 4.4
16 10.5 4.3
17 5.0 4.3
18 4.4 4.2
19 4.1 4.1
20 38 4.0

Total 155.8 107.8

15.0

9.5

1

2 10.0 8.0
3 10.0 8.9
4 15.0 8.8
5 10.0 85
5 15.0 8.4
7 40.0 7.5
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9.0 6.5
g 15.0 6.0
10 200 6.0
11 10.0 5.4
12 10.5 5.3
13 51 5.2
14 4.3 51
15 15.0 5.0
16 18.0 5.0
17 6.0 43
18 9.5 4.7
19 4.8 4.6
20 5.0 4.5

Total 247.7 128.8
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Annexure IX
Details of Top 20 NPAs as on 31* March 2022 and 30" September 2022

. 5b1“

1

2 4.8 5.1
3 5.0 4.8
4 3.8 4.0
5 3.5 32
[ 3.2 3.2
7 3.0 3.1
8 2.8 2.9
g 2.9 2.8
i0Q 2.5 2.5
11 2.3 2.4
12 2.3 2.3
13 21 23
14 21 2.1
15 2.0 2.0
16 1.7 2.0
17 19 1.9
18 2.0 1.8
19 17 1.8
20 1.7 1.8

5.1

1

2 3.8 4.0
3 36 39
4 31 3.4
5 3.0 3.1
& 2.9 2.8
7 2.3 2.3
8 21 2.1
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9 2.0 2.0
10 1.7 2.0
11 1.9 1.9
12 1.7 17
13 1.7 17
14 13 1.4
i5 1.5 1.4
16 1.4 1.4
17 1.2 13
18 1.2 1.2
19 1.2 1.1
20 1.0 1.1
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Annexure X
ALM Statements

ALM statement as on 30" September 2022 (unaudited)
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Audited ALM statement as on 31% March 2022

Beu - ullerton
g Grihashakti

5 andn b sob Baniba Lart

A uty, 2022

Ta,

The Manager,

Netions! 5tock Exchange of Ingia LtG.,
Excharze Piaza, C-1, Block~G,

Bandars Xuris Compiex, Bancra {£),
Murmntai - 400031,

Ref:  Qur letter dated 25 April, 2002 with respect to submizsion of Provisional ALM statement 83

D1 Maich, 2022,
Sud:  ALM Statement incuding Structursl tiguidity Statement snd Intersst Rate Sensitivity
Regorto: of March, 2022,

Dear Sk / Madam

This iz with refererce to our lattar gated 15 Apri. 2022 with rezpact to submizzion of provisinne!
ALM taternert as of March, 2022, in sccordance with the disciosure requirement 8z per Anpeyure i
of 5E81 Circular no SEBNHO/DDHS/DORI/ORIPII0L9/213 dated Octoder 22, 2019 partaining to
Lgting of Commercial Fapers. We hereby suomit the ALM Statemant incluc:'ns Structurst Liguidity

1atement 8 interest Rate Sensitivity Report in XBRL formet &2 of March, 2022, as submittes to
Nations! Housing Bank [NHB).

Xingy take the zame on your recards.

Yours faithfully,
Fot Fullerton Indis Home Finarce Company Limited
rrmaee

JTENDRA | EESEES.
MAHESHWAR! Srsrassis oo

jitendrs Maneibrwan
Compsny Secretary

Péterton indda Maire Srers Uietpany Winkind

Lovparate UFVR L L8 P Avg e, Mpey Madisp Fag
Sergnedball M SR Kb ooy My LR R LSS
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Audited ALM Statement as on 31% March 2021

B b ullerton
#H Grihashakti

frands bont toh Bangta fne

15 hune, 2021

To,

The Manager,

National Stock Exchange of Indta itd,,
Exchange Plaza, C-1, Block-G,

Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051,

Ref: ir letter i jit {ssion of Provisipnal ALM statement a
of Match, 2021.

Sub:  ALM Statement inclugling Structural ligunidity Statement and [nterest Rate Sensitivity
fepart as of Masch, 2021,

Dear Sir / Madam

This is wih refarence to our letter dated 21 April, 2021 with respect to submission of provisional
ALM statement as of March, 2021, in accordance with the disclosure requirement as per Annexure 1
of SEBI Circular no SEBHHODDHS/ODHS/CIR/P/I019/115 dated October 22, 2019 pertaining to
tisting of Commercial Papers. We hereby submlit the ALM Statement including Structural Liquidity
Statement and interest Rate Sensitivity Raport in XBRE format as of March, 2021, as submitted to
National Housing Bank (NHB).

Kirdlly take the same on your records.

Yours faithfuily

£ar Fullerton ndia Home finance Company timited

ERT L e e

Seema Sarda
Company Secretary

Fullezton et Home Fiosnee Comgsarny mitiad

Carpreate (e it B B fy B S e lusiimes s,
Srgraer by (L
frnad, suhsh']\tl'\«‘ e grant ki ram Hegitlered DfMer; Kogh Tvers, Sed Rowe, D00 N, 307, Bew N,
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Annexure XI
Lending Policy in brief

FIHFCL has strong governance framework and robust underwriting practices and continue risk monitering to
ensure portfalio performance within acceptable risk levels.

Company has daeeply invested in its risk structure, which includes dedicated credit risk, risk containment, risk
analytics and operational risk units,

Below are the product feature of Home Loan and Loan against property.

1. Home Loan
Term loan facility for purchase of under constructed and fully constructed properties, re-sale purchase
transaction, plot pius construction etc. The facility is extended to Salaried, Self Employed, Self Employed-
professionsls {individual).

s Maximum loan amount INR 100 mio, with maximum tenor of 240 months.

*  Maximum LTV as per the regulatory guidelines i.e. ipan amount up-to 3 mio 90%, loan amount upto
7.5 mio 80% and loan amount more than 7.5 mio 75%.

*  Credit assessment of all applicants including bureau check and the business cash flow assessments.
2. Loan against Property

Term loan facility against residantial, commercial, Industrial properties, vacant plots and purchase of

residential/commercial property. The facility is offered to Salaried, Self Employed, Seif Employed-

professionals (Individual} and Firms, Companies (Non-individual).

«  Maximum loan amount INR 100 mio, with maximum tenor of 180 months.

* Loan against residential, commerclal, industrial properties along with non-standard collaterals like
plot, hotel and warehouses.

*  Maximum LTV of 70% against the residential property, 60% against commaercial property and 40%
against industrial and plot collaterals.

= Credit assessment all applicants including bureau check and the business cash flow assessments.
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Annexure XlI
AlE covenants of the issue (including side letters, accelerated payment clause, etc.)

Interast Payable on Debentures,

{a) For the Debentures issued under Series 23, and the interest will be payable annually and at
maturity at the Coupon Rate from Date of Allotment. The Company shall pay interest on the
principal amount of the Debentures outstanding on maturity, as mentioned in the Placement
Memarandum [subject to deducticn of income tax at source at the rates for the time being
prescribed under the Tax Act and the Rules made thereunder or any statutory modification or re-
enactmant thereof for the time being in force).

{a) In case the Interest Payment Date falls on a Sunday or a day which is not a Business Day, then
succeeding Business Day shall be considered as the effective date for payment of interast.
However, the dates of the future payments would continue to be as per the schedule originally
stipulated in the Term Sheet,

{b} tn case the Redemption Date falls on 2 Sunday or a holiday, then preceding Business Day shall be
considered as the effective date for payment of principal.

{c) No interest/ interest on interest shali accrue on the Debentures after the date of maturity of the
Debentures.
{d) Any interest, premium, commission or fea accruing under a Transaction Document will accrue from

day to day and is calculated on the basis of the actual number of days elapsed in a year of 365 days
{or if the relevant year includes 29 February, 366 days) {i.e. 365/366/actual).

Redemption

The Company shall redeem the Debentures in accordance with the Term Sheet on the Redemption Date,

Mode of Payment

Payment of the principal, all interest as per term sheet appended {under Schedule V), and othar monies will be
made to the registered Debenture Holders and in case of joint holders to the one whose name stands first in
the fist of beneficial owners. Such payments shali be made by efectronic mode or cheque or demand drafts
drawn by the Company on its bankers {subject to deduction of income tax at source at the rates for the time
being prescribed under the Tax Act and the Rules made thereunder or any statutory madification or re-
enactment thereof for the time being in force).

