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PLACEMENT MEMORANDUM

FULLERTON INDIA HOME FINANCE COMPANY LIMITED
Corporate ldentity Number: U85922TN2010PLC076972

This Placement Memorandum is issued in terms of and pursuant to the Placement Memorandum dated
December 08, 2021. All the terms, conditions, information and stipulations contained in the Placement
Memorandum and any other previous Memorandums issued pursuant thereto are incorporated herein
by reference as if the same were set out herein. Investors are advised to refer to the same to the extent
applicable. This Placement Memorandum must be read in conjunction with the Placement
Memorandum dated December 08, 2021.

The Company was originally incorporated on 12th August, 2010 at Chennai. The Company obtained
certificate of commencement of business 30th November, 2010. The Company obtained Certificate of
Registration from the Nationai Housing Bank on t4th July 2015 and started its operations from
December 2015.

Registered Office: Megh Towers, Third Floor, Old No-307, New No-165, Poonamallee High Road,
Maduravoyal, Chennai — 600 095, Tamil Nadu
Corporate Office: Supreme Business Park, Floor 6, B Wing, Supreme IT Park, Supreme City,
Powai, Mumbai - 400 076, Maharashtra
Ph. 022 67491234

PAN: AABCFB064H
Registration/ldentification Number issued by NHB: 07.0122.15

Websiie: www.grihashakii.com

Company Secretary & Promoters Chief Financial Officer
Compliance Officer

Mr. Jitendra Maheshwari Fullerton India Credit Company Mr. Ashish Chaudhary

Phone No: (022) 4163 5875 Limited Fhone No: (022) 4163 5851

Email’ Phone No; (022) 6745 1234, Email;

Secretarial@fullertonindia.com 41635800 Ashish.Chaudhary@grihashakti.com
Email;
Secretarial@fullertonindia.com

Date: 20 December 2021

PLACEMENT MEMORANDUM FOR PRIVATE PLACEMENT OF 500 {(FIVE HUNDRED) {OR SUCH HIGHER
NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTICN, IF ANY) SENIOR, RATED, LISTED,
SECURED, REDEEMABLE. TRANSFERABLE, FLOATING RATE NON CONVERTIBLE DEBENTURES OF
FACE VALUE INR 10,00,000/- (RUPEES TEN LAKHS ONLY) EACH AGGREGATING TO INR 50,00,60,000/-
{(RUPEES FIFTY CRORES) WHICH MAY BE INCREASED TO INR 100,00,00,000/- (RUPEES HUNDRED
CRORES ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT DISCOUNTY
{"DEBENTURES") BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED (THE “ISSUER”) GN PRIVATE
PLACEMENT BASIS (THE “ISSUE").
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Upon issuance of these NCDs and with effect from the Deemed Date of Aliotment {of this Reissuance}
mentioned below, the existing aggregate outstanding principal amount of the Senior, Secured, Rated,
Listed, Redeemable, Transferable, Floating rate, Non-Convertibie Debentures wunder the ISIN No.
INE213W07186 shaif stand increased from Rs. 100,00,00,000/- (RUPEES ONE HUNDRED CRORES ONLY)
to Rs. 150,00,00,000/- (RUPEES ONE HUNDRED AND FIFTY CRORES ONLY) with a green shoe option to
retain additional Rs. 50,00,00,000/- (RUPEES FIFTY CRORES ONLY).

ISSUE SCHEDULE

DATE OF EARLIEST CLOSING
OF THE ISSUE, IF ANY: 22
December 2021

ISSUE CLOSING DATE; 22
December 2021

ISSUE OPENING 22nd

December 2021

DATE:

The [ssuer reserves the right to change the issue schedule including the Deemed Date of Aflotment at its sole
discretion, without giving any reasons or prior notice. The [ssue shall be open for subscription during the banking
hours on each day during the period covered by the Issue Schedule.

CREDIT RATING

The Debentures are rated ‘CRISIL AAA/ Watch Developing (pronounced as CRISIL triple A/ Watch Developing)
rating watch with developing implications by CRISIL Ratings Limited vide letter dated 027 December 2021. The
press release is annexed in Placement Memorandum as Annexure V dated 07t October 2021 All the other ratings
availed for the private placement are annexed under Annexure V with respective rating rationales.

LISTING

The Debentures are proposed to be listed on Negotiated Trade Reporting Platform of the National Stock Exchange
of India Ltd. (*"NSE"). The issuer has shall obtained an ‘in-principle’ approval from the NSE for the listing.

REGISTRAR TO THE I1SSUE I DEBENTURE TRUSTEE l CREDIT RATING

LINK INTEVIE @{ﬂ

Link intime India Pvt. Limited
C-101, 1st Floor, 247 Park, Lal
Bahadur Shastri Marg, Vikhroli (West)
Mumbai — 400 083

Contact Person: Shravani Suvre

Tel No: +91-22-49186101

Email;
shravani.suvre@linkintime.co.in

CATALYST

Catalyst Trusteeship Limited
GDA House, First Floor, Plot
No. 85, S. No. 94 & 95, Bhusari
Colony (Right), Paud Road,
Pune - 411 038

Contact Person - Anurag Bende
Tel No: +91-20-2528 0081 Ext:
210

Email: dt@ctitrustee.com

CRISIL

CRISIL Ratings Limited

Address: Crisil House, Central
Avenue, Hiranandani

Business Park, Powai, Mumbai —
400076

Contact Person: Kalpana Hate

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

www linkintime.co.in www crisilratings.com

www.catalysttrustee.com

ELIGIBLE INVESTORS

Mutual Funds, Banks, Financial Institutions, Non-Banking Finance Companies, Corporates, Provident
Funds and Pension Funds, Insurance Companies, FPls, 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 illustrative only. Investors
are requested to check their eligibility to invest in this instrument as per rules, regulations, guideiines,
statute or any government order applicable to them. Issuer has not checked the eligibility for any class
of investors.

KEY ISSUE DETAILS

Coupon rate: As per term sheet Coupon payment frequency; Redemption Date: 13th
Payable annually and at December 2024
maturity
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Redemption amount: At Par Nature and issue size: Senior, Base issue and green shoe
secured, rated, listed, option, if any: INR &0 Crores
redeemable, transferable, plus green shoe option to retain

fioating rate, non-convertible upto INR 100 Crores
debentures issued at discount
to the Face value

Details about underwriting of

the issue, if applicable,

inctuding the amount

undertaken to be underwritten

by the underwriters: Nil

This present issue would be under the electronic book mechanism for issue of debt securities
on private placement basis as per the SEBI Electronic Book Mechanism Guidelines issued by
SEB! under SEBI (Issue and Listing of Non-Convertible Securities} Regulations, 2021. The
Issuer intends to use NSE's Electronic Bidding Platform (“NSE — EBP”) for this issue.

GENERAL RISKS

investment in debt and debt related securities involve 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 decision and to read the risk factors carefully
before investing in this offering. For taking an investment decision, the investors must rely on their
own examination of the Company and the I1ssue including the risks involved in it. Specific attention
of investars is invited to statement of risk factors contained under Section Risks in Relation to the
NCDs of this Placement Memorandum. These risks are not, and are not infended to be, a complete
list of all risks and considerations refevant to the non-convertible securities or investor's decision 1o
purchase such securities. The Debentures have not been recommended or approved by Securities
and Exchange Board of India (“SEBI") nor does SEBI guarantee the accuracy or adequacy of this
document.

{SSUER'S ABSOLUTE RESPONSIBILITY

The Issuer, having made all reasonable inquiries, accepts responsibifity 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 information contained in this Placement Memorandum
is true and correct in all material aspects and is not misleading, that the opinions and intentions
expressed herein are honestly stated and that there are no other facts, the omission of which make
this Placement Memarandum as a whole or any of such information or the expression of any such
opinions or intentions misleading.

UNDERTAKINGS BY THE ISSUER

Investors are advised to read the risk factors carefully before 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 ail material aspects and is
not misteading in any material respect, that the opinions and intentions expressed herein are honestly
held and that there are no other facts, the omission of which make this document as a whole or any of
such information or the expression of any such opinions or intentions misleading in any material
respect,
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The Issuer has no side letter for this issuance except the one(s) disciosed 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 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 not censtitute and shall
not be deemed to constitute an offer or an invitation to subscribe to the Debentures to the public in
general. This Placement Memcrandum should not be construed o be a prospectus or a statement in
lieu of prospectus under the Companies Act, 2013. This Placement Memorandum has been prepared
in conformity with the SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 as
amended from time to time and RBI Directions with respect to issuance of Debentures. 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 to the Debentures. This
Placement Memorandum does not purport to contain ali 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 professional 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 investors particular circumstances. The lssuer confirms that, as
of the date hereof, this Placement Memorandum (including the decuments incorporated by reference
herein, if any) contains all information that is materia! in the context of the lssue 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 reference in this
Placement 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 been addressed directly and specifically through a communication by
the Company and only such recipients are eligible to apply for the Debentures. All investors
are required 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 ke 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 person
to whom the application form has not been sent by or on behalf of the Issuer 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 repreduce
or distribute in whole or part or make any anncuncement in public or to a third party regarding the
contents without the consent of the issuer.

DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, a 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 o be distinctly understood
that submission of this Placement Memorandum to the NSE should not in any way be deemed or
construed to mean that this Placement Memorandum has been reviewed, cleared or approved by the
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NSE: nor does the NSE in any manner warrant, certify or endorse the correctness or completeness of
any of the contents of this Placement Memcrandum, 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 1ssuer.

DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI {Issue and Listing of Non-Convertible Securities) Regulations, 2021
(as amended from time to time), it is not stipulated that a copy of this Placement Memorandum has to
he filed with or submitted to the SEB! for its review/ approval. It is to be distinctly understood that this
Placement Memorandum should not in any way be deemed or construed to have been approved or
vetted by SEBI and that this Issue is not 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
Piacement Memorandum.

DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is proposed to be made in India to investors as specified in this Placement Memorandum,
whao shall be specifically approached by the Issuer. This Placement Memorandum does not constitute
an offer to sell or an invitation 1o subscribe to the Debentures herein, in any other jurisdiction to any
person to whom it is unlawful 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 294 of the National Housing Bank Act, 1987. However, the NHEB does not accept any
responsibility or guarantee about the present position as to the financial soundness of the Company
or for the correctness of any of the statements or representations made or opinion expressed by the
Company and for repayment of deposits/ discharge of liabilities 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 amissions 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 (As Applicable)

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 nof 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 completeness of all the information provided in this Placement Memorandum.
Neither is the Arranger responsible for preparing, clearing, approving, scrutinizing or vetting this
Placement Memorandum, nor is the Arranger responsible for doing any due-diligence for verification
of the truth, correctness or completeness of the contents of this Placement Memorandum. The
Arranger shall be entitled o rely on the truth, correctness and completeness of this Placement
Memorandum. It is to be distinctly understood that the aforesaid use of this Placement Memorandum
by the Arranger should not in any way be deemed or construed to mean that the Placement
Memorandum has been prepared, cleared, approved, scrutinized or vetted by the Arranger. Nor should
the contents of this Placement Memorandum in any manner be deemed to have been warranted,
certified or endorsed by the Arranger as to the truth, correctness or completeness thereof. Each
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recipient must satisfy itself as to the accuracy, reliability, adequacy, reasonableness or completeness
of the Placement Memaorandum.

The Arranger has not conducted any due difigence review on behalf or for the benefit of the Debenture
Trustee or any of the Debenture Molders. Each of the Debenture Holders shouid conduct such due
diligence on the Issuer and the Debentures as it deems appropriate and make its own independent
assessment thereof.

Distribution of this Placement Memorandum does not constitute a representation or warranty, express
or implied by the Arranger that the information and opinions herein will be updated at any time after
the date of this Placement Memorandum. The Arranger does not undertake to nofify any recipient of
any information coming to the attention of the Arranger after the date of this Placement Memorandum,
No responsibility or liability or duty of care is or will be accepted by the Arranger for Lpdating or
supplementing this Placement Memarandum nor for providing access to any additional 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 this Placement Memorandum. The receipt of this Placement Memorandum by any
recipient 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 this 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 contained herein; and

(b) such recipient has not relied on the Arranger in connection with its investigation of the accuracy
of such information or its investment decision.

DISCLAIMER CLAUSE OF THE COMPANY

The Company will not create or build any sinking fund for pooling of any accrued interest or other
proceeds of that nature for this issue and investor is reguired to conduct its own due diligence and
appraisal before investing. The Company will not be responsible in any manner, whatscever for the
investment decision made by an investor. Please read the "Disclaimer” clause and other terms 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 reguest and to review and has received all additional
information considered by it to be necessary to verify the accuracy of or to supplement the information
herein; and such person has not relied on any intermediary that may be associated with issuance of
Debentures in connection with its investigation of the accuracy of such information or its investment
decision. The |ssuer 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 subsequent events without first confirming its accuracy with the ssuer.
Neither the delivery of this Placement Memorandum nor any sate 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
constifute, nor may it be used for or in connection with, an offer or solicitation by anyone in any
jurisdiction in which such offer or solicitation is not authorized or to any person to whom 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. Persons into whose possession this comes are required to
inform them about and to observe any such restrictions. The Placement Memorandum is made
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available to investors in the Issue on the strict understanding that the contents hereof are strictly
confidential.

WILFUIL. DEFAULTER

Neither the Company nor any of its directors or promoters have been categorized as a "Wilful Defauiter’
by any bank or financial institution as per the relevant guideiines issued by the Reserve Bank of India.
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DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or requires, the following terms shali have the meanings given
below in this Placement Memorandum,

Term Description

“Fullerton India Home Fullerfon [ndia Home Finance Company Limited, a putlic limited

Finance Company Limited” or  company incorporated under the Companies Act, 1956 and having

the "Company” or the “Issuer’  its registered office at Megh Towers, Third Floor, Old No. 307, New
No. 165, Poonamallee High Road, Maduravoyal, Chenzai — 800
095, Tamil Nadu

Articles of Association The articles of association of the Company, as amended from time
to time

Board of Directors/ Board The board of directors of the Cempany or a committee constituted
thereof

Memorandum of Association  The memorandum of association of the Company, as amended
from time to time

ISSUE RELATED TERMS

Term Description

Affiliate(s) With respect to any person, any other person directly or indirectly
Controlling, Controlled by, or under direct, indirect or commen Control
with, such person. For the purposes of this definition of “Affiliate”,
“Controf", "Controlled” or "Controlling” shall mean, with respect to any
person, any circumstance in which such person is controlled by any
person by virtue of the latter person controlling the composition of the
board of directors or managers or owning or controlling percaniage of
the voting securities or interests of such person or otherwise

AGM Annual General Meeting

Application Form The form in which an investor can apply for subscription to the
Debentures

Business Day (iy in relation to announcement of bid or issue pericd, 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 fisting of the Debentures on the Exchange, a day on which
NSE is open for trading, other than Saturdays, Sundays and
bank holidays, as specified by SEBI; and

(if}in all other cases, a day on which commercial banks in
Mumbai are open for general business in Mumbai.

Beneficial Owner(s)/ Initially the subscribers to the Debentures and for the time being the

Debenture Holder(s) holders of the Debenfures and for the subsequent Dzbenture

Holder(s), each who fulfills the following requirements -

(i) Persons who are registered as such as beneficial owner(s) of the
Debentures; and

(i) Persons who are registered as holder(s) of the Debenturss 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
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Term

The Act

CDSL
Date of Allotment
Debentures

Debhenture Trust Deed

Deed(s) of Hypothecation

Deemed Date of Allotment
Depository(ies)

Depositories Act
DP-ID
EBP

EGM
FICCL

FIHFCL
FPI

LODR

HFC

Majority Debenture
Holders

Movable Property
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Description

inconsistency between Sub-clauses (i) and (i) above, Sub-clause {i)
shali prevail.

Companies Act, 1956 as amended and to the extent not repealed and
Companies Act, 2013 as amended from time to time.

Central Depository Services (India) Limited
Refer Term Sheet

ISSUE OF SENIOR, RATED, LISTED, SECURED, REDEEMABLE,
TRANSFERABLE, NON-CONVERTIBLE  FLOATING  RATE
DEBENTURES OF FACE VALUE INR 10,00,000/- (RUPEES TEN
LAKHS ONLY) EACH. THE AGGREGATE ISSUE SIZE MAY BE
INCREASED IN THE EVENT THE GREENSHOE OPTION IS
EXERCISED, ISSUED AT DISCOUNT BY FULLERTON INDIA HOME
FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

PLEASE REFER TERM SHEET FOR DETAILS

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

Each deed of hypothecation to be entered between the Company and
the Trustee for the creation of Security Interest over the Movable
Properly, 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 depository registered with the SEBi under the Securities and
Exchange Board of India (Depositories and Participant) Regulations,
1006, as amended from time to time, in this case being NSOCL and
CDSL.

The Depositories Act, 1996, as amended from time to time
Depository Participant |dentification Number

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

Extra Ordinary General Meeting

FICCL shali mean Fullerton indiz Credit Company Limited which
currently holds 100% of shareholding in FIHFCL.

FIHFCL shall mean Fullerton India Home Finance Company Limited.

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

SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 as may be amended from time to time.

Housing Finance Company

The Debenture Holders representing not tess than three-fourths in
value of the nominal outstanding amount of the Debentures.

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 fromfin connection with loan assets
of the Company and alt 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 exciuding (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
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Term

NHB
NSDL
NSE
NRi

PAN

Person

Placement Memorandum

Rating Agency

RBI
RBI| Master Directions

Record Date

Register of Debenture
Helders

SCRA
SEBI

SEBI Act

SEBI NCS Reguiations

SEBI Operaticnal Circular

Transaction Document
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Description

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, incfuding NHB.

National Housing Bank
National Securities Depository Limited
National Stock Exchange of india Limited

A person resident outside India, who is a citizen of India or a person of
Indian origin and shall have the same meaning as ascribed to such
term in the Foreign Exchange Management Act, 1699

Permanent Account Number

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

This Placement Memorandum/ Placement Memorandum/ Placement
Memorandum/ Private Placement Offer Letter through which the
Debentures are offered on private placement basis

Rating Agency being CRISIL Ratings Limited and/or CARE _imited or
as specified in the Term Sheet.

Reserve Bank of india

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

[n relation to any date on which a payment has t¢ be made by the
Issuer in respect of the Debentures, the date that is 15 (fifteen) days
prior to that payment date

The register maintained by the Company in accordance witn Section
88 of the Companies Act 2013 containing the name of [ebenture
holders entitled to receive coupon/ redemption amount in raspect of
the Debentures on the Record Date, which shall be maintaired at the
Corporate Office.

Securities Contracts (Regulations) Act, 1956

The Securities and Exchange Board of India constituted under the
SEBI 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! Orperational
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 SEBI as amended, updated and replaced from time to time.
Debenture Trust Deed

Debenture Trustee Agreement;

the Security Documents,

Deed(s) of Hypothecation:;

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

S e
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Term Description

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

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
Deed, the provisions of each decument should be harmoniously interpreted and only to the extent of
inconsistency the Placement Memorandum shall prevail over Debenture Trust Deed.

DEBENTURE ISSUE

500 (FIVE HUDNRED) (or such higher number in the event of exercise of the green shoe option, if
any) Senior, Rated, Listed, Secured, Redeemable, Transferable, Floating Rate Non- Convertible
Debentures of face value INR 10,00,000/- (rupees Ten Lakhs only) each aggregating to INR
50,00,00,000/- (rupees fifty cores only) which may be increased to INR 100,00,00,000/- (rupees one
hundred crores only) in the event the green shoe option is exercised, issued at discount by Fullerton
India Home Finance Company Limited on private placement basis.

Upon issuance of these NCDs and with effect from the Deemed Date of Allotment (of this Reissuance)
mentioned below, the existing aggregate outstanding principal amount of the Senior, Secured, Rated,
Listed, Redeemable, Transferable, Floating rate, Non-Convertible Debentures under the ISIN No.
INE213W07186 shall stand increased from Rs. 100,00,00,000/- (RUPEES ONE HUNDRED CRORES
ONLY) to Rs. 150,00,00,000/- (RUPEES ONE HUNDRED AND FIFTY CRORES ONLY) with a green
shoe option to retain additional Rs. 50,00,00,000/- (RUPEES FIFTY CRORES ONLY).

GENERAL RiSK

For taking an investment decision, investors 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 Direction — Non-Banking Financial Company — Housing Finance
Company (Reserve Bank) Directions, 2021 dated 17 February, 2021 for issuance of Debenture as
amended from time to ime.

Potential investors should consult their own financial, legai, tax and other professional advisors as to
the risks and investment considerations arising from an investment in the Debentures and should
possess the appropriate 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/ Watch Developing' (pronounced as CRISIL triple A/ Watch
Developing) rating watch with developing implications by CRISIL Ratings Limited vide their letter dated
02™ December 2021.

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 rating is not a recommendation to buy, selt or hold securities and investors should take their own
decision. The rating should be evaluated independently of any other rating. The ratings obtained are
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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 Negotiated Trade Reporting Piatform of the National
Stock Exchange of India Ltd. ("NSE"). The issuer shall obtain an ‘in-principle’ approval frem the NSE
for the listing which shali be annexed as Annexure XIIi.

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 privete use and
circulation and should not be construed to be a prospectus nor a statement in fieu 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

Issue Cpening Date 22™ December 2021
Issue Closing Date 22" December 2021
Pay In Date 239 December 2021
Deemed Date of Allotment 23" December 2021

Settlement cycle: T+1 day
BUE DILIGENCE BY THE DEBENTURE TRUSTEE

The Debenture Trustee shall alse submit the due difigence cerfificate as per the format specified in
Schedule IV of the SEBI NCS Regulations, and a due diligence certificate as per the prescribed format,
currently as annexed in Annexure VIi shall be annexed to each placement memorandum prepared in
relation to secured Debentures.

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 Placement Memorandum where these disclosures, to the extent applicable, have been
provided.

Sr. No. Disclosure Requirements Refer clause in
this Document
1 GENERAL INFORMATION
a. Name, address, website and cother contact details of the | Issuer information
company indicating both registered office and corporate
office.
b. Date of incorporation of the company. Il
c. Business carried on by the company and its subsidiaries with I
the details of branches or units, if any.
d. Brief particulars of the management of the company. X1V
e. Names, addresses, DIN and occupaticns of the directors X
f. Management's perception of risk factor i
g. Details of default, if any, including therein the amount None
involved, duration of default and present status, in
repayment of;
) Statutory dues; None
i) Debentures and interast thereon; None




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Gnly}
Serial no.: 17(Re-issuance !}

Addressed to: Eligible Investors

Sr. No. Disclosure Requirements Refer clause in
this Document
i} Deposits and interest thereon; and None
iv) Loan from any bank or financial institution and interest Annexure |
thereon.
h. Names, designation, address and phone number, email 1D | Issuer information
of the nodall compliance officer of the company, if any, for
the private placement offer process.
Any default in Annual filing of the Company under the None
Companies Act, 2013 or the rules made thereunder.

2 PARTICULARS OF THE OFFER

a. Financial position of the Company for last 3 years. Annexure 1l

b. Date of passing of board resoiution. Annexure |V

C. Date of passing of resolution in the general meeting, Annexure [V

authorizing the offer of securities.

d. Kinds of securities offered {i.e., whether share or debenture) TERM SHEET

and 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 TERM SHEET

premium, i any, along with justification of the price.

f. Amount which the company intends to raise by way of TERM SHEET

securities.

g. Terms of raising of securities: TERM SHEET
0] Duration, if applicable; TERM SHEET
(i} Rate of dividend; N.A.

(i) Rate of interest; TERM SHEET
(iv) Mode of payment; and XXV
) Mode of repayment. XXV

h. Proposed time schedule for which the private placement TERM SHEET

offer cum Application letter is valid.
i. Purposes and objects of the offer. TERM SHEET
- Centribution being made by the promoters or directors either N.A.
as part of the offer or separately in furtherance of such
cbiects.

k. Principle terms of assets charged as security, if applicable. TERM SHEET

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

m. Mode of payment for subscription: XXV & XXV
Demand Draft
{Other Banking Channels

3 DISCLOSURES WITH REGARD TO INTEREST OF
DIRECTORS, LITIGATION ETC

a. Any financial or other material interest of the directors, | XX (Point No. 4)
promoters or key managerial personnel in the offer and the
effect of such interest in s¢ far as it is different from the
interests of other persons.

b. Detaits of any litigation or legal action pending or taken by XL
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 year 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
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Sr. No.

Disclosure Requirements

Refer clause in
this Document

litigation or legal action shall be disclosed.

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

XLl

Related party fransactions 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.

XLV

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

ALV

Details of any inquiry, inspections or investigations initiated
or conducted under the Companies Act or any previous
company iaw in the last three years immediately preceding,
the year of issue of private placement offer cum application
fetter in the case of company and all of its subsidiaries. Alsg,
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 offer cum application letter and if so, section-wise
details thereof for the company and all of its subsidiaries.

XX {Point no 19)

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

XLVII

FINANCIAL POSITION OF THE COMPANY

The capital structure of the company in the following manner
in a tabular form;

i

(i)(a)

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

IV-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);

IV-A

(d)

Share premium account (before and after the offer).

IV-A

{ii)

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

Provided 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
ptacement 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 the three financial years immediately preceding the

Annex.re il
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Sr. No. Disclosure Requirements Refer clause in
this Document

date of issue of private placement offer cum application.

c. Dividends declared by the company in respect of the said L
three financial years.
d. A summary of the financial position of the company as in the Annexure ||

three audited balance sheets immediately preceding the
date of issue of circulation of private placement offer cum
application letter.

e. Audited Cash Flow Statement for the three years Annexure |
immediately preceding the date of issue of private placement
offer cum appilication letter.

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

5 A DECLARATION BY THE DIRECTORS THAT

a. The company has complied with the provisions of the Actand LI
the rules made thereunder.

b. The compliance with the Act and the rules does not imply LIt

that payment of dividend or interest or repayment of
debentures, if applicable, is guaranteed by the Central
Government.

c. The monies received under the offer shall be used only for Li
the purposes and objects indicated in the Private placement
Offer cum 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 iINFORMATION

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

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

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

Corporate Office:

Supreme Business Park, Floor 6, B Wing, Supreme [T Park, Supreme City, Powai, Mumbai 400 076,
Maharashtra. Tel. No, 022 — 6749 1234 Fax: 022 ~ 6710 3309.

Website: www.drihashakti.com

Company Secretary and Compliance Officer:

Mr, Jitendra Maheshwari

Supreme Business Park, Floor 6, B Wing, Supreme [T Park, Supreme City, Powai Mumbai 400 076.
Tel. No. 022 — 4163 5875 Fax: 022 — 87103309,

Chief Financial Officer:

Mr. Ashish Chaudhary
Supreme Business Park, Floor 6, B Wing, Supreme IT Park, Supreme City, Powai, Mumbai 400076,
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Maharashtra. Tel. No. 022 — 4163 5851 FFax: 022 — 67103309.

Chief Executive Officer & Whole Time Director:

Mr. Rakesh Makkar

Supreme Business Park, Floor 6, B Wing, Supreme IT Park, Supreme City, Behind Lake Castle, Powai,
Mumbai 400 076, Maharashtra. Tel. No, 022 — 4163 5817 Fax: 022 — 6710 3309,

Statutory Auditor:

M. P. Chitale & Co., Chartered Accountants

(Firm Registration No.: 101851W)

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

Email ID - harnish.shah@mpchitate.com

Phone No. 9869900310

Trustee:
@

TATALTST
Catalyst Trusteeship Limited
GDA House, First Floor, Plot No. 85, S. 94 & 95,
Bhusari Colony (Right}, Paud Road
Pune — 411 038
Contact Person - Anurag Bende
Tel No: +91 (020) 2528 0081 Ext; 210
Email: di@ctltrustee .com
Website 'www catalystirustee.com

Registrar to the Issuer;
E.IH K INTIME

2

et LINK Intime India Pvt. Lid.

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

Contact Person: Shravani Suvre

Tel No:+: +91 22 49186101

Email: shravani.suvre@linkintime.co.in

Website: www_linkintime.co.in

Rating Agency:

CRISIL

Ar BEF Bba Corepeny

CRISIL Ratings Limited:

CRISIL Home, Central Avenue
Hiranandani Business Park

Powai, Mumbai -~ 400076

Contact Person; Kalpana Hate

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

Arranger:
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Name: ICICI Bank Ltd.
Address:

ICIC| Bank Limited, ICIC! Bank Towers,
Bandra Kurla Complex, Mumbai 400 051, india

Logo:
ﬂ ICICI Bank

Contact Person; Sanket Jain
Tel No: +; 022 4008 8980 [D]
Email: gmgfixedincome@icicibank.com
Website: www.icicibank.com
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i Name and Address of the Directors as on 16" December 2024

Sr. Name Address Designation DIN Occupation
No.
) 70, Grange Road | Chairman, Non- | 00019375 | Service
1 Mr. — Anindo | 404 01 Grange 70, | executive
Mukherjee Singapore 249574 | Director
D-241 (2™ Floor), | Independent 02263950 | Retired 1AS
2 Ms. Sudha Pillai Sarvodaya Enclave, | Director Officer
' New Defhi— 110017
Flat-C, 9/ F, Block 3, | Independent 07022462 | Finance
Tung Chung { Director Professional
Cresent, 1 Hing
3. Dr. Milan Shuster Tung Street,
Lantau Istand, Hong
Kong — 999 077
1202, 12" Fioor, | CEO & Whole- | 01225230 | Service
Oberoi  Splendor, | Time Director
4. Mr. Rakesh Makkar | YVing- B, JVL Road,
Andheri (E)
Mumbai-400060
1402, E2 World | Non-Executive | 07117387 | Service
Crest, World | Director
Towers, Senapati
5. Mr. Pavan Kaushal | Bapat Marg, Lower
Parel, Mumbai -
400013

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

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

FIMFC has started its operation in December 2015 after receiving Certificate of Registration as housing
finance institution from NHB in July 2015 under the brand ‘Grihashakti’. The Company is raied CRISIL
AAAS Watch Developing by CRISIL Ratings & CARE AAA/ Stable by CARE Ratings for long term debt
including bank loans. The company is headquartered in Mumbai and currently operates through about
70 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 comimercizl property,
commercial plot and construction of residential and commercial property.

FIHFC is 100% wholly owned subsidiary of Fuflerton India Credit Company Limited (FICCL) which is
registered with the RBIl as a Systemically Important Non-Deposit Taking Non- Banking Finance
Company (NBFC),

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

¥ Corporate Structure — refer ownership tree

SUARETI MDD MTESTH
FIM AR AL SROUTD

(SMFG) (FFH Group)

a5t Hesicd

Fd 9% v

ITRERE

{Ficc:) |

L 100%
GRIHASHAKTI
(FIHFG)
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» Project cost and means of financing, in case of funding of new projects ~ 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,

Fullertors India Home Finance Company Limited (FIHFC) was incorporated under the Corrpanies Act,
1956 and is registered as a Housing Finance Company under sub-section {5) of Section 29A of
National Housing Bank Act, 1987, having Corporate identity Number UB5822 TN2010PLC076972 and
NHB registration number 07.0122.15 dated July 14, 2015.

The Company is a wholly owned subsidiary of Fullerton India Credit Company Ltd, ("FICCL").

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 Pte. Ltd. {"FFH").
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.

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 devefoper financing to its customers under
"Grihashakti” brand name, through about 70 owned & co-located branches spread across 14 states,
viz., Andhra Pradesh, Gujarat, Karnataka, Madhya Pradesh, Maharashtra, Rajasthan, Tamil Nadu,
Telangana and West Bengal. The target customer segment comprises of sataried and self-employed
professionals in satellite townships around metros and Tier | cities as well as under-servec Tier Il and
Tier 1l cities.

As on 30" September 2021, the Company had Assets-Under-Management to the tune of INR 41.74
bitlion.

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
befow:

“To carry on the business of providing housing finance, in all its wide and contemporary meaning,
afone or jointly with other housing finance companies and/ or banks in consortium or otherwise, to any
person including individual, company or corporation, body corporate, firms, society or association of
persons, public body or authority, supreme, iocal, or otherwise or other enfities whether private or
public sector, whether engaged in consiruction 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 all its connotations), purchase, repairs, construction , renovation,
renewal, remodelfing, extension, enlargement or erection of or to land, tenements, flats, houses,
apartments, villas dwelling units, skyscrapers, co-operative housing society unifs, housing colonies,
townships, including infrastructural facilities relating thereto or any part or portion thereof .n India for
residential purpeses and/ or commercial purposes either with or without interest or subsidized inferest
or with or without security upon such terms and conditions as the comparny may think fit, to »wn or sell
residential 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
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all matters and issues relating to housing, building and construction activities including refating fo
infrastructural development.”

RISK FACTORS

1. We are affected by volatility in interest 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.

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

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

4. 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.

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

6. 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.

7. A decline in our capital to risk assets ratio could restrict our future business growth.

8. We face asset-liability mismatches which could affect our liquidity and consequently may
adversely affect our operations and profitability.

9. We operate in a highly competitive industry and our inability to compete effectivety may
adversely affect our business.

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

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

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

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

14. if our provisioning requirements are insufficient to cover our existing or future levels of non-
performing loans or if future regulation requires us to increase our provisions, our ability {0
raise additional capitat and debt funds as well as our results of operations, cash flows and
financial condition could be adversely affected.

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

16. 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.

17. 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 operation.

18. The restrictions imposed on NBFCs by the RBI through a Master Circular ~ Bank Finance to
Non- Banking Financial Companies dated July 1, 2015, as amended, may restrict our ability
to obtain bank financing for specific activities.

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

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

21. 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.

22. We may not be in compliance with relevant state meney 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 imposes any penalty, including for
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prior non-compliance, our business, results of operations and financial condit on may be
adversely affected.

23. The implementation of the Bankruptcy Code may affect our rights to recover loans from
borrowers.

24. System failures or inadequacy and security breaches in computer systems may adversely
affect our business.

25. Our customer base comprises primarily individual borrowers, who generaliy are mwore likely to
be affected by declining economic canditions than large corporate borrowers. Any decline in
the repayment capabilities of our borrowers, may result in increase in defaults, thereby
adversely affecting cur business, cash flows and financial condition.

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

27. Gur insurance coverage may not adequately protect us against losses.

28. We may not be able to successfully sustain and manage our growth strategy. Inability to
effectively manage any our growth and consequently related issues may adverse y affect our
business and financial condition.

29. The success of our business depends on our ability o aftract and retain our senior
management and employees in critical soles, and the loss of their services cculd have a
material adverse effect on our business, financial condition, cash flows, results of operations
and prospects.

30. Qur business is dependent on refationships with our clients established througt, amongst
others, 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.

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

32. Qur ability to assess, monitor and manage risks inherent in our business diffe-s from the
standards of some of our counterparts in india and in some developed countries.

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

34. 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 NCDs:
1. Risks in relation to the security created in relation to the Debentures,

a. The primary security for the loans disbursed by our Company is the underiying
property. In the event of default, we may not be able to realize the expected value of
the collateral on loans due to fluctuating real estate prices and/or enforce the security
under the SARFAESI Act in time or at all and this may have a material adverse effect
on our business, results of operations and financial condition.

b. We may not be able to accurately appraise or recover, on a timely basis or at all, the
full value of collateral 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.

2. There is no guarantee that the NCDs issued pursuant to this Issue will be listed on the Stock
Exchanges in a timely manner, or at all.

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

4. There has heen a limited trading in the NCDs of such nature and the same may rot develop
in future, therefore the price of the NCDs may be volatile.

5. Any downgrading in credit rating of our NCDs may affect the trading price of the NZDs.

6. Changes in interest rates may affect the prices of the NCDs.

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

8. There are other ienders and debenture trustees who have pari passu charge over the security
for the NCDs.

8. There may be a defay in making refund to Applicants.

[
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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 our 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 affect our
credit rating and reputation.

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

Not applicable

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 self them. The liquidity for any market for the
Debentures will depend on various factors, including general economic conditions and our
own financial 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, default in redemption or repayment,
non-creation of dehenture redemption reserve, default in payment of penal interest
wherever applicable, In case of outstanding debt instruments or deposits or
borrowings.

Not applicable

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 pool of
receivables as described in this Placement Memorandum. In the event that the Company is
unable to meet its payment and other obligations 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-convertibie 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 fo read the risk factors carefully before
investing in this offering. For taking an investment decision, investors must rety on their examination
of the issue including the risks involved in it. Specific attention of investors is invited to statement of
risk factors contained under the above section of the Placement Memorandum. These risks are not,
and are not infended to be, a complete list of all risks and considerations relevant to the non-
convertible securities or investor's decision fo purchase such securities.
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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 FFFH, their subsidiaries or
affiliates.

Fullerton India Credit Company Lid currently holds 100% of FIHECL. FICCL can cease to beneficially
own, directly or indirectly majority interest in FIHFCL which can result in change of control.

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

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

iH. Management perception of Risk factors

FIHFCL is a wholly owned subsidiary of FICCL. By virtue of parent-subsidiary relationship, FIHFCL is
expected to benefit from synergies in the form of using its well-defined risk management policy
framework for identification, 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 overali risk
management culture is driven by Risk Appetite framework duly approved by the Board.

The Company has a risk management architecture independent from business to ensure impartiat
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, _egal, Risk
Analytics, Operational Risk & Fraud Control and information security.

FIHFCL being wholly owned subsidiary of FICCL, shares, branches common resources fo- various
functions in departments like Human Recourse, Legal, Risk Management & Other infrastrectures efc.
fn case this support is withdrawn or disrupted in any manner, the Company wouid be exposed to risk
of having an impact on its business.

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

a. Creditrisk
This refers to risk of delay or defaults 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 anc collection
processes. Dynamic bureau data usage and deep portfolio analytics shall be extensively Lsed by the
Company for driving risk management actions and shaping the portfolio towards Jess volatile products.

b. Operational risk
The company is prone to operational risks due to employee errors, fraud and technolcgy related
issues. This risk is moderated via independent operational risk framework which assesses highlights
forward looking risks and specifies mitigants. Key control standards are implemented across
businesses. Processes and functions are regufarty reviewed. An independent Operational Risk
Management Commitiee (ORMC) oversees this function.

c. Market and Liquidity risk
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Interest rate risk is inherent to the Company’s business as a borrower of funds. Since the Company is
dependent on wholesale institutional 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 tenor and maintaining adequate liquidity 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 regulatory or legal actions with attendant costs.
Strong internal processes and continuous maonitaring and review of regulations mitigate this risk. An
independent legal and compliance team oversees this activity.

e.  Human Capital and Resources
The operations of the Company are dependent on the availability on skilied and experienced
personnel. Employee afrition 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 a culture that fosters Integrity, Meritocracy, Teamwork
and a sense of Community. This in turn inspires employees to perform and succeed.

f.  Excessive Competition
The Risk of too many lenders chasing a limited market segment makes the overall proposition less
attractive and prone to credit risk, However, the market for retail credit remains large and untapped.
By careful assessment of the customer segment and choosing optimal geographical locations this risk
is minimized.
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IV.  Changes in the Capital Structure

The following changes have been made to the Capital Structure (Authorized, issued and Subscribed)
of the Company.

A. Capital Structure as on 30t September 2021:

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. 308.03 Crore - 30,80,33,193 Equity Shares
of Rs. 10 each.

3. Share Premium amount: [Rs. 401.87 Crore] as on [30t Sept 2021]

Particulars Aggregate Number of
Nominal -Securities
Vafue {(Rs.
- Crores)

Authorized Shére Capital
Equity Shares 1,500.00 1,500,000,000
Preference Shares - -

Issued and Subscribed Share Capital

Equity Shares 308.03 30,80,33,193
Preference Shares - -

lIssued, Subscribed and Paid.up share Capital

Equity Shares 308.03 30,80,33,193
Preference Shares - -

Size of Present Issue
Non-Convertible Debentures 50.00 500
(Without Green Shoe Qption)
Paid-up Share Capital after the issue
Equity Shares 308.03 30,80,33,193
Preference Shares - -

Paid-up Share Capital after the conversion of any
convertible instruments

Equity Shares NA NA
Preference Shares NA NA
Share Premium Amount before the issue 401.87 -

Share premium Amount after the issue 401 .87 -

B. Changes in Capital Structure:

{i) Details of share capital as on 30" September, 2021

Share capital {Amount in Rs.)

Authorized share capital 1500,00,00,000 (Fifteen Hundred Crores)
Issued, subscribed and paid-up share 308,03,31,930

capital

(i) Changes in its Authorised capital structure as on 30% September, 2021, for the last three
years:

Date of Change | Particulars
AGM/EGM)
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[ No changes in last three years |

(iii} Issued and Subscribed Capital of the Company:

a. The issued and subscribed share capital of the Company as on 30" September, 2021 is Rs.
308.03 Crore constituting of 30,80,33,193 equity shares with face value of INR 10 each.

V.  Details of equity share capital history of the Company as on 30" September, 2021
for last 3 years:

Date of No.of |Face |lssueiConsi| Nature Cumulative Rem
aliotme | Equity jvalue|price] derati of No. of Equity Share | Share |arks
nt Shares ¥} | &) [onin allotme Equity capital (¥) | premium
cash/ nt Shares account(¥
other }
than
cash
Septemb| 5,00,83.47| 10 129.95| Cash | Right |245356916|2,45,35,69,160|99,91,65,2| Right
er 28, 3 issue to 86| issue
2018 FICCL to
FICC
L
July 15, |6,26,76,.27| 10 |31.91| Cash | Right }30,80.33,193,3,08,03,31,930| 1,37,32,37 | Right
2019 7 issue to 2291 issue
FICCL to
FICC
L
Note:
There is no allotment of shares by way of rights issue in the last one year preceding the date of offer
letier.
VI. Details of any Acquisition or Amalgamation in the last 1 year: NIL

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

VI, Details of reorganization or reconstruction in the last one year: Ni
Type of Event Date of | Date of completion | Details
announcement
NIL NIL NIL NIL
VIil.  Share holding pattern of the Company as on 30" September, 2021:

Table | - Summary Statement holding of specified securities — NA

Table Il - Statement showing shareholding pattern of the Promoter and Promoter Group

Cate Enti | PAN | No. N Pa | No. [ T | sh Number No. | Shar | No. No. No.
gory ty of o. | rt of | ot | ar of vating of | ehol of of of
and typ shar | of ¥ sha | al e rightsheld sha d loc | shar eq
nam e eho | fu | pa [ res | n ho in each res | ing, | ked es uit
eof ie. Id lly | id- | un | o. | Idi class of un asa in pled y
the ers p up | der | of | ng securities der % sha ged | sha
share pro a3 | eq Wi | sh| % i assy | res or res
hoid d- | uit ng | ar | ca ng min othe | hei
ers u y De | es | e out g rwis d
] sh ipos| h ul sta full e in
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Table Il - Statement showing shareholding pattern of the Public shareholder - NA

Table IV - Statement showing shareholding pattern of the Non FPromoter- Non Public sharehaider -
NA

IX. Details of Top 10 Holders Of Equity Shares Of The Company As On 30" September,

2024:
Sr Name of shareholders Total No. of No of shares | Amount of Paid- | Shar
. Equity Shares in Demat up Capital {in ehol
N Form Rs.) ding
0. {in
%)
1. | Fullerton India Credit
Company Limited, the 100
1 holding company and its 30,80,33,193 30,80,33,193 30,80,33,193 o,
nominees

*including 6 shares are held by Individuals as Nominee Shareholders of M/s. Fullertor: India Credit
Company Limited

X.  Details of Promoters holding in the Company as on 30" September, 2021:

Sr. Name No. of No of shares in Amount of Shareholding
No.; Equity demat form Paid-up Capital (in %)
Shares {inRs.)
1 (Fulleton India Credit |30,80,33,183] 30,80,33,193 308,03,31,930 100%
Company Limited
Total 30,80,33,193 | 20,80,33,193 308,03,31,930 100%

“inciuding 6 shares are held by Individuals as Nominee Shareholders of M/s. Fullerton India Credit
Company Limited

None of the equity shares held by the promoters have been pledged or otherwise encumbered.

Xi. Details of the current Directors of the Company as on 16" December 2021

Sr.| Name DiN Address | Agein| Director] Designa| Details of other Directorship| Wheth
er

No years | since tion willfull

defaul

-
=
T

{Yes/No|
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Mr. 00018375 70 Grange 53 13/12/201 Non- I.  Public Companies No
Anindo Road #04-01 7 exacutive 1. Fullerton India  Credit
Miukherje Grange 70, Director Company Ltd
Singapor . .
e 2439;743 2. Lendingkart Finance
Limited
H. Private & Fareign
Companies
1. Fullerton Credit
{Chongging) Ltd
2. Fullerton Credit (Yunan}
Ltd
3, Fullerton Credit (Sichuan)
Lid
4. Fullerton Credit (Hubei)
tid
5. FFHS.E.A. Investments Pte
Ltd
§. FFH S.EA. Investments
{Singapore} Pte. Lid.
7. Lendingkart Technologies
Pvt. Ltd
8. Fullerton Financial
Holdings (International) Pte.
Ld.
9. Fullerton investment
Management Pie. Ltd.
10. Bicentennial Fund 1 Pte.
Ltd.
11. Fuflerton Financial Digital
Holdings Pte. Ltd.
12, Fullerton Technology
{Shanghai} Co. Ltd.
13. Shanghai Fullerton
Management Consultancy Co.
Ltd.
Ms. Sugha | 02263950 | D-241{ind 70 21/08/201| Independe L Public Companies: No
pitlai Floor}, 3 nt Director
Sarvodaya 1) Jubilant Pharmova  Limited
Enclave, New {Formerly known as fubilent Life
Delhi — 15017 Sciences Ltd)
2)  Dalmia Cement {Bharat) Limited
3} Jubilant Generics Ltd
4} Amber Enterprise india Limited
5)  Dalmia Bharat Limited {formerly
known as Odisha Cement
Limited)
6}  indian Energy Exchange Limited
7} Fullerton India Credit Company
Limited
8)  lubilant Ingrevia Limited
. Private Company:
1) IL JiN Electronics {India) Private
Limited
Dr. Milan | 07022462 | Flat-C, 9/ F, 79 15/01/201| Independe 1. Public Companies No
Shuster Block 3, Tung 6 nt Rirector
Chung 1) Fullerton india  Credit
Cresent, 1 Company Limited
Hing Tung
Street, Lantay]

3l
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island, Hong H. Private  Companies &
Kong - 999 Foreign Companies
077
NIE
4 Mr. 01225230 | 1202, 12th 53 29/01/201 CEQ & I. Public Companies Mo
Rakesh Floor, Oberoi 8 Whole-
Makkar Sptendor, Time NiL
Wing- B, JVL Director Ik Private Companies
Road,
Andheri NIL
Mymbai-
400060
5 | Mr. Pavan | 07117387 1402, E2 59 15/01/202 Non- I. Public Companies No
Kaushal World Crest, i Executive
World Directar 1. Asset Reconstruction
Towers, Coempany {india} Limited
Senapati . i
Bapat Marg, H. Private Companies
Lower Parel, Nil
Mumbai -
400013 il LLP

1. Oakwood Partners LLP

None of the directors of the company are declared as willfut defaulter by any hank or financial
institution
There are no directors who are appearing in the RBI's defaulters list or ECGC default list

Xll. Details of change in Directors since last three years i.e. from 16" December 2018 to
16" December 2021

a) Details of directors added during last three years:

1. | Ms. Rajashree | 06932632 | 31-Oct-2018 15-Jan-2021 Resigned w.ef 15th
Nambiar, Non- January, 2021
executive
Cirector
2. | Ms. Sudha 02263950 | 21-Aug-2019 - Change in designation
Fillai, from Additionzl Director
Independent to Independent Director
Director w.e.f. 4th August, 2020
3. ¢ Mr. Pavan 07117387 | 15-Jan-2021 - Appointed Additional
Kaushal, Director in Non-
Non-Executive executive capecity w.e.f.
Director 15th January, 2021 and
Change in designation
from Additional Direcior
to Non-Executive
Director welf 08"
September, 2021

by  Details of directors resigned during last three years:

L
3]
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Sr. | Name and Designation DiN Date of Director of the Remarks
No. resignation Company since (in
case of resignation)
1. | Mr. Kenneth Ho Tat 07334898 | 26-Oct-2018 09-Dec-2015 Nil
Meng

Non-executive Director

2. | Ms. Renu Challu 00157204 | 04-Aug-2018 15-Jan-2016 Nil
Independent Director

3. | Ms. Rajashree Nambiar, 08932632 15-Jan-2021 31-0ct-2018 Nik
Mon-executive Director

X1l Disclosures with regard to inferest of Directors:
Directors, promoters or key managerial personnel have no financial or other material interest in the

current issue.
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:

Rakesh Makkar — Chief Executive Officer and Whole Time Director

Mr. Rakesh Makkar comes with over two decades of expertise in establishing new and successful
businesses; managing large and multi-pronged distribution networks; and developing unit and
customer-centric producis- all within a robust risk management framework. Prior to assuming the role
of CEQ at Grihashakti, Mr. Makkar spearheaded business, marketing and CSR functions in Fullerton
india. Before joining Fuilerton India, he held the position of President and Chief Distribution Officer at
DHFL. It has been Mr. Makkar's forte to set-up new finance companies and scale up business volumes.
Prior to his stint with DHFL, he has been a part of Senior Leadership in various organisations including
Capital First, Citi Financial Consumer Finance India Limited and Bank of America. Me is a qualified
national rank holder Chartered Accountant and an Certified International Trainer within Citigroup. He
also holds a Masters from Institute of Management Technology, Ghaziabad and Bachelors from Delhi
University.

Mr. Ashish Chaudhary is the Chief Financial Officer of the Company. He is associated with the group
since 2018 Prior to joining Fullerton in 2018, Ashish has worked with ICIC| Bank and HUL. He has
total 14 years of work experience in financial reporting, treasury, commodity risk, Audit, regulatory
reporting in various sectors i.e. Banking & Finance, Marketing. He is a Chartered Accountant and holds
a Management Development Program degree from |IM Ahmedabad. During his stint with group
company, he was instrumental in handling financial reporting and control, freasury reporting and
analysis and regulatory reporting. In his previous stints, he has been associated with reputed
organizaticns such as ICICI bank and HUL..

Ram Kolli - Head Sales and Distribution
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Mr. Ram Kolli is Head Sales & Distributor for Fullerton India Home Finance Co Ltd and 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 Lid Ram joined Fullerton India Credit Company Lid as Head of Developer Finance
and Corporate LRD before moving into Grihashakti to lead the sales role. Prior to joining Fullerton
India, he was heading the Construction Finance division at Capri Global. Ram Kolli has ccmpleted his
B. Tech from NHT Warangal and an Executive program in Business Management from [IM Calcutta.

Rachit Gupta — Head of Treasury

Mr. Rachit Gupta is a seasoned Treasury, Banking, Capital 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 led various initiatives in Treasury and Finance across sgheres, 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.

I his previous stints, he has played pivotal role with esteemed institutions such as P=C Ltd and
Edelweiss Financial Services. He is & Chartered Accountant and also holds a Business Management
degree from Institute of Management Technology, Ghaziabad.

XV.  Auditors of the company:

Details of auditors:

Name Address Auditor since Remarks
M.P. Chitale & Co 06" September, 2021 Appaintment
Chartered Accountants done in AGM
M.P. Chitale & Co., | Mamam House, Ambalal dated 6th
Chartered Doshi Marg, Fort, Mumbai- Septerr ber, 2021
Accountants 400001
(Firm  Registration | Contact Person: Harnish
No.: 101851W) Shah
Email iD:-
harnish.shah@mpchitale.com
Phone No, 9869900310

XVL Details of change in auditors since last three years:
Name Address Date of | Auditor of the | Remarks
Appointment/ Company Since
Resignation {in case of
resignation)
M.P. Chitale & | Hamam House, | 6th September, | - Appointment
Co., Chartered | Ambalal  Doshi | 2021 done in AGM
Accountants Marg, Fort, | (Appointment) dated bth
Mumbai- 400001 Septerrber, 2021
BSR & Co. LLP, | Lodha  Excelus [ 12" July, 2017 | 12%July, 2017 -
Chartered Lodha Excelus, 1% | {Appointment)
Accountants Floor, 6th  September,
Apolio Mills, | 2021
Compound, (Cessation)
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N M joshi Marg,
Mahalaxmi,
Mumbai - 400
011

AVIL. Key Operational and Financial Parameters (in Rs. Crores and on standalone and
consolidated basis) for the last three audited years

a. FY19, 20 & 21 numbers are audited as per IND_AS accourting

Particular { In Crores) September21 | March'21 | March'20 | March'19
Balance Sheet 4,495 4,759 4,488 3,468
Net Fixed assets 5 7 10 11
Current assets 1,145 1,382 625 546
Non-current assets 3,345 3,370 3,853 2,911
Total assets 4,495 4,759 4,488 3,468
Non-Current Liabilities:- 2,925 3,025 2,682 2,352
Financial {borrowings, trade payables, and

other financial liabilities) 2,907 3,020 2,676 2,351
Provisions - - 2 1
Deferred tax Habilities {net) - - - -
Other non-current liabilities 18 5 5 -
Current Liabilities:- 925 1,078 1,094 619
Financial {borrowings, trade payables, and

cther financial liabilities) 920 1,065 1,091 6190
Provisions 1 3 0 -
Current tax liabilities (net) - - 1 0
Other current liabilities 4 10 2 8
Equity (equity and other equity) 645 655 711 497
Total equity and lahilities 4,495 4,759 4,488 3,468
Profit and Loss:-

Total revenue From operations 243 524 534 327
Qther income 1 2 7 2
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Total Expenses 258 600 520 327
Total comprehensive income (10.83) {55.55) 13.85 0.28
Other comprehensive income 0.33 {0.04) (0.08) {0.19)
Profit / loss after tax (11.16) (55.51) i3.91 .48
Earnings per equity share: {a) basic; and

(b} diluted

Continuing operations (0.36) (1.80) 0.48 0.02
Discontinued operations NA NA NA NA
Total Continuing and discontinued

operations (0.36) {1.80) 0.48 0.02
Cash Flow:-

Net cash generated from operating

activities (73) 208 {1,080) {1,193)
Net cash used in / generated from

investing activities 419 (474} 2 {266)
Net cash used in financing activities (195) 215 1,102 1,550
Cash and cash equivalents 219 68 119 95
Batance as per statement of cash flows 219 68 119 95
Additional Information

Net worth 642 653 708 495
Cash and cash equivalents 219 63 119 95
Current Investments 98 308 385 312
Assets Under Management 4,174 4,191 4,302 3,065
Off balance Sheet Assets - - - -
Total Debts to Total Assets 0.82 (.83 0.82 0.80
Debt Service Coverage ratios 5.73 6.01 5.20 5.55
Interest Income 239 518 503 308
Interest Expense 139 311 307 184
Interest service coverage ratio NA 1.37 1.37 1.27
Provisioning & Write-Offs 61 180 85 44
Bad debts to Account receivable ratio

Gross NPA (%) 8.31% 5.60% 3.80% 2.07%
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Net NPA (%) 4.12% 2.85% 2.13% 1.23%

Tier t Capital Adequacy Ratio (%) 18.61% 21.26% 22.17% 21.62%

Tier It Capital Adequacy Ratic {%) 3.75% 3.06% 0.83% 0.93%
XVIII. Project cost and means of financing in case of funding new projects:

Not Applicable

XIX. Betails of the following liabilities of the issuer, as at the end of the last quarter or if
available, a later date:

a. Details of Outstanding Secured Loan Facilities: As mentioned in Annexure |
b. Details of Outstanding Unsecured Loan Facilities: As mentioned in Annexure |
¢. Details of Outstanding Non-Convertible Securities as on 30" September 2021:

Teno Date Credit Secure
serie | " { of Redempti d/
s of Perio | Coup | Amo on Securit
NCS d of on unt Aliotm | Date/Sche Ratin unsecu |y
Matur ent dule 9 red
ity
Series 8.05 11- Secure First
5 2051 o, 40 Aug-17 24-Mar-23 | AAA by CARE d Pari
Series 9.25 10- Secure Passu
9 2555 % 25 Aug-18 08-Aug-25 | AAA by CARE d charge
Series 8.65 12- Secure on
12 1827 % 121 Feb-20 12-Feb-25 | AAA by CRISIL d receiva
Series 7.20 29- AAA by CARE and | Secure | bles +
14 10951 gy 100 unpp | 29un-23 | opigi d Fixed
Series 6.00 14- Secure | Deposit
15 760 o, 100 Sep-20 14-Oct-22 | AAA by CRISIL d as ;
. secon
7S era| %501 a5 | 25| 26.50p23 | AMALYCRISIL | ST | ary
° ) security
Series 8.75 20-Jul- Secure First
6 1773 % 88 18 28-May-23 | AAA by CARE d Pari
Passu
. charge
Series 7.95 18- AAA by CARE and | Secure
13 10951 o | 10 may-20 | 1EMaY23 | opigi d on
receiva
bles
Unsecu
Series 8.50 08- AAA by CRISIL unsecur | red -
1 3651 % | 30| gunzo| 9739 ond cARE ed SubDe
bt
Unsecu
Series 7.63 Q1- AAA by CRISIL unsecur | red -
2 36521 el A0 janq | O19E31 ) CARE ed SubDe
bt
Unsecu
Series 7.70 12- AAA by CRISIL unsecur | red -
3 3652 % | 28| puga1 | 12AUG3T |4 CARE ed SubDe
bt
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d. List of top 10 holders of non-convertible securities in terms of value (in cumulative basis)

List of Top 10 non-convertibie securities as on 30 Sept 2021
Sr. . . Name of holders of non-convertible securities* Amou.n.t '_n . .-'% t_)f total N e
No. . o S _ crore | - outstanding
11 HDFC MUTUAL FUND 200 22%
2 | TATA AlG GENERAL INSURANCE COMPANY LIMITED 100 11%
3 | ADITYA BIRLA SUN LIFE MUTUAL FUND 100 11%
4 | BANK OF BARODA 100 11%
5 | CANARA BANK-MUMBAI 75 8%
6 | INTERNATIONAL FINANCE CORPORATION 68 7%
7 | INDIAN BANK 55 6%
The Provident Fund Trust For The Employees Of indian
g | Qil Corporation Ltd {MD} 35 4%
INDIAN OIL CORPORATION LTD (REFINERIES DIVISION)
9 | EMPLOYEES PROVIDENT FUND 30 3%
BOCHASANWASI SHRI AKSHAR PURUSHOTTAM
10 | SWAMINARAYAN SANSTHA 25 3%
Total 788

* Includes Commercial Paper, Non - Convertible Debentures and Subordinate Debt

e. Details of ouistanding Commercial Paper as at the end of the last quarter in the foliowing

format:-
S. No. ISIN of commercial Maturity Date Amount outstanding
paper
1 INE213W14158 22-Febh-2022 75

f.  Details of the Rest of the borrowing (if any including hybrid debt like FCCB, Optionally
Convertible Debentures / Preference Shares):-

NiL
Name of | Type of Amount Principal Date of Credi { Secured/ ;| Securit
Party {(in | facility/ sanctione | Amount Repaymen |t Unsecure |y
case of Instrume | dfissued | outstandin | ¢/ Ratin | d
facility)/ nt q Schedule | g
Name of
Instrume
nt

NIL

g. Details 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) in whole or part,
(i) at a premium or discount, or
(i) in pursuance of an option or not
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NIL

h. List of Secured and Unsecured Non-Convertible Debenture of Fullerton India Home Finance
Company Limited as on 300 September 2021:

The Company has issued debentures as per Annexure [,

i. Disclosures on Asset Liability Management for the latest audited financials:

§1 | Particulars of disclosure Details
No,
1. Details with regard to lending done cut of the +« Lending Pelicy; Refer Annexure
issue proceeds of earlier issuances of debt Xi
securities in the last three years (whether « (Classification of loans/advances
public issue or private placement) by the given to associate or entities or
Issuer person related to board, senior
management, promoters, etc.:
Nit
» Classification of loans/advances
given: See paragraphs below
« Aggregated exposure to top 20
borrowers: Refer "Annexure VHI”
irn Placement documents
+ Details of ioans, overdue and
classified as Non-performing
assets (NPA): Refer below &
“Annexure IX" in  Placement
document
2. Details of borrowings made by the Issuer Refer “"Annexure ' in Placement
document
3. Detaits of change in shareholding Refer section "Details of Equity Share
Capital history in Placement document”,
No change since last Audited numbers
4 Disclosure of Assets under management Refer VXII (a) & (g)
5. Details of borrowers Refer VXIII (g)
6. Details of NPA Refer VXIII (g)
7. Details of Assets and Liabitities Refer VXl (h)
8. | Additional detaits of loans made by, Housing | Refer below
Finance Company
9. Disclosure of fatest ALM statements to stock e Audited ALM as on 31% March
exchange 2021 — Enclosed as Annexure X
» Provisional ALM as on 30"
September 2021 — Enclosed as
Annexure X
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a) Types of loans as on 30 Sept, 2021

Details of types of ipans

Sl No. Types of loans Rs. Crore
(H Secured 4174

(2) Unsecured Nif

(3) Total assets under management (AUM)*» 4174

*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 outstanding by ioan-to-value:

Sr. No. LTV_Seg % of AUM
1 Upto 40% 23.87%
2 40-50% 14.22%
3 50-60% 18.85%
4 60-70% 14.74%
5 70-80% 19.67%
6 80-90% 8.58%
7 >90% 0.07%
Total 100.00%

b) Sectoral exposure:

Details of sectoral exposure

31 No. | LTV {at the time of origination) Percentage of
AUM
{1 Retail
A Mortgages {home loans and loans against property) 86.3%
B Gold loans NA
C Vehicle finance NA
D. MF| NA
E MSME 12.7%
F Capital market funding {lcans against shares, margin funding) NA
G Others NA
{2) Wholesale NA
A Infrastructure NA
B Real estate (including builder loans) 1%
C. Promoter funding NA
D Any other sector (as appiicabie) NA
E Others NA
Total 100%
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¢) Denomination of loans outstanding by ticket size™

Details of outstanding loans category wise

Sr. No. Ticket size {at the time of Percentage of AUM
origination)
1 Upto 2L 0.12%
2 2-5L 1.78%
3 5-10L 11.85%
4 10-25L. 42.05%
5 25-50L 22.84%
B 50L-1CR 10.47%
7 1CR-5CR 9.17%
8 5CR-25CR 1.72%
9 >100Cr 0.00%
Total 100.00%

*Information required at the borrower level (and not by foan account as a customer may have

multiple loan accounts)
d) Geographical classification of borrowers:

Top 5 states borrower wise

Sl. No. Top 5 states Percentage of AUM
(N MAHARASHTRA 22.1%
(2) TELANGANA 13.7%
(3} RAJASTHAN 10.9%
(4 GUJARAT 10.3%
{5) TAMIL NADU 8.3%

¢} Details of loans overdue and classified as non-performing in accordance with RBI’s

stipulations:
Movement of gross NPA* | Rs. crore Movement of provisions for | Rs.crore
NPA

Opening gross NPA as on Opening balance as on March

March 2021 216.47 2021 108.52

- Additions during the h1 FY 288.03 - Provisions made during the 147.54

22 year —H1 FY 22

- Reductions during the H1 - Write-off/ wr!tz_a-back of

FY 272 180.96 excess provisions - H1 FY 85.97
22

Closing balance of gross .