Undertaking to Pay

The Company covenants with the Trustee that it shall pay to the beneficial owner(s) / the Debenture Holders,
the principal amount of the Debentures, the interest amount payable, and all other monies due and payable to
the Debenture Holders as and when due, as per the terms and conditions as mentioned in the Debentura Trust
Deed and this the Placement Memorandum in pursuance of whick the Debentures are issued by the Company.

Provided that if so cailed upon by the Trustee for the beneficial owner{s) / Debenture Holders, the Company
shall make payment as aforesaid to or to the order of or for the account of the Trustee and such payment shall
be deemed to be in satisfaction of the aforesaid covenant of the Company to make such payments to the
beneficial owner{s} / Debenture Hoider(s).
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The Company shall, at all times unti! all amounts in relation to the Debentures have been repaid in full, maintain
the Redemption Account from which it proposes to pay the coupon and the principal amount unless it is
changed in the manner provided below,

The Company hereby grants irrevocable and unconditional authority to the Debenture Trustee to lizise with the
Account Bank and seek information relating to the debt redemption payment status and interest payment
status for the aforementioned account for ascertaining and monitoring the redemption payment status and
interest payment status of the Gebentures until the Debentures have been rapaid in full. The Company has
issued/will issue a duly executed pre-authorisation letter dated on or about the date of the Debenture Trust
Deed to the Account Bank in this regard. In case of a change of the Account Bank, the Debenture Trustee shall
accept such change only upon submission of the duly acknowledged and accepted pre-asuthorisation letter.

The Company further covenants to pay interest, additional interest, liquidated damages, premia on
prepayment, costs, charges and expenses, including fees and expenses of the Debenture Trustee and all other
monies payable by the Company in respect of the Debantures under the Debenture Trust Deed and Placement
Memorandum.

Other Covenants in relation of Security

The Company shall not create further charge or encumbrance over the Secured Property without the approval
of the Trustee except as permitted in the Debenture Trust Deed or the Transaction Documents,

The Secured Property shall become enforceabie upon the occurrence of an Event of Default, in accordance with
the provisions of Part B of the Debenture Trust Deed.

The Company shall ensure that books of accounts of the Company and the Secured Property shall at all
reasonable times be open for inspection of the Trustee and such person or persons as the Trustee shall, from
time to time, in writing for the purposes, appoint.

Power of Company to Withdraw Property on Substituting with Other Property

The Company shall be at liberty at any time during the continuance of this Security Interest, {a) with the prior
permission in writing of the Trustee to withdraw any of the Secured Praperty from such of the trusts, powers
and provisions hereof as exclusively relate to the Secured Property upon substituting other property whether
of the same or different tenure or kind but of a value equal to or greater than the value of the property preposed
to be withdrawn; and (b) create security over any additional assets to cover any shortfall in the Reguired
Security Cover, without the prior consent of Debenture Holders or the Debenture Trustee, But, before the
Trustee permits the Company to withdraw any property under the clause, the Company must prove to the
satisfaction of the Trustee that the property proposed to be substituted for the same is of a value equal to or
greater than the vatue of the property proposed to be withdrawn and that such property is suitable for the
purpose of business of the Company and upon such proof being given, must convey or assign or cause to be
conveyed or assigned such property to the Trustee in such manner as they shall direct UPON THE TRUSTS hereof
relating to the Secured Property and thereupon the Trustee shall be at liberty to re-convey to the Company or
as the Company may direct the property to be withdrawn TQ HOLD the same free from such of the Trusts,
powers and provisions haereof as exclusively relate to the Securad Property and a declaration in writing signed
by the Trustee that the proof aforesaid has been furnishad to their satisfaction shalt be conclusive evidence in
favour of the Trustee and the following provisions shall have the effect, that is to say:-

a)  The Trustee may accept a certificate signed by any one of the Directors of the Company to the effect that
any such property proposed to be substituted is in his opinion suitable for the purpose of business of the
Company as sufficient evidence of the fact; and

b)  The Trustee shall be at liberty to accept the fact that the Company has given a specified price for any such
property proposed to be substituted as sufficient evidence that the same is worth such price but the
Trustee may in their discretion require a written report of 2 valuer appolnted/ approved by them.
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7. The Company hereby covenants with the Trustee that the Company will at all times during the tenure of the
Debentures (except as may otherwise be agreed in writing by the Trustee):

(a)
{b)
{c)

(d)

{e)

(f)

{g)

(h)

Inform the Trustee of any amalgamation, merger or reconstruction scheme proposed by the Company.
Inform the Trustee of all orders, directions, notices, of court/tribunal affecting the Secured Property;

Nat create further charge or encumbrance over the Secured Property without the approval/ intimation
of / to the Trustee unless Required Security Cover is maintainad;

Maintain, preserve and keep in proper order, as applicable, repair and In good condition the Secured
Property. In case the Company fails to keep in groper order, repair and in good condition, the Secured
Property or any part thereof, then, in such case, the Trustee may, but shall not be bound to maintain in
proper order or repair or condition the Secured Praperty or any part thereof and any expense incurred
by the Trustee and their costs and charges therefore shall be reimbursed by the Company.

Insure, if applicable and keep insured up to the replacerment value thereof or on such other basis as
approved by the Trustee (including surveyor’s and architect’s fees), the Secured Property against fire,
theft, lightning, explosion, earthquake, strike, lock out, civil commaotion, storm, tempest, flood and such
other risks, as may be specified by the Trustee and shall duty pay all premia and other sums payable
for that purpose and effect renewat of such insurance and deliver to and teave with the Trustee every
such policy of insurance and the receipt for the last premium payable thereunder. The insurance, if
applicable in respect of the Secured Property shall be taken in joint names of the Company, the Trustee
and any other person having a pari-passu charge on the Secured Property and acceptable to the
Trustee. If so required by the Debenture Holders, the Company shall deliver to the Trustee a chartered
accountant’s certificate at the end of relavant financial year certifying the adequacy of insurance
coverage for the Secured Property.

in the event of failure on the part of the Company to insure (if applicable} the Secured Property or to
pay the insurance premia or other sums referred to above the Trustee may but shall not be bound to
get the Secured Property incurred or pay the insurance premium and other sums referred to above
which shall be reimbursed by the Company.

Keep proper books of account as required by the Act and therein make true and proper entries of all
dealings and transactions of and in relation to the Secured Property and the business of the Company
and keep the said books of account and all other boaks, registers and other documents relating to the
affairs of the Company at its Registered Office or where permitted by law, at other place or places
where the books of account and documents of a similar nature may be kept and the Company will
ensure that all entries in the same relating to the Secured Property and the business of the Company
shall at all reasonable times be open for inspection of the Trustee and such person or persons as the
Trustee shall, from time to time, in writing for the purposes, agpoint;

Give to the Trustee or to such person or persons as aforesaid such information as they or be or any of
them shall require as to all matters relating to the business, property and affairs of the Company ang
at the time of the issue thereof to the shareholders of the Company furnish to the Trustee, two copies
of every report, balance sheet, profit and loss account issued to the shareholders of the Company.

Permit the Trustee and such person, as they shall from timae to time in writing for that purpose appoint
to enter into or upon and to view the state and condition of all the Secured Property and pay all
traveling, hotel and other expenses of any person whom the Trustee may depute for the purpose of
such inspection and if the Trustea shall for any reason, decide that it is necessary to employ an expert,
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to pay the fees and all traveling hotel and other expenses of such expert provided al} the aforesaid
expenses are reasonable and pre-approved as per the rulas of the Company.

Punctually pay all rents, rovalties, taxes, rates, lavies, cases, assessments, impositions and outgoings,
governmental, municipal, or otherwise imposed upon or due and payable by the Company 8s and when
the same shail become due and payable and when required by the Trustee produce the recelpts of such
payment and also punctually pay and discharge all debts and obligations and liabiiities which may have
priority over the security created hereunder and ohserve, perform and comply with all covenants and
obligations which cught to be observed and performed by the Company in respect of or any part of the
Secured Property.