NPA — Sept 2021 393.54 Closing balance ~ Sept 2021 170.08

*Indicate the gross NPA recognition policy (Day’s Past Due)
f) Segment-wise gross NPA

Segment wise gross NPA
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SL No. Segment-wise gross NPA Gross NPA (%)
(1) Retail
A. Mortgages (home loans, MSME and loans against property) 8.31%
B. Gold loans NA
C. Vehicle finance NA
D. MFi NA
E. MSME NA
F. Capital market funding (loans against shares, margin funding) | NA
G. Others
{2) Whoiesale NA
A. Infrastructure NA
B. Reat estate (including builder loans) 0.0%
C. Promoter funding NA
D. Any other sector (as applicable) NA
E. Others NA
Totai 8.31%

f) Residual maturity profile of assets and liabilities {in line with the RBI format):

Residual maturity profile of assets and iiabilities as on 30 Sept, 2021 {Rs. In Crs)

Particu|INRin [0 to 81014 |Over14 1-3 3-5 Over5s
lars crore  [7days idays [daysto1M|[2M |3M[3-6M |6-12M [Years [Years years
Deposit
Borrow 3 33.1 78 397. 2,1 €3 117
ings ,668.0 12.5 193 9 7 224.0/6 52.8 [1.8 3
Invest 2.1 29 158.
ments | 721.4 2245 25.9 988 1 i 182.410 - - -
Advan 3 18.1 22 225, 7 42| 1,968.
ces 458.9 7.6 29 58 6 .3 86.2{0 00.2 14 9
FCA*
FcL*

‘FCA - Foreign Currency  Assefs; FCL - FForeign  Currency  Liabilities

XV, Details of Promoters of the Company:

The Issuer confirms that the Permanent Account Number, Aadhaar Number, Driving
License Number, Bank Account Number(s) and Passport Number of the promoters and
Permanent Account Number of directors have been submitted to the stock exchanges on
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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 -
No, Holding Company
1 Date of Incorporation 30/08/1994
2 | Age NA
3 | Addresses Megh Towers, Third Floor, Old No-307, New No-
165, Poonamailee High Road, Maduravoyal,
Chennai TN 600095
4 | Educational Qualifications NA
5 | Experience in the business or NA
employment
6 Positions/posts held in the past NA
7 | Directorships held NA
8 | Other ventures of each promoter Company is a Non-Banking Finance Company
9 | Special Achievements NA
10 | Business and Financiat activities Company is a Non-Banking Finance Company
11 | Photograph NA
12§ Permanent Account Number AAACDI707C
13 | Email address Secretarial@fullettonindia. 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.

XVIL.  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.

No such instances/cases

XVIl.  Any material event/ development or change having implications on the
financials/credit quality (e.g. any material regulatory proceedings against the
Issuer/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.

XVIll.  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

XIX.  Details of default and non-payment of statutory dues
No such instances/cases
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XX. Detaiis of Debentures proposed to be issued and sought to be issued pursuant
to this Placement Memorandum:

1. Name 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 toc which the price has been arrived at: N.A.
(Relevant date means a date at least 30 days prior to the day on which the general meeting of the
company is scheduled fo 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 promeoter, 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 aliotment as
mentioned in the term sheet

6. The change in control, if any, in the company that would occur consequent to the private
placement: No

7. The number of persons to whom alioiment on preferential basis/private placement/ rights issue
has already been made during the year, in terms of number of securities as well as price: As per
Annexure |

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

9. 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: N.A.

10. The pre-issue and post-issue shareholding pattern of the company in the following format:
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Sl. Category Pre-issue Post-issue
No.
No. of Shares | % of | No. of | % of Share
held Share Shares held | Holding
holding
A Promoter's
Shareholding
1 Indian - - - -
individual - - - -
Bodies Corporate 30.80,33,193 100 30,80,33,183 100

{(Fullerton India Credit
Company Limited)
Sub-total 30,80,33,193 100 30,80,33,193 100
2 Foreign Promoters - -
Sub-fotal (A} 30,80,33,193 100 30,80,33,193 100
B Non-promoters'
holding
Institutional investors - - - -
2 Non-Institutional
investors
Private corporate - - - -
bodies
Directors and - - - -
relatives
Indian public - - - -
others [including Non- - - - -
resident
Indians{NRIs)]
Sub-total (B) - - - -
GRAND TOTAL | 30,80,33,193 100 30,80,33,193 100
(A+B)

—_

11. Purpose and objects of offer: As per Term Sheet

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

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

15. 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) loan from any bank or financial institution and interest thereon: No Default in
repayment of the above-mentioned dues.

16. Any financial or other material interest of the directors, 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
persons: N.A.

17. Details of any litigation or legal action pending or taken by any Ministry or Department of the

Government or a statutary authority against any promoter of the offeree company during the last
three years immediately preceding the year of the issue of the private placement offer cum
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application letter and any directions issued by such Ministry or Department or statutary authority
upon 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 defauit in relations to the annual filings of the company.

19. Details of any inquiry, inspections or investigations initiated or conducted under the
Companies Act, 2013 or any previous company law in the last three years immediately preceding
the year of issue of private placement offer cum appiication letter in the case of company and ali
of its subsidiaries, and 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 offer cum application letter and if so, section-wise details thereof for the company and
all of its subsidiaries: N.A.

Series No: SECURED DEBT SERIES- 17 (Re-issuance I}

Nature of Debt Securities Senior, secured, rated, listed, redeemable, transferable,
floating rate, non-convertible debentures.

Mode of issue Private Placement basis

Face Value Rs. 10,00,000/- (Rupees Ten Lakhs Only Lakhs ) per
debenture/ NCD

Tenor/ Maturity Date As per

Issue Amount Term Sheet annexed

Interest Rate
interest Payment Dates

Deemed Date of Allotment
Maturity Date/ Redemption Date

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

(1) ISSUE SIZE

500 (FIVE HUNDRED) (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE
GREENSHOE OPTION, IF ANY) SENIOR, RATED, LISTED, SECURED, REDEEMABLE,
TRANSFERABLE, FLOATING RATE, NON-CONVERTIBLE DEBENTURES OF FACE VALUE INR
10,00,000/- (RUPEES TEN LAKHS ONLY) EACH AGGREGATING TO INR [50.00,00,000)/-
(RUPEES FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR 100,00,00,000/- (RUPEES
ONE HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED.
ISSUED AT DISCOUNT BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS.

Upon issuance of these NCDs and with effect from the Deemed Date of Allotment (of this FReissuance)
mentioned below, the existing aggregate outstanding principal amount of the Senior, Secured, Rated,
Listed, Redeemable, Transferable, Floating rate, Non-Convertible Debentures under thz ISIN No.
INE213W07186 shall stand increased from Rs. 100,00,00,000/- (RUPEES ONE HUNDRED CRORES
ONLY) to Rs. 150,00,00,000/- (RUPEES ONE HUNDRED AND FIFTY CRORES ONLY) with a green
shoe option to retain additional Rs. 50,00,00,000/- (RUPEES FIFTY CRORES ONLY).
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XXl Statement containing Particulars of the Dates of, and Parties o 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 issued by the NHB dated 14 july 2015

Board Resolution approving the present Issue dated 8" November 2021

Shareholders resolution dated 15" April, 2020 under Section 180 (1) {a) and {(c) of the Act in
refation to the borrowings proposed under the present Issue

Agreement with Registrar dated 9" August 2016

Annual reports of the Company for the last three years

Credit ratings assigned to the Company by CRISIL Ratings Limited dated 2% December 2021

I

0

There are no other material contracts ar agreements of the Issuer other than the documents referred
to hereinabove which is likely to impact investor's investment decision.

Xl Details of other Borrowings including any other issue of Debt Securities in past:
Statement of total outstanding borrowings as 30" September 2021:
Apart from details set out in the Annexure |, the Company has no other borrowings.
1. Amount of corporate guarantee issued by the fssuer: Nil
2. A columnar representation of the audited financial statements (i.e. Profit & Loss statement,
Balance Sheet and Cash Flow statement) both on a standalone and consolidated basis for a period
of three completed years, along with Auditor's Report along with the requisite schedules, footnotes,

summary etc. — Details mentioned below.

For Sept, 2021 — Financial Results

https:/fwww1.nseindia.com/content/debtAWDM/Debt 09112021165244 Financialupdate FIHFCE pdf

For March, 2021 — Financial Resulfs

https:/iwww1.nseindia.com/content/debt/WDM/Debt 24052021205444 SubmissionofFinancial

s.pdf

47




For Private Circulation Only

PRIVATE AND CONFIGENTIAL {For Addressee Oniy)
Serial no.. 17/Re-issuance i}

Addressed fo: EFgible Investors

XXH.  Any Material Event/ Development or change having implications on the
financials/credit quality at the time of Issue which may affect the lssue or
Investors Decision to invest/ continue to invest in the Debt Securities:

Sumitono Mitsui Financial Group, Inc. ("SMFG") has purchased 74,9% equity shareholding of
cur premoter (FICCL) from Fullerton Financial Holdings Pte Ltd. ("FFH") on 30" November
2021. SMFG will eventually acquire 100% of FICCL.

XXl  Particulars 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 company 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 thereon

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.

XXIV.  Any default in Annual Filing of the Company under the Companies Act, 2013 or
the rules made thereunder:
Nit

XXV. Mode of payment;
As per instruction given by Stock Exchange for EBP Bidding and Settlement
Mechanism.

XXVI. Mode of repayment:
Repayment wili be made by either DD or RTGS to the respective investor's account.

XN, List of Top 10 Debenture Holders as on 30" Sept 2021
List of Top 10 Debenture holders as on 30 Sept 2021
sr. Amountin
No. Name of holders of Debenture holders crore
1{ HDFC MUTUAL FUND 125
2 | TATA AIG GENERAL INSURANCE COMPANY LIMITED 100
3 | ADITYA BIRLA SUN LIFE MUTUAL FUND 100
4 | BANK OF BARODA 100
5 | CANARA BANK-MUMBAI 75
6 | INTERNATIONAL FINANCE CORPCGRATION 68
7 | INDIAN BANK 55
The Provident Fund Trust For The Employees Of Indian Qil Corporation
8 | tid (MD) 35
INDIAN OIL CORPORATION LTD {REFINERIES DIVISION) EMPLOYEES
9 { PROVIDENT FUND 30
BOCHASANWASI SHRI AKSHAR PURUSHOTTAM SWAMINARAYAN
10 | SANSTHA 25
Total 713

48




For Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Serial no.; 17{Re-issuance )

Addressed fo: Eligible Investors

(Basis fully paid NCD's}

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 weil as
price:

Private Placement:

Teno Date Credit Secure
rf of Redempti d/
Series Perio | Coup | Amo on Securit
of NCS dof |on unt Aliotm | Date/Sch Ratin unsec |y
Matu ent edule 9 ured
rity
Series 5.50 26- Secure | First
16 914 % 125 Mar-21 268-Sep-23 | AAA by CRISIL d Pari
Passu
charge
on
receiva

. 13- bles +
series | 1096 | “57| 100| Dec- | 13-Dec-24 | AAA by CRISIL Seour® | Fixed

’ 21 Deposit
as
second
ary
security

. 783 01- AAA hy CRISIL Unsecu
Series 2 3652 % 40 Jan-21 01-Jan-31 and CARE red tJer;secu

12-

. 7.70 AAA hy CRISIL Unsecu | Sub
Series 3 3652 o 25 Au291- 12-Aug-31 and CARE red Debt
20-
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®
1,37,32,37,

Ouly 15, [6.26.76.2[10 3191 [Cash  Right 30.80,33, | 3.08,03,31,

2019 77 issue to | 193 930 229
FICCL

XXVIL. An undertaking that the Issuer shall use 2 common form of transfer

The normal 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 buyer's Depository Participant's account to its Depository Participant. The
Issuer undertakes that there will be a common transfer form/ procedure for transfer of Debentures.
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XXV, Redemption amount, Period of Maturity

Redemption Value
Maturity Period

As per Term Sheet

XXiX.  Information relating to the Terms of Offer or Purchase

500 (FIVE HUNDRED) (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE
GREENSHOE OPTION, F ANY) SENIOR, RATED, LISTED, SECURED, RECEEMABLE,
TRANSFERABLE, FLOATING RATE, NON-CONVERTIBLE DEBENTURES OF FACE YALUE INR
10,00,000/- (RUPEES TEN LAKHS ONLY) EACH AGGREGATING TO INR [50,00,00,000)-
(RUPEES FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR 100,00,00,000/- (RUPEES
ONE HUNDRED CRORE ONLY} IN THE EVENT THE GREENSHOE OPTION IS EXERCISED,
ISSUED AT DISCOUNT BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS.

Upon issuance of these NCDs and with effect from the Deemed Date of Allotment (of this Peissuance)
mentioned below, the existing aggregate outstanding principal amount of the Senior, Secured, Rated,
Listed, Redeemable, Transferable, Floating rate, Non-Convertible Debentures under the ISIN No.
INE213W07186 shall stand increased from Rs. 100,00,00,000/- (RUPEES ONE HUNDRE 3 CRORES
ONLY) to Rs. 150,00,00,000/- (RUPEES ONE HUNDRED AND FIFTY CRORES ONLY) with a green
shoe option to retain additional Rs. 50,00,00,000/- (RUPEES FIFTY CRORES ONLY).

XXX Particulars of the Offer:

Security name (Name of the
debt securities/non-
convertible redeemable
preference shares which
includes {Coupon/dividend,
Issuer Name and maturity
year} e.g. 8.70% XXX 2015.

3Month T-Bili Linked + 200 hps Fullerton India Home Finance
Company Limited Senior, secured, rated, listed, redeemable,
transferable, floating rate, non-convertible debentu-es under
Series 17 (Re-issuance |) maturing on 13" December 2024

Issuer

Fullerton India Home Finance Company Limited

Type of Instrument

Senior, secured, rated, listed, redeemable, transferable, floating
rate, non-convertible debentures

Nature of instrument (Secured
or unsecured)

Secured

Seniority (Senioror
subordinated)

Debentures shall rank Pari Passu with the existing ienders/
debenture holders of the Issuer.

The claims of the Debenture Holders shall be superior o the
claims of investors/tenders of Tier | and Tier Il Capital.

For definition purpose-Tier | Capital will include equity
shareholders and Tier | Capital shall include subordinated
debenture hoiders

Eligible Investors

Those persons to whom a copy of this Placement Merorandum
may be sent, specifically numbered and addressed to such
person, with a view to offering the Bebentures for sale (being
offered on a private placement basis) under this Placement
Memorandum including but not limited to:

Al Mutual Funds
B. Non-banking financial companies
C. Provident Funds and Pension Funds
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Corporates

Banks

Foreign Portfolio Investors (FPIs)

Foreign Institutional Investors {Flis)

Qualified Foreign Investors (QFIs)

Insurance Companies

J. Investment holding companies of high net worth
individuals

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

(Above list is illustrative 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.)

—IOmmo

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

The debentures are proposed to be listed on WDM segment of
NSE. within the prescribed time lines as per Operational Circular
for ‘Issue and Listing of Non-Convertible Securities, Securitised
Debt Instruments, Security Receipts, Municipal Debt Securities
and Commercial Paper’ dated 10 August 2021 issued by the
Securities and Exchange Board of India

Rating of the instrument

Credit Rating Agency:
CRISIL Ratings Limited
'CRISIL AAAI Watch Developing' by CRISIL Ratings Limited

Issue Size

500 (FIVE HUNDRED) (OR SUCH HIGHER NUMBER IN THE
EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF
ANY) SENIOR, RATED, LISTED, SECURED, REDEEMABLE,
TRANSFERABLE, FLOATING RATE, NON-CONVERTIBLE
DEBENTURES OF FACE VALUE INR 10,00,000/- (RUPEES
TEN LAKHS ONLY) EACH AGGREGATING TO INR
[50,00,00,000)/- (RUPEES FIFTY CRORES CNLY) WHICH MAY
BE INCREASED TO INR 100,00,00,000/- (RUPEES ONE
HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE
OPTION 1S EXERCISED, ISSUED AT DISCOUNT BY
FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON
PRIVATE PLACEMENT BASIS

Upon issuance of these NCDs and with effect from the Deemed
Date of Allotment (of this Reissuance) mentioned below, the
existing aggregate outstanding principal amount of the Senior,
Secured, Rated, Listed, Redeemable, Transferable, Floating
rate, Non-Convertible Debentures under the ISIN No.
INE213W07186 shall stand increased from Rs. 100,00,00,000/-
(RUPEES ONE HUNDRED CRORES ONLY) to Rs.
150,00,00,000/- (RUPEES ONE HUNDRED AND FIFTY
CRORES ONLY) with a green shoe option to retain additional Rs.
50,00,00,000/- (RUPEES FIFTY CRORES ONLY).

Minimum Subscription

10 Debentures and in multiples of 1 Debenture thereafter

Option to retain
oversubscription {Amount)

Yes, INR 50Crores

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 its own balance sheet
and not to facilitate resource reguests of group entities/parent
company/associates. The Issuer shall use the proceeds from the
issue of the Debentures to finance business growih.

Details of utilization of
proceeds

The proceeds will be uthlised for eligible end-uses allowed under
the relevant regulations and applicable law for deployment of
funds on its own balance sheet and not to facilitate resource
requests of group entities/parent company/associates. The
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proceeds will be utilised for asset growth/development to the
extent permitted under the relevant regulations and applicable
law..

Coupon Rate

Aggregate of {i) Benchmark Rate and (ii} Fixed Spread of 2.0%
p.a.

(200 bps spread over Benchmark), Benchmark rate to be reset
on gquarterly basis. The Coupon Rate as on date of issue of the
Placement Memorandum is 5.52% p.a. (Average of last 1 month
3M Thill FBIL benchmark is 3.52%. and fixed Spread of to arrive
at rate of 5.52%). (Benchmark Rate is set for the first time on

6" December 2021 and thereafter on each quarterly anniversary
of 13" day of the month until the final Redemption Date)

Step up/step down Coupon
Rate

Not Applicable

Coupon Payment Frequency

Payabie annually and at maturity

Coupon Payment Dates/
Interest Payment Dates

13" December of every year and at maturity

Cumulative / non-cumuiative,
in case of dividend

NA

Coupon Type (fixed, floating
or other structure)

Floating Coupon with Quarterly Reset, Payabie on 131
December every year and on maturity.

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

At each reset date, the benchmark will be fixed in accordance
with methodology mentioned above.

Further, the coupon payment will be done basis of average of
previous quarter benchmarks pius spread.

The first coupon payment is set as an average (Simple) rate of
previous four quarters benchmark.

E.g. Coupon rate to be paid on December 13 Dec 2022 is the
average of benchmark on December 13" 2021, March 13t 2022,
June 13" 2022 and September 13t 2022 plus spread.

Subsequent annual coupons will be set as an average {Simple)
rate of previous 4 quarters benchmark plus spread

2™ Coupon payment -
£g: Reset dates for benchmark would be
o December 13" 2022
«  March 131 2023
= June 13% 2023
*  September 13% 2023
3 Coupon payment -
Rest dates for benchmark would be
s December 13" 2023
« March 13 2024
« June 13172024
*  September 13" 2024

Day Count basis
{Actualiactual)

Actua¥/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 to the Deemed Date of
Allotment.

Defaulf interest rate

2% p.a. over the coupon rate

Tenor

1086 days from Deemed Date of Allotment

Redemption Date

13t December 2024

Redemption amount

Af par
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Redemption Not Applicabie

premium/discount
Cash flow basis
INR 100 Crores of Per debenture Total
subscription

Issue price Clean Price (A) 9,89,960.00/- 99,99,60,000.00/~
(Accrued Interest) | 1,512.60/- 15,12,602.74/-
(B)
Reissuance Price | 10,01,472.60/- 100,14,72,602.74/-
(A+B)

Discount at which security is

issued and the effective yield | At discount

as a result of such discount.

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

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

put)

Not applicable

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

Not applicable

Face Value

Rs. 10,00,000/- {Rupees Ten Lakhs Only) per Debenture

Minimum Application and in
muitiples of thereafter

Minimum Subscription of 10 Debentures and in multiples of 1
Debenture thereafter

Issue timing

10.30 to 11.30am

Issue opening date

22™ December 2021

Issue closing date

22 December 2021

Date of earliest closing of the
Issue if any

2274 December 2021

Pay in date

239 December 2021

Deemed date of allotment

239 December 2021

Settlement mode of
instrument

Payment of inlerest and principal will be made by way of
Chegues/ DD’s/ electronic mode.

Depository

National Securities Depository Litd. and Central Depository
Services {India) Ltd. (NSDL/ CDSL})

Disclosure of
Interest/Dividend /
redemption dates

Refer Cashflow Tahle

Record date

Record Date means 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 ta that payment date.

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

In the event the sharehoiding of FICCL in the company falls
below 51% of issued equity share capital, then the initial
debenture holder will have an option to seek early redemption
by giving a notice of 60 days.

As of the date of this Placement Memorandum, no side letters
have been executed with any investor.

Refer Annexure_Xl| for other covenants.
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Description regarding
Security {(where applicable)
including type of security
{movable/immovable/tangible
etc.), type of charge {piedge/
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.

As primary security, pari-passu first charge on Movable Property
of the Company.

The Company may at its discretion create a first ranking pari
passu floating charge over Fixed Deposits, as secondary security
for the Debentures to the extent of shortfall in the Required
Security Cover {defined below), if any.

The Company shail at all times in consultation with the Trustee
maintain a security cover of 1.00 time of the Principal Amount,
interest amount proporticnately ("Required Security Cover”)
throughout the tenor of the Debentures. The value of the Movable
Property and Fixed Deposits charged, if any, 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 shalf submit the certificate of the independent
chartered accountant certifying the Required Security Cover for
the Debentures along with the list of Movable Proparty to the
Trustee and details of Fixed Deposits, if any, over which a first
pari-passu charge has been/ will be created in favour of the
Debenture Trustee (for the benefit of the Debenture Holders) as
on the last day of each calendar quarter.

The above security shall rank pari-passu between the present
charge holders, the Debenture Holders and other creditors of the
Company for whose benefit the security interest has been created
in accordance with the terms and conditions of the Debentures.

Notwithstanding  anything contained in  this Placement
Memorandum or any other Transaction Documents, if £t any time,
the security cover cafcutated based on the vaiue 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 of the
independent chartered accountant confirming that tre security
cover is at least equivalent the Required Security Cover, seek
release of the security created over the Fixed Deposits, and the
Trustee shall be authorized to and shall provide ths relevant
release instructions and such other documents, and take such
other actions as may be required o release such security interest
{without requiring any further approval or instructions from the
Debenture Holders).

Notwithstanding anything contained in this lacement
Memorandum or any other Transaction Documents, the
Debenture Holders and the Trustee acknowledge that (a) the
Movable Property is the primary security in relation to the
Debentures and the amounts outstanding in relation to the
Debentures, 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 Deposits (even if such security interest cver Fixed
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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
Maovable 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 enforced, {o 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).

For the purposes of the Placement Memorandum:

“Movable Property” means all amounts owing to, and received
and/or receivable by the Company andfor any person on is
behalf, all book debts, all cash flows, 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 all 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 refeased by the Debenture Trustee
and the Debenture Holders in accerdance 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
National Housing Bank (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 accounts; (i} any other deposits or cash
reserves made by the Company; (iil) 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 debi 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; (vi) any deposits provided/ to be
provided by the Company in refation to securitization fransactions
as credit enhancement/ cash collateral, Constituent Subsidiary
General Ledger (CSGL) transaction; {vii) in relation to insurance
fixed deposits lien marked for the Company’s customers; (viii)
any fixed deposits exclusively and bilaterally charged/ to be
charged for the benefit of any lender; and {ix) such other deposits
as may be mutually agreed in writing between the Company and
Debenture Trustee.

The Company shall create the security set out in Clause 4 (a)
above prior to listing application of the Debentures. Further, the
charge created by company shall be registered with Sub-
registrar, Registrar of Companies, CERSAI, Depository efc., 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

Transaction Documenis®

1.  Debenture Trust Deed
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2. Debenture Trustee Agreement
3. the Security Documents,
4. Deed(s} of Hypothecation
5. This Placement Memorandum
6. Any fee letter which may be executed with an investor
7. Any other document that may be mutually designated as
a transaction document by the Debenture Trustee and
the Company
Conditions Precedent to None
Disbursement
Condition Subsequent to None

Disbursement

Events of Default (including The occurrence of any of the following events shalt eazh
manner of voting /conditions | constitute an event of default

of joining Inter Creditor a. Payment default

Agreement)
The Issuer fails to pay when due any principal of, or
interest on, any Debenture or any other amount payable
under any Transaction Document and such fa lure
continues for 30 (Thirty) days.

b. Failure to comply with obligations

The Issuer fails to comply with any of its obligations under
this Placement Memorandum or any other Transaction
Document {other than for the payment of principal of, or
interest) on, any Debenture or any other amount payable
under any Transaction Document and such failure
continues for a period of 30 (thirty) days after the date on
which the Trustee notifies the issuer of such fzilure.

c. Misrepresentation

Any representation or warranty made pursuant to
Representations and Warranties or in connection with
the execution of, or any request under, this Placement
Memorandum or any other Transaction Document is
found to be incorrect or misleading in any material
respect where there was reasonable opportunity to the
issuer to have rectified the same upon irformation
available to it.

d. Bankruptecy Proceedings

The Issuer, takes any step (including petition, giving
hotice to convene or convening a meeting) for the
purpose of making, or proposes or enters inte, any
arrangement, assignment or composition with or for the
benefit of its creditors or ceases or threatens to cease to
carry on its business or any substantial part of its
business, or is unable, or admits in writing its inability to
pay its liabilities as they fall due or otherwise becomes
insolvent; (i) an order is made or an effective resolution
passed or analogous proceedings taken for the Issuer's
winding up, barkruptcy or dissolution or a petition is
presented or analogous proceedings taker for the
winding up or dissolution of the Issuer; (i) any
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encumbrancer lawfully takes possession of, or a
liguidator, judicial custodian, receiver, administrative
receiver or trustee or any analogous officer is appointed
in respect of the wheole or any material part of the
undertaking or assets of the Issuer; (iv) an altachment,
sequestration, distress or execution {or anajogous
process} is levied or enforced upen or issued against any
of the assets or property of the [ssuer or for declaring the
Issuer as a “sick company” under the Act; or (v) any other
event occurs which under any applicable law would have
an effect analogous to any of the events listed in this
paragraph.

Authorizations

Any authorization necessary for the Issuer to comply with
its obligations under any Transaction Document, or to
carry on its business or operations, is not obtained when
required or is rescinded, terminated, lapses or otherwise
ceases to be in full force and effect, and is not restored
or reinstated within 30 (thirty) days of notice by the
Debenture Trustee to the Issuer.

Failure to list the Debentures

The Issuer fails to list the Debentures with the Stock
Exchange within 4 (four) working days from the Date of
Closure of issue.

Delisting or suspension from trading of the
Debentures

The listing of the Debentures ceases or is suspended at
any time prior to the Redemption Pate and the Issuer
fails to relist the Debentures with the Stock Exchange
within 4 (four) working days from such cessation or
suspension or the working of the Debentures on the
Stock Exchange is suspended for a consecutive period
of 10 (ten) days on which the Stock Exchange is open for
trading.

Cessation of Business

The Issuer ceases to carry on its business or any
substantial part thereof or gives notice to the Debenture
Trustee of its intention to do so, without obtaining the
prior written consent of the Debenture Trustee (acting in
accordance with instructions of the Debenture holders).

Transaction Documents

Any Transaction Document or any of their respective
provisions for any reason is terminated, revoked or
otherwise rendered unenforceable without obtaining the
prior written consent of the Debenture Trustee (acting in
accordance with instructions of the Debenture holders).

If the Company makes any alteration in the provisions of
memorandum and articles of association which in the
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opinion of the Trustee is likely to be detrimental to or
affect the interest of the Debenture Holders and upon
demand by the Trustee refuses or neglects or is unabile
to rescind such alteration.

k. in the event where Company is unable to pay its debts
or proceedings for taking it into liquidaticn, either
voluntarily or compuisorily.

L. Default is committed in the performance or okservance
of any covenant, condition or provision contained in
these presents and/or the financial covenants and
conditions as contained herein.

m. It is found to be, or becomes illegal under ths laws of
india, either wholly or ins part, for any reason whatsoever,
for the Company to maintain the Debentures, or the
Company becomes obligated, under Indian laws, to
withdraw the Debentures in any manner.

n. If there is an event of a material adverse change which
has an adverse effect on Company's business,
financials and operations of the Company.

Creation of recovery expense | The Company has created the recovery expense fund (BG No,
fund fBG 113150 dtd 28.01.21) in accordance with Regulation 11 of the
SEBI NCS Regulations in the manner as may be spzcified by
SEBI from time to time and inform the Debenture Trustee about

the same.
Conditions for breach of The Debenture Trustee may, at any time, waive on such terms
covenants (as specified in the | and conditions as to them shall deem expedient any breach by
Debenture Trust Deed) the Company of any of the covenants and provisions in the

Debenture Trust Deed without prejudice to the rights of the
Debenture Trustee in respect of any subsequent breach thereof
(and consented to by the Majority Debenture Holders).

If one or more of the Event(s) of Default happen(s), the Trustee
may, in its discretion and shall upon request in writing of the
Debenture Holders not less than 75% of the Amounts
Outstanding and 80% by number at the ISIN level or by a Special
Reselution duly passed at the meeting of the Debenturs Holders
convened in accordance with the provisions set out in the
Debenture Trust Deed, by a notice in writing to the Company,
declare the principal of, interest on the Debentures to be due and
payable forthwith and the Security Interest created under the
Transaction Documents shall become enforceabie,

Provisions related to Cross NIL

Default Clause
Role and Responsibilities of | As per Debeniure Trust Deed
Debenture Trustee

The Trustees shall carry out its duties and perform its functions
as required to discharge its obligations under the terms of the
Companies Act, 2013, SEB! NCS Regulations, the Securities and
Exchange Board of india (Debenture Trustees) Regulations,
1893, Debenture Trusteeship Agreement, Debenture Trust Deed
and/or other document(s), Private Placement Offer Lett2r and all
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other refated transaction documents, with due care, diligence and

loyalty.

(@)

(b)

(¢

(d)

(e)

®

{g9)

)

0

(k)

The Debenture Trustee shall perform all such acts and
duties as are set out in the other Transaction
Documents;

The Trustee shall communicate io the Debenture
Holder{s) on half yearly basis, the compliance of the
terms of the issue by the Company, defauits, if any, in
payment of interest or redemption of Debentures and
action taken therefor;

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

The Trustee shall call for periodical reporis from the
Company;

The Trustee shall inspect the books of accounts,
records and register of the Company io the extent
necessary for discharging his obligations;

The Trustee shall do such acts 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:

® the Debentures are allotted to the Debenture
holders in accordance with the provisions of the
Companies Act, interest warrants for interest
due on Debentures have been dispatched to the
Debenture Holders on or before the due dates,
and

(i Debenture Holders have been paid the monies
due to them on the date of redemption of the
Debentures;

The Trustee shall exercise due difigence to ensure
compliance by the Company with the provisions of the
Act, or this Deed,;

The Trustee shall take appropriate measures for
protecting the interest of the Debenture holders as soon
as any breach of this Deed or of law comes to his notice;

The Trustee shall ascertain that the Debentures have
been redeemed in accordance with the provisions and
conditions under which they are offered to the
Debenture Holders;

The Trustee shall call or cause to be called by the
Company a meeting of all Debenture Holders on (i) a
requisition in writing signed by at least one tenth of the
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Debenture Holders in value for the time being
ouistanding or (i) the happening of any evant which
constitutes a default or which in the opinion of the
Trustee affects the interest of the Debenture Holders;

0] The Trustee shall keep and maintain proper books of
accounts, record and documents relating to the
Trusteeship function for a period not less than five
financial years preceding the current financial year;

{m) The Frustee shall as and when required by the SEBI,
submit the foliowing information and documenis namely:

(i) number and nature of the grievancas of the
Debenture Holders received and resoived;

{ii) copy of this Deed;

(iii) details of non-payment or delayed payment of
principal amount of Debenturss and
accumulated interest thereon to Debenture
Holders, if any;

(iv) details of allotment and transfer of Debentures
giving thereon the date, mode etc.; and

V) any other particulars or documents which are
relevant to the Trust and the Transaction
Documents;

The Trustee and its every officer, director and emp oyee shall
produce o the inspecting authority appointed by the SEBI under
its authority for inspection under the applicable regulations such
books and other documents in his custody or control and furnish
him with the statements and information refating to the ~rust within
such time the inspecting authority may require and tie Trustee
shall allow the inspecting authority tc have reasonable access to
the premises occupied by the Trustee or by any other person on
his behalf and shall extend reasonabie facilities for examining any
books, records, documents and computer data in the possession
of the Trustee or any such other person on his behaif and also
provide copies of documents and other materials which in the
opinion of the inspecting authority are relevant for the purposes of
inspection and the Trustee shall give all other assistance in
connection with the inspection which the Trustee may be
reasonably expected to do

Risk Factors pertaining to the
issue

Refer clause "RISKS [N RELATION TO THE NCDs” cf this
Placement Memorandum

Governing Law and

The Debentures are governed by and shall be construed in

Jurisdiction accordance with the existing Indian laws. Any dispute arising
thereof will be subject to the non-exclusive jurisdiclion of the
courts at Chennai, india

Trustee Catalyst Trusteeship Limited

Debenture Holders

A person who is for the time being holder of the Debenture(s)
and whose name is last mentioned in the Dszhentures
Certificates/ Debenture Register and shall include a Beneficial
Owner

Application Form

The form pursuant to which the investors apply for the
Rebentures proposed fo be issued hereunder
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Beneficial Owner

The owner 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/ Holiday
Convention

if the coupon/ dividend payment date of the non- convertible
securities falls on a Sunday or a holiday, 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 previous
working day.

Working day shall mean all days, excluding Saturdays, Sundays
and public holidays, on which commercial banks in Mumbai are
open for business

Manner of bidding in the
issue

Open Book Bidding

Manner of atlotment in the
issue

Uniform yield allotment

Issuance mode of instrument

Demat

Trading Mode of instrument

Demat

Muitiple Bidding/ Uniform
Bidding

Uniform Yield Aliotment

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 15" December 2021 i.e. before opening
of the issue, The Debenture Trustee Fees is 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
entail loan to any entity who
is a ‘group company’ then
disclosures shall be made in
the following format:

NA

Benchmark/ Benchmark Rate

3 Month T-Bill (FBIL Benchmark) published on www.fbil.org.in
First Benchmark will be the average of daily 3M Thill rates for a
period from 3% November 2021 to 3% December 2021

All subsequent Benchmark shall be taken as average closing
yield of previous 5 working days (rounding to 2 decimal) before
each Coupon Reset date).

If FBIL data is not available for Benchmark, then an average of
BLOOMBERG 3Month T-bill closing yield of & working days
before the Coupon Reset date would be considered

Issuance Form

tn Dematerialized Form

Mode of Issue

Private ptacement basis

Manner of settlement

Through clearing corporation
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XXXl. Laws and Reguiations
Over and above such terms and conditions, the Debentures shall also be subjec: to the applicable
provisions of the Companies Act, Depositories Act and ail other laws as may be agplicable, including
the guidelines, notifications and regulations refating to the issue and allotment of debentures and, any
other docurnents that may be executed in respect of the Debentures. In particular, the Debentures are
subject to Master Direction - Non-Banking Financial Company ~ Housing Finance Company (Reserve
Bank) Directions, 2021 dated 17 February, 2021.

XXXI. Application process and information retating to the terms of the Issue

Nature and Status of Debentures
The Company shall issue Senior, secured, rated, listed, redeemable, transferable, floating
rate, non-convertible debentures.

Deemed Date of Allotment
All the benefits under the Debentures, including the payment of interest, will accrue to the
Investor(s) 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 Dejentures 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, rutes as notified by NSDL/ CDSL from time to time. Investors should, therefore,
mention their Depository Participant's name, DP-ID and Beneficiary Account Number in the
appropriate place in the Application Form. The Company shall take necessary steps o credit
the amount of Debentures to NSCCL account which in furn wili 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 Debenture(s) shall be transferred and/ or transmitted in accordance with the applicable
provisions of the Act. The provisions relating fo transfer and transmission and cther 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 Debeniures as well. The Debentures held in dematerialized form shail be transferred
subject to and in accordance with the Depositories Act, the regulations made there under and
the regulations, rules, procedures as prescribed by Depository Participant of the
transferor/transferee and any cther applicable laws and rules notified in respect trereof. 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 name appears in the Register of Debenture Hoiders/Record of the Depository. In such
cases, claims, if any, by the transferee(s) would need te be settled with the trans’eror(s} and
not with the Company.

Interest on Application Money
Not applicable

Interest on Debentures:

The Debentures shall carry interest on the amount cutstanding under the Debentures at rate
as per Term sheet from the Deemed Date of Allotment il the Redemption Date (subject to
deduction of income tax at source at the rates for the time being prescribed under the income
Tax Act, 1961, 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 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 Income
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tax Act, 1961.

The interest shall be computed on the basis of actual number of days elapsed in a year, for
this purpose a year to comprise of a period of 385 days except in case of a leap year where
the year will comprise of 366 days.

Payment of Interest

Interest on 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 B Wing, 6" Floor, Supreme Business Park, Powai, Mumbai 400 076 or to the
debenture holder(s) whose names appear in the list of Beneficial Gwners furnished by NSODL/
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.

Effect of Holidays

In case the interest payment date falls on a day which is not a Business Day, then the following
Business Day shall be considered as the effective date(s) for payment of interest. it is clarified
that the last interest payment date shali 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

fncome tax will be deducted at source on the Debentures as per applicable provisions of the
income Tax Act, 1961 and as appticable from time to time. In respect of interest on Application
Money, the relevant document (Form 115G/ 15H) should be submitted along with the
Application Form.

Non-resident debenture-hoiders 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 Income tax Act, 1961.

Where any deduction of Income Tax is made at source, the Company shail send to the
Debenture Holder a Certificate of Tax Deduction at Source as per timelines and manner
prescribed under the Income tax Act, 1961.

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

Letter of Allotments & Debenture Certificate
The Company will aliot 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 wilt
be substituted for the number of Debenfures 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 penaliy thereon,
if any) in relation to the Debentures and all documents executed in relation to the Debentures
applicable as cn the date of execution of the documents. If, however, any stamp duty (including
additional stamp duly 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/s,
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the Company will forthwith reimburse the investor/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 and hold them harmtess from and againsi any and all stamp duty {inciud ng 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 unfess required for regulatory purpose.

Redemption

The Debentures shall be redeemed at par on the Maturity Date which is 13'® December 2024.
Procedure for Redemption

In case of the Debentures held in dematerialized form, no action 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 to those
Debenture Holder(s) whose name(s) appear on the list of beneficial owners given by the
Depositories to the Company. The name(s) would be as per the Depositories' records on the
Record Date fixed for the purpose of Redemption. All such Debentures will be simultaneousty
redeemed through appropriate debit corporate action,

In case of chegue issued towards Redemption proceeds, the same will be dispatched by courier
or hand delivery or registered post at the address provided in the Application Form at the
address as notified by Debenture Holder(s) or at the address with Depositories’ recard. 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 liability to redeem the
Cebentures on the date of Redemption shall stand extinguished and the Company will not be
liable 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

Where Debentures are held 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 sufficient 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 to register his name
as successor of the deceased holder after obtaining evidence such as probate of 2 will for the
purpose of proving his title to the Debentures.

In the event of demise of the sole/ first hoider of the Debenture(s), the Company w il 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 calendar days before the Interest Payment Date/ Redemption
Date. FIHFCL shall request the Depository (ies) to provide a list of Beneficial Owners as on
the Record Date. This shall be the list, which shall be considered for payment of nterest and
the redemption amount, as the case may be.

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

Amendment of the Terms of the Dehentures
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 Debenture Trust Deed.
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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™). Fullerton india
Home Finance Company 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 o the Debenture Trustee or any of their agents or authorized
officials to do all such acts, deeds, matters and things in respect of or relating to the
Debentures as the Trustees may in their absoltute 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 Deed and the other Transaction
Documents, including in the Event of Default by Fullertorr 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 of the Debenture Holders at the costs and expenses
of Fullerten India Home Finance Company Limited.

The Investor can refer to the Debenture Trust Deed o be entered with the Debenture Trustees
for the powers, kability, rights, retirement, and removal etc. of the Debenture Trustee.

Sharing of Information

The Issuer may, at its option, but subject to Applicable Law, use on its own, as well as
exchange, share or part with any financial or other information about the Debenture Holder(s)
available with the Issuer, with its subsidiaries and affiliates and other banks, financial
institutions, credit bureaus, agencies, statutory bodies, as may be required and neither the
tssuer nor its subsidiaries and affiliates nor their agents shall be liable for use of the aforesaid
information.

Rights of Debenture Holder(s)

The Debenture Holder{s) will not be entitled to any rights and privileges of shareholders other
than those available to them under statufory 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
incorperated in the Debenture Certificate(s) that will be issued to the allottee(s} of such
Debentures by the Company, as per the Memorandum and Articles of Association of the
Company and the Debenture Trust Deed.

Future Borrowings
Company shall, be free to borrow / raise loans or avail financial assistance in whatever form,
as also issue Promissory Notes/ debentures or other securities.

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 (RBI), 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 shal! be subject to the term and conditions as contained
in the offer letter ferm sheet, application form and the Debenture Trust Deed / 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 to be created for issue of privately
placed debentures by Non-Banking Financial Companies registered with the Reserve Bank of

65




for Private Circulation Cnly

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Serial no.. 17{Re-issuance !)

Addressed to: Eligible Investors

fndia under Section 45 (I} A of the RBI {Amendment) Act 1997. Accordingly our Company
being a NBFC registered with RBI under Section 45-1A of the RBI {amendment)} Act, 1897, it
is not required to create the DRR for the issue of debentures on private placement basis.

X. Recovery expense fund
The Company has created the recovery expense fund (BG No. IBG113150 dtd 28.01.21) in
accordance with Regulation 26(7) 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.

y. Regulations applicahie in relation to the issue/ debentures
Amongst other regulations, the foliowing acts/ regulations, as amended from time to time, will
be complied with in relation to the issuance of the Debentures:
* The Companies Act, 2013
« The Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021
» The Securities and Exchange Board of india (Listing Regulations and Disclosure
Requirements) Regulations, 2015
» Master Direction -~ Non-Banking Financial Company — Housing Finance Company
(Reserve Bank) Directions, 2021 dated 17 February, 2021
SEBI Act 1992
SCRA
The Depositories Act, 1986
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
e The rules and regutations 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 Trustee Agreement.

z. How fo Apply
The detailed procedures to apply for the Debentures in dematerialized form are:

{fy The applicant must have at least one beneficiary account with any of the DP’s of
NSDL/ CBSL. prior fo making the application.

{iy  The applicant must necessarily fill in the details (including the beneficiary account
number and BP - ID) in the Application Form.

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

(ivy  For subscribing to the Debentures, names in the Application Form should be identical
to those appearing in the details maintained 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,

(v)  Non-transferable aflotment advice/ 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 DP - 1D are
given in the Application Form, it will be deemed to be an incomplete application and
the same may be held liable for rejection at the sofe discretion of the Issuer.

{(vii)y  For Allotment of Debentures, the address, nomination details and other details of the
applicant as registered with his/ its DP shall be used for all carrespondence 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 insufficient, the Issuer would not be liable for the
losses, if any.

AMpplications for the Debentures must he made in the prescribed Application Form and must
be completed in block letters in English by investors. Application forms must be accompanied
by either a demand draft or chegue or electronic transfer drawn or made payabie in favour of
"NSCCL Account a/c”. In case of an electronic transfer, the remittance should be made to the
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account number of NSCGL virtual account (Details of the account to be provided on completion
of EBP bidding}.

The full amount of the ssue price of the Debentures applied for has to 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 Issue will be
open for subscription during the banking hours on each day during the period covered by the
issue schedule.

Who 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 person must be either:

e Companies, Non-Banking Finance Companies and Bodies Corporate including Public
Sector Undertakings

Commercial Banks

Financial Institutions

Insurance Companies

Mutual Funds

Foreign Institutional Investors (Flls), Foreign Portfolio Investors (FPls)

Any other investor authorized/ efigible 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.

Above list is illustrative 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/ FPIs/ Trusts/ Statutory
Corporations.

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

(B Application by Banks/ eligible FPls
» Memorandum and Articles,

e resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, of applicable;

« specimen signatures of authorized signatories;

» necessary form for claiming exemption from deduction of tax at source on interest, i
applicable; and

« Registration certificate as may be applicable.

(i) Application by Corporate Bodies FPls/ 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, i
applicable; and

» Registration certificate as may be applicable.

- (i) Application by Mutual Funds/ Custodians of Mutual Funds/ Insurance

Companies
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» SEBI| registration certificate/ IRDA registration certificate, as may be appl cable;

+ Constitutional documents;

+ resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, of applicable;

Application form for application made by Asset Management Company or custodian of mutual
fund shall clearly indicate the name of the concerned scheme for which appiication is being
made.

{iv) 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 Office.

(v) Central Know your Customer Register (CKYCR)

The applicants should submit the required Central KYCR documents as prescribed by the RBI
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 No:

Al applicants should mention their Permanent Account number {PAN) aliotted under fncome
Tax Act, 1961 or declaration in Form 60. Applications without this will be considered
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 transferable to retail investors or general public under private
placement.

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

Right to Accept! Reject Applications

The Issuer is entitled at its sole and absolute discretion to accept or reject any application, in
part or in full, without assigning any reason. Application Forms which are incomplete, or which
do not fulfill the terms & conditions indicated on the back of the Application Form are liable to
be rejected.

Refund

For applicants whose applications have been rejected or aliotted in part, refund crders will be
dispatched within 7 (Seven) Business Days from the Deemed Date of Allotrent 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 allofments
have been made, the Registrar and Transfer Agent shall upon receiving instructions in relation
to the same from the [ssuer repay the moneys o the extent of such excess, if any.

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 e4tered into
depository arrangements with National Securities Depository Limited (NSDL) aad Central
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Depository Services (India) Limited.

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

Mr. Jitendra Maheshwari

Company Secretary & Compliance Officer
Supreme Business Park,

Floor 8, B Wing, Supreme IT Park, Supreme City,
Powai, Mumbai-400076

Tel. No. : (022) 6749 1234

E-mail: Secretarial@fuliertonindia.com

FAX No.: 022 - 67103309

Purchasel/ Re-Issue of Debentures/ Cancellation of Debentures

Subject to the terms of the Transaction Documents, the issuer may, at any time and from {ime
to time, purchase debentures at a discount, 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 redeemed, cancelled, held 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/ reguiatory body, as the case may be.

“In accordance with SEBI circular no. CIR/ IMD/ DFE-1/ 67/ 2017 dated June 30, 2017, the
Issuermay 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 howsoever may be
required for such consclidation, and 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 is sole and exclusive discretion.”

Register of Debenture Holders
The Company shall maintain a Register of Debenture Holders containing necessary
partictiars at its Registered Office as required under the provisions of the Act.

Depository Arrangement

The Company has appeinted Link Intime India Pvt. Lid, as Registrar and Transfer Agents for
the Debenture issuance. Fullerion India Home Finance Company Limited has entered into
depository arrangements with National Securities Depository Limited (NSDL).

Notices

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

All nofices, 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/ Corporate office of the Company or te such
persons at such address as may be notified by the Issuer, from time fo time and shall 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
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shall be incorporated in Debenture Trust Deed.
XXXIl. 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 Debentures that:

1. Consent/ approval required for the Issue of Debentures
All corporate and other action necessary for the issuance of the Debentures have been
obtained by the Company and the Company will at alt times, keep all such approvals/ consents
valid and subsisting during the Tenor 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 will
not contravene any applicable faws, statute or regulation and will not be in conflict with the
Memorandum of Association and Articles of Association of the Company or resLIt in breach
of, any of the terms, covenants, conditions and stipulations under any Transaction Documents
to which the Company is a party.

3. Filings 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 time for the purposes of the issue and
maintenance of the Debentures.

4, No immunity under laws
Neither the Company nor its assets have any immunity (sovereign or otherwise} from any suit
or any legai proceeding under the laws of india.

5. Solvency
The Company is solvent, and no corporate insolvency resolution process has been admitted
against the company initiated under the Insolvency and Bankruptcy Code, 2016,

6. Contingent liability other than as disciosed in the annual audited accounts are as
follows:

}

Contingent Liability and commitments

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

Contingent liabHities

Agoat As at
Particulars September 312I\g2rch
2021 !
{2 lakhs) R fakhs)
Guarantees 25 25
Contingent liability for litigations pending against the Company 3 3
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Capital and other commitments

The Company is obligated under various capital contracts. Capital contracts are work/purchase
orders of a capital nature, which have been committed. Further, the commitments have fixed
expiration dates and are contingent upon the borrower'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 30 September 2021 is T 16 Lakhs {31 March 2021: ¥ 32 Lakhs).

Loans sanctioned not yet disbursed as at 30 September 2021 were ¥ 20,502 Lakhs (31 March 2021:
% 21,835 Lakhs).

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

8. Organization and Authority
The Company has been duly incorporated, organized and is validly existing under Applicable
l.aws. 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 operafe its business as
presently conducted, and fo enter into, and comply with its obligations under the Transaction
Documents to which it is a party or will be a party.

9. Defauit
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 applicabte)
d. Lean from Bank or Financiat institution and interest thereon

XXXIV, Company’s Covenants

In addition to the covenants contained in the Debenture Trust Deed, the Company
covenants that:

(A) 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 Trustees and Debenture Holders at ali times.

(i) Validity of Transaction Documents
Ensure that the Placement Memorandum, the Debenture Trust Deed shall be validly executed
and delivered, will continue in full force and effect and will constitute valid, enforceable and
binding obligations of the Company.

{iii) Notice of Winding Up or Other Legal Process
Promptly inform Debenture Holder/ Debenture Trustees if it has netice of any application for
insolvency resolution process has been initiated under the Insolvency and Bankruptcy Code,
20186,

(iv)Financial Statements
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Submit to the Bebenture Trustee it's 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.

(v} Preserve Corporate Status
Diligently preserve its corporate existence and status and its license to conduct business as a
housing financial company.

(vii) Furnish Information to Debenture Trustees
At the time of the issue thereof to the sharehalders of the Company, furnish to the Debenture
Trustees copies of every report, balance sheet, profit and loss account, circulars or notices
issued o the shareholders

(vii} Shall furnish quarterly report to the Debenture Trustees containing the following
particulars:

1)  Updated list of the names 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 Debenture Holders £s and when
they become due.

(ix) Corporate Governance
Confirm to all mandatory recommendations on corporaie governance under the relevant Act,

(x) 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.

(xi) Security Cover
Create a security cover of minimum 1.00 times of principal & interest amount of Debentures
outstanding and any other amounts due and payable maintain the same as fong as any amount
under the Debentures is cutstanding. The Company may, at its sole discretion, offer any
additional security without the consent of the Debenture Trustee (for the benefit of the Debenture
Holders) to meet up shortfall in securily cover.

(xit) Comply with Provisions of Section 125 of the Companies Act
Comply with the provisions of Section 125 of the Act relating to transfer of unclaimed/ unpaid
amounts of interest on Debentures and Redemption of Debentures to Investor Education and
Protection Fund ("IEPF™), if applicable to it.

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

{xv) 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 Hypothecation and other charge documents beyond statutority 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.

(xvi) Defaul{ in Payment;

In case of default in payment of Interest and/ or principal redemption on the due dates,
additicnal interest at @ 2%p.a. over the coupon rate will be payabte by the Comoany for the
defauiting period.
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(xvii) Delay in Listing:
In case of delay in listing of the Debentures beyond the timelines prescribed in the SEBI
Operational Circular for ‘Issue and Listing of Non-Convertible Securities, Securitised Debt
Instruments, Security Receipts, Municipal Debt Securities and Commercial Paper’ dated 10
August, 2021 issued by the Securities and Exchange Board of India, the Company will pay
penal interest of 1 % p.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 allotment 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 alse undertakes that a consent to creale a pari
passu charge over the assets of the Company have been cbtained from the earlier creditors.

{xxi} Disclosure to stock exchange: The Issuer shall file the following disclosures along with the
listing application to the stock exchange:
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Documents to be submitted to the Stock Exchange

The following documents have been / shall be submitted to the NSE:

A, This Placement Memorandum;

B. Memorandum of Association and Articles of Association of the lssuer and necessary
resolution(s} for the allotment of the Debentures;

C. Copy of last 3 {three) years audited annual reports;

D. Statement contafning particulars of, dates of, and parties to all material contracts and
agreements,;

E. Copy of the resolution passed by the sharehciders of the Company at the Exira ordinary
general meeting held on 15" April 2020 authorizing the issue/offer of non-convertible
debentures by the Company;

F. Copy of the Board/commitiee 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 parties to all material contracts and
agreements;

J. An undertaking from the Issuer stating that the necessary documents for the creation of the

charge, including 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 fisted, within 5 (five) working days of execution of the same:

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

L. Any other particulars or documents that the recognized stock exchange may call for as it
deems 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 aliotment of the Debentures:

B. Copy of last 3 (three) years audited annual reports;

C. Statement containing particulars of, dates of, and parties to all material cortracts and
agreements;

D. Latest audited / fimited review half yearly consolidated (wherever available) and standalone
financial information (profit & loss statement, balence sheet and cash flow statement) and
auditor qualifications, if any,

E. There are no side letter executed as of the date of this Placement Memorandum nor any

covenant w.rt. accelerated payment terms other than as defined under this document.
Half-yearly certificate dated 9" November 2021 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. An undertaking to the effect that the Issuer would, until the redemption of the debt securities,
submit the detaits mentioned in point {D) above to the Debenture Trustee within the timelines
as mentioned in Simplified Listing Agreement issued by SEBI vide circular No.
SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009 as amended from time fo time, for
furnishing / publishing its haif yearfy/ annual resuit. Further, the Issuer shall within 180 (one
hundred and eighty) days from the end of the financial year, submit a copy of the tazest annual
report to the Debenture Trustee and the Debenture Trustee shall be obliged to share the
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details submitted under this clause with all ‘Qualified Institutional Buyers’ and other existing
debenture-holders within 2 {two) Business Days of their specific request.

The occurrence of any of the following events shall each constitute an event of default
a. Payment default

The Issuer fails to pay when due any principal of, or interest on, any Debenture or any other
amount payable under any Transaction Document and such failure continues for 30 (Thirty)
days.

b.Failure to comply with cbligations

The lssuer fails to comply with any of its obligations under this Placement Memorandum or
any other Transaction Document (other than for the payment of principat of, or interest) on,
any Debenture or any other amount payable under any Transaction Document and such failure
continues for a period of 30 (thirty) days after the date on which the Trustee notifies the Issuer
of such failure.

c. Misrepresentation

Any representation or warranty made pursuant to Representations and Warranties or in
connection with the execution of, or any request under, this Placement Memorandum or any
other Transaction Document is found to be incorrect or misleading in any material respect
where there was reasonable opportunity to the issuer to have rectified the same upon
information available to it.

d. Bankruptcy Proceedings

The Issuer, takes any step (including petition, giving notice to convene or convening a meeting)
for the purpose of making, or proposes or enters into, any arrangement, assignment or
composition with or for the benefit of its creditors or ceases or threatens to cease to carry on
its business or any substantial part of its business, or is unable, or admits in writing its inability
to pay its liabilities as they fall due or otherwise becomes insolvent; (i) an order is made or an
effective resclution passed or analogous proceedings taken for the fssuer's winding up,
bankruptcy or dissolution or a petition is presented or analogous proceedings taken for the
winding up or dissolution of the Issuer; (iii) any encumbrancer lawfully takes possession of, or
a liquidator, judicial custodian, receiver, administrative receiver or trustee or any analogous
officer is appointed in respect of the whole or any material part of the undertaking or assets of
the Issuer; (iv) an attachment, sequestration, distress or execution (or analogous process} is
levied or enforced upon or issued against any of the assets or property of the Issuer or for
declaring the Issuer as a “sick company” under the Act; or {v) any other event occurs which
under any applicable law would have an effect analogous to any of the events listed in this
paragraph.

e. Authorizatiéns

Any authorization necessary for the Issuer to comply with its obligations under any Transaction
Document, or to carry on its business or operations, is not obtained when required or is
rescinded, terminated, lapses or otherwise ceases to be in full force and effect, and is not
restored or reinstated within 30 (thirty} days of notice by the Debenture Trustee to the Issuer.

f. Failure to list the Debentures

The Issuer fails to list the Debentures with the Stock Exchange within 4 (four) working days
from the Deemed Date of Allotment.

g. Delisting or suspension from trading of the Debentures

The listing of the Debentures ceases or is suspended at any time prior to the Redemption Date
and the Issuer fails to relist the Debentures with the Stock Exchange within 4 (four) working
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days from such cessation or suspension or the trading of the Debentures on the Stock
Exchange is suspended for a consecutive period of 10 (ten) days on which the Stock
Exchange is open for trading.

h. Cessation of Business
The Issuer ceases to carry on its business or any substantial part thereof or gives notice to

the Debenture Trustee of its intention to do so, without obtaining the prior written sonsent of
the Debenture Trustee (acting in accordance with instructions of the Debenture holders).

i. Transaction Documents

Any Transaction Document or any of their respective provisions for any reason is terminated,
revoked or otherwise rendered unenforceable without obtaining the prior writter consent of
the Debenture Trustee (acting in accordance with instructions of the Debenture holders).

j- If the Company makes any alteration in the provisions of memorandum and articles of
association which in the opinion of the Trustee is likely 1o be detrimental to or affect the
interest of the Debenture Holders and upon demand by the Trustee refuses or neglects or is
unable to rescind such alteration.

k. In the event where Company is unable to pay its debts or proceedings for taking it into
tiquidation, either voluntarily ar compulsorily.

. Default is committed in the performance or observance of any covenant, condition or
provision contained in these presents andfor the financial covenants and ccnditions as
contained herein.

m. Itis found to be, or becomes illegal under the Jaws of India, either wholly or in par, for any
reason whatsoever, for the Company to maintain the Debentures, or the Company becomes
obligated, under indian laws, to withdraw the Debentures in any manner.

n. If there is an event of a material adverse change which has an adverse effect on Company's
business, financials and operations of the Company.
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XXXV. Disclosures Pertaining To Wilful Default

The following disclosures are required to be made if the issuer or its promoter is declared wilful

defaulter:

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: N.A.

D Name of the entity declared as a Wilful Defaulter: N.A.

E Steps taken, if any, for the removal from the list of wilful defauiters: 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.
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XXXVI. The Discount At Which Such Offer Is Made And The Effective Price For The
investor As A Result For Such Discount
The Issue of Debentures is being made at discount.

XXXVII. Debt Equity Ratio
The Gross Debt-Equity Ratio prior to, and after the Issue of Debentures is given below:

Particulars Debt Equity Ratio as per Balance Sheet

Debt Equity ratio Pre- 5.89
fssuance of the Debentures

Debt Equity ratic Post 6.04
Issuance of the Debentures

*The above is calculated as per debt and equity as on 30™ Sept 2021 and past issuances
in this gquarter. The current proposed issuance of INR 100c¢rs (including green shoe} is
added to debt and the above is calculated.

The Debt Equity ratio post the Issue will be dependent on the maturities of fiabilities and
subscription to issue during the Issue Period.

KXXVIILL Servicing Behavior On the Existing Debt Securities, Paymant 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, Mutual Funds and Financial Institutions.

The Company also undertakes to fulfill its future obligations whenever it arises.

XXXIX. Consent from the Prior Creditor
The Company has obtained consent from its prior creditor for a pari-passu charge being
created in favour of the Trustee to the proposed Issue.

XL. The Credit Rating Letter Issued by The Rating Agencies Shail Be Disclosed
CRISIL Limited has assigned CRISIL AAA/ Watch Developing {Continues on 'Rating Watch
with Developing' Implications’) (pronounced as CRISIL triple A/ Watch Developing) 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.

XLl.  Whether The Security Is Backed By A Guarantee Or Letter Of Comfort Or Any
Other Document/ Letter With Sim#ar intent

No, the Security is not backed by any guarantee or letter of comfort or any other document/

fetter with similar intent.

XLi. Consent of The Debentures Trustees For His Appointment Under Regulation 4

(4)

“CATALYST TRUSTEESHIP LIMITED” has given their consent for their appoin'ment as the
Debenture Trustees to the present issue under Regulation 4 (4) vide the Letter dated 15"
December 2021 and also in all the subseguent periodical communications send to the holders
of the Debentures. The copy of the consent lefter dated 15 December 2021 is annexed hereto
as Annsxure H|.

Further the |ssuer 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

XLHI. DETAIL OF LITIGATION OR LEGAL ACTION
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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 fast three
years. There are no directions issued by any Ministry or Department of the Government to the
Company.

XLWV. Related Party Transaction During Last Three Years

As at As at As at
Nature of Transaction 31 March 2021 | 31 March 2020 | 31 March 2019
{% lakhs) [% lakhs} [% lakhs)

Expense incurred by related party on behalf of the Company
Fullerton india Credit Company Limited 40

Income earned by refated party on behalf of the Company
Fullerton india Credit Company Limited 89 - 4

Issue of Share capital {including securities premium} to
Fullerton india Credit Company Limited 20,000 15,000

Expense as per Resource sharing agreement
Fullerton india Credit Company Limited 1,055 1,063 1,033

Commitment Charges on Committed fines provided by parent Company
Fullerton india Credit Company Ltd 221 8 13
[There are no transactions with regard to guarantees given or securities provided with related parties.]

For the year For the year
f i ended ended
Nature of Transactions 31-Mar-19 31-Mar-18
(% lakhs) {% lakhs)

Expenses incurred by the Company on behalf of others

Fullerton India Credit Company Limited - 34
Income earned by the Company on behalf of others 4 -
Fullerten india Credit Company Limited
Issue of Share capital {including securities premium}

Futlerton India Credit Company Limited 15,000 -
Expense as per Resource sharing agreement

Fulierton India Credit Company Limited 1,033 795
Fee for committed credit line

Fulterton India Credit Company Limited 15 34

XLV. Summary Of Reservations/ Qualifications Or Adverse Remarks By Audifors In
Last 5 Years

Summary of Auditor Qualification for last 5 years:

8r. No. | Qualification Impact on the | Corrective steps

financial

statements and
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financial
position of the
Company (in

Lakhs)

1. Cash embezzlements | FY-21; 120 We have started taking ECs from
and fraud by the | FY-20; 420 our own empaneled lawyers
employees and | FY-19; 73
external parties. FY-18; 18

FY-17; N.A.

XLVI. Details Of Inquiry/ Inspections/ Investigations:

No change, no inquiry/ 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.