Not declare or pay any dividend to the shareholders, whather equity or preference, in any year until
the Company has paid or made satisfactory provision for the payment of the instalments of principal
and interest due and payahble to the Debentures. or has made provision satisfactory to the Trustee for
making such paymant. Provided always that, the Company shall not require to obtain any permission
of the Trustee if there is no default in retation the Debentures issued herein. Notwithstanding anything
contained in this paragraph, if the Company has defaulted in payment of coupon or redemption of the
Debentures or in creation of security in accordance with the terms of the Placement Memorandum,
any distribution of dividend shall require the prior written approval of the Debenture Trustee,

Inform the Trustee about any change in nature and conduct of business by the Company which may
have a material adverse effect of the Company's obligation to redeem the Debentures under the
Transaction Documents.

Shalt furnish to the Trustee, the following particulars in respect of the Series 23
{a) Quarterly report to the Trustee:

{t) Updated list of the names and address of the Debenture Holders,

{c) Provide details of the interast due but unpaid and reasons thereof,

{d) Provide tha number and nature of grievances received from the Debenture Holders, resolved
by the Company and if unresolved within the period of 30 days, the reason stating for the delay
of tha sama.

{e) Provide a statement that the assets of the Company In the form of Movable Property which are
available by way of Security Interest are sufficient to discharge the claims of the Debenture
Holders as and when they become due.

Promptly inform the Trustee of any change In its name, any major change in the composition of its
Board of Directors which may amount to change in control as defined in SEB! {Substantial Acquisition
of Shares and Takeovers) Reguiations, 2011,

The Company shall, if and for as long as it is required to do so under the Applicable Laws, create and
maintain a debenture redemption reserve [“DRR”) in accordance with Section 71 of the Companies
Act, 2013, Rule 18 of the Companles [Share Capital and Dehenture) Rules 2034 and any other
Applicable Laws, until the Amounts Qutstanding under the Debenture Trust Deed are completely
discharged and paid in full to the satisfaction of the Trustee.

The Company shall provide relevant documents/information, as applicable, to enable the Trustee to
submit the following reporis/cartification to NSE within the timelines mentioned -be!
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Reports/Certificate

Periadicity

Security cover certificate in the format as
specified by SEB

A statement of value of pledged securities

A statement of value for Debt Service Reserve
Account or any other form of sacurity offered

Quarterly basis within 75 days of.each
gquarter where
submissicn is to be made within 90 days.

guarter except last

Net worth certificate of guarantor {secured by
way of personal guarantee)

Half yearly basis within 75 days from end of
each half-year.

Financials/value of guarantor prepared on
basis of audited financial statemant etc. of the
guarantor(secured by way of corporate
guarantee)

Annual basis within 75 days from end of each
financial year.

Valuation report and title search report for
the immovable/movable assets, as applicable

Once in three years within 75 days from the
end of the financial year.

The Company shall;

{a)

(b)

{c}

(d)

within 15 (fifteen} days from the end of every haif vear (i.e. April 15 and October 15), submit
a statement to the NSE, as well as to the Depositories containing data in the format as
prescribed in the SEBI NCS Regulaticns;

inform the Depositories in case of any modification in terms or structure of the Debentures
viz. change in terms of payment, change in interest pay-out frequency, etc. as specified ahove;

intimate to NSE, the Depositories and the Debenture Trustee the status of payment of the
Debentures within one working day of any coupen payment date or the Redemption Date;

while intimating the status of payment to the Debenture Trustee in accordance with sub-
paragraph (ili] above, also intimate to the Debenture Trustee that they have informed the
status of payment or otherwise to the NSE and the Depositories;

Comply with ali Appticable Law in relation to the Debentures;

Submit any such information as may be required by the Trustee, from time to time or as per
Applicable Laws, rules, regulations and notifications as amended from time to tima:

record detaiis including asset details (and their verification), allotment, listing and payment of
interest or rederaption with the Depositorias as required in compliance with the Qperational
Circular for Debenture Trustees;

provide relevant documents/infarmation, as applicable, to enable the Trustee to conduct
continuous and periodic due diligence and monitoring of the Security Interest;

The Company shall create the security as set out in the Term Sheet above prior to listing
application of the Debentures. Further, the charge created by company shall be registered
with Sub-registrar, Registrar of Companigs, CERSAL, Depository etc., as applicable, within 30
days of creation of such charge. In case the charge is not registered anywhere or is not
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independently verifiable, then the same shall be considered a breach of covenants/ terms of
the issue by the company; and

{i) till such time that the Principal Shareholder is the holding company (as defined in Section 2{46)
of the Act} of the Company, furnish the shareholder pattern of the Principal Shareholder to
the Trustee on a quarterly basis within 45 {forty five) days from the end of each quarter, being
45 [forty five) days of 30™ June, 30 September, 31 December and 31% March.

8. MISCELEANEDUS

Stamp Duty

The Company will pay all the stamp duties {inctuding additional stamp duty and penalty thereon, if any) in
relation to the Debentures and all documents executed in relation to the Debentures applicable as on the
date of execution of the documents. If, however, any stamp duty {including additional stamp duty and
penaity thereon, if any) in relation to the Debentures and all documents, certificates etc. executed in
relation to the Debentures is paid for by an investor or Debenture Holder /s, the Company will forthwith
reimburse the investor or Debenture Holder/s with the amount of stamp duty (inctuding additional stamp
duty and penalty thereon, if any] paid. The Company agrees to indemnify the investor or Debenture
Holder/s and hold them harmless from and against any and all stamp duty {including additional stamp duty
and penalty thereon, if any) payments arising out of or related to this Issue on Transaction Documents,
subject to the condition that the executed Transaction Documents shall be retained in state of execution
unless required for regulatory purpose.

Radressal of Debenture Holders' Grievances

The Campany shall furnish to the Trustee details of alt grievances received from the Debenture Holders /
beneficial owners and the steps taken hy the Company to redress the same. At the request of any
Gehenture Holder / beneficial owner, the Trustee shail, by notice to the Company call upon the Company
to take appropriate steps to redress such grievance{s) and the company shal} after receipt of such notice,
shall redress the complaint of Debenture Holder and shall report the same simuitaneously to the Trustee.

Meetings of Debenture Holders

Any decision made by the Debenture Holders under Trust Deed or in relation to the Debentures shall be
madle at a meeting of the Debenture Holders convened in accordance with Schedule ill of Debenture Trust
Deed.

Other Financial Covenants
{ tn case of default in payment of interest and/or principal redemption on the due dates, additional
interest of at 2% p.a. over the Coupon Rate will be payable by the Company for the defaulting
period,

il In case of delay in execution of the Debenture Trust Dead and Security Documents beyond
statutorily permitted timelines, the Company will refund the subscription with agreed rate of
interest or will pay penal interest of at least 2% p.a. over the Coupon Rate tili these conditions are
complied with at the option of the investor.

HI. In case of defay in listing of the Debentures beyond the timelines prascribed in the SEBI Operational
Circular, {i) the Company will pay penal interest of 1 % p.a. over the Coupon Rate for the perlod of
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delay (from the Date of Allotment to the date of listing} to the investor, and (i} the Company shall
be permitted to vtilise the issue proceeds of its subsequent two privately placed issuances of
securities only after receiving final list approval from the NSE.

The Debentures shall be issued at par/premium and shall rank pari-passu inter-se without any
preference or priority of one over the other or others in respect of Debentures issued under Series
23.

Company Representation and Warranties

The Company hereby makes the following representations and warrantias to the Trustee and each of these
representations and warranties is deemed to be made by the Company by reference to the facts and
circumstances then existing on tha date of the Dabenture Trust Deed and shall be repeated on the Date of
Allotment:

a.

The Company has been duly incarporated, organised and is validly existing under Applicable Laws, and
ts duly registerad with the NHB as a housing finance company.

The Company has the power to own its assets and carry on its business as it is being conducted.

The Company has the corporate power, authority and all material permits, approvals, authorisations,
licenses, registrations and consents necaessary to perform its obligations in respect of this issue and has
taken all necessary action to authorise its entry into, and the performance and delivery, of the
Transaction Documents to which it is a party.