XLVII. Details Of Material Fraud Committed Against The Company In The Last Three
Years.

The company pursues necessary action on every fraud commitied and presents details
of the frauds committed along with actions taken before the audit commitiee every
quarter. The company also makes necessary reporting toc NHB as per the rzlevant RBI
Master Directions. The services of the employees involved have been/ will be terminated
and the Company takes/ will take legal action against such employees, borrowers and
external parties.-

The details of frauds noticed / reported are as below:

Asat Asat As at As at
Nature of Transaction 30 SEpt::'be' 31 March 2021 | 31 March 20620 | 31 March 2019
[:nghsl 1% lakhs) {% lakhs) % lakhs)
Amount Involved 15 120 420 73
Amount Recovered - 3} 3 1
Amount written off/provided 15 119 414 72
Balance -

XLV Detail Of Remuneration To Directors During The Current Year And Last Three
Financial Years

Except sitting fees, no other remuneration has been paid to any Directors during the current
year and last three financial years {INR

ear ended |
arch 31,2019
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m;k’;';‘r';:g NIL NIL NIL NIL

Mis.

Rajashreg™* NIL ML - NIL NiL

Nambiar

m;kf::‘;es"' 1.22,57.282 303,14 414 4.24.80,248 2,66.43.416

ncaﬁénﬁ?nu NIL NIL 275,000 9.75,000

gguﬁs”t‘g” 475,000 10,25,000 850,000 8,75,000

'g‘iﬁ-aﬁfdha 11,75,000 725,000 NIL
525,000

“é‘;u ;’ﬁ;’ﬁi‘** NIL NIL NIL NIL

*Ms. Renu Challu resigned w.e.f. 4 August, 2019

**Ms. Sudha Pillai Appointed w.e.f. 21 August, 2019

=g, Rajashree Nambiar appointed w.e.f. 30 October 2018and resigned w.e.f. 15 January, 2021
#ihir Pavan Kaushal appointed w.e.f. 15 January, 2021

XXXVI. Authority For [ssue

The Shareholders vide resolution dated 15% April, 2020 have authorized issuance of
Debentures. (The current issuance (Serles 17 (Re-issuance 1)) is within limit as approved
under section 186(1)(c) hence the passing of shareholders resclidion as per provisions of
saction 42 read with rule 14 is not required therefore the date of resolution as reflecting above
s the date of passing sharaholders resolution under section 180{1)(c))

As per Board Resolution dated 09" November, 2021 any two persons among the Authorized
Parsons for Borrowing be andare authorized to sign and execufe such debenture/ security
deeds, deeds of mortgage, charge, pledge, hypothecation and such other papers, documents,
deeds, ferm sheets.

Board Resolution 09 November, 2021 authorized any two of the following executives of the
Company o execute all necessary documents, undertakings, agreements, deeds,
acknowledgments and to complete alt other formalities relating to the Issue as mentioned in
the board resolution:

XLIX. Change In Accounting Policies During Last Three Years And lts Effect On Profit
And Reserves Of The Company

No change
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L, Profite Of The Company, Before And After Making Provision For Tax, For The

Three Financial Years immediately Preceding The Date Of Circuiation Of The
Placement Memorandum:

{INR in Crore)

Particulars FY 19 FY 20 FY 21
Profit before Tax 2.96 21.38 (74.08)
Profit after Tax 0.48 13.91 (65.51)
Li. Lividend deciared by the Company and interest coverage ratio (Cash profit affer

tax plus interest paid/ interest paid}

Year | Dividend Interest coverage Cash profit before [ interest pald

declared ratio Interest after tax INR Crs
INR Crs
2021 NIL 1.37 255 311
2020 | NiL 1.37 320 307
| 2019 | NIL 1.27 184 184
2018 | NIL 1 65 80
2017 | NIL 0.06 0.42 7.62

LIl DECLARATION BY DIRECTORS:

Mr. Rakesh Makkar, VWhole Time Director and CEQ, has been authorized by the Board of birectors
to issue the declaration vide its resolution dated 27" March 2618 to sign this form and declare that
alt the requirements of tha Companies Act, 2013 (“the Act’) and the rules made thersunder in
respect of the subject matter of this form and matlters incidental thereto have been complied vith
and declares that:

a,

the Issuer has complied with the relevant provisions of the Act, the Securities Contracts
{Regulation) Act, 1956 and the Securities and Exchange Board of India Act, 1992, and the
rules and regulations mads there under in respect of the subject matter of this Placement

Memorandum and matters incidental thersto;

the compliance with the Act and the rules as mentioned at point no.(a) above does not impfly
that payment of dividend or interest or repayment of debentures, if applicable, is guaranteed

by the Central Government: and ,

the monies received under the offer shall be used only for the purposes and objects indicated
in this Placement Memorandum;

that, whatever is stated in this form and in the altachments 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 promoters subscribing to the
Memorandum of Association and Articles of Association,

Itis further declared and verified that afl the required attachments have been completely, correcy
and legibly attached to this form,

Date: 206/i2}2 02 ].

Place; Mumbai

For Fulterton India Home Finance Company Limited

5D~

Authorized Signatory
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TERM SHEET- SERIES — 17 {Re-issuance ()

500 (FIVE HUNDRED) {OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE
GREENSHOE OPTICN, IF ANY) RATED, LISTED, SECURED, REDEEMABLE, TRANSFERABLE,
NON-CONVERTIBLE FLLOATING RATE DEBENTURES OF FACE VALUE INR 10,00,000/- (RUPEES
TEN LAKHS ONLY) EACH AGGREGATING TO INR [50,00,00,000§- (RUPEES FIFTY CRORES
ONLY) WHICH MAY BE INCREASED TO INR 100,00,00,000/- (RUPEES ONE HUNDRED CRORE
ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, [SSUED AT DISCOUNT BY
FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

Upon issuance of these NCDs and with effect from the Deemed Date of Allotment (of this Reissuance)
mentioned below, the existing aggregate outstanding principal amount of the Senior, Secured, Rated,
Listed, Redeemable, Transferable, Floating rate, Non-Convertible Debentures under the ISIN No.
INE213W07186 shall stand increased from Rs. 100,00,00,000/- (RUPEES ONE HUNDRED CRORES
ONLY) to Rs. 150,00,00,000/- (RUPEES ONE HUNDRED AND FIFTY CRORES ONLY} with a green
shoe option to retain additional Rs. 50,00,00,000/- (RUPEES FIFTY CRORES GNLY).

Security

Name ( Name of the debt
securities/non-convertible
redeemable preference shares
which includes
{Coupon/dividend, Issuer
Name and maturity year) e.g.
8.70% XXX 2015.

3Month T-Bill Linked + 200 bps Fullerton India Home Finance Company
Limited Senior, secured, rated, listed, redeemable, transferable, floating
rate, non-convertible debentures under Series 17 (Re-issuance )
maturing on 13th December 2024

Issuer

Fullerton India Home Finance Company Limited

Type of Instrument

Senior, secured, rated, listed, redeemable, transferable, floating rate,
non-convertible debentures

Nature 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 shaill be superior to the claims of
investorsflenders of Tier | and Tier 1 Capitat.

For definition purpose-Tier | Capital wilf include equity shareholders and
Tier 1l 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 person, 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

Corperates

Banks

Foreign Porifolio Investors (FPls)

Foreign Institutional Investors (Flis)

CQuualified Foreign Investors {QFls)

Insurance Companies

Investment holding companies of high net worth individuals

Any other person (not being an individual or a group of
individuals) efigible to invest in the Debentures

(Above list is illustrative only. Investors are requested to check their

XReTIQMMUOm>
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eligibiiity to invest in this instrument as per rules, regulations, guidelines,
statute or any government order applicable fo them. Issuer has not
checked the eligibility for any class of investors)

Listing (name of stock
exchange(s) where it will be
listed and timeline for Hsting}

National Stock Exchange (WDM segment)

The debentures are proposed to be listed on WDM segment of NSE,
within the prescribed time fines as per Operational Circular for ‘lssue and
Listing of Non-Convertible Securities, Securitised Debt Instruments,
Security Receipts, Municipal Debt Securites and Commercial Paper
dated 10 August 2021 issued by the Securities and Exchange Board of
India

Rating of the instrument

CRISIL AAAMWatch Developing (Continues on 'Rating Watch with
Developing' implications")

Issue Size

200 (FIVE HUNDRED) (OR SUCH HIGHER NUMBER IN THE EVENT
OF EXERCISE OF THE GREENSHOE OPTION, IF ANY)} SENIOR,
RATED, LISTED, SECURED, REDEEMABLE, TRANSFERABLE, NON-
CONVERTIBLE FLOATING RATE DEBENTURES OF FACE VALUE
INR 10,00,000/- {(RUPEES TEN LAKHS ONLY} EACFH AGGREGATING
TO INR 50,00,00,000/- (RUPEES FIFTY CRORES ONLY) WHICH MAY
BE INCREASED TO INR 100,00,00,000/- (RUPEES ONE HUNDRED
CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS
EXERCISED, ISSUED AT DISCOUNT BY FULLERTON INDIA HOME
FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS

Upon issuance of these NCBs and with effect from the Deemed Date of
Allotment (of this Reissuance) mentioned below, the existing aggregate
outstanding principal amount of the Senior, Secured, Rated, Listed,
Redeemable, Transferable, Floating rate, Non-Convertible Debentures
under the ISIN No. INE213W07186 shall stand increased from Rs.
100,00,00,000/- (RUPEES ONE HUNDRED CRORES ONLY) to Rs.
150,00,00,000/- (RUPEES ONE HUNDRED AND FIFTY CRORES
ONLY} with a green shoe option to retain additional Rs. 50,00,00,000/-
{RUPEES FIFTY CRORES ONLY)

Minimum Subscription

10 Debentures and in multiples of 1 Debenture thereafier

Option to retain
oversubscription (Amount)

Yes, INR 50Crores

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

For eligible end-uses allowed under the relevani regulations and
applicable law for deployment of funds on its own balznce 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 to finance business growth.

In case the Issuer is a NBFC
and the objects of the issue
entail loan to any entity who
is a 'group company’ then
disclosures shall be made in
the following format:

NA

The proceeds will be utilized for eligible end-uses allowed under the
refevant regulations and applicable iaw for depioyment of funds on is

Details of utilization of | own balance sheet and not to facilitate resource requests of group

proceeds entities/parent company/associates. 100% of the proceeds will be utilised
for asset growth/development to the extent permitted under the relevant
regulations and applicable law.

Coupon Agaregate of (i} Benchmark Rat d (ii) Fixed 8 d of 2.0%

/ Dividend ggregate of (i) Benchmark Rate and {ji) Fixed Spread of 2.0% p.a.

Rate
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(200 bps spread over Benchmark), Benchmark rate to be reset on
guarterly basis. The Coupon Rate as on date of issue of the Placement
Memorandum is 5.52% p.a. (Average of fast 1 month 3M Thill FBIL
benchmark is 3.52%. and fixed Spread of to arrive at rate of 5.52%).
(Benchmark Rate is set for the first time on 6 December 2021 and
thereafter on each guarterly anniversary of 13" day of the month until
the final Redemption Date)

Step upfstep down Coupon
Rate("

Not Applicable

Coupon Payable annually and at maturity

/Dividend

Payment Frequency

Coupon 13% December of every year and at maturity
[Dividend

Payment Dates

Cumulative/ non cumulative,
in case of dividend

NA

Coupon Type {fixed, floating
or other structure)

Floating Coupon with Quarerly Reset, Payable on 13" December every
year and on maturity.

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

At each reset date, the benchmark will be fixed in accordance with
methodology mentioned above.

Further, the coupon payment will be done basis of average of previous
quarter benchmarks plus spread.

The first coupon payment is set as an average (Simple) rate of previous
four quarters benchmark.

E.g. Coupon rate to be paid on December 13" Dec 2022 is the average
of benchmark on December 13" 2021, March 13 2022, June 13" 2022
and September 13% 2022 plus spread.

Subsequent annual coupons will be set as an average (Simple) rate of
previous 4 quarters benchmark plus spread

2nd Coupon payment -

Eg: Reset dates for benchmark would be
s December 13" 2022

March 13% 2023

June 13t 2023

September 131 2023

. o

3¢ Coupon payment -
Rest dates for benchmark would be
« December 13% 2023
«  March 13t 2024
« June 1312024
s  September 13% 2024

Day Count basis
{Actuallactual)

Actualfactual

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.

Default interest rate

2% p.a. over the coupon rate

Tenor

1086 days from Deemed Date of Allotment

Redemption Date

13" December 2024
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Redemption amount At par

Redemption Not Applicable

premium/discount

Cash flow basis INR
100 Crores of
subscription

lssue price

Per Debenture Total

Clean Price (A) 8.,99,860.00/- 99,69,60,000.00/-

(Accrued Interest) (B) | 1,512.60/- 15,12,602.74/-

Reissuance Price

(A+B) 10,01,472.60/-

100.14,72,602.74/-

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
Call Date Not applicable
Call Price Not applicable

Put Notification Time Not applicable

(Timelines by which the

investor need to intimate

Issuer before exercising the

put)

Call Notification Time Not applicable
{Timelines by which the

investor need to intimate

Issuer before exercising the

call)

Face Value Rs. 10,00,000/- each

Minimum Application and in

multiples of thereafter 10 Debentures and in muttiples of 1 Debenture thereafter

Issue timing

10.30 to 11.30am

Issue opening date

22m December 2021

Issue closing date 227 December 2021
Date of earliest closing of the g

issue, if any. 22" December 2021
Pay-In date 237 December 2021

Deemed date of allotment

23" December 2021

Settlement mode of
instrument

Payment of interest and principal will be made by way of Cheques/

DD’s/ electronic mode.

DPepository

National Securities Depository Ltd. and Centrai Deogository Services

(india) Ltd. (NSDL/ CDSL)

Disclosure of
Interest/Dividend /
redemption dates

Refer Cashflow Table

Record Date means 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.

Record date
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All covenants of the issue
{including side letters,
accelerated payment clause,
etc.)

In the event the shareholding of FICCL in the company falls below 51%
of issued equity share capital, then the Initial debenture holder will have
an option to seek early redemption by giving a notice of 60 days.

As of the date of this Placement Memorandum, no side letters have
heen executed with any investor.

Please refer to Annexure Xl| for other covenants.

Description regarding
Security (where applicable)
including type of security
{movable/immovableftangible
etc.), 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.

As primary security, pari-passu first charge by way of hypothecation on
Movable Property of the Company.

The Company may at its discretion create a first ranking pari passu
floating charge by way of hypothecation over Fixed Deposits, as
secondary security for the Debentures to the extent of shortfall in the
Required Security Cover (defined below), if any.

The Company shall at all times in consultation with the Trustee maintain
a security cover of 1.00 time of the Principal Amount, interest amount
proportionaiely (“Required Security Cover”) throughout the tenor of the
Debentures. The value of the Movable Property and Fixed Deposits
charged, if any, 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 submit the certificate of the independent chartered
accountant certifying the Required Security Cover for the Debentures
along with the iist of Movable Property to the Trustee and details of Fixed
Deposits, if any, over which a first pari-passu charge has been/ will be
created in favour of the Debenture Trustee (for the benefit of the
Debenture Holders) as on the last day of each calendar quarter.

The above security shall rank pari-passu between the present charge
hotders, the Debenture Holders and other creditors of the Company for
whose benefit the security interest has been created in accordance with
the terms and conditions of the Debentures.

Notwithstanding anything contained in this Placement Memorandum or
any 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 teast equal to the Required
Security Cover, the Company may at its discretion, after providing a
certificate of the independent chartered accountant confirming that the
security cover is at least equivalent 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 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 this Placement Memorandum or
any other Transaction Documents, the Debenture Holders and the
Trustee acknowledge that (a) the Movable Property is the primary
security in relation to the Debentures and the amounts outstanding in
relation to the Debentures, and if the security cover calculated based on
the vatue 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 nar the Trustee shall take any action to enforce
the security interest created over the Fixed Deposits (even if such
security interest over Fixed Deposits has not yet been released); and (b)
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subject to paragraph (a) above, if the security interes: 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 interest 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 calcuiated baszd on the value of
the Movable Property {as reflected in the books of accounts of 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, 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 all the aforesaid assets both present and future, and excluding
(i) any cash flows, receivabies, proceeds, rights, interests and benefits
arising from loan assets over which security has been released by the
Debenture Trustee and the Debenture Holders in accordance with the
Transaction Documents; and (ii) 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 denominated fixad term deposit
accounts opened and maintained in the name of the Company with
scheduled commercial banks excluding: (i) interest o1 such fixed term
deposit accounts; (i) any other deposits or cash reserves made by the
Company; (iii) any deposits maintained by the Company pursuant to any
regutatory 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 te provided by the
Company in relation to securitization {ransaciions as credit
enhancement/ cash collateral, Constituent Subsidiary General Ledger
(CSGL) transaction; (vii) in refation to insurance fixed deposits fien
marked for the Company's customers; (vii) any fixed deposits
exclusively and bilaterally charged/ to be charged for the benefit of any
lender; and (ix) such other deposits as may be mutually agreed in writing
between the Company and Debenture Trustee.

Transaction Documents®

Debenture Trust Deed

Debenture Trustee Agreement

the Security Documents,

Deed(s) of Hypothecation

Any other fee letter which may be executed with an investor
This Placement Memorandum

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

Noakown=

Conditions Precedent to
Bishursement

None
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Condition Subsequent to
Disbursement None

The occurrence of any of the following events shall each constitute an
event of default

a. 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 a technical error, an Event
of Defaulf would occur under this paragraph only if such default
continues un-remedied for a further pericd of 2 days from the
relevant due date.

b. 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 technical errar, an Every of Default would occur under this
paragraph only if such default continues un-remedied for a
further period of 2 days from the relevant due date,

c. Default is committed in the performance or observance of any
material covenant, condition or provision 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
paragraph shall be an Event of Default if such failure to
perform/observe is capable of being remedied and is remedied
within 30 days of the earlier of: (i) the Trustee giving notice of
breach or failure to the Company; and {ii} the date on which the
Company becomes aware of such failure or breach.

Events of Default {including

manner of voting/ conditions

of joining inter creditor
agreement}

d. Any indebtedness of the Company for borrowed monies i.e.
indebtedness for and in respect of menies borrowed or raised of
the Issuer {“Threshold”) becomes due prior to its stated
maturity by reason of default of the terms thereof or any such
indebtedness is not paid at its stated maturity consequent to
which any enforcement action is taken against the Company or
its assets to an extent amount liable to be paid under the
Debentures.- NA

e. If the Company has admitted in writing that it is unable to pay its
debts as per of 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.

f. If, without the approvai of the Trustee or Debenture holders and
other than as permitted herein or under the Security Documents,
the Secured Property or any part thereof is sold, disposed of,
charged without maintaining the Required Security Cover
stiputated, encumbered or alienated without maintaining the
Required Security Cover stipulated subject to the earlier charges
created;

g. The Company has voluntarily become the subject of
proceedings under any bankruptcy or insoivency law or the
Company is voluntarily dissolved for which action has not been
defended by the Company after receipt of notice;
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The corporate insolvency resolution petition has been admitted
by the appropriate authority against the Company under the
Insolvency and Insolvency Code, 2016 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 aaproved in writing
by the Trustee and duly carried into effect to the conclusion
without being contested by the Company.

A Receiver or a Liquidator has been appointed or aliowed {o be
appointed of all or any material part of the undertaking of the
Company and the same act is not contested by the Company;

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 “rom the Company
for which action has not been defended by the Company after
receipt of notice which feads to fall in security cover below
stipulated levels.

The Company without the consent of Debenture Holders or the
Trustee ceases to carry on its business or any substantial part
of its business or gives notice of its intention to do so as currently
carried by it.

When an order has been made by a court or a tribunal or a
special resolution has been passed by the members of the
company for winding up of the company.

If it becomes illegal under the laws of India to maintain the
Debentures or the Company becomes obligaied in any manner
to withdraw the Debentures.

The government of India or any other relevant governmental
authority nationalises, compulsorily acquires, expropriates or
seizes all or any part of the business or assets of the Company.

If any of the Transaction Documents in relation to the
Debentures are found to be invalid or unenforceabie under the
laws of India and the Company has nof 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..

Failure to comply with obligations

The Issuer fails to comply with any of its obligations under this
Placement Memorandum or any other Transaction Document
(other than for the payment of principal of, or interest) on, any
Debenture or any other amount payable under any Transaction
Document and such failure continues for a period of 30 (thirty)
days after the date on which the Trustee nofifies the issuer of
such failure.
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P.

S.

Misrepresentation

Any representation or warranty made pursuant to
Representations and Warranties or in connection with the
execution of or any request under, this Placement
Memorandum or any other Transaction Document is found to be
incorrect or misleading in any material respect where there was
reasonable opportunity to the issuer to have rectified the same
upon information available to it.

Bankruptcy Proceedings

The [ssuer, takes any step (including petitions, giving notice to
convene or convening a meeting) for the purpose of making, or
proposes or enters into, any arrangement, assignment or
composition with or for the benefit of its creditors or ceases or
threatens to cease to carry on its business or any substantial part
of its business, or is unable, or admits in writing its inability to
pay is liabilities as they fall due or otherwise becomes insolvent;
(i) an order is made or an effective resolution passed or
analogous proceedings taken for the Issuer's winding up,
bankruptcy or dissolution or a petition is presented or analogous
proceedings taken for the winding up or dissolution of the Issuer;
(i) any encumbrancer lawfully takes possession of, or a
liquidator, judicial custodian, receiver, administrative receiver or
trustee or any analogous officer is appointed in respect of the
whole or any materiat part of the undertaking or assets of the
Issuer; (iv) an aftachment, sequestraticn, distress or execution
(or analogous process) is levied or enforced upon or issued
against any of the assets or property of the Issuer or for declaring
the Issuer as a “sick company’ under the Act; or (v} any other
event occurs which under any applicable law would have an
effect analogous to any of the events listed in this paragraph.

Authorizations

Any authorization necessary for the Issuer o comply with its
obligations under any Transaction Document, or to carry on its
business or operations, is not obtained when required or is
rescinded, terminated, lapses or otherwise ceases to be in full
force and effect, and is not restored or reinstated within 30
(thirty) days of notice by the Debenture Trustee to the Issuer.

Failure to list the Debentures

The Issuer fails to list the Debentures with the Stock Exchange
within 4 (four) working days from the Date of Closure of issue.

Delisting or suspension from trading of the Debentures

The listing of the Debentures ceases or is suspended at any time
prior to the Redemption Date and the Issuer fails to relist the
Debentures with the Stock Exchange within 4 (four) working
days from such cessation or suspension or the trading of the
Debentures on the Stock Exchange is suspended for a
consecutive period of 10 (ten) days on which the Stock
Exchange is open for trading.

Cessation of Business
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The Issuer ceases to carry on its business or any substantial part
thereof or gives notice to the Debenture Trustee of its intention
to do so, without obtaining the prior written consent of the
Debenture Trustee (acting in accordance with instructions of the
Debenture holders).

V. Transaction Documents

Any Transaction Documnent or any of their respective provisions
for any reason is terminated, revoked or otherwise rendered
unenforceable without obtaining the prior writien consent of the
Debenture Trustee {acting in accordance with instructions of the
Debenture holders).

w. If the Company makes any alteration in the provisions of
memorandum and articles of association which in the opinion of
the Trustee is likely to be detrimental to or affect the interest of
the Debenture Holders and upon demand by the Trustee
refuses or neglects or is unable to rescind such alteration.

X. In the event where Company is unable to pay its debts or
proceedings for taking it into liquidation, either voluntarily or
compulsorily.

I3 Default is committed in the performance or chservance of any

covenant, condition or provision contained in these presents
and/or the financial covenants and conditions as contained
herein.

k. Itis found to be, or becomes itlegal under the laws of India, either
wholly or in part, for any reason whatsoever, for the Company to
maintain the Debentures, or the Company becomes obligated,
under Indian laws, to withdraw the Debentures in any manner,

I If there is an event of a material adverse change which has an
adverse effect on Company's business, financials and
operations of the Company.

Creation of recovery expense
fund

The Company has created the recovery expense fund (BG No.
IBG113150 dtd 28.01.21) in accordance with Regutation 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.

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

The Debenture Trustee may, at any time, waive or such terms and
conditions as to them shall deem expedient any breach by the Company
of any of the covenants and provisions in the Debenture Trust Deed
without prejudice to the rights of the Debenture Trustee in respect of any
subseguent breach thereof (and consented to by the Majority Debenture
Haolders).

i one or more of the Event(s) of Default happen(s), the Trustee may, in
its discretion and shall upon request in writing of the Debenture Holders
not less than 75% of the Amounts Qutstanding and 6C% by number at

92




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 17(Re-issuance {)

Addressed to: Eligible Investors

the ISIN level or by a Special Resolution duly passed at the meeting of
the Debenture Holders convened in acceordance with the provisions set
out in the Debenture Trust Deed, by a notice in writing to the Company,
declare the principal of, interest on the Debentures to be due and
payable forthwith and the Security Interest created under the
Transaction Documents shall become enforceable.

Provisions related to Cross
Default Clause

NIL

Role and Responsibilities of
Debenture Trustee

The Trustees shall carry out its duties and perform its functions as
required to discharge its obligations under the terms of the Companies
Act, 2013, SEBI NCS Regulations, the Securities and Exchange Board
of India (Debenture Trustees) Regulations, 1993, Debenture Trusteeship
Agreement, Debenture Trust Deed and/or and/or other document(s),
Private Placement Offer Letter and all other related transaction
documents, with due care, diligence and loyalty.

a. The Trustee shall ensure that the Placement Memorandum does
not contain any matter which is inconsistent with the terms of the
Issue or the NCDs, or with this Deed;

b. The Trustee shall communicate promptly to the Debenture
Holders of any defaults in relation fo the payment of interest
interest as mentioned in the term sheet (under Schedute V) or
in redemption of the NCDs by the Company, and the actions
taken by the Trustee therefore,;

c. 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, whichever is
earlier, in relation to the security over the NCDs;

d. The Trustee shall satisfy itself that the covenants in this Deed
are not prejudicial to the interest of the Debenture Holders;

e. The Trustee shall appoint a nominee director on the board of
directors of the Company in the event of: (i) two consecutive
defaults in payment of interest to the debenture holders; or (ii)
default in creation of security for debentures; or (i) default in
redemption of debentures ("Nominee Director”):

f. The Trustee shall ensure that the Company does not commit any
breach of the terms of the Issue or covenants of this Deed and
take such reasonable steps as may be necessary to remedy any
such breach:

g. The Trustee shali inform the Debenture Hotders immediately of
any breach of the terms of the Issue or covenants of this Deed,

h. The Trustee shall ensure the implementation of the conditions
regarding creation of the Security for the NCDs, if any, charge
registration thereof with ROC and CERSAI within the timelines
prescribed by law, recovery expense fund in accordance with the
SEBl Regulations and the SEBI Operational Circular (as
applicable) and the Debenture Redemption Reserve (as
applicable);
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The Trustee shall ensure that the Secured Property charged for
the NCDs are sufficient to discharge the interest and principal
amount of the NCDs at all times and that such assets are free
from any cther encumbrances except charge in favour of existing
and future lenders of the Company on first pari-passu basis
within limits approved by consortium lenders and/or debenture
holders from time to time;

The Trustee shall do such acts as are necessary in the event the
security for the NCDs becomes enforceable;

The Trustee shall call for reports on 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 he
held;

The Trustee shall not relinquish from its assignment unless
ancther Trustee has been appointed;

The Trustee shall inspect the bocks of zccounts, records,
registers of the Company and take copies or extract thereof, and
take possession of the Trust Properties in accordance with the
provisions of this deed, and the trust propzarty to the extent
necessary for discharging his obligations;

The Trustee shall do such things as are necessary for the
protection of the Debenture Holders and do al things necessary
in order to resclve the grievance of the Debenture Holders;

The Trustee shall ensure that:

(i) Debentures are allotted fo the Debenture Holders in
accordance with the provisions of Companies Act;

(il Debenture Holders have been paid the monies due to them
on the date of redemption of the debentures as per the term
sheet appended;

The Trustee shall ascertain that the debenfures have been
converted or redeemed in accordance with the provisions and
conditions under which they are offered o the Debenture
Holders;

The Trustee shall keep and maintain proper books of accounts,
records and documents, relating to the trusteaship functions for
2 period of not less than five financial years, from the date of
redemption 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;

() Copy of this Deed;

(i) non-payment or delayed payment of p-incipal amount of
debentures and interest thereon to Desenture Holders if
any,

(iv) Details of allotment and transfer of debentures giving
thereon the date mode elc.
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{v) any other particulars or documents which are relevant to the
Debenture Trust Deed;

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 control 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 shail extend
reasonable 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 opinion of the
inspecting authority are relevant for the purposes of inspection
& the Trustee shall give all other assistance in connection with
the inspection 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 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 1S EXPRESSLY
DECLARED as follows:

{ii The Trustee shall perform all such acts and duties as are
set out in the other Transaction Documents;

(i) The Trustee may, in relation to these presents, act on the
opinion or advice of or any information abtained from any
sclicitor, counsel, advocate, valuer, 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);

(i) The Trustee shall be at liberty to accept a certificate signed
by any one of the directors or the key manageriai 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 manageriat personnel or
director so certifying expedient, as sufficient evidence that
it is expedient;

{ivi 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 at its Registered Office or elsewhere or if
the Trustee so decides with any banker or company whose
business includes undertaking the safe custody of
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documents or with any firm of Advocates or Soliciters and
the Trustee may pay all sums required 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 frusts, powers. authorities and
discretions hereby vested in the Trustee, have absolute and
uncontrofled discretion as to the exercise thereof and to the
mode and time 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 {(where such censent is requirad) to a specified
fransaction or class of transactions cond tionally; and

(vi) The Trustee shall have full power to determine all guestions
and doubis arising in relation to any of the provisions hereof
and every such determination bonafide made (whether or
not the same shall relate wholly or part ally 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 or indemnify it against any
liability for 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 negligenca, wilful default, or
breach of frust 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 necessary ccnsent 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 Debenture Holders and the
conditions as may be specified by SEBI from time to time, the
Trustee, on behalf of the Debenture Holdes, may enter into
inter-creditor agreements provided unde- the framework
specified by the Reserve Bank of India;

The trustee shall ascertain and satisfy itself that,-

(i} in case where the allotment letter has been issued and
debenture certificate is to be issued sfter 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 Holcers in accordance
with the provisions of the Securities and Exchange Board of
India (Debenture Trustees) Regulations 1993, the SEBI
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NCS Regulations, Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations 2015 and any other regulations issued/
amended by the Board from time o time (‘the
Regulations”};

(i) Debenture Holders have been paid the monies due to them
on the date of redemption of the Debentures;

(iv} inform the Board immediately of any breach of trust deed or
provision of any faw, which comes to the knowledge of the
trustee. Explanation: The communication to the Debenture
Holders by the Trustee as mentioned in these regulations
may be made by electronic media, press-reiease and
placing notice on its website;

(v} exercise due diligence to ensure compliance by the body
corporate, with the provisions of the Companies Act,
Securities and Exchange Board of India {Listing Obligations
and Disclosure Requirement), Regulations, 2015, the listing
agreement of the stock exchange or the trust deed or any
other regulations issued by the Board pertaining to debf
issue from time to time;

(vi) In case where listed debt securities are secured by way of
receivables/ book debts it shall obtain the foltlowing, -
a. On Quarterly basis-
Carry ou the necessary due diligence and monitor the
asset cover in the manner as may be specified by SEBI
from time to time.
b. On aHalf-Yearly basis-

{a) 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 SEBI from time to time.

Risks Factors pertaining to
the issue

Refer clause "RISKS IN RELATION TO THE NCDs” of this Placement
Memorandum

Governing Law and | The Debentures are governed by and shall be construed in accordance

Jurisdiction 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”

Business Day/ Holiday
Convention®

If the coupony dividend payment date of the non- convertible securities
falls on a Sunday or a holiday, 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 previous working day.

working day shall mean all days, exciuding Saturdays, Sundays and
public holidays, on which commercial banks in Mumbai are open for
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business

Manner of bidding in the

issue Open Book Bidding

Manner of allotment in the

. Uniform yield allotment
issue

Issuance mode of

. Demat
instruments

Trading mode of instrument Demat

Multiple Bidding/ Uniform Uniform yield allotment

Bidding

Terms and conditions Piease refer to Annexure VI

including fees charged by | Debenture Trustee Agreement has been executed as per required
Debenture Trustees(s), details | regulation on 15% December 2021 i.e. before opening of the issue. The
of security to be created Debenture Trustee Fees is levied by the Trustee vide their

communication dated 7" May 2021 as agreed by botr the parties.

Benchmark/ Benchmark Rate | 3 Month T-Bill (FBIL Benchmark) published on www fbil.org.in

First Benchmark will be the average of daily 3M T-Bill rates for a period
from 3rd Nov 2021 to 3rd Dec 2021

All subseguent Benchmark shall be taken as average closing yield of
previcus 5 working days {rounding to 2 decimal} before each Coupon
Reset date).

If FBIL data is not available for Benchmark, then an average of
BLOOMBERG 3Month T-bill closing yield of 5 working days before the
Coupon Reset date would be considered

Issuance Form in Dematerialized Form

Mode of issue Private placement basis

Required Security Cover Security Cover of maximum of 1.00 time of the Principal Amount
Notes:

(1) Ifthere 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 - NA

(2) The list of documents which has been 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 principat 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 their placement memorandum, with regards to the
"Cbject 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 scenaric arevalent at
the time of enforcement of the security

LU ILLUSTRATION OF BOND CASH FLOWS

Cash flow per debenture.
Terms —

Series Name Series 17 (Re-issuance 1}

fssue Size (Rs.} Rs. 50 crores with Greenshoe option till Rs. 100crs

[ssue Price Cash flow basis INR 100 _| Per Debenture | Total
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Crores of subscription

Clean Price (A) 9,89,960.00/- 98,99,60,000.00/-

(Accrued Interest) (B) 1,5612.60/- 15,12,602.74/-

Reissuance Price (A+B) 10,01,472.60/- 100,14,72,602.74/-

Residual Tenor in

1086 Days from the Deemed Date of Allotment
Days

Minimum Application | 10 Debentures and in multiples of 1 Debenture thereafter

Redemption Date 13" December 2024

Final Fixing Date 13" September 2024 (3months prior to maturity)

Redemption /

Maturity Value AtPar

lllustration of Cash Flows for Series 17 (Re-issuance I}
*Cash flows - 36 months
The following table shows the cash flow payouts till maturity

Payment date as

per holiday No of days in
Cash flows Due Date convention coupon period Amount in Rs.
Clean Price on
Allotment Thurs, Dec 23, 2021 | Thurs, Dec 23, 2021 - 99,69,60,000
Accrued
interest Thurs, Dec 23, 2021 | Thurs, Dec 23, 2021 - 15,12,602.74
1st Coupon Tue, Dec 13, 2022 Tue, Dec 13, 2022 365 5,52,10,000
2nd Coupon Wed, Dec 13, 2023 | Wed, Dec 13, 2023 365 5,52,10,000
3rd Coupon Fri, Dec 13, 2024 Fri, Dec 13, 2024 366 5,52,10,000
Redemption
Date Fri, Dec 13, 2024 Fri, Dec 13, 2024 - j 1,00,00,00,000

On subscription of INR 100 Crores (Rupees One Hundred Crores only)

* The return on debenture (annualized) is calcutated on the basis of Issue price of the debenture as
per the initial coupon. Due to floating nature of the coupon, cash flows are likely to differ based on
market movement.

I the coupon/ dividend payment date of the non- convertible securities falls on a Sunday or a holiday,
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 previous working day.

Working day shall mean all days, excluding Saturdays, Sundays and public holidays, on which
commercial banks in Mumbai are open for business.

If the coupon/ dividend payment date of the non- convertible securities falls on a Sunday or & holiday,
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 previous working day.

Working day shall mean all days, excluding Saturdays, Sundays and public holidays, on
which commercial banks in Mumbat are open for business.

Terms and Conditions of Debenture Trustee Agreement —Refer Annexure VI
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Annexure |
Details of debt incurred by the Issuer
Arranged alphabetically

{i) Commercial Paper:
As on 30th September 2021

Sr. No. ISIN of Commercial Paper | Maturity Date Amount outstanding
(Rs. in crs)
1 INE213W14158 22-Feb-2022 75

(i) Secured Loan Facilities:
As on 30th September 2021
Secured Loan facilites are secured by First Pari Passu charge on receivables.

Maturit
Sr Type princi | Y Date
- | Lenders Name of Sanctio | Disbur al (last Repayment
N Facilit ned sed gls installm | Schedule
o. ¥ ent
date)
T f
1 | Axis Bank-1 erm 50.00 5000 | 3333 | sepa | Hefvedrly
Loan installments
T It
2 | Axis Bank-2 erm 200.00 | 20000 | 13334 | sep2a | 2N vealy
Loan installments
3 | Canara Bank IE;:‘ 25000 | 25000 | 250.00 | Mar-26 | Qtlyinstallments
Union Bank {Ex Term )
a . 100. 75. sep-24 | an fiment
Corporation Bank) Loan 100.00 00 5.00 ep Qtly instaliments
Term .
5 | DCB Bank-1 {oan 75.00 75.00 37.50 Mar-24 1 Gtly installments
Term ;
& | DCB Bank-2 Loan 50.00 50.00 3542 Oct-25 | Qtly installments
I
7 | Federal 8ank 1 ferm 60.00 | 6000 | 60.00 | Sep-2g | Al vearly
Loan installments
I
8 | Federal Bank 2 Term 150.00 | 15000 | 13125 | Dec2a | M3FveRrlY
Loan installments
f
9 | Federal Bank 3 Term 10000 | 10000 | 10000 | marps | HFvearly
Loan installments
T Ha I
10 | Federal Bank 4 erm 100.00 | 10000 | 8000 | sep-2s | Fvearly
Loan installments
Half |
11 | Federal Bank 5 Term 25.00 2500 | 188 | Mar22 |0 YEAY
Loan installmants
12 | Federal 8ank & ferm 25.00 2500 | 250 | sepaz | fvearly
Loan installments
T Half {
13 | Federal Bank 7 erm 5000 | 5000 | 2500 | may23 |2 Yeary
Loan instailments
Half |
14 | HDEC Bank 1 Term 50.00 5000 | 625 | Febza | o) YeAW
Loan instaliments
if
15 | HDFC Bank 2 Term 15000 | 15000 | 60.00 | sep-23 | HeWvearly
Loan installments
16 | HDFC Bank 3 Term 5000 | 5000 | 2500 | May-2a | DEITvearly
Loan installments
17 | HOFC Bank 4 Eg;:' 200.00 | 20000 | 10000 | Aug-23 | Qtly instaliments
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18 | HDFC Bank 5 Term 17500 | 17500 | 145.89 | Dec-27 | Mt
Lozn instal ments
T Half
19 | HSBC Bank-1 erm 5000 | 5000 | 3333 | aproaa | Mlfyearly
Lean instal ments
T If |
20 | HSBC Bank-2 erm 30000 | 300.00 | 27500 | lun-2g | Halfyearly
Loan instaf ments
{
21 | HSBC Bank-3 ferm 12500 | 125.00 | 12500 | sep-26 | et vearly
Loan instaliments
I |
22 | HSBC Bank-4 Term 150.00 | 150.00 | 100.00 | apra3 | Halfvearly
Loan instaliments
2arl
23 | HSBC Rank-5 ferm 150.00 | 150.00 | 15000 | apr2e | H2ifyzarly
Loan instaliments
Term .
24 | KICI Bank Loan 130.00 130.00 72.14 Sep-23 Qtly instaliments
25 | Indian OverseasBank | 1" 250.00 | 250.00 | 250.00 | Mar-2s | Halfyzarly
Loan installments
26 | Karnataka Bank ES;:‘ 10000 | 10.00 | 1000 | Sep-26 | GQtlyinstaliments
) Term Half yearly
27 | Kotak Mahindra Bank 5G.00 50.00 25.00 Apr-23 \
Ltoan installments
. Term i
28 | State Bank of india-1 Loan 75.00 75.00 12.50 Jui-22 Qtly installments
. Term ]
29 | State Bank of India-2 Loan 500.00 500.00 | 222.22 Mar-24 | Qtly ir stallments
. A Term Half yearly
30 f Union Bank of india-1 100.00 100.0¢ | 100.00 Sep-24 i .
Loan installments
31 | Union Bankof india-2 | & 15000 | 7500 | 75.00 | Jun2e | HEvearly
Loan instaliments
2,752,
Total - | 3,990.00 | 3,825.00 /752 i
1 ] Axis Bank ceiwe 25.00 - - - -
DL
w
2 HDFC ce/we 10.00 - - - -
DL
3 HSBC cC/wce 50.00 - - - -
DL
4 | Federal Bank cC 10.00 - - - -
5 | SCB cewe 30.00 - - - -
DL
TOTAL 125.00 - - - -
(i) Non-Convertible Debentures:
As on 30" September 2021
Amount
Total Coupon/ issued Date of Redemptio Credit
Series ISIN no. Tenure | "y pg {Rs.1n | Allotment n Date Rating Security
{Days)
Crores)
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Series 2 INE213W07020 2051 8.05% | 40.00 11-Aug-17 24-Mar-23 A?:R?
Series 9 INE213WO7095 2555 9.25% | 25.00 10-Aug-18 8-Aug-25 AA:RZV
c First Pari
AAA b Passu
Series 12 INE213W07129 1827 8.65% 121.00 12-Feb-20 12-feh-25 CR%S%L" charge on
receivahles
AAA by + Fixed
Series 14 INF213W(7145 1095 7.20% | 100.00 29-3un-20 29-Jun-23 CARE and Deposit as
CRISIL secondary
AAA by SECUFitV
Series 15 INE213W{(7152 760 6.00% | 100.00 14-5ep-20 14-Oct-22 CRISIL
. AAD by
Series 16 INEZ13W07160 914 5.50% 125.00 26-Mar-21 26-5ep-23 CRISIL
. AAA by . .
Series 6 INE213W07087 1773 8.75% 68.00 20-Jul-18 28-May-23 CARE First Pari
Passu
ABA by chazge on
Series 13 INE213W07137 1095 7.95% 175.00 18-May-20 | 18-May-23 CARE and receivables
CRIsiL
A by Unsecured -
Series 1 INE213W08010 3651 850% | 30.00 8-Jun-20 7-Jun-3¢ CRISIL and ubDeht
CARE
AAA by Unsecured -
Series 2 INE213W08028 3652 7.63% | 40.00 1-lan-21 1-Jan-31 CRISIL and
SubDebt
CARE
AAA by Unsecured -
Series 3 INE213W08036 3652 7.70% 25.00 12-Aug-21 12-Aug-31 CRISIL and
SubDebt
CARE
{iv) Unsecured Loan Facilities:
Nil
V) Details of any corporate guarantee(s) issued by the Issuer:
The Company has not issued any corporate guarantee
(vi) Details of Rest of the borrowing (if any including hybrid debt like FCCB, Optionally
Convertible Debentures/Preference Shares) as on 30 September 2021 2021:
NIL
{vii) Total Borrowing Outstanding as on 30" September 2021:
Sr.no Instrument Rs.In Crs Mix (%)
1 CP 75 2%
2 NCD 849 23%
Secured - NCD 754 21%
SubDebt 95 3%
3 Term Loan 2,753 75%
5 Refinance 0 0%
4] CC/MWCDL 0 0%
Total Borrowing 3,677 100%




Fullerton india Home Finance Company Limited
Balance sheet as at 31 March 1310 30 September 2021

ASSETS
Finantial assets
Cash and cash equivalents
Bank batances other than cash and cash equivalents
Investrments
Trade receivables
Other financial assets
Loans and advances

fvon financial assets
Current tax assels (net}
Deferred tax asset {net)
Other non financial assets
Praperty, plant and equipment
Capital Work in Progress
Right of use assets
Intangible assets
Intangible assets under development

Total Assets

UABILITIES AND EQUITY

Liabilities

Finangial liabilities
Trade payables

i} total outstanding dues to micro enterprises and small enterprises

i} total outstanding dues Lo creditors other than micro enterprises

and small enerprises

Debt Securities
Suberdinated fiabilities
Borrowings

Other finandial lisbilities

Non financial liabitities
Current tax liabilities {net}
Provisions
Other non financial liabilities

Equity
Equity share capital
Other equity

Total lizbilitias and equity

Refer Summary of significant accounting policies and accompanying
notes which form an integral part of the financial stazements

Note

LR Y T

14

15
16
17
19

20
21
22

A
4

T 183
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Asat As at As at As at
30 September 2021 31 March 2021 31 March 2020 3% March 2018
{% lakhs) [% lakhs} {% lakhs) {% lakhs)

21,935 6,770 18,500 9,461
40,419 58,566 250 5006
8,781 0,750 33,52 31,238
42 68 25 62
3622 4,092 1076 521
3,62,955 3,65,486 3,83,843 2,986,731
4,38,755 4,66,732 4,431,596 343019
679 621 374 329
6954 5,637 2937 1,497
501 575 819 823
340 455 820 1,010

] . . .

1,560 1,646 2029

3 187 172 34

0 0 28 .
10,697 9,133 ] 3743
4,49,452 4,75,865 4,48,766 3,46,762

k) 37 0

484 280 198 782
77,290 1,00,186 8401 74,988
9,712 7,218 . 204,111

2,82,398 2,86,263 280,312 -
14,389 14,601 £ 706 18,252
3,84306 408,571 3,76,647 2.9,133
. ¢ 148 7
85 285 75 %
598 1475 707 823
693 1760 1,030 92
30,803 30,803 30,803 24,536
33,648 34,731 40,286 25,168
64,451 65,534 73,089 49,705
448,451 4,75,865 448,766 3,46,762
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Fullerton india Home Finance Company Limited
Statement of Profit and Loss for the year ended 31 March 2019 to 30 Septerber 2028

Year ended Yearended Yearended Yearended
Note  30September 2021 31 March 2011 31 March 2020 31March 2019
% lakhs) (% Iakhs) (2 3akhs) {% lakhs}

Revene from operations

Inferest income 25 53931 5184 50323 0762

Fees and commission income % 55 52 89 359

Net gain on financiaf asset at FyTPL b7} 17 42 1460 1072

Ancilfary income 5 P 474 812 545
Total revanue from operations 14,268 52,391 53434 32,13

Otherincome P 9 186 m M2
Total Incoma 2,30 52587 54,165 32,980
Bxpenses

Finance costs 30 13,857 31050 30,657 18,388

Net loss.on fair value changes i - 1 - -

Impairment on financial instruments R 6,09 18,048 8508 4351

Employee benefits expense 3 4,080 AL 73% 5,662

Depreciation, amortisation and impairment 1181 2 716 i B4

Otherexpenses » 1,49 3036 4218 4049
Total expenses 25,844 56995 52,006 32,684
(£0ss)/Profit bafore tax 1,484) (7,408 213 6
Tax expense 3%

Current tax o9 #3 1,186 458

Adjustment of tax relating to earkier periods - - - -

Deferred tax expense / {credit) {1316 12,708 {1838 {20

{368} {1,857 748 28

Net (foss]/profit after tax (1,116} {5,551) 1,391 48
Other comprehensive income / (loss) 3ab)
Herms that wilk not be redassified to grofit or loss

Re-measurement of gainfioss on defined benefit plans ] {5) 8 {19

Income tax relating to above (1) 1 2 -
(ther comprehensive loss 3 L] ] (15}
Total comprehensive (loss)/income for the year {1083) {5,559) 1,385 i
Earnings per equity share: 3
Basic eamings per share (in 3 10.38) {150 048 0w
Diluted earnings per share [in3) {036) {1.80) (.48 0.0
Face value per share [in %) 100 1000 100 1000

Refer Summary of significant accounting poficies and accompanying notes  1-53
which form an integrat part of the financial statements
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Addressed to: Exgible fnvestors

Fullerton India Home Finance Compary Limited
Statement of cash flow for the vear ended 31 March 2013 to 33 September 2021

Tearended Yearended Year ended Yearended
30 September 2021 31 March 2621 31 March 2020 31 March 2019
(X dakhs) {% lakhs} (% lakts) % lakhs}
A. CASKFLOW FROM OPERATING ACTIVITIES
TLoss}fProfit before tax {1,483) (2,408} i el
Adjustments for:
{intludes amount spant towards Corporate Sodal Responsibility expense
a per Section 135 (5} of the Companies Act, 2013 {Refer Note 451
Financial asset measured at amortised cost {567 {284} {597} {23t
finandiz! figbilities measured at amortised cost L 22 218 !
Deprediation, amortisation and impairment 12 76 i 234
Interest income on fixed deposits, bonds and investments {1,855) {3388} {2,187 {693
Het {gainifloss on finandal assets st FYTPL i [G30] {14600 -
Tepairment o financial instruments 6,098 18,008 8,508 {1,074
Wiite off of fived assets & intangible assels 0 2 - 4251
Profit on sale of property, plant and equipment ¥l 2] o 1
Fair valuation of $tock apprecation rights 101 {71) 2 1
Operating profit before working capital changes 2,61 778 7,436 2518
Adjustments for working capital:
- {Incraase)fdecrease infoans and advances {3,016} 3,397 11,01,032) {1.11,112)
- {Increase) decrease in other Assets Hinancial and non financial assets) Si? {301) 97 {319
- {tncrease}fdecrease in trade receivables Fi] {43} 7 {3)
-Increasef{decrease) in other lizbitities {Provision, financial and non Financial liabilities) {6,487 11,32 {12,453) (9327}
Cash generated fromf{used in) operating activities {6,281) 12,004 {105,915 11,18.276)
Income tax paid {net] 11,005 {128 12081 {1,000}
Net cash generated fromffused in) opesating activities {A) {7,183) 0,766 11,08,006} {1,39,276)
B. CASHFLOW FROM INVESTING ACTIVITIES
Purchase of progerty plant and equipment and intangibles 9 {64 {288 (L1580
Proceeds from sale of property, plant and equipment and intangibles 5 k) - -
Purchase of investments {17,723} {1,26,520) 18,89, 24 {15640
Sale/maturity of investments B 13813 878,431 1683250
Fixed deposit placed during the year {1,30,453) {3,34, 140 {36,084 {6,500
Fixed deposit matured during the year 149,116 276,474 %34 6,567
Interest received on fixed deposits and bonds 2,037 i1 s 486
Interest received on investments 45 106 L008 H0
Net cash generated from/f{used in} frvesting activitles {B) 41,930 {47,427) S {26,589
. CASHFLOW FROM FINANCING ACTIVITIES
Proceeds from issuance of share capitaf {including share premiym) . . 20000 15,000
Peaceeds from borrawings from banks and finandal institutions 44,500 18541 146,100 189,000
Repayment of borrowings from banks and financial inskitutions 163,59 [1,65,921 {55,220 (48,5001
Payment of ancilfary borrowing costs {155 {646} {200 {528
Principal payment of fease lishility {225 {433} 464 -
Net cash genersted from/flused in) financing activities €) {19,475} 21,541 110,16 154,972
Netingrease / [decrease) in cash and cash equivalents D{ABHC} 15,167 51%) 2,49 9112
Cash and cash equivalents 2 3t the beginaing of the period [£) 6710 11,89 9,461 343
Closing halance of cashand cashequivalents {DIE) 21,937 6710 11,890 9,461
Components of cashand cash equivalents:
Cash on hand ] 1 i g
Balances with banks
- in current accounts 7810 2668 10,089 946t
- infixed deposit with maturity less than 3 months 14,065 4,101 1801
Cashand cash equivalents 21,935 67110 11,59 9,461
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Fullerton India Home Finance Company Limited
Balance sheet as at 30 September 2021

ASSETS
Financial assets
Cash and cash equivafents
Bank balances other than cash and cash equivalents
Investments
Trade receivables
Other financial assets
toans and advances

Non finandial assets
Current tax assets (net}
Deferred tax asset {net}
Cther non financial assets
Propertly, plant and equipment
Capital Work in Progress
Right of use assets
intangibie assets
Intangible assets under development

Total Assets

LABELITIES AND EQUITY
LiabHities
Firancial liabilities
Trade payables
i) total outstanding dues to micro enterprisas and small enterprises

i} total outstanding dues to creditors other than micro enterprises
and small enterprises

Debt Securities
Subordinated liabilities
Borrowings
Otherfinancial liabilities

Non financial liabilities
Current tax lizbilities {net)
Provisions
Cther non financial liabilities

Equity
Equity share capital
Other equity

Total liabilities and equity

Refer Summary of significant accounting policies and accompanying
notes which form an integral part of the financdial statements

Note

-SRI ST

10
11
i1
12
13
13

14

15
16
17
19

20
21
22

3
24

" 153
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PRIVATE AND CONFIGENTIAL {For Addressee Only)
Serial no.. 17(Re-issuance !)
Addressed to: Eligible investors

As at As at
30 September 2021 31 Mareh 2021
[% lakhs) (X lakhs}
21,935 6,770
40,419 58,566
9,781 30,750
43 68
3,622 4,092
3,62,955 3,65,486
4,38,755 4,66,732
679 621
6,954 5,637
591 575
340 455
0 -
1,950 1,646
i73 197
0 0
10,697 9,133
449,452 4,75,865
34 17
484 260
77,290 1,060,186
9,712 7.218
2,82,398 2,86,263
14,383 14,607
3,845,306 4,08,571
- Q
95 285
538 1,475
633 1,760
30,803 30,803
33,648 34,731
64,451 65,534
4,489,451 4,75,865
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PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.. 17(Re-issvance )

Addressed to: Eligible investors

Fuilerton India Home Finance Company Limited
Balance sheet as at 31 March 2021

As at As at
31 March 2021 21 March 2020
(% lakhs} (% lakhs)
ASSETS
Financial assets
Cash and cash equivalents 6,770 11,880
Bank balances cther than cash and cash equivalents 59,566 250
Investments 30,750 38,512
Trade receivables 62 25
Other financial assets S04 1,076
Loans and edvances 3,68,674 3,89,843
4,66,732 4,41,596
Non financial assets
Current tax assets {net) 621 374
Deferred tax assaet (net} 5,638 2,937
Other non financial assets 575 819
Froperty, plant and equipment 456 820
Capital Work in Progress - -
Right of use assets 1,646 2,02¢
intangible assets 197 172
intangible assets under development Q 28
9,133 7,170
Total Assets 4,75,865 4,48,766
HIABILITIES AND EQUITY
Liabilities
Financial liabilities
Trade payables
i) total cutstanding dues to micro enterprises and small enterprises 37 ]
ii) total cutstanding dues to creditors other than micro enterprises 260 198
and small enterprises
Debt Securities 1,00,186 29,401
Subordinated liabilities 7,218 -
Borrowings 2,865,263 2,80,342
Other financial liabitities 14,607 6,706
4,08,571 3,76,647
Non financial liabilities
Current tax liabilities (net) - 148
Provisions 285 175
Qther non financial liabilities 1,475 707
1,760 1,030
Equity
Equity share capital 30,803 30,803
Other equity 34,731 40,286
65,534 71,089
Total ltabilities and equity 4,75,865 4,48, 166

Note;
For Sept, 2021 = Financial Results

https:/www1.nseindia.com/content/debtWDM/Debt 09112021165244 Financialupdate FIHFCL pdf

For March, 2021 — Financial Results

https:/f'www1.nseindia.comicontent/debt WDM/Debt 24052021205444 SubmissionofFinancial

s.pdf
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PRIVATE AND CONFIDENTIAL (For Addressee Only}
Serial no.. 17(Re-issuance !}

Addressed to: Eligible Investors

¥ullerten india Home Finance Company Limited
Statement of Prafit and Loss for the year ended 30 September 2021

Year ended Year ended
Note 30 September 2021 31March 2621
{X lakhs) {% 1zkhs)

Revenue from cperations

Interest income 25 23,931 51,824

Fees and commission income 25 55 52

Net gain on financial asset at F¥TPL 7 17 42

Ancillary income 25 266 474
Total revenue from operations 24,268 52,391

Ctherincome 28 91 196
Total Income 24,360 52,587
Expenses

Finance costs 30 13,857 31,090

Net loss on fair value changes 31 - 1

tmpsirment on finandal instruments 32 6,098 18,048

Employee benefits expense 33 4,080 7,104

Cepreciation, amortissticn and impairment 11&12 312 716

Other expenses 34 1,496 3,036
Fotal expenses 25,844 59,995
(Loss)/Profit before tax (1,484) {7,408}
Tax expense 35

Current tax 949 843

adjustment of tax relating to earlier periads - -

Deferred tax expense / (credit} {1,315) {2,701}

{368) {1,857}

Net (foss)/profit after tax {1,116} {5,551}
Other comprehensive income / (loss) 32(b)
Items that will not be reclassified to profit or loss

Re-measurement of gain/loss or defined benefit plans 45 {5}

Income tax relating to above {11} 1
Other camprehensive loss 33 {4}
Total comprehensive {loss)/income far the year {1,083} [5,555)
Earnings per equity share: 36
Basic earnings per share {in X} {0.36} (1.80)
Diluted earnings per share {in %) (0.36} (1.80)
Face value per share {in %} 10.00 10.06
Refer Summary of significant accounting policies and accompanying notes 1-53

which form an integral part of the finencial statements
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Fullerten India Home Finance Company Limited

Statement of Profit and Loss for the year ended 31 March 2021

Revenue from operations
interestincome
Fees and commission income
Net gain on financial asset at FYTPL
Ancitlary income

Total revenue from operations

Other income
Total Incame

Expenses
Finance casts
Net joss on fair value changes
Impairment on financial instruments
Employee benefits expense
Depreciation, amortisation and impairment
Otherexpenses

Total expenses

(Loss)/Profit before tax

Tax expense
Current tax
Adjustrment of tax relating to esrlier periods
Deferred tax expense [ (credit)

Net {loss)/profit after tax

Other comprehensive income / {loss)

ftems that will not be reclassified to profit or foss
Re-measurement of gain/loss on defined benefit plans
income tax relating to above

Other cormprehensive loss

Total comprehensive {loss)/income for the year

Earnings per equity share:

Basic earnings per share (in T}
Diluted earnings per share (in X)
Face value per share {in X}

For Private Circulation Cnly

PRIVATE AND CONFIDENTIAL {For Addressee Oniy)
Serial no.. 17{Re-issuance |}
Addressed to: Eligible investors

Year ended
31 March 2021 31 March 2020
{% lakhs)

51,823 50,322

52 839

42 1,460

474 812

52,391 53,434

186 711

52,587 54,145

31,096 30,657

1 -

18,048 8,508

7,107 7,896

716 727

3,033 4,218

59,995 52,006

{7.408) 2,139

843 2,186

{2,700 {1,438)

{1,857} 748

(5,551} 1,391

(5 (8

1 2
(4 (6}

{5,555) 1,385

{1.80} 0.48

(1.80) 0.48

10.00 10.60
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PRIVATE AND CONFIDENT!AL (For Addressee Only}
Serial no.; 17{Re-issuance !}

Addressed to: Eligible Inveslors

Fullerten India Home Finance Company Limited
Statement of cash flow for the year ended 30 September 2021

Year ended Year ended
30 September 2021 31 March 2021
(% lakhs) {Z lakhs)

A. CASH FLOW FROM QPERATING ACTIVITIES
{toss)/Profit before tax {1,483} (7,408}
Adjustments for:
{includes amount spent towards Corporate Social Responsibility expense
a5 per Section 135 {5} of the Companies Act, 2013 {Refer Note 45)}

Financial asset measured at amortised cost {567 (284}
Finzncial liahilities measured at amortised cost 87 12
Depreciation, amortisation and impairment 312 716
Interest income on fixed deposits, bonds and investments {1,855} {3,358}
Net {gain)/loss on financial assets at FUTPI, {17} (a1}
Impairment on financial instruments 6,098 18,048
Write off of fixed sssets & inlangible assets 24 2
Profit an sale of property, plant and equipment 2} 23
Fair valuation of $tock appreciztion rights 101 (71}
Operating profit before working capital changes 2,674 7,719

Adiustments for working capital:

- {increase}/decrease in loans and advances {3,010} 3,387
- {Increasel/ deerease in sther Assets (financial and nen finandiat assets) 517 (301}
- {Increase)/decrease in trade receivables 25 {43}
- Increasef{decrease) in other Habilities {Provision, financial and non financiat liabilities) {6,487) 11,232
Cash generated from/(used in) operating activities {6,281) 22,004
Income tax patd {net) {1,006) {1,238}
Net cash generated from/{used in} operating activities (A} {7,288) 20,766

B. CASH FLOW FRCAM INVESTING ACTIVITIES

Purchase of property plant and equipment and intangibles {g) {6d)
Proceeds from sale of property, plant and equipment and intangibles 5 33
Purchase of investments {12,727) {1,26,3200
Sale/maturity of investments 38,712 1,34,223
Fixed deposit placed during the year {1,30,453} {3,34,140)
Fixed deposit matured during the year 1,49,116 2,726,414
Interest received on fixed deposits and bonds 2,037 421
interest received on investments 248 2,046
Net cask generated from/(used in) investing activities (B) 41,930 (47,427)

C. CASH FLOW FROM FINANCING ACTHVITIES
Proceeds from issuance of share capital {including share premiumy} -
Proceeds from borrowings from banks and financial institutions 44,500 1,858,541

Repayment of borrowings from banks and financial institutions (63,596} (1,65,921}
Payrment of ancillary borrowing tosts {155} (646}
Principal payment of lease liabifity {225} (433}
Net cash gererated fromf{used in) financing activities {C) {19,475) 21,541
Netincrease [/ (decrease) in cash and cash equivalents D={A+B+C} 15,167 (5,120}
Cash and cash equivalents as at the beginning of the pariod (£} 6,770 11,830
Closing balance of cash and cash equivalents [D+E) 21,937 6,770

Components of cash and cash equivalents:

Cash on hand 0 1
Balances with banks

- incurrent accounts 7,870 2,668
- in fixed deposit with maturity fess than 3 months 14,085 4,101
Cash and cash equivalents 21,935 6,770
Note:

The cash flow statement has been prepared under the indirect method as set out in Indian Accounting Standard (ind AS 7} statement of cash flows,
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PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.; 17(Re-issuance i}

Addressed fo: Eligible investors

Fullerton India Home Finance Company Limited
Statement of cash flow for the year ended 32 March 2021