The Company is in compliance with ali Applicable Law, including the provisions of the SEBI NCS
Regulations, the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements} Regulations 2015, RBI Master Diractions, the Act, the listing agreement of the stock
exchange where the Debentures are/shall be listed and / or any other applicable notification, circular,
press release issued by the SEBI, RB} and Ministry of Corporate Affairs under the Companies Act, 2013
from time to time. Additionally, the Company shall provide all necessary co-operation reasonably
required by the Trustee to enable the Trustee to comply with the provisions of the Securities and
Exchange Board of India {Debenture Trustees} Regulations, 1993.

The entry into and performance by the Company, and the transactions contempiated by, the
Transaction Documents to which it is a party, do not and will not conflict with:

. any Applicable Law;

il. its memorandum of association or articles of assoclation or any other constitutional
documents {as may be relevant): or

fi. any agreement, instrument, undertaking or obligation binding upon it or any of its assets,

iv. nor (except as provided in any Transaction Document) result in the existence of, or oblige
it to create, any Security over any of its assets.

No third party consent {other than from existing lenders, which has been obtained) is required by the
Company for entry into, or performance of its obligations under any of the Transaction Documents
other than cansents obtained under the Debentura Trust Deed.

The obligations expressed to be assumed by the Company under each of the Transaction Documents
to which it is a party, are legal, valid, binding and enforceahle,
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h.  No fact or circumstance, condition or occurrence exists that could result in an Event of Defauit under
the Debanture Trust Dead or this Placement Memorandum.

L Anyfactual information provided by or on behalf of the Company for the Placement Memacrandum or
otherwise in connection with the issue of the Debentures is true, complete and accurate in all respects
as at the date it was provided or as at the date {if any) at which it is stated and is not misleading in any
respect.

jo The Company is the absolute legal and beneficial owner of all the assets over which it purports to
create security pursuant to any Transaction Document, free from any encumbrance {other than the
security created and permitied under such Transaction Document) and such assets are not subject to
any lis pendens, attachment or other proceass issued by any court or other authority.

k. No moratorium has been declared in respect of any indebtedness of the Company.

i Neither the Company has taken any corporate action nor any other steps have been taken or legal
proceedings have been started or received any notice for any legal proceedings against it for its
insolvency resolution, insolvency, bankruptey, winding-up, dissolution, administration  or
recorganisation or for the appcintment of an insolvency resolution professional, receiver,
administrator, administrative receiver, trustee or sirnilar officer of it or of any or ail of its assets or
revenues.

m. No application has been filed with the National Company Law Tribunal or such similar authority or
other court or tribunal under the Applicable Law or other steps have been taken seeking
commencement of an insolvency resolution process, fresh start process, insolvency proceedings,
bankruptcy proceedings or other similar process under the Insolvency and Bankruptey Code, 2016 or
any other anaiogous law in respect of the Company.

n.  Neither the Company, nor any other company/entity in which a Director is a director or promoter, has
not been declared as a wilful defaulter by any bank, financial institution or other entity within the
meaning of the term as set out in the guidelines or circulars issued by the RBI from time to time.

0. It will be the responsibility of the Company to inform the Trustee within 5 days on the occurrence of
any Change of Control Event.

p. The Company shall provide such representations and warranties in relation to sanctions, anti-bribery
laws, and anti-money faundering and anti-terrorism financing laws, as specified in the Debanture Trust
Ceed.

Company's Covenants
The Company daclares, represents and covenants as follows:-

a. The Company further covenants to duly observe and perform all the terms, covenants, conditions and
stipulations contained in the Transaction Documents,

b. That the Secured Property herein before axpressed to be granted, assigned and assured are the
absolute property of the Company and is not subject to any lis pendens, attachment or other process
issued by any Court or other authority.

c. That the Secured Property is also charged to other lenders of the Company as security for the credit
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respective consents for ceding pari-passu charge in favour of the Trustee, on the Secured Property,
as security for redemption of the Debentures under Series 23 and that the Company shall ensure that
the charge in favour of all the said lenders, including the Trustes, shall be with such margin/ security
coverage requirements as stipulated by the said lenders and the Trustee and without affecting any
particular lender.

That the Company has power to grant, assure and assign into the Trustee the Secured Property.

That within 7 Business Days of receipt of a request from the Debenture Trustee, the Company shall
authenticate any information relating to the Debentures and the Secured Property to be submitted
by the Debenture Trustee with the Information Utility.

That the Company shall intimate the Trustee in relation to any amalgamation, merger or
reconstruction scheme proposed by the Company.

That the Company shall execute all such deeds, documents and assurances and do all such acts and
things as the Trustee and the beneficial owner{s)/ the Debenture Holders may reasonably require for
exercising the rights under these presents and the Debentures or for effectuating and completing the
Security Interest intended to be hereby created and shall, from time to time and at all times after the
Security Interest hereby constituted shall become enforceable, exscute and do all such deeds,
documents, assurances, acts, and things as the Trustee may require for facilitating realization of the
Secured Property and for exercising all the powers, authorities and discretions hereby conferred on
the Trustee or any Receiver and in particular the Company shall execute all transfers, conveyances,
assignments and assurances of the Secured Property whether to the Trustee or to their nominees and
shall give all natices, orders and directions which the Trustea may think expedient and shall perform
or cause to be performed all acts and things requisite or desirable for the purpose of giving effect to
the exercise of any of the said powers, authorities and discretions and further shall, for such purposes
or any of them make or consent to such application to any government or local authority as the
Trustee may require for the consent, sanctlon or autherization of such authority to or for the sale and
transfer of the Secured Property or any part thereof and it shall be lawful for the Trustee to make or
consent to make any such applications in the name of the Company and for the purposes aforesaid a
certificate in writing signed by the Trustee to the effect that any particular assurance or thing required
by them is reasonably required by them shall be conclusive evidence of the fact.

Affirmative Covenants

The Company hereby covenants with the Trustee that the Company will at al! times during the tenure of
the Debentures (except as may otherwise be agreed in writing by the Trustee):

a. The arficles of association of the company does not include any clause which restricts consolidation
and/ or re-issuance of non-convertible debentures

b. Carry out and conduct its business with due diligence and efficiency and in accordance with sound
engineering, technical, managerial and financia! standards and business practices, with qualified and
experienced management and personnel and pay all rents, cesses and other payments and outgoings
payable out of or in respect of the Secured Property falling to be paid by the Company and carry out
all covenants, obligations, agreements, stipulations, conditions and terms and on its part to be
performed or carried out in respect of the Securad Property or any part theraof,

c. Strictly abide by the Master Direction — Non-Banking Financial Company — Housing Finance Company
(Reserve Bank) Directions, 2021 dated 17 February, 2021, and other applicable regulations of the NHB
and the RBI, each as amended from time to time, and accordingly utilise for eligible end-uses allowed
under the relevant regulations and Applicable Law for deployment of funds for creation of its own
balance sheet and not to facilitate resource requests of group entities/parent company/associates.
The Issuer shall use the proceeds from the issue of the Debentures for asset growth/development to
the extent permitted under the relevant regulations and Applicable Law and shall furnish to the
Trustee a statement showing the manner in which the said monies have been utilized.
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At the end of each financial year procure and furnish to the Trustee, a certificate from the Company's
statutory auditors in respect of the utilization of funds raised by the issue of Debentures.

Within 45 days of the end of gach financial year quarter {l.e, within 45 days of each of the dates 30th
lune, 30th September, 31st December and 31st March), procure and furnish to the Trustee its
shareholding details,

Insure, if applicable and keep insured up to the replacement value thereof or on such other basis as
approved by the Trustee (including surveyor's and architect’s fees), the Secured Property against fire,
theft, lightning, explosion, earthquake, strike, lock out, civil commotion, storm, tempest, flood and
such other risks, as may be specified by the Trustee and shall duly pay all premiz and othear sums
payable for that purpose and effect renewal of such insurance and deliver to and leave with the
Trustee every such policy of insurance and the receipt for the last premium payable thergunder, The
insurance, if applicable in respect of the Secured Property shall be taken in joint names of the
Company, the Trustee and any other person having a pari-passu charge on the Secured Property and
acceptable to the Trustee. The Company shall deliver to the Trustee a Chartered Accountant’s
certificate at the end of each financial year certifying the adequacy of Insurance coverage for the
assets provided as Security interest.

Keep proper books of account as required by the Act and thergin make true and proper entries of
all dealings and transactions of and in relation to the Secured Property and the business of the
Company and keap the said books of account and all other books, registers and other documents
refating to the affairs of the Company at its Registered Office or where permitted by law, at other
place or places where the books of account and documants of a similar nature may be kept and the
Company will ensure that all entries in the same refating to the Secured Property and the business of
the Company shall at all reasonable times be open for Inspection of the Trustee and such person or
persons as the Trustae shall, from time to time, in writing for the purposes, appoint.

Give to the Trustee or to such person or persons as aforesaid such information as they or be or any
of them shall requirg as to all matters relating to the business, property and affairs of the Campany
which are relevant in relation to this transaction and at the time of the issue thereof tc the
sharehotders of the Company furnish to the Trustee, two copies of every report, balance sheet, profit
and loss account issued to the shareholders of the Company.

Permit the Trustee and such parson, as they shall from time to time in writing for that purpose
appoint to enter into or upon and to inspect the books of accounts and pay alt traveling, hotel and
other expenses of any person whom the Trustee may depute for the purpose of such inspection and
if the Trustee shall far any reason, decide that it is nacessary to employ an expert, to pay the fees and
all traveling hotel and other expenses of such expert a5 per the rules of the Compsny.

Punctuaily pay all rents, rovalties, taxes, rates, lavies, cases, assessments, imgositions and outgoings,
governmental, municipal, or otherwise imposed upon or due and payable by the Company as and
when the same shall become due and payable and when required by the Trustee produce the receipts
of such payment and also punctually pay and discharge all debts and obligations and liahilities which
may have priority over the security created hereunder and observe, perform and comply with all
covenants and obligations which ought to be observed and performed by the Company in respect of
or any part of the Secured Property.

Forthwith give notice in writing to the Trustee of commencement of any proceedings adversely
affecting the Secured Property.

Duly cause these presents to be registered in ail respects so as to comply with the provision of the
Act and also cause these presents to be registered in conformity with the provision of the indian
Registration Act, 1908, or any act, ordinance or regulation of or relating to any part of India, within
which any portion of the Secured Property, s or may be situated, by which the registration of deeds
is required and generally do all other acts {if any) necessary for the purpose of assuring the legal
validity of these premises, and in accordance with the Company’s Memgrandum and Articles of
Association; %
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m. Diligently preserve its corporate existence and status and ail rights, contacts, now held or hereafter
acquired by it in the conduct of its business and comply with all acts, rules, regulations, orders and
directions of any legislative, executive, administrative or judicial body applicable to the Secured
Property or any part thereof PROVIDED THAT the Company may contest in good faith the validity of
any such acts, rules, regulations, orders and directions and pending the determination of such contest
may postpone compliance therewith If the rights enforceable under the Debentures or the security
of the Debentures is not thereby materially endangered or impaired. The Company will not do or
valuntarily suffer or permit to be done any act or thing whereby its right to transact its business might
or could be terminated or whereby payment of the principal of, interest on the Debenture might or
wouid be hindered or delayed;

n. Reimburse all sums paid or expenses incurred by the Trustee or any Receiver, attorney, Manager,
agent or other person appointed by the Trustee for all or any of the purposes mentioned in these
presents immediately on receipt of 2 notice of demand from them in this behalf together with
supporting invoices.

0. Promptly inform the Trustee if it has notice of any application for winding up having been made or
any statutory notice of winding up under the Act or otherwise of any said or other legal process
intended to be comimenced or filed or initiated against the Company and affecting the title to the
Company's properties or an insolvency resolution process has commenced in relation to the Company
under the insolvency and Bankruptey Code, 2016 or if a receiver is appointed of any of its properties
or business or undertaking;

p. Promptly inform the Trustee of the happening of any event likely to have a substantial effect on the
Company’s profits or business and of any material charges in the sales of the Company affecting
performance of its obligations under the Debenture Trust deed with any explanation of the reasons
therefare.

q. Promptly inform the Trustee of any loss or damages which the Company may suffer due to any force
majetre circumstance or act of God, such as earthquake, flood, tempest or typhoon atc. against which
the Company may not have insured its properties;

r. Inform the Trustee about any change in nature and conduct of business by the Company in its
memaorandum of assaciation before such change.

s.  Shall furnish to the Trustes, the following particulars in respeact of the Series 23:

i Quarterly report to the Trustee:

ii. Updated list of the names and address of the Debenture Holders.

fif. Details of the interest due but unpaid and reasons thereof.

. The number and nature of grievances received from the beneficial owner{s}/ the Debenture
Holders, resolved by the Company and if unresolved within the period of 30 days, the reason
stating for the delay of the same.

v, A statement that the assets of the Company in the form of Movabie Property which are
available by way of Security Interest are sufficient to discharge the claims of the Debenture
Holders as and when they become due.

t.  Promptly and expeditiously attend to and address the grievances, if any, of the beneficial owner{s}/
the Debenture Holders. The Company further undertakes that it shall advise the Trustee periodically
of the compliance. The Company shall appoint a compliance officer as required under SEBI/ NSE
directions.

u. A certificate from Director/Managing director/ key managerial person of the Company, on quarterly
basis, certifying the value of the books dabts/receivables is sufficient to discharge the claims of the
Debenture Holder.

v, Ahalf yearly certificate from statutory auditor certifying the value of receivables and compliance with
the covenants and terms and conditions of issue of Debentures contained in the Placement
Memorandum,
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w. A compliance certificate certified by a Director/Managing director/ key managerial person, in respect
of compliance with the terms and conditions of issue of Debentures contained in the Placement
Memorandum, with such periodicity as prescribed by the Applicable Law and rules / regulations or as
may be required by the Trustee.

% Aconfirmation certificate to the Trustee, on a yearly basis, that the security created by the Company
over the Movabie Property in favor of the Debenture Holders is properly maintained and is adequate
to meet the payment obligations of the Company under the Debentures towards the Debenture
Holders in case of an Event of Default;

i.  Acertificate from the statutory auditor on yearly basis giving the value of book debts/receivables.

i Submit to the Trustee its duly audited annual accounts, within six months from the close of its
financial year or such extended time as may be permissible under Companies Act, 2013 or such
extended period.

il Submit statement that the assets of the Company available as security are sufficient to discharge
the claims of the Debenture Holders as and when the same become due, as duly certified by
Company Secretary/ Chief Operating Officer of the Company on quarterly basis and by a Chartered
Accountant on half-yearly basis.

iv. Promptly inform the Trustee of any change in its name, any major change In the composition of
its Board of Directors which may amount to change in control as defined in SEBI (Substantial
Acguisition of Shares and Takeovers) Regulations, 2011, as amended.

¥.  Submit to the stock exchange for dissemination along with the guarterly/ annual financial results, a
guarterly communication and 2 certificate by the Debenture Trustee containing inter alia the
following information.

i.  debt-equity ratio;
Hi. debt service coverage ratio;
iii. interest service coverage ratio;
iv. outstanding redeemable preference shares {quantity and value);
V. capital redemption reserve/debenture redemption reserve;
vi. net warth;
wii, net profit aftar tax;
viil. earnings per share:
ix. current ratio;
Xz tong term debt to working capital;
Xi. bad debts to account receivable ratio;
i, current liability ratio;
xiil. total debts to total assets;
Kiv. debtors turnover;
XV, inventory turnover;
i, operating margin {%);

Xvil. net profit margin {%});

xviil. sector specific equivalent ratios, as applicable

z. The investor should note that, the Company will not create or build any sinking fund for pooling of
any accrued interest or other proceeds in zero coupon bond issuances or issues of similar nature and
investor is required to conduct its own due diligence and appraisal before investing. The Company
will not be responsible in any manner, whatsoever for the investment decision made by an investor.

aa. In accordance with SEBI Operational Circular, the Company may from time to time consolidate one or

more issuances of non-convertible debentures maturing tn the same financlal year, by adjusting the
price of securities, as howsoever may be required for such consolidation, and issue/ re-issug the
consolidated securities under the cover of single/ same ISIN for any amount, whatsoever. The
Company hereby reserves its rights to use, reuse, and extinguish the said ISIN at its sole and exclusive
discretion.”
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Submit such information as may be reasonably required by the Debenture Trustee, to perform its
abligations from time to time.