Year ended Year ended
3iMarch2021 31 March 2020
(% lakhs) (% takhs)
A. CASHFLOW FROM QPERATING ACTIVITIES
{1oss)/Profit before tax {7,408} 2,139
Adjustments for:
{incluges amount spent towards Corporate Social Responsibility expense
as per Section 135 (5) of the Companies Act, 2013 (Refer Note 45})
Financial asset measured at amortised cost (284} (597)
Financial liabilities measured at amortised cost 122 218
Depreciation, amortisation and impairment 716 127
Interest income on fixed deposits, bonds and investments {3,328) (2,187)
Net {gain)/loss on financial assets at FVTPL (41} {1,480)
Impatrment on finzncial instruments 18,048 8,508
Write off of fixed assets & intangible assets Fa -
Profit on sale of property, plant and equipment 23 (s3]
Fair valuastion of Stock appreciation rights (73) 88
Operating profit before working capital changes 7,19 7,436
Adjustments for working capital:
- {lncrease}/decrease in loans and advances 3,397 (1,01,032)
- [Increase}/ decrease in other Assets {financial and non financial assets} (301} g7
- {Increase}/decrease in trade receivables (43) 37
- Increase/(decrease} in other liabilities (Provision, financial and non financial liabilities} 11,232 {12,453)
Cash generated from/{used in} operating activities 22,004 {1,05,915)
income tax paid {net) {1,238) {2.021)
Net cash generated from/f{used in} operating activities (A} 20,766 (1,08,006)
8. CASH FLOW FROM INVESTING ACTIVITIES
Purchese of property piant and equipment and intangibles [64) {288)
Proceeds from sale of property, plant and equipment and intangibles 33 -
Purchase of investments {1,26,420) [8,84,244)
Sale/maturity of investmenis 1,34,223 8,78,431
Fixed deposit placed during the year {2,34,1400 {30,034)
Fixed deposit matured during the year 2,76,474 34,834
interest received on fixed deposits and bonds 421 522
Interest received on invastmants 2,046 1,048
Net cash generated from/{used in) investing activities (B} {47,427} 219
€. CASHFLOW FROM FINANCING ACTIVITIES
Proceads from issuance of share capital {inciuding share premium) - 20,000
Proceeds from horrowings from banks and financial institutions 1,88,541 1,46,100
Repayment of borrowings from banks and financial institetions {1,65,921) {55,220}
Payment of ancillary borrowing costs (646) {200}
Principal payment of {ease lability {433) {4564}
Net cash generated fromf{used i} financing activities {C} 21,541 1,10,216
Netincrease [ [decrease) in cash and cash equivalents 9=(4+8+C) {5,120) 2,429
Cash and cash equivalents as at the beginning of the period (E) 11,890 9,451
Closing balance of cash and tash equivaients (D+£) 6,770 11,850
Components of cash and cash equivatents:
Cash on hand 1 g
Balances with banks
- in cusrent aceounts 2,668 10,082
- in fixed deposit with maturity less than 3 months 4,101 1801
Cash and cash equivalents 5,77G 11,850¢
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Addressed fo: Eligible investors

As at As at As at As at
30 September 31 March 2020 31 March 2019 31 March 2018
2026 {% takhs) {% takhs) {% fakhs)
{% lakhs)
ASSETS
Financial assets
Cash and cash equivalents 11,261 11,890 9,461 349
8ank balances ather than cash and cash eguivalents 24,727 250 5,006 5,356
fnvestments 39,120 38.512 31,238 4,742
Trade recaivables § 25 62 25
Gther financial assets 552 1,076 521 a4
Loans and advances 3,84,503 3,589,843 296,731 1,587,438
4,70,169 4,41,596 3,43,019 1,98,355
Neon financial assets
Cursrent tax assets 175 373 329 32
Deferred tax asset (net) 1,668 2,937 1,497 1,287
Other non finandial assets 837 813 823 347
Peoperty, plant and equipment 565 828 1,010 133
Capital Work in Progress Q {a) - -
Right to use of asset 1,552 2,020 - -
Intangible assets 176 172 &4 10
Intangible assets under developmant - 0 23 - -
7,013 7,170 3,743 1,813
Total Assets 4,727,132 4,438,766 3,46,762 2,060,170
LIABILITIES AND EQUITY
Liabilities
Financial liabilities
trade payables
i) total outstanding dues to micro enterprises and smalf 17 0 -
entarprises
ii} total outstanding dues to creditors other than micro 476 133 782 452
enterprises
and small enterptises
Debt securities 1,132,105 85,461 74,988 38,246
Subardinated Debt 3,059 95,525
Sorrowings 2,78.375 2,80,342 2,841,111 30,504
Lease rental liabilities 1.501 2,17 - -
Other financial #iabilities 6,010 4,535 18,252 -
4,02,943 3,765,647 296,133 1,64,827
Non financial liabilities
Current tax liabilities 661 148 7 65
Provisions 225 175 o4 39
Other non financial liabilities 1,283 707 823 543
2,169 1,839 924 bov7
Equity
Equity share capital 30,803 30,803 24,536 15,527
Other equity 431,267 40,286 25,169 15,149
72,070 71,089 49,705 34,676
Total fiabilities and equity 4,77,182 4,48, 766 1,46,762 2,00,170
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Addressed lo: Eligible Investors

Year ended Year ended Year ended Yearended
30 September 2020 31 March 2020 31 March 2019 31 pAarch 2018
(% lzkhs] {2 lakhs) {% lakhs) {X laikhs}

Revernue from operations

Interest income 26,350 50,223 30,762 12,955

Fees and commission income ii 829 258 151

et gain on financial asset at FYTPL a6 1,460 1,072 226

Ancillary income 166 812 545 219
Tetal revenue from aperations 26,563 53,434 32,738 13,561

Other income 108 711 242 129
‘Tetal Income 26,672 54,145 32,980 13,690
Expenses :

Finance casts 16,144 20,657 18,388 5,993 :

et loss on fair value changes - - - -

impainment on financisl assets 3,813 £,508 4,351 2,807

Employee benefits expense 3,853 7.811 5,662 2,966

Depreciation, amorntisation and impairment 362 127 234 42

Other axpenses 1,156 4,303 4,049 2,235
Total expenses 25,329 52,006 32,634 14,033
Prafit before tax 1,343 2,139 256 {343}
Tax expense

Currenttax 1,080 2,186 458 524

Adjustment of tax relating 1o earlier periods . - . -

Deferred tax expense f feredit) {727 {1,438} {210} {1,291}

353 745 243 {767}

Net profit after tax 999 1,391 BE] 424
Qther comprehensive income f (loss}
ftems that will not be rediassified to profit or less

Re-measurement of gainfioss on definad benetit plans (14} (3} {19} 3

Geferred tax expense relsting to above 4 2 - -
Other comprehensive lass (10} {6) {19) 9
Total comprehensive income for the year 980 1,385 9 433
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Addressed to; Eligible investors

Statement of cash flow for the year ended 31 March 2020

Year ended Year ended Year ended
21 March 2620 31 March 2019 31 March 2018
(% lakhs) (¥ lakhs) (X fakhs)

A, CASH FLOW FRONM OPERATING ACTIVITIES :
Profit before tax 2,139 296 {323}
Adjustments for: -
Financial asset measyred at amortised cost {597} (821} (357}'
Financial liabilities measured at amortised cost 218 2 {44}
Depreciation, amorlisation and impairment ra 234 4z
Interest income on fixed deposits, bonds and investrments (2,187} [654) {921}
Discount on commezcial papers - - 353
Net (gain}floss on financial assets at FVTPL 1,460} {1,672) {2}
Impairment on financial instruments 8,508 4,253 2,807
write off of fixed assets & Intangible assets - 1 -
Profit on sale of property, plant and equipment {0} - 0
Fair valuation cof SAR liability g8 321 20
Operating profit before working capital changes 7,436 2,518 1,575
Adjustments for werking capital:

- {Increase)/decrease in loans and advances {1,01,032) (1.11,112) [1,47,861}
- {increaself decrease in other Assets [financial and nen financial assets} 97 (313} 2,355
- {Increase}/decreasa in trade receivables 37 (36) .

- Increasef{decrease) in other liabilities (Provision, financial and nor financial fiabilit {12,453) {9,327) 23,498
Cash genesated from/[used in] operating activities [1,05,915) (1,18,276) [1,21,433)§
Income tax patd (net} (2,091) {1,500) {a17);
Net cash generated from/(used in) operating activities (A} (1,08,006) (1,19,276) [1,22,910}

B.  CASH FLOW FROM INVESTING ACTIVITIES
Purchase of property plant and equipment and intangibles {283} {1,180} {125}
Proceeds from sale of property, piant and equipment and intangibles Q - -
Purchase of investments (8.84,244) (17.15,647} (4,151,500}
sale/maturity of Investments 8,78,431 16,8%3,250 4,26,363
Fixed deposit placed during the year 130,084} {6.500) {1,367}
Fixed deposit matured during the year 34,834 5,567 1,000
Interest received on fixed deposits and bonds 522 486 100
Interest received on investments 1,048 440 -
Net cash generated from/(used in) investing activities {B) 219 {26.584) 24,271 !

€. CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from (ssuance of share capital {including share premium} 20,000 15,000 -
Proczeds from borrowings from banks and financial institutions 1,46,100 1,89.000 1,031,175
Repayment of borrowings from banks and financial institutions [55,220) {a8,500) \.'3,.?50)§
Payment of ancillary borrowing costs (200) (528} {40}
Principal payment and interest payment of Lease liability (464) . .
Net tash generated from/f{used in) financing activities (C) 1,190,256 1,54,972 97,385
Net increase / {decrease) in cash and cash equivalents D=[A+B+C) 2,428 9,112 {1,254)
Cash and cash eqguivalents as at the beginning of the period (E} 9.461 49 1,603
Closing balance of cash and cash equivalents {D+E) 11,890 9,461 349
Components of cash and cash equivalents:

Cash op hand 3 it o]
Balanges with banks

- int current accounts 10,085 9,461 249
- in fixed deposit with maturity less than 3 months 1,801 - -
Casltand cash equivalents 11,890 9,461 349 :

Note:
For Sept, 2021 — Financial Results

https /iwww1.nseindia.com/content/debtWDM/Debt 09112021165244 Financialupdate FIHFCL.pdf

For March. 2021 — Financial Results
https:.//www1i.nseindia.com/content/debt/WDM/Debt 24052021205444 SubmissicnofFinancial

s.pdf
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Annexure Il
Consent letter from debenture trustee

CATALYST

Beligve in yourself.., Trust us!

CLIPUNI21-22/DEBI4121 16.12.2021

Mr. Rachit Gupta,

Head Treasury,

Fullerton India Home Finance Company Lid.,
Floor €, B Wing, Supreme IT Park,

Supreme City, Near Lake Castle, Powai,
Mumbai - 400 076

Dear Sir,

Re: Consent to act as a Debenture Trustee far Private Placement of Senior
Secured, Rated, Listed, Redeemable, Transferabie, and Floating Rate Non-Convertible
Debentures of INR 50 Crores with a green shoe option to refain up to INR 100 Crores
under Series — 17 Reissuance 1.

We refer to your letter dated 15.12.2021, requesting us to convey our consent {o act as the
Debenture Trustee for the proposed fssue of Senior Secured, Rated, Listed, Redeemable,
Transferable, and Floating Rate Non-Convertible Debentures of INR 50 Crorgs with a green
shoe option to retain up to INR 100 Crores under Series - 17 Reissuance ) on private
placement basis.

We hereby convey our acceptance 1o acl as Debenture Trustees for the said issue
Debentures, subject lo execution of Debenture Trusiee Agreement ag per Regulation 13 of
SEB! (Debenture Trustes) Regulations, 1993, thereby agreeing o create the security within
the timeline as per relevant Laws / Regulations and in the Offer Document / Information
Memorandum / Disclosure Document/ Placement Memorandum and company agreeing /
undertaking fo comply with the provisions of SERI {Debenture Trustee ) Regulations, 1993,
SEBI (Issue and Listing of Debt Non-Convertibie Securities) Regulations 2021, SEBI {Listing
Obligations & Disciosure Requirements) Regulation 2015, Companies Act, 2013 and Rules
thereunder and other applicable laws as amended from time to time.

Assuring you of the best professional services.
Thanking you.

Yours faithfully,

I ‘é/{;
Au'&{i‘e; Signatory

0 5G:9001 Compgay

CATALYST TRUSTEESHIP LIMITED gomumsr o twtsresvunyymarsy
i i r. 67 Fh E d bai 400 098 Tel +91

Mumbai OFfice Wirdsor, 6™ Flaar, Office No. 604.C.5.7, Road. Kaling, Santacruz [East} Mumn!

Regd.Qffice GDA Hause. Piot No. 85, Bhusari Colony [Right). Paud Road. Pune 411 038 Tel *_91 120166807200

Delhi &ffice  Office No. B10, 8th Floor, Kalesh Building. 26, Kasturba Canthi Marg New Delki- 110001 Tel +31 (1114302910102

Cih Ne. Q76993PH1937PLCT1 10262 Emall diciiirustescom Website wiww.catalystrusieacom E

Pune | Mumbai | Bengalorr | Gelki ) Chennal

(2214922 0555 Fax +S1 {22] 4822 0505 NN
o
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Corporate authorizations

R F A
s frin JLseife hac

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE BOARD MEETING OF FULLERTON INDHA
HOME FINANCE COMPANY LIMITED HELD ON 09 NOVEMBER, 2021

Issuance of debt securities up to INR 2500 crores

"RESCLVED THAT inn supersession of all earlier resolutions passed by the board in this regard and
pursuant to the provisions of section 42,71, 179{3) and other applicabie provisions, if any, of the
Companies Act, 2013 {including any statutory modifications or re-enactment thereof, for the time
being in force), and the relevant regulations/directions as may be prescribed by the Reserve bank of
India from time to time (including any amendment{s), modification{s) thereofl, the Articles of
Association of the Company, consent of Board be and is hereby accorded to issug on private
placement basis, in one or more series of iranches, long term non-convertible redeemable
debentures {"Debentures”) subject to the totai outstanding Debentures not exceeding INR 2,500
crore {Rupees Two Thousand Five Hundred Crores only} at any time.

RESOLVED FURTHER THAT any two members of the Borrowing Committee be and are hereby jointly
authorized to decide the terms of the issue, including, deciding the Issue Date, Redemption,
Minimum Application Money, Interest or Application Maney, Put and Calt Options, Security ang
Ailotment date and on listing the Debentures oa the Stock Exchanges.

RESQLVED FURTHER THAT any of the Borrowing Committee members be and are hereby authorized
to identify the investors to whom Non-Convertibie Redeemable Debentures are to be offered and to
issue Allotment letter to persons subscribing to the issue of Debentures on a private placement basis
and do all such things as required under Electronic 8cok Mechanism.

RESOLVED FURTHER THAT pursaant to Chaptar VIl of SEBI Operational Circular dated August 10,
2021 on Specifications related to International Securities Identification Number {I5INs} for debt
securities ("ISIN reissuance circular”) issued under the SEBI (Issue and Listing of Non-Convertible
Securities}, 2021 the Borrowing Committee of the Company or such person/s or such committee {by
whatever name cailed) be and are hereby autherized to approve reissuance of Debentures, subject
to the aforesaid limit approved, with/without modifications in terms and/or structure in order to
comply with SEBI Circular dated August 10, 2021 on ISiN retssuance circular provided such reissue is
in ine with the procedure as has been laid out in Regulation 49 of the SEBI {Issue and Listing of Non-
Convertible Securities), 2021.

RESOLVED FURTHER THAT any two persons among the following executives of the Company:

Sr.No. | Names of the Authorised | Emp. No. Emp. Grade
Signatories

i Mr. Stephen Williams 142763 SM 3

il #Ar. Rahul Bhardwaj 150334 EVP

iil. r. Ram Kolli 168964 SM 3

i, Mr. Manoj Jindal 176566 5M 3

v, Mr. Ashish Chaudhary 163875 S 2
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i, Mr. Sunderraman Subramanian | 100263 Sk 3
vii. Mr. Krishnakemar R 101882 SM2
viik. Mr. PM Mani 123009 S 1

te and are hereby jointly authorized to execute all the necessary forms, returns, other documents,
undertakings, agreements, deeds, acknowledgements and to complete alt other formalities to give
effect to this resclution.

RESOLVED FURTHER THAT Mr. Rakesh Makkar, Chief Executive Dfficer & Whole-time Director,
Mr. Ashish Chaudhary, Chief Financial Officer or Jitendra Maheshwari, Company Secretary, be and
are hereby severally authorized to sign and file necessary forms, documents or returns or such other
things as may be required with the Registrar of Companies or any other reguiatory and/or statutory
authorityfies, and to do all such other acts and things as may be necessary.

RESCLVED FURTHER THAT a copy of the aforesaid resolistion cartified to be true duly signed by any
of the Directors or the Company Secretary be furnished to the concerned parties and they be
requested fo act thereon,”

For Fullerton India Home Finance Company Limited

DO U I B RO IR Y
=gl

JTENDRA  Zgam
MAMESHWARI 522
Jitendra Maheshwarl
Company Secretary

iz Home Finanes £

paryy Limited

nes gk,

ap:ada snm |
TR AOHIR | LO7GRT2

Heglstered See
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CERYIFIED TRUE COPY OF RESCLUTION PASSED AT THE BOARD MEETING OF FULLERTON INDIA
HOME FINANCE COMPANY LIMITED HELD ON 09 NOVEMBER, 2021

Reconstitution of Borrowing Committee and authorisation for berrowing powers

"RESOLVED THAT in supersession of all earfier resolutions passed on the matter and pursuant to the
pravisions of Section 179(3), 180{1)(c} and other applicable provisions, if any, of the Caompanies Act,
2013 (including any statutory modifications or re-enactment thereof, for the time being in farce),
and the relevant reguiations/directions as may be prescribed by the Reserve Bank of india from time
to time (including any amendment(s), modification(s} therecf) and the Articles of Association of the
Company, and approval of the sharehoidars of the Company at their meeting held on 15 April, 2020,
consent of Beard cf be and is hereby accorded to borrow by obtaining loans, overdraft faciities,
iines of credit, commercial papers, non-convertible debentures, external commercial borsowings
{loans/bonds), INR denominated offshore bonds or in any other forms from Banks, Financial
institutions, Iasurance Companies, Mutual Funds ar other Corporates or other eligible
investors/lenders, including by way of availing credit limits through Non-Fund based limits i.e. Bank
Guarantee, Letter of Credit, etc. or by any other means as deemed fit by it, against the security of
term deposits, movables, immovable or such other assets as may be required or as snsecured, at
any tme or from time to time, any sum or sums of money{ies) which together with monies already
borrowed by the Company (apart from temporary loans obtained or to be cbtained from the
Company's barkers in the ordinary course of business), exceeding the aggregate of paid-up share
capital of the Company, its free reserves and Securities Premium, provided that the total amount so
botrrowed by the Board shall aot at any time exceed Rs 7,000 crores {Rupees Seven Thousand Crores
oniy).

RESOLVED FURTHER THAT the Borrowing Committee shall comprise of the foliowing members;

Sr. | Names of the Members Emp. No. | Emp. Grade
No.

i Mr. Rakesh Makkar 147070 CEQ & WD
2 MWr. Ashish Chaudhary 163579 SM 2

3. Wir. Rachit Gupta 147180 5M 2

4. BAr. Ram Kolli 168964 5M 3

5 Chief Risk Officer

6 Mz, Pankai Malik [ Permanent invitea! 500282 EVP

7 Mr. Deepak Patkar [ Permanent Invitee} | 189920 EVP

RESOLVED FURTHER THAT subject to the fimits approved by the Equity Shareholders for borrowings,
the Borrowing Committee be and is hereby autharised to borrow, not exceeding the maximum fimit
of Rs. 7,000 Crores at any time, by obtaining Leans, Overdraft facilities, ines of credit, Commercial
Papers, Non-Convertible Debentures, External Commercial Borrowings {loans/bands] or in any other

Fuiler

,z Hegisterod Office:
Brairyger i




For Private Circulation Gnly

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Serial no.. 17(Re-issuance l)

Addressed to: Eligible investors

B Fullerton T
%8 Grihashakti

frnide bai foh Ponite Anr
forms from Banks, Financial Institutions, Insurance Cornpanies, Mutal Funds or other Corparates or
other eligible investors, including by way of availing credit limits through Non-Fund based limits i.e.
Bank Guarantee, Letter of Credit, etc. or by any other means as deemed fit by it, against the security
of term deposits, movables, immovable or such other assets as may be required or as unsecured.

RESOLVED FURTHER THAT any two mermbers of the Borrowing Committee be and are hereby jointly
authorized to borrow upto a limit of INR 500 crore in a single transaction to do the following:

a. to negotiate, finalise and periodicatly review, the terms of borrowings, rate of interest, the
tenure, fees or commission payable, nature and extent of security to be provided, approve
prepayment of borrowings and any amendments or madifications therein;

b. to approve borrowing monies dencminated in one or more foreign currencies in
international markets investments within the limits approved by the Board;

¢. to undertake the foreign exchange transactions as sanctioned by the banks including the
Forward Contracts;

d. to undertake Foreign Currency Swaps and Options, Interest Rate Swaps and Cptions
whether in ¥oreign Exchange or indian Rupees or from one to another within the fimits
approved by the Board of Directors and to sign the required application(s); and

e. todo all such acts, deeds and things as may be necessary or expedient for carrying out of the
aforesald activities.

RESOLYVED FURTHER THAT any two parsons amongst the following executives of the Company:

51, Hames of the Authorised | Emp. No. Emp. Grade
Nao. Signatories
i. i Mr. Stepher Wiiiams 142763 SM 3
fi. § Mr. Rahifl Bhardwaj 190334 EVP
iii. 1 Mr.Ram Kolli 168964 SM 3
iv. 1 Mr. Manoj findal 176566 5M 3
v. | Mr. Ashish Chaudhary 163979 SM 2
vi. | Mr. Sunderraman Subramanian | 100263 SM 3
vii, | Mr. Krishaakumar R 101889 5M 2
vili. | Mr. BM Mani 123069 SM 1

be and are hereby jointly autharized to:

a.  sign and execute {either through the wet signatures or via digital signatures) the required
documents like the 1oan Documents, deeds of hypothecation, etc.

b. sign and execute (either through the wet signatures or via digital signatures) such
undertakings and other writings as may be necessary or required for the aforesaid and any
changes therein, acknowledgement of debt/balance confirmation(s} and/or any renewsl
documents,

c.  place such security as may be reguired from time to time,
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RESOLVED FURTHER THAT copy of the aforesaid resolution certified to be true duly signed by any
one of the Directors or the Company Secretary be furnished to the teaders and they be requested te
act thereon.”

For Fullerton india *iﬁTﬁEDﬁ'ﬁff,E"mpa"V Limited
JTENDRA i
MAHESHWARI

R

Jitendra Maheshwari
Company Secretaty

Ve, ad Py, hiew Mo

Registered Gfte 4
canitvial, Chanrsi G0
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CERTIFIED TRUE COPY OF RESOLUTICN PASSED AT THE EXTRA-ORDINARY GENERAL MEETING OF
FULLERTON INDIA HOME FINANCE COMPANY LIMITED HELD ON WEDNESDAY, 15 APRIL, 2020
THROUGH VIDEQ CONFERENCE IN ACCORDANCE WITH THE CIRCULARS ISSUED BY THE MINISTRY
OF CORPORATE AFFAIRS DATED APRIL 8, 2020 AND APRIL 13, 2020

To_spprove power to borrow funds pursuant to the provisions of section 180{1)c] of the
Companies Act, 2013, not exceeding Rs. 7,000 Crores

"RESOLVED THAT in supersession of alf earliar resolutions passed on the matter and pursuant to the
provisions of Secticn 180{1)ic) and other applicable provisians, if any, of the Companies Act, 2013
and the rules made thereunder {inchading any statutory modifications or re-enactment thereof, for
the time being in force), and the relevant regufations/directions as may be prescribed by the
National Housing Bank from time to time {inciuding any amendment(s), modification{s) thereof) and
the Articles of Association of the Company, cansent of the members be and is hereby accorded to
borrow by obtaining laans, overdraft facilities, fines of credit, commercial papers, nen-convertible
debentures, external commercial borrewings (foans/bonds), INR denominated offshore bonds or in
any other forms from Banks, Financial institutions, Insurance Companies, Mutual funds or other
Corporates or ather eligible investors, inciuding by way of availing credit limits through Non-Fund
hased fimits i.e. Bank Guarantee, Letter of Credit, etc. or by any other means as deemed fit by the
Board, against the security of term deposits, movabies, immovable or such ather assets as may be
required or as unsecured, at any time or from tme to time, any sum or sums of money{ies) which
together with monies already orrowed by the Company (apart from temporary loans obtained or to
be obtained from the Company’s bankers in the ordinary course of business), exceeding the
aggregate of paid-up share capital of the Company, its free reserves and Securities Premium,
provided that the total amount so borrowed by the Board shall not at any time exceed Rs. 7,000
Crores {Rupees Seven Thousand Crores onlyl,

RESOLVED FURTHER THAT the Board of Directors or such person/s or such committee {by whatever
name cailed), as may be authorized by the Board in this regards, be and are hereby authorized to
arrange or settle the terms and conditions on which all such monies are to be borrowed from time
to time as to interest, repayment, security or otherwise howsoever as it may think fit and to do all
other acts, deeds, matters and things as may be deemed necessary and incidental for giving effect to
the above, including execution of all such documents, instruments and writings, as may be
required.”

For Fullerton India Home Finance Company Limited

Seemna Nirav
Sarda

Seema Sarda
Company Secretary

Fulierion india Hame Firance Company Umited
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CERTIFIED TRUE COPY OF EXTRACT OF THE EXPLANATORY STATMEMNT PURSUANT TO SECTION 102
OF THE COMPANIES ACT, 2013

To approve the power to create charge on the assets of the company to secure borrowings up to
Rs. 7,000 Crores pursuant to section 180{1){a) of the companies Act, 2013

As explained abave consequent to increase in the horrowing fimits of the Company it wauld be
necessary Lo revise the approval for creation of charge on properties of the Company given by the
members in their General Meeting held on 26™ Aprii, 2018, pursuant to the provisions of Section
180{1){a} of the Companies Act, 2013.

The Board had in its meeting held on 19 March, 2020, accorded consent to create security 1o secure
borrowings up to Rs. 7,000 Crores. Creation of security on the assets of the Company which may
mean or incdlude whole or substantially the whole of undertaking of the Campany requires consent
of shareholders. Accordingly, matter has been put forward for mesibers” approval.

The Board recomimends the above special resolution for your approval.

No Director or any of the Key Managerial Personne of the Campany or their relatives are, directly or
indirectly, concerned or interested in the Resolution.

Your Birectors recommend the passing of this special resolution.

For Fullerton india Home Finance Company Limited

Seema Nirav Sarda |

Seema Sarda
Company Secretary

Fulterien india Heme Fipgncoe Company Limited

Corprrate Of

e Elonr D&, B Lrpmos e

Rogistared Offfce: Wiegh Tuwers, 3t Hosr. D¢ No. 507, T

Easnamaine Hgh Bozd, Maduavoal Ciearal . G085, T
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CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE EXTRA-ORDINARY GENERAL MEETING OF
FULLERTON iNDIA HOME FINANCE COMPANY UMITED HELD ON WEDNESDAY, 15 APRIL, 2020
THROUGH VIDED CONFERENCE IN ACCORDANCE WITH THE CIRCULARS 1SSUED BY THE MINISTRY
OF CORPORATE AFFAIRS DATED APRIL 8, 2020 AND APRIL 13, 202¢

Jo approve power to borrow funds pursuant to the provisions of section 180(1){c] of the
Compoenies Act, 2013, not exceeding Rs. 7,000 Crores

"RESQLVED THAT in supersession of all earlier resolutions passed on the matter and pursuant to the
provisions of Section 180{1)(c) and other appticable provisions, if any, of the Campanies Act, 2013
and the rules made thereunder {including any statutory madifications or re-enactment thereof, for
the time being in force}, and the relevant regulations/directions as may be prescribed by the
National Housing Bank from time te time {incliding any amendment(s), modification(s} thereof) and
the Articles of Association of the Company, consent of the members be and is hereby accorded to
borrows by obtaining loans, overdraft facilities, lines of credit, commercial papers, non-conwertible
debentures, external commercial horrowings (lcans/honds}, INR denominated offshore bonds or in
any other forms from Banks, Financial institutions, Insurance Companies, Mutuat Funds or other
Corporates or other eligible investors, including by way of availing credit limits through Non-Fund
hased limits i.e. Bank Guarantes, Letter of Cradit, ote. or by any other means as deemed fit by the
Board, against the security of term deposits, movables, immavable or such other assets as may be
requited or as unsecured, at any time or from time to time, any sum or sums of moneyfies) which
together with monies already borroved by the Company (apart from temporary loans obtained or to
be obtained from the Company’s bankers in the ordinary course of husiness), exceeding the
aggregate of paid-up share capital of the Company, its free reserves and Securities Premium,
provided that the total ameunt so borrowed by the Board shall not at any time exceed Rs. 7,000
Crores {Rupees Seven Thousand Crores anly).

RESOLVED FURTHER YHAT the Board of Directors or such person/s or such committee (by whatever
name called), as may be authorized by the Board in this regards, be and are hereby authorized to
arrange or settfe the terms and conditions on which all such monies are to be borrowed from time
1o time as to interest, repayment, security or otherwise howsoever as it may think fit and to do ali
other acts, deeds, matters and things as may be deemed necessary and incidental for giving effect to
the above, including execution of ali such documents, instruments and writings, as may be
required.”

For Fullerton India Home Finance Company Limited
Seema Nirav T Seeranve
Sarda T

Pyt et

Seema Sarda
Company Secretary

Fullerton india Hame Finance Comgany Limiled

sale Office; Floor 5 & &, 8 Wing ma Pusinn sy Fark,

4 . 307, Mew Mo, 165,

GO0 023, Tomet Wady
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CERTIFIED TRUE CORY OF EXTRACT OF THE EXPLANATORY STATMENT PURSUANT TO SECTION 102
OF THE COMPARNIES ACT, 2013

To approve power to borrow funds pursuant to the provisions of section 180{1){c} of the
Companies Act, 2013, not exceeding Rs, 7,000 Crores

The existing borrowing limit for the Company was approved by the members in their General
Meeting held on 26 April, 2018, pursuant to the provisions of Section 180{1)(c} of the Companies
Act, 2013. The current borrowing limit as approved by the chareholders is INR 5,000 Crares.

Hence, considering the business plans and the growing fund reguirements of the Company, it is
proposed te increase the existing borrowing limit of the Company from INR 5000 crores to INR
7,000 crores. The approval of the members is sought pursuant to Section 183{1)(c) of the Companies
Act, 2013 and rules made thereunder.

The Board recommends the above special resolution for your approval.

No Director or any of the Key Managerial Personnet of the Company or their relatives are, directly or
indirectly, concerned or interested in the Resolution,

For Fullerton India Home Finance Company Limited

ety dgecd v Lanma Weve L.
£ b Entirsc i AT AR KT S T

Seema Nirav Sarda z

et

Seerma Sarda
Company Secretary

fulierlon indis Homa Financ

Corperate Qffice: Hour 5 &
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CRISIL

An B&P Globsl Company

Ratings

RLFIHFCLATR ST NCEN 102 171943284 2287002
December G2.7021

Ar. RakechMakkar

Chief Executive Officer & Dnector

Fullerton India Hotme Finance Commpany Eimited
Ground Floor, Tradepomt Buldinz

Kamala Mz, Lower Paral

Mumhai City -400013

Dear Mr. Rakech Makkar,

Re: CRISIL Rating on the Rs. 150 Crore Mon Convertible Debeaturesof Fullerton India Hoimne Finance Company
Limited

AT retings assigned by CRISIL Ratings are kapt under coptimaos swrveillance and review.
Pleass refer 5o our rating letters dated Nonember G2, 2021 bearmz Ref. aor RUFIHFCL Y798 73MCDA N 1AM 84728700 11

Plezse find in the tsble batow the rating outstmding for YEUT COTIPAEY.

5 No. Instrument Rated Amount (Rs.in Crore) Hating Cufztanding
i Naa Cogvertibl Debenfurss 150H) CRISH A A ANV atch Devsbopine |

As perowr Rating Agreement, CRISIL Ratmz= would disseminate the ra ting alongwith cutlook through #s publiczions and
other media, and keap the rating alng vath cudook under survellanee farthe life of the metnumsnt CRISIL Ratmprieserves
the nght to withdraw, orrevise the rating ¢ outlook assiened to the captioned mstnment 2 ¢ any time. on the bazis of new
mfomation orvnaraiablty of mformation or other civunystaness which CRISTL Ratings believes mayhate an impact on
theratmg

Az per SEBI ercular freferencenumber CIRIMDTE 172013 ; dated October 22, 2813} on centrabized datatase forcorpomte
bondsdebentures, vou am requered to provide mtemational securities identificaionnumbar JSIMN: alongwith the reference
oumber zndthe date of the ratingletter) o f al bond/ ddbanture brnances made agamst thi: mimgletter tous, The ciular also
requiras vou to share ths mformaionwith uswithm 2 davs afierthealiotment ofthe I5IN. Werequest voutomal us all the
necessary andrelevantinfarmation at debtsmegonsl.com Ths will epabl CRISIL Ratmes to verify and confirm to the
depositozies, meludn g NSDL and CDSL, the ISP detaik of debt rated by us, 2z mqumedby SEBI Feelfive fo contact us at
debtissueiionsit com foramy clanficationyoumay need

Should yourequae anyclanfication, plea® fed free to get mtouchwith us.