In accordance with SEBI Operational Circular the Company shall provide bank details (from which it
proposes to pay the redemption amount). Company shall also inform the Debenture Trustee(s) of any
change In bank details within 1 working day of such change. The Company hereby submits a letter
duly acknowledged by the said bank agreeing to provide debt redemption payment related
information to the Debenture Trustee.

The Company shazll maintain a recovery expense fund in the form and manner as may be specified in
the SEBI NCS Regulations and the SEBI Operational Circular from time to time.

The Company shall provide an asset cover certificate in the format specified by 5EBI as under any
other applicable regulations and Acts on a guarterly basis within 75 days of end of each financial
guarter which is applicahble for first three financial quarters / 90 days from the end of the financia!
year which is applicable for the last financial quarter from end of each financial guarter or within such
timelines as prescribed under Applicable Law.

The Company shall:

i within 15 {fifteen) days from the end of evary half year {i.e. April 15 and October 15), submit a
staternent to the NSE, as well as to the Depositories containing data in the format as prescribed
in the SEBI NCS Regulations;

it.  inform the Depositories in case of any modification In terms or structure of the lssue viz. change
in terms of payment, change in interest pay-out frequency, ete, as specified above;

fi.  intimate to NSE, the Depositories and the Debenture Trustee the status of payment of the
Debentures within one working day of any coupon payment date or the Redemption Date; and

iv. while intimating the status of payment to the Debenture Trustee in accordance with sub-
paragraph (i) above, also intimate to the Debenture Trustee that they have informed the status
of payment or otherwise to the NSE and the Depositories.

v. provide relevant documents/ information, as applicable, to enable the Debenture Trustee(s) to
conduct continuous and periodic due diligence and monitoring of Security created if any.

The Company shall submit, a copy of the financial results submitted to Stock Exchange as per
Securities and Exchange Board of India {Listing Obligations and Disclosure Regquirements) Regulations,
2015 shall also be provided to Debenture Trustee on the same day the information is submitted to
the Stock Exchange.

The Company shall comply with ail the applicable regulations as per the SEBI {Listing Cbligations and
Disclosure Requirements), Regulations, 2015 as amended from time to time.

The Company shall appoint the person nominated by the Trustee in terms of clause {e} of sub-
regulation (1} of regulation 15 of the Securities and Exchange Board of India {Debenture Trustees)
Regulations, 1993, as a director on its board of directors at the earliest and not later than one month
from the date of receipt of nomination from the Trustee. The Company shall take steps to amend its
Articles of Assaciation for the purpose if necessary.

The Company shall promptly give notice in writing to the Trustee of the occurrence of any Event of
Default.

The Cornpany shall ensure that all authorizations/regulatory approvals and statutory approvals under
Applicable Law for its NBFC business will be in place prior to the issue of the Debentures.

The Company shall provide such information in refation to the Debentures or the Transaction
Documents to the Debenture Trustee or Debenture Holders, as may be reguired from time to time
under the guidelines issued by SEBl and RBI.
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mm.  The Company shall furnish details regarding the cradit facilities availed by it from other banks, in
the format acceptable to the Debenture Holder, incorporating such details as required by the
Debenture Holder in accordance with any guidelines issued by RBI, from time to time.

nn. The Company hereby irrevocably agrees to and consents that the Debenture Trustee and/or the
Debenture Holders may disclose at any time and share with or in any manner make available to any
other bank or financial institution, agencies, bureaus, affiliate companies, firms, assoclations,
corporate bodies and other persons any information about the Company, the Debentures issued by
the Company or such other information about the Company in accordance with the refevant RBI
guidelines or where such disclosure is necessary under law or where there is a duty to the public to
disclose such information or where the Debenture Trustee and/or the Debenture Holders requires
such disclosure. Further, the Debenture Trustee and/or the Debenture Holders may disclose any
personal and financial information about the Company that is available with them.

00. The Company shall comply with all such covenants in relation to sanctions, as set out in the Debenture
Trust Deed.

12, MISCELLANEOQUS

a. Force Majeure

The Company shall not be liable for any failure or delay in performing an obligation under this
Placement Memaorandum that is beyond its reasonable contral, arising out of acts of Ged, acts or
decrees of governmental or military bodies, accident, riots, war, terrorist act, epidemic, pandemic,
guarantine, fire, casualty, flood, earthquake, strike, tockout, fire, explosion, civil commotion,
destruction of production facilities, breakdown of cammunication facilities, breakdown of web
host, natural catastrophes, governmental acts or omissions or natural disaster. If the Company
desires to rely upon any of the foregoing for default or breach, it shall, when the cause arises, give
to the Trustee prompt notice of the facts which constitute such cause; and, when the cause ceases
10 exist, give prompt notice thereof {o the Trustee.

b. Moratorium

In the event the Government of India or Resarve Bank of India or any other relevant governmental
agency, statutory/ regulatory body declares a genera! moratorium or “standstill” (or makes or
passes any order or regulation or Issues any guidelines, natification having a similar effect) {“the
Moratorium Framework”) in respect of the payment or repayment of any financial indebtedness
{whether in the nature of principal, interest or otherwise) owed by the Company {and/cr whether
such deciaration, order or reguiation is of general application, applies to a class of persens which
includes a guarantor or a security provider], the Company and the Dabenture Trustee (on behalf of
the Debenture Holders) agree (i) to comply with the Moratorium Framework and shall make it
applicable to the Issue immediately without any further request/ notification from each other and
i} such implementation of Moratorium Framework shall not be construed as an Event of Default
under the Transaction Documents.

¢. Covenants
Upon proof being given to the reasonable satisfaction of the Trustee that all the Debentures
entitied to the banefit of the trusts hereof together with interest and all other manies and Amounts
Outstanding payable hereunder have been paid off or satisfied in accordance with the tencr thereof
and upon payment of all costs, charges and expenses incurred by the Trustee or by any Receiver in
relation to these prasents (including the remuneration of the Trustee and of any Raceiver and all
intarest thereon} and upon observance and performance of the terms and conditions and
covenants herein contained the Trustes shall, at the request and cost of the Company, release, re-
assign or racovery to the Company or as the Company may direct or to such other person entitled
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thereto the Secured Property or such part thereof as may remain freed and discharged from the
trusts and security hereby created.
. Further Borrowings

The Company shall be entitled to make further issue(s) of debentures and / or avail of further
deferrad payments / guarantees and / or financial facilities from time to time from (ndian and / or
international financial institutions, banks and / or any other person{s) on the security of the
properties charged/to be charged in favour of the Trustee or any part thereof and / or such other
assets and propertles, as long as there is no default in payment of principal and / or interest to the
Debenture Holders and the Required Security Cover is maintainad.

13. Change of Control Event

{i) The Company shall notify the Trustee in writing of the occurrence a Change of Control Event
within 5 days of the cccurrence of such event. The Trustee shall inform the Debenture Holders of
the occurrence of such Change of Control Event promptly upon receiving the notice from the
Company and in any case within 2 Business Days from the date of recelving such notice from the
Company.

(i} Upon the accurrence of a Change of Control Event, each Debenture Holder shall have the right to
review the terms and conditions of the Issue and the Debentures.

(iii) Within 15 days of the recelpt of the written intimation by the Trustee pursuant to a Change of
Control Event as stated In paragraph (i) above, each Debenture Holder shall have the right to
notify the Trustee in writing and the Trustee shall, on the written instructions of any such
Debenture Holder, promptly send a notice to the Company to redeem in full, the Debentures held
by that Debenture Holder and make payments of the Amounts Quistanding and all other amounts
payabie in respect of the Debentures being redeemed in accordance with the Transaction
Documents (the “CoC Redemption Notice”).

{(iv] Within 60 days of receiving the CoC Redemption Notice, the Company shall redeem in full the
Debentures held by the Debenture Holder on whose behalf the Trustee had sent the CoC
Redemption Notice by paying the relevant Amounts Outstanding in respect of such Debentures
due as on the date of redemption in accordance with the Transaction Documents.