VWithwamtegznds
Tours seerely,
oy
Rahul Malik Nevedita Shibu e
Associate Doector - CRISH. Ratimgs Associate Directar - CRISILRating
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AnE ¥l Company

Rating Rationale
October &7, 2021 | Marrgai

Fullerton India Home Finance Company Limited
Long-term rating continues an 'Watch Developing’. UF reaffirmed

Rating Action
Total Bank Loan Facilities Rated Rs.Z000 Crore

CRiSIL AAAM atch Developing {Continues on "Rating
Watch with Developing’ Implications')

Long Term Rating

CRISIL AAAVatch Developing {Continues on 'Rating

fi_z_mﬁﬁﬂ Crore Nen Convertible Dehentures Watch with Developing Implications")

Rs.500 Crore Subordinated Debt CRISIL A_A.NWatch I;Je'nlelopi!\g {Fonﬁnues on ‘Ratieg
Walkch with Developing’ Implications”)
Rs.500 Crore Commercial Faper CRISIL A1+ |Reaffirmed)

Teert = 10 e
Aeter to Annavare Bv Delils of insinunenis & Bace: Fotstes

Betailed Rationale

CRISIL Ratings en the bank facilities and non convertble debentures of Fuillerton india Home Finance Company Limieg
(FYHFCL} continue to be on ‘Rating Watch with Developing Implicstions’. The rating on the commerciai paper is
reaffemed at 'CRISIL Ats The rating action foliows a similar ratng action on FIHFCL's parent, Fullarton india Credit
Company Lid (FICCL),

The rating had been eadier placed on watch with developing implications on July 8, 2021 based on the announcement
made by FICCL on July 8, 2021, that Sumitemao Mitsui Financial Group inc {SMFG; rated "A-Stable’ by 5&P Global} ang
Fulierton Financial Hoidings Ple Lid (FFH) have reachad an agresment for SMFG 1o acquire 3 74.0% stake in FICCL from
FFH, subject to regulatory approvals. SMFG wil eventuaily acquire 100% of FICCL. FICCL's subsigiary, Fullerton india
Home Finazoe Company Lid {FIHFCLY will continue 1e be a whoiy-owned subsidary of FICCL.

The ratng continues 1o be on watch as the fransacton is subject to applcable regulatory approvals. In additon, CRISIL wi
further evaiuate SMFG group's strategy for India and the focus segments. The plans o reflect brand association with SMFG
and Board representation wilt also be a crstcal factor. The necessary appications has been filed with the Reserve Bank of
india {RB!) and the Cempetition Commission of india (CCH) on July 3D. 202t and August 3, 2021, respectively. CCf has
approved the ansaction on September 23, 2074, Approvai from RBI is stift awaited Meanwh3z, FICCL has alsc convered
certificate of registration with RBI from Deposit taking NBFC to Mon Deposit taking NBFC on Septemiber 27, 2021,

SMFG 5 amongst the larpest fnancial group = Japan offering a bread range of financial services centerad on banking.
They are also engaged in the leasing. securilies. credit card, :nwesiment, mortgage securitsation, venture capital. and other
cradit-related businesses. India is ons of the fovus markets for SMFG and the proposed transaction will crive the rsta#
strategy of the group._

The exisling ratings on FIHFCL facier in the strong support FHCCL and its ultmate parent, FFH, which s a step-down
subsiciary of Temasek Heldings Private Limited [Temasek; rated "AAASS1abie’ by S&F Global). If the proposed transaciion
were 10 go through, FFH woald, initially hold 25.17% stake in FICCL and eventually wil exit the company. Thasefore. once the
transaction: is completed, the analytical approach woukd not facior in the expeciation of support fram FFH and instead the
rating wi have to fzctor in the suppoart frem SMFG. CRISIL Ratings wilf rack the pragress on the transaction in lerrs of
approvais and have discussions with SMEG's management to understand their sirategy. business plan fos India and brand
association with the izgal entity. CRISIL Ratings will rescive the Ratng Watch cnos it has clagity on the above aspects.

Mevertheless, dll the transaction is completed, the exsling ratngs will contnue to centrally facter in the strong support from
FICCL ard cutrent wtimate parent, FFH.

Analytical Approach

For agiving at the rating, CRISIL Ratings has analysed the stancalone business and financial risk profite of FIHFCL.
Additionally. expectation of suppart from its ultmate parent FFH, both on an ongoing basis. and in the event of distress has
been factored into the rating. Till the transaction is consummated, the ratings will continue to centrally facier in the strong
SUpPOR it is expestsd o contnue to recede from, s current uitmate parent, FFH. Post campietion of the ransaction, the
analyticat approach wousd oot facter in the sxpectation of support from FFH bet will be evaluated basad on expectad
supgort fram SMFG.
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Key Rating Drivers & Detailed Description

Strengths:

* Expectation of continued support from parent group tiff the fransaction is completed

Till the transaction is completed, the ratings wi¥ continue to factor i expedlatice of strong supporl from parent group, FFH
holds $30% stake in FIHFCL via its subsidary FICCL. FFH has senior izvel representation on the Beard and various
committess of FICCL, and is inveived in Xey decisions taken by the company. Curently, FICCL's compliance, finance.
treasury, business and risk management functions are afigned with the global standards of FFH.

FFH has dernonstrated its commitment towards FIMFCL through regular tapital infusions that it has received since inceplion
fRs 71D crores, of which Rs 200 crores was infused in fiscal 202G} and Board oversight with FFH and FICCL. both having
strong presence on the Board. FIRFCL adepis sandar policies in terms of liguigity and risk management as FiCLL and has
regular interactions with FFH on the same.

The shared brand will also contirue during this period which also erhances the expectation of suppert from FFH. ¥ needed.
Any material disruption in FICCL business could, in CRISILs view, have a signdfisant impact on the reputation and franchise
of the parent.

CRISIL Ratings will frack the progress on the treansaction and have discussions with SMFG's management to understand
their strategy and business plan for india. The plans around change in the company name to reflect association wih SMFG
and Board representation wil also be a critical factor

* Healthy capitalisation

The comgany has received high quantum of initial capital and subsequently more eguity infusion from parent 10 support its
growt ptans. The parent has infused Rs 710 crore since inception of which Rs 200 crore was infused in Jujy 2010
Consequentiy, the adjusted gearingl has remaned adequane in the range of 4.5 to 8.0 tmes over the last ¥ years till fiscat
2020, Overall capital adequacy ratic {(CAR) too has been comfortable with tier 1 CAR itseff being over 20% ower the last 2
yRALS,

Howavar. in fiscal 2021, due to the 'mpadt of the pandemic on asset quality, FIHFCL reporied a drop in netwonh fto Rs 655
crore as on March 31, 2021 from Rs 711 crore a year agoe. This was largely due to significantly high provisioning on account
of Covid -1 'mpact which resulted = a loss of Rs 55.5 crore for fiscal 2021, Consequently, the adjusted gearing® sfvod
higher at 6.8 times as on March 31, 2021 (8.7 times previous year:. FIHFCL also reported lier | and overall capital adequacy
ratios of 31.3% and 24.3%, respactively, as on March 31, 2621 well above the regulatory requirement. The company had
planned to maintam a target gearing of under & times on a steady state basis. With the expected change in parenlags, the
poficy around capdat profie 1o be followed by SMFG will be a key monitorabls.

¥¥eakness:

* Moderate asset quality

Qn the asset qualty front, in the ndtal years, the company wihessed slevated slippages mainly attributed (o faw
g=ographies where it faced challenges. However, the company took comrective actions zrud has sinee then fogused on
strengthening the intemal processes and systems. Whie the GNPA increased to 3.8% (ind A3) as on March 3%, 2020,
compared to 2.1% (IGAAP} as on March 31, 2018, the inching vp was primarly on account of slippapes from the old book
i.e. book originated pre-April 2018, The new book had heen performing well with Bmited delinquencies. As on March 31,
2020 too, for e new bock the performance wias comfortable with 30+ dpd being &t arcund 2.2%.

However. during fiscal 2021, the pandemic-induced challenpes. localized ckdowns and associated impact on cashilows of
bormowers resuited i deterioration in asset guality. FEHECL reported GNPA of 5.8% as on March 31, 2021 J2.8 "% as on
March 31, 2020). CRISIL Ratings notes that FIHFCL has aiso restructured armund 2.B% of their loan book. Hence, the
overali stressed assats {GNPA + CTRirestruciusng} is arovnd 8.5%. The months of Apiit and May 2021 have agai brought
forth risks to asset quality due to the second Cowid-18 wave, The company's abZity to manage collecticns and asset qrality
metrics wilt be a key monitoratie.

* Moderate scale of operations

FIMFCL commenced lending operations in December, 2313 and is in its nascant stage of eperations with fiscal 2017 eing
the first fult year of operations. The company had managed 1o scale up its operations with assets under management {AUM)
reaching Rs 4,202 crore on March 31, 2020 from Rs 3,665 crores as on March 31, 2019, However, due to lowers
disbursements amidst the pandemic, the AUM de-grew to Rs 4,381 grore. Of this. housing oans constiuted the bulk 31 59%
foliowed by LAP at 45% and constructon financs which was under 1% Going forward, the company pians to maintain
hewusing foans at around 55-0% of the portfolic with devefoper foans to be capped at 10% of the portfolio on a higher skie.
The remaining would be constituted by loans against property. Mevertheless, the company is expected o remain a smaf
prayer in the overadl housing fmance market i the near term.

* Profitability impacted due to high ECL provisioning on account of pandemic

Historically, the eamings profiie has been constained by efevated operatng expenses and credit costs. The company
reported net profit and retuen on managed assets [RoMA) of Rs 13.9 crore and 0.2% for fiscal 2020, However, during fiscad
2021, due fo the impact of the pandemx FIMFCL reported a loss of Rs 55.5 crore. This was due 10 aggressive expected
credit loss provisioning across stages. The company's ECL stapge 3 prvisionng was at 52 7% and stage 2 provisioning oo
was at amund 22.8%. For gverall restructired assets too {classified as stage 2}, FIHFC has provided for arcund 39% of the
resiructured an book. Consequently, the overa® credit costs stocd at around 3.68% of total managed assets.

[Tlowect Assgnment i§ Isckatad in BOTTMings 0 CHCWRNIOS oF Afused Gesrty.
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Liguidity: Supesios
The liguidity profie of FIHFCL is comfertable with positive cumufative mismatches across aff sheet t2rm ALM (provisional)
huckets fipte 1 yeary as on June 30. 2021 even with exchison of committed lines &t standalone level,

As on Septembar 26, 3021, FINFCL has cutstanding debt payments of Rs 383.8 wrores t# December 2021, Against the
same, FIHFCL rad cash =quivalents ang investments of Rs 714 crore and unutilised lines of Rs 380 crore.

Rating Sensitivity Factors
Drownward factors:

= ifthere is any change 7 support from parent guring this peded t& the complation of transaction with SMFS
»  Downgrade #n the credit rating of Fullerion india Cregit Company Lid (FICCL) by more than 1 notch
» S:pnificant deterioration in asset quality of FIHFCL's foan book on sustained basis post pandemic

About the Company

FE#HFCL started #s operation n December 2015; offering home loan and joan against property in the afordable segment to
the salaried and seiff-empioyed professionalzs. FFH currently folds 100% in the HFC via its subsidiary FICCL. The company
leverages on the axisting nfrastructure of FICCL with branch shasng. It currentiy operates out of 70 branches cut of which
12 branches are salf and the rest are shared with FICCL.

Key Financial Indicators

As onffor the pericd/ for the year ended as per INDAS Unit March 31,2024 March 31 2020%
Toial Assets Rs erore 4.799 4,448
Total income Rs crore 925 341
Profit after tax Rs crore {33.3) 139
GNPA % 5.6 3.8
Adjusted Gearing* Times 6.5 aorf
Retum on managed assels % {1.13 4.3

HND-AS

et Assigranent is inclutied it Borrowings fa calsulstion of Adusied Gearing

Any other information: Mot applicabie

Note on complexity levels of the rated instrument:

CRISIL Ratings’ compiexity tevels are assigned to varicus types of financial instruments. The CRISIL Ratngs’ complexity
levels are available on wyricrsi.correomple xity-lzvels. Users are advised 1o refer 1o the CRISIL Ratings’ complexity

ievels for instruments that they consider for investment. Users may aiso c3it the Customer Service Helpdesk with queres
on specific instruments.

Annexure - Details of instrument(s]

. . Rating
MName of Pate of Coupon | Maturity Issue Complexity : A
1SN instrument aliotment | rate (%) date size {Rs.Cr) Leveis z';’;t:;’t?:é%
" CRISIL
LT Non-Convertible 14- N 14- .
INEZ f3V¥D7 152 Debentiras Sap-20 &% Ciea0T 16D Simpie m"fg;l:
. A Months CRISIL
MNon-Convertibie 28~ 28-
213W07 = P .
INEZ13WDT 50 Debentras Miarz 1 ?:BELL Bep-23 125 Simpie Fuﬁ.r\!‘v‘{ajch
Linked Developing
- CRISIL
Mon-Convertibie - . A =
MA Dabentures® NA MNA HA 97z Simple m:ll;g
: CRISIL
7§ Hon-Convertibie 12- . 25- - .
2R RN ] g o, < =3
INE212W07 129 Dobentome cobon £.85% Eoma 121 Simple g.:;ﬁif\oi::;
o CRISIL
INE213vG7 a7 | HenConverthie 18- 7.085% 23 175 Simpie ASAM atch
Debenkires May-20 tay-21 Develoging
— ~ CRISIL
INE213WET 145 | Non-Convertibie 2e 720% 2 100 Simgte ASANatch
Debentires Jun-320 Jun-21 Ceveloping
. CRISIL
NA 5”’:’2‘1”;3‘“ HA NA N& 05 Complex ANANYatCh
® Developing
a1 o1- CRISIL
IME2 1308028 | Subordnated debt 7.83% 40 Singte AMAWaich
dan-21 Jan-21 0 L
eveloping
o8- 07 CRISIL
L 3nan o ; - £ Ann P .
INEZt2WDS010 | Subordnated dett [ - "q0 E50% Jun-30 20 Complax A)«A;"f:-\iafch
Developing
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12 12. CRISIL
INE213WGB026 | Subordinated debt Au &21 TT0% aug31 25 Campiex ALANalch
= Developing
Commercinl Paper | NA NA 225«5 500 Simple CRISIL A1+
Cash Credit & CRISIL
MEA Working Capital T MA Mo, 25 A AAAMWatch
demand loan Devefoping
24 CRISIL
MNA, Termy Loan 1 MA Ma Sen1 50 MA AbASWatch
—ep- Devetoping
a4 CRISIL
NA Term Loan 2 NA Na& Sen21 200 NA AdafWalch
< Developing
24 CRISIL
MA Termioan 3 A MA 5 - 24 150 MA AdAfValch
ep- Developing
21 CRISIL
NA, Termioan 4 &1 MN& AUG.21 200 22 AbASWatch
G- Developing
Proposed Long CRISIL
MNa, Tenmn Bank Lean M KA hA, 1425 A AAAANAICh
Facility Developing
*Yel ip be jsatred
Annexure - Rating History for last 3 Years B
Current 2024 tM3tary 2020 2010 1 2018 ’;’a’::'
snetrument Tye G"::::‘!ﬂq Rating Date RPaling Date Rafing Dala i Raling E Data Rating Reting
CREGL CRIGL
Fund Boesd CRBL CRISL
T 006 | AsArwakn i 027-21 | AsAWaEtth ] 310720 o 1119 b - -
Faciftisg Devsioping ‘Deun AdpSiahic ADL LD
- - - 120912 | e, ![ - -
ga‘"w" o st} coog CREL Yongrar| SR fsrran Rl ELSEEEY B - -
- - - 130313 C:"E"' - -
CRISL CRIGE
Nogn Comvaritie CRIZL CRIBHL
ih 1000 | aaneNan | 09-07-21 | ARAVIah | 310720 iy 151248 - -
Debsntures Deveioptng Severong AT - AsRSabe
CREL |ocasL a -
g‘;:}’mm“ T conp | asewann] o2t | assavarn | 310720 ﬁ;’i’;&e (LEEREE Dol - -
DevElneing Dovenging A it
- - - 130313 Nﬁ:_fﬁ"ap - -
Al amolnt are v Rz.Cr.
Annexure - Details of Bank Lenders & Facilities
Facility Amount {Rs.Crore) Rating
Cash Credit & Working Capital Demand Loan 25 CRISIL AAA/Watch Developing
Propesed Long Term Bank Leoan Facility 1425 CRISIK. AAAWatch Developing
Term Loan 100 CRISH. AAA Watch Developing
Term Loan 200 CRISIL AAAWatch Developing
Term Loan 250 CRISIL ARAM atch Developing

Criteria Details

Links to related criteria
Rating Criteria for Finance Companies
CRISILs Criteria for rating short term debt

Criteria for Notching up Stand Alone Ratings of Companies baged on Parent Support
Criteria for Notching up Stand Alone Ratings of Companies based on Group Support

[T Media Relations ] Anaiytical Contacts | "Customer Service Helpdesk
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Annexure VI

Important Terms and Condition of Debenture Trustee Agreement

The Company has appointed Catalyst Trusteeship Limited (Catalyst) as the Debenture
Trustee (DT} for the Debenture holders (DHs) of all the debentures to be issued by the
Company in pursuance of this Placement Memorandum and Catalyst agrees to act as DT for
the DHs.

The Company shall compiy with all terms and conditions as disclosed in the Placement
Memorandum and execute the Debenture Trust Deed (DTD) which shall consist of two parts:
Part A containing statutory / standard information and Part B containing details specific to the
particular debt issue and other necessary documents as approved by the DT, within the
timeline as per SEBI circular dated 03.11.2020, prior to filing of the application for fisting of the
Debentures, in accordance with the extant Debt Listing Regulations.

The Company shall comply with the provisions of SEBI Debenture Trustee Regulations, Debt
Listing Regulations, debt listing agreement, SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015 (as amended from time to time), the Companies Act and
other applicable provisions under applicable laws, regulations and guidelines (“Relevant
Laws”) in connection with the issuance, aliotment, listing and ensuring continued compliance
of the Debentures until the redemption in full of the Debentures. Further the Company
underiakes to comply with all regulaticns/provisions of Companies Act, 2013 and guidelines
of other regulatory authorities in respect of allotment of debentures till redemption of such
Debentures.

Terms of carrying out due diligence:

(a) The Company shall provide all information, representations, confirmations and
disclosures as may be required by DT.

{b) The DT, either itself or through its agents /advisors / consultants, shall carry out requisite
diligence as may be required as stipulated in the Placement Memorandums and the
Relevant Laws, has been obfained and shall have the power to examine the hooks of
account of the Company and to have the Company’'s assets inspected by its officers
and/or external auditorsivaiuers/consultants/lawyers/technical experts/management
consultants appointed by the DT.

{c) The Debenture Trustee shall have the power to either independently appoint, or direct the
Company to (after consultation with the Debenture Trustee) appoint intermediaries,
valuers, chartered accountant firms, practicing company secretaries, consultants, lawyers
and other entities in order to assist in the diligence by DT, All costs, charges, fees and
expenses that are associated with and incurred in refation to the diligence shall be solely
borne by the Company.

The Company shall pay to the DT the remuneration for its services as DT in addition to all
legal, traveling and other costs, charges and expenses which the DT may incur in relation o
execution of the DTD 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 DT shall be as per the letter dated 07" May 2021 of the
Company, as may be amended / medified, if required.

The Company shali promptly furnish all and any information as may be required by the DT,
including such information as required to be furnished in terms of the Relevant Laws and the
DTD on a regular basis, including the following documents:
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The Placement Memorandums in relation to the issue of Debentures;

The necessary carporate authorisations by way of board resolution and / or shareholders’
resolution necessary for the issue, allotment thereunder;

Letters from credit rating agencies about ratings;

Proof of credit of the Debentures in favour of the Debenture holders within the stipulated
time.;

Depository details;

Latest annual report;

Debenture Trust Deed and documents in relation to the Debentures:
Certified true copy of the resolutien(s) for allotment of Debentures:
Approval for listing of the Debentures from the stock exchange;

Listing appfication alongwith the required détails / annexures submitted to the stock
exchange ;

Acknowledgement of filing Placement Memorandums with the Stock Exchange/ROC;
Listing & trading permission from the Stock Exchange;

Bank account details of the Company alongwith copy of pre-authorisation letier issued by
Company to it's banker in relation to the payment of redemption amount;

Such other documents as may be reasonably required by the DT in accordance with the
Relevant Laws.

Information Accuracy and Storage

(a)

(b)

{c)

(d}

Declaration of the Company declares that the information and data furnished by itto DT
is true and correct;

Confirmation by the Company confirms that the requisite disclosures made in the
Ptacement Memorandums are true and correct;

The Company to authorize DT and its authorized agency to use, process the information
in the manner as deemed fit, for the purpose of the due diigence;

The DT to have an unqualified right to disclose to the DHs the information including the
credit history and the conduct of the account(s) of the Company as well as all details in
refation 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 DT in
its absolute discretion may think fit, in accordance with and subject to the Relevant |Laws.

Other Terms and Conditions

a)

b}

c)

The Trustee, ipso facto does not have the obligations of a borrower or a principal debtor
or a guarantor as to the monies paidfinvested by investors for the Dehentures.

Declaration / confirmation by the Company 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, to obtain permissions or consent to create pari passu charge on the assets
of the Company from all the existing charge holders.

Confirmation by the Company having made all necessary disclosures the Placernent
Memorandums including but not limited to statutory and other regulatory disclosures.
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d} The Company shall on or prior to the date of execution of DTD, provide to the DT, the
bank account details from which the Company proposes to make the payment of
redemption amount due to the PHs and to preauthorize the DT fo seek the redemption
amount payment related information from such bank.

e} The Company shall bear all stamp duty and other expenses pertaining to the issue of the
Debentures and execulion of the transaction documents including the instrument of
Debentures.

f)  The Company shall, pay on demand, ail actual costs and expenses (including legal fees)
incurred by the DT in connection DTA, all expenses incurred in connection with due
diligence, fees and expenses of counset appointed by the DT incurred in connection with
the preparation and execution of the transaction documents / DTD.
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The Debenture Trustee shalt also submit the due diligence certificate as per the format specified in
Schedule IV of the SEBI NCS Regulations, and a due difigence certificate as per the prescribed
format, currently as annexed in Annexure VI

Annexure Vil
Due diligence certificate
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Annexure VIl
Aggregated exposure to top 20 borrowers as on 30" September 2021

Sr No. Total Sanctioned Total Principal Outstanding

(Rs. tn Crs) (Rs. In Crs)

1 15.96 14.92
2 15.00 5.94
3 15.00 7.30
4 7.50 7.16
5 6.78 7.03
& 7.50 6.67
/ 6.29 6.36
8 547 5.51
9 5.49 5.43
10 5.89 5.34
11 5.50 5.28
12 5.22 5.26
13 4.91 5.15
14 4.64 4.71
15 5.10 4.70
16 4.00 4.36
17 9.90 4.29
18 4.31 3.9%
19 4.11 3.99
20 3.51 3.72
Total 142.08 121.10

Annexure IX

Details of Top 20 NPAs as on 30" September 2021

St No. Total Sanctioned Totai Principal Outstanding

5.00 4.77
2 3.80 3.99
3 3.50 3.69
4 3.30 3.32
5 3.00 3.15
6 3.00 3.15
7 291 2.83
8 2.51 2.57
9 2.25 2.31
10 2.20 2.21
i1 1.71 1.96
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12 1.9% 1.94
13 1.0 1.93
14 1.85 1.92
15 1.92 1.90
16 1.68 1.72
17 1.68 1.67
18 1.60 1.66
19 1.57 1.64
20 1.60 1.63
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Annexure X
Audited ALM Statement

Bm-ullerton
®E Grihashakti

. ; £
Frnmda bai ih Ranria fni

22 October, 2021

To,

The Manager,

National Stock Exchange of India Ltd,,
Exchange Plaza, C-1, Block-G,

Bandra Kutla Complex, Bandra {E),
Mumbai - 400 051.

Sub:  Provisional AEM Statement inciuding Structural Liguidity Statement and Interest Rate
Sensitivity Report as of September, 2021,

Dear Sir / Madam,

in accordance with the disclosure reguirement as per Annsxure 1 of SEB! Circular no
SERYHO/DDHS/DOHS/CIR/P/2039/115 dated October 22, 201% pertaining to Listing of Commercial
Papers, please find enclosed Provisional ALM Statement including Structural Liquidity Statement and
Interest Rate Sensitivity Report in XBRL format as of September, 2021, a5 submitied to National
Housing Bank (NHB).

Kindly take the sare on your records.

Yours faithiully,
For Fullerton India Home Finance Company Limited

Setoh vy LM A A N
3 rmens

JTENDRA
MAHESHWARI

fitendra Maheshwari
Company Secretary

Hegistered Office.
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fullerton |ndia Home Finance Limited
STATEMENT OF STRUCTURSL LIOBIDITY
A OUTROWS
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Fullertan India Home Finance Limited
STATEMENT OF INTEREST RATE SENSITIVITY
A QUTELOWS

THR Miz.

1. Capial . - . . . B B B . . Y 3,080
2. Reservas & Surplus . - - - - - . . - - IIFL 3371
3. Boorowings 173% 1% L5354 3535 8,338 3590 2023 18 23 - 43,230
£ Current Liabélities & Provisions: $15 iz Etd 313 2465
5. Contingent Rabifties w7 234 ne
6. Others [Lease Rent} . . - - - . - - - . 217 urz
A TOTAL QUTFLOWS [4) 5458 3590 63 218 50.683
8. Cunwlative Outfows|B} nG28 31015 “103F 50,683

BINFLOWS

L Cash - -

2. Botances with banks 227 - - - 6228
3. lirrestinents (net of plovisions) - - - - . . 573
4, Advanes {performing) 2 E i 2 54 it 3% - 15,555
S. Honi-perioerming loans fnet of provisions) - - - - - - . - - - 1373 1,379
6. Fixed assats [excluding assets on fease} . - - - . - - - - pE W
7. Qiher assels - - - - - - - . - - 1558 1,555
ﬁ.;:;;iﬂedrl(mi‘ltdbvut}:w Imstitations s s . 0 . - aml . . - B M;a
(i;n:::}}[l“"‘mmmmu pending disbursal 2e7 1az 118
C. TOTAL INFIOWS {C} 2,738 36,340 3,276 365 687 1825 3733 1 ] B 3164 50,583
0. KGsmateh [ €- A) 42 35,509 [8.233} {5090} g0} (6,513} 141 {8.052) {2105} (615] 5424} (o}
E. Mismatch a3 % o eutfiows [D as% to A} B 3ata 164 234 -§3%] 7B 42 -1 4% 663 e

F. Curnufative Mikmatch a 35,551 31,418 26,378 21,526 15013 1515 2143 508 [ (o} o
:ﬂ:’:;mm ; ;‘:;;m % to Cumulative 2x e5ex 3343 180 107 3% 7 165 1% 1% b

Board approved Cumulative mismatch %2 E1A 5% 15%] -15%| -15% -15% -15%] B0 -Z5% -35% -25%

1% Increass in orterest rate 040 3an2g {39.61)! [44.54}; 132,04} 129,71} 035 - - -] - 172
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Bel-ulterton R
# i Grihashakti o

Fronsden dus doh fongin

15 une, 2021

To,

The Manager,

National Stack Exchange of india Ltd.,
Exchange Plaza, C-1, Block-G,

Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051.

Ref:  Qurletter dated 21 April, 2023 with respect to submission of Provisional ALM statement as

of March, 2021,

Sub:  ALM Statement including Structurai liguidity Statement and lnterest Rate Sensitivity
Report as of March, 2021,

Oear Sir f Madam

This is with reference to our letter dated 21 April, 2021 with respect to submission of provisionat
ALM statement as of March, 2021, in accordance with the disclosure requirement as per Annexure i
of SEBI Circular no SEBI/HO/BDHS/DOHS/CIR/P/2019/115 dated October 22, 2015 pertaining to
Listing of Commercial Papers. We hereby submit the AtM Statement including Structural Liquidity
Statement and Interest Rate Sensitivity Report in XBRL format as of March, 2021, as submitted to
Nationat Housing Bank (NHB).,

Kindly take the samie on your records.
Yours faithfully

For Fullerton India Home Finance Company Limited

gre s s s
2

Seema

Nirav Sarda 5%
Seema Sarda
Company Secretary
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Annexure Xl
Lending Policy in brief

FIHFC has strong governance framework and rebust underwriting practices and continue risk
monitoring to ensure portfolio performance within acceptable risk levels.
Company has deeply 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 foan facility for purchase of under constructed and fully constructed properties, re-sale
purchase transaction, plot plus construction etc. The facility is extended to Salaried, Self Employed,
Self Employed- professionals {Individual).
e Maximum loan amount INR 100 mio, with maximum tenor of 240 months.
¢ Maximum LTV as per the regulatory guidelines i.e. loan amount up-to 3 mio 90%, loan
amount upto 7.5 mio 80% and loan amount more than 7.5 mio 75%.
e Credit assessment of all applicants including bureau check and the business cash flow
assessments.

2. loan against Property

Term toan facility against residential, commercial, Industrial properties, vacant plots and purchase

of residential/commercial property. The facility is offered to Salaried, Self Employed, Self Employed-

professionals {Individual) and Firms, Companies (Nen-individual).

*  Maximum foan amount INR 100 mio, with maximum tenor of 180 months.

* Lloan against residential, commercial, industrial properties along with non-standard
coflaterals like plot, hotel and warehouses.

* Maximum LTV of 70% against the residential property, 60% against commercial property and
40% against Industrial and plot collaterals.

» Credit assessment all applicants including bureau check and the husiness cash flow
assessments.
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Annexure Xl
All covenants of the issue (including side letters, accelerated payment clause, etc.)

1. Interest Payable by Debentures.

For the Debentures issued under Series 17 (Re-issuance 1}, and the interest will be payable on 13%
December every year annually and on maturity at rate of Aggregate of (i) Benchmark Rate and (i)
Fixed Spread of 2.0% p.a. (200 bps spread over Benchmark), Benchmark rate to be reset on quarterly
basis. The Coupon Rate as on date of issue of the Disclosure Document is 5.52% p.a. (Average of
last 1 month 3M Thill FBIL benchmark is 3.52%. and fixed Spread of to arrive at rate of 5.52%).
(Benchmark Rate is set for the first ime on 6" December 2021 and thereafter on each quarterly
anniversary of 13" day of the month untif the final Redemption Date) from Date of Allotment. The
Company shall pay interest on the principal amount of the Debentures outstanding on maturity, as
mentioned into the Placement Memarandum dated 20" December 2021, (subject to deduction of
income tax at source at the rates for the time being prescribed under The Income Tax Act, 1961 and
the Rules made thereunder or any statutory modification or re-enactment thereof for the time being in
force). (For details please refer Placement Memorandum of Series 17 (Re-issuance 1)).

In case the Interest Payment Date falis on a day which is not a Business Day, then succeeding Business

Day shall be considered as the effective date (s) for payment