“Change of Control Event” means an event whereby Sumitomo Mitsui Financial Group, either directly or indirectly,
owns tess than 51% of the paid-up share capital of the Company.

Section B — Events of Defauit and Consequences of Events of Default

Events of Default and Remedies

I one or more of the events specified hereunder (hereinafter calied ‘the Event(s) of Default’) happen{s),
the Trustee may, in its discretion and shall upon request in writing of the Debenture Holders of an amount
representing not less than threa-fourths in value of the nomina! amount of the Dehentures for the time
being ocutstanding and 60% by number at the 1SIN level or by a Special Resolution duly passed at the
meeting of the Debenture Helders convened in accordance with the provisions set out hereunder, by a
notice in writing to the Company and subject to the 45 day cure pericd other than payment defaults (or
such other cure period as has been specifically agreed in relation to an event in the paragraphs below),
declare the principal of, premium any and all interest payshte if any on the Debentures as per the
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Transaction Documents, to be due and payable forthwith and subject to “Consequences of Event of

Defauit”, and the Security Interest created hereunder shall become enforceable.

{a)

(b}

{c)

{d}

{e)

(i)

Default is committed in payment of the principal amount of the Debentures on the due date(s),
provided that where such non-payment has occurred on account of 2 technical error, an Event of
Default would occur under this paragraph only if such default continues un-remedied for a further
period of 5 Business Days from the relevant due date.

Default is committed in the payment of the interest which cught to have been paid in accordance
with the terms of the Issue, provided that where such non-payment has occurred on account of a
technicat error, an Event of Default would occur under this paragraph only if such default continues
un-remedied for a further period of 5 Business Days from the relevant due date.

Default is committed in payment within 60 days from the date of the CoC Redemption Notice of
the principal amount of the Debentures, the accrued Interast and all other amounts payable in
respect of the relevant Debentures reguired to redeemed In accordance with the Transaction
Documents.

Default is committed in the peirformance or observance of any material covenant, condition or
pravision contained in these presents (other than the obligation to pay principal, interest if any)
which in the reasonable opinion of the Trustee, results in a material adverse effect or puts the
Security Interest of the Debenture Holders in serious jeopardy by making the Security Documents
unenforceable. Provided that nothing under this paragragph shall be an Event of Default if such
failure to perform/observe is capable of being remedied and is remedied within 45 days of the
earlier of; {i) the Trustee giving notice of breach or failure to the Company; and (i) the date on
which the Company becomes aware of such failure or breach.

If the Company has admitted in writing that it is unable to pay its debts as per the provisions of
Applicable Law or proceedings for taking it into liquidation, whether voluntarily or compulsorily,
have been admitted by the relevant adjudicating authority and an adverse order is passed against
the Company.

if, without the approvat of the Trustee or Debenture Holders and other than as permittad herein
or under the Security Documents, the Secured Property or any part thereof is sold, disposed of,
charged without maintaining the Required Security Cover stipulated, encumbered or alienated
without maintaining the Required Security Cover stipulated subject to the earlier charges created;

The Company has voluntarily become the subject of proceedings under any bankruptcy or
insolvency faw or the Company is voluntarlly dissolved for which action has nof been defended by
the Company after receipt of notice;

The corporate insolvency resolution petition has been admitted by the appropriate authority
against the Company under the Insolvency and Bankruptey Code, 2016 (“IBC”} as amended from
time to time.

If a petition for winding up of the Company shall have been admitted or if an order of a Court of
competent jurisdiction is made for the winding up of the Company or a special resolution has been
passed by the members of the company for winding up of the Company, otherwise than in
pursuance of a scheme of amalgamation or reconstruction previously approved in writing by the
Trustee and duly carried into effact to the conclusion without being contested by the Company,
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in A Receiver or a Liguidator has been appointed or ailowed to be appointed of all or any material
patt of the undertaking of the Company and the same act is not contested by the Company;

{k} If, an attachment or distress has been levied on the Secured Property or any part thereof or
execution proceedings have been taken or commenced for recovery of any dues from the Company
for which action has not been defended by the Company after receipt of notice which leads to fall
in security cover below stipulated levels.

{1 The Cempany without the consent of Debenture Holders or the Trustee suspends or ceases to
carry on its business or any substantial part of its business ar gives notice of its intantion to do so
or the registration of the Company as a housing finance company provided by the NHB/RBI is
terminated or suspended or ceases to be in effect for any reason.

{m) When an order has been made by a court or a tribunal or a special resolution has been passed hy
the members of the company for winding up of the company.

{n) If it becomes iltegal under the laws of India to maintain the Debentures or the Company becomes
obligated in any manner to withdraw the Debantures.

{o) The government of India or any other relevant governmantal authority nationalises, compulsorily
acquires, expropriates or seizes all or any part of the business or assets of the Company.

(p) If any of the Transaction Documents in relation to the Debentures are found to be invalid or
unenforceable under the laws of India and the Company has not taken any action to rectify the
same.

If any Event of Default or any event of which, after the notice, or lapse of time, or both, would constitute
an Event of Default has happened, the Company shall, forthwith give notice thereof to the Debenture
Holders/ Trustee in writing specifying the nature of such Event of Default or of such event. Provided that,
for the avoidance of doubt, the failure of the Company to give such notice shall not limit or affect the
exercise by the Debenture Trustee and the Debenture Holders of their rights under the Transaction
Documents.

All expenses incurred by Debenture-holders / Trustee after an Event of Default has occurred in connection
with:

{a} Preservation of the Company’s assets {whether then or thereafter existing); and

{b} Collection of amounts due under the Transactich Documents, shall be payable by the Company

Consequences of Event of Defauit

The Secured Property shall be and remain security to the Trustee till the Debentures are fully redeemad,
and the Trustee shall permit the Company, until the happening of one or more of the events upon the
happening of which the security hereby constituted shall become enforceable as on the instruction of the
Bebenture Holders herein provided, to hold and enjoy the Secured Property and to carry on therein and
therewith the business authorized by the Memorandum of Association of the Company.

Upon the happening of an Event of Default and only if Event of Default shall be subsisting and upon receipt
of a request in writing from the Debenture Holders of an amount representing not less than three-fourths
in value of the nominal amount of the Debentures for the time being outstanding and 60% by number at
the 1SIN level or by a Special Resolution duly passed at a3 meating of the Debenture Holders convened in
accordance with the provisions set out in Schedule Ill, the Trustee {subject to the provisions herein

187




For Private Circulation Cnly

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Serial no. 23

Addressed to: Efigible Investors

contained as to notice where such provision is applicable} shall send a notice to the Company peinting out
the oceurrence of the Event of Default and dermanding repayment of all amounts due under the Transaction
Documents, and subject to the provisions of this Placement Memorandum and other Transaction
Documents enforce the Security Interest created pursuant to the Security Documents in accordance with
the terms thereof, and enter upon or take possession of and/or receive the rents, profits and income of
the Secured Property or any of them or any part thereof, and [subject to and with the rights hereby
confarred on it} may at its discretion and shall, upon request of the Debenture Holders as menticned above
sell, call in, assign, transfer, recover collect and convert into monies the same or any part thereof with full
power to sell any of tha Securad Praperty either by public auction or by private contract or ctherwise and
eithar for a fump sum or for 3 sum payable by instaliments or for & sum on account and a mortgage or
charge for the balance and with ful! power upon every such sale to make any special or other stipulations
as to title or evidence or commencement of title or as 1o the removal of any property which may be sold
separately or otherwise as the Trustee shall think proper and with full power to buy in or rescind or vary
any contract for sale of the Secured Property or any part thereof and to re-sell the same without being
responsible for any loss which may be occasioned thaereby and with full power to compromise and effect
compositions and for the purposes aforesaid or any of them to execute and do all such acts, assurances
and things as they shall think fit and to bring, teke, arrange, defend, settle, compromise, submit to
arbitration and discontinue any actions, suits or proceedings whatsoever whether civil or criminal against
the debtors of the Company, the receivables from whom are charged to the Trustee, either in the name of
the Company or In its own name as power of attorney holder of the Company, for recovery of the amounts
due from them to the Company and to realise the underlying securities thereof.

On occurrence of an Event of Default specified in paragraphs (a) and {b) {Events of Default and Remedies)
above, the procedure prescribed in the Operational Circular for Debenture Trustees dated 31 March 2023
issuad by SEBI {as amended, modified and replaced from time to time) shall be followed by the Trustee in
relation to enforcement of Security interest.

PROVIDED ALWAYS that before making any such entry or taking possession as aforesaid or making any sale,
calling in, collection or conversion under the aforesaid power in that behalf (hereinafter referred to as the
‘Power of Sale’} the Trustee shall give prior written notice of 7 working days its intention to the Company,
but the Trustee shall not be hound to give any such notice in any case where in their opinion further delay
would imperil the interests of the beneficial owner({s}/the Debenture Holders, or In any case where an
order or resoluticn for the winding up of the Company as mentioned herein shall have been made or
passed.

PROVIDED further that the Trustee shall act in accordance with the SEB! Operational Circular with respect
to the enforcement of security upon the occurrence and continuation of an Event of Default,

After the enforcement of Security Interest over the Movable Property in accordance with Placement
Memorandum, if any Amounts Qutstanding still remain due and payable, the Trustees (subject to the
provisions herein contained and the terms of the Security Documents) may enforce the Security interest
created over the Fixed Deposits, to recover an amount equal to the difference in the Required Security
Cover and the security cover calcutated based on the vaiue of the Movahle Property {as reflected in the
books of accounts of the Company).

Notwithstanding anything contained in this Placement Memorandum and other Transactlon Documents,
the Parties agree that (a) the Movable Property is the primary security in relation to the Debentures and
the Amounts Qutstanding, and if the security cover calculated based on the value of the Movable Property
{as reflected in the books of accounts of the Company) is at least equal to:the:Required Security Cover,
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neither any Debenture Holder nor the Trustee shall take any action to enforce the Security interest created
over the Fixed Deposits by the Company (even if such Security Interest over Fixed Deposits has not yet
been released}; and {b) subject to paragraph (a) above, if the Security Interast over the Movable Property
and the Fixed Deposits becomes enforceable in accordance with the terms of this Placement
Memorandum, Security Interast over the Movable Property shall be enforced in the first instance as the
primary security, and after applying the proceeds of such enforcement, the Security Interest over the Fixed
Deposits as secondary security may be anforced, to recover an amount equal to the difference in the
Required Security Cover and the security cover calculated based on the value of the Movable Property (as
reflected in the books of accounts of the Company).
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Annexure Xl
In-principle approval

w2
NSE 2

Natlonal Stock Exchange Of Indla Limited
Ref, Moo NSE/LIST/6320 May 11. 2023

To

Company Secretary

Futlerton Tudia Home Finance Company Limited
Megh Towers, Thirg Floor, Old No-307

New No-165, Pootamaliee High Road,
Maduravoyal,

Cletnag — 600 005,

Tamil Nadu

Eind Ating: Mr. Jitendra Maheshward
Dear Sir,
Sub: E-privciple approval for listing of Non-Convertible Debentures on private placeirent basis,

This is with reference o yowr application dated May {11, 2023, requesting for in-prineiple appravat for
proposed listing of Rated. senior, redeentable, lransferable. secured, fixed rated, non~convertible debentores
of face value of Ry, 100000/ each, agaregating to toral issue size of Rs. 35000 lokhs, (under Series 23). ta
be issued Ly Fullerton icia Flome Finance Company Limited on private placement basis. [n this repard.
the Exchange is pleased to gramt in-principle approval for the said issue, subject 1o adequate disclosures to
be made in the Offer Document in terms of SEBI (Issue and Listing of Non-Convestible Secvrities)
Regulations, 2021 as amended from time to lime, applicable SEBI Cireulars aud other applicable lvvs in
this regard and provided the Company inclidles the following Disclaimer Clavse as given below in the
Offer Docwnent after the SEBI disclaimer clange:

“As vequlred, a copy of this Offer Document hias been submitted to Nattonak Stock Exchange of India
Lunited (lereinaffer velerved fo sy NSE) It §s to be distinetly uuderstood that the aforesaid
submission or in-privcipde approval given by NSE wvide tts letter Ref: NSE/LEST/6329 dufed
AMay 11, 2023 or hostiug the same ow {Ge webskie of NSE kn terims of of SEBI (Issue amk Listing of
Non-Convertible Sccuritles) Regulations, 2021 as amended from thne to thme, should pot tn any way
be deesned oy consirucdd that the offer document has been ¢leared or approved by NSE; nor does it
sy smanuer warvant, cestify or endorse the correctness or completencss of any of the contents of
this offer document; nor does it warrant ¢hat this Essuer’s secuvities will be Hsted or will continue to
be listed ow the Exchauge; nov does bt take arey responsibility for the financial oy other soundness of
this Isswer, Hs prosmoters, Its management or any sclieme or preject of this Issuer.

Every person who desires to apply for or otherwise acquire any securities of this Issuer may o so
pursuant to lndependent inguiry, investigation and analysts and shait uot have any clabm against fhe
Exchange whatseever by reason of any less which may be snffered by sach person consequent ée ov
Lo connectien with sech subscription /acgnisition whether by reason of anything stated or omitted to
be stated heyein or any other reaseon whatsoever?

Tius Qoswrnantin Dugdsly Sgnag

Hatlenad Stock Exchino of IndzLienited | Evchango Plaza, C-1, Black G, Dandra Kuls Counpla, Bandra (£, Parda) o 400064,
Indha 91 22 JA59E100 | wwwinshinea com | CIH UETE 20MM 190 BN CO6976G f‘i; Thu. M;: I8 3.3;3 E) :::-El;:lﬁanr
22
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N S E Cantinuation Sheet

Ref. No.; NSELIST/6329 May 31, 2023

Please note that the approval given by us shoull not in any way be deemed or cousmied that the dratt Offer
Doctument has been cleared or approved by NSE; nor does it in any manuer warcant, certify or endorse the
correciness or completeness of any af the contents of this draft offer docwment; nor does it warrant that the
securities will be listed or will continue to be listed on the Exchange: not does it take any respousibility for
the financial or othey soundness of the Company. its prometers, its managenient or any schente or project,

Kindly alse note that these debi instruments inay be listed on the Excliange after the allotment process has
Leen completed, provided the securities of the issuer are eligible for listing on the Excliange as per our
listing criteria and the issuer fulfills the listing requirements of the Exchange, The issuer is responsible to
enstire complinnes with 3l 1he applicable guidelines issued by appropriate authorities from Hme to Hine
including SCBI1 (fssue and Listing of Noa-Convertible Secuvities) Regulations, 2021 as amended from time
to time. applicable SEBI Cireutars and other applicable laws in this regard.

Specific attention is drawn towards Para | of Chapter XV of SEBI Operational Circular No.
SEBIHO/DDFS/P/CIR/IN21/61 3 dated Angust 10, 2021, Accordingly, Issuers of privarely placed debt
securities in tenns of Securities and Exchange Board of India (Issue and Listing of Nog-Convertible
Secwrities) Regulations. 2021 awd for whom accessing the electronic book platform (EBP) s not manddatory
shatl upload details of the issue witli any one of the EBPs within one working day of allotment of securities.
The details can be uploaded using the following links:

htipss v ww nse-ebpeom
hupsieww nzeehp.comdebpirestiraportingentily’

Kindly ensure complianee with SEBI Circnlar No. SEBVHO/DDHS/DDHS_ Div UP/CIR/ 20224167 dated
November 30, 2022 with respect to the tielines for listing of securities issued on a private placement basis.

Kindly note, this Exchange leiter should not be constmed as approval under any other Act
/Regulation/Rule/Bye laws (except as refered above) for which the Company may be required 1o obtain
approval from: other departnent(s) of the Exchange. The Company is requested to separately take tp matter
with the concemed departmeants for appraval. if any.

Yours faithfuily,
For Malionat Stock Exchange of India Linited

Prakasi: Kelkar
Manager

Ten Botumeatis fugoa by Tgadd

Tvprar, FRMATH DEVDAD KELKAR
2 Ao AQES ST
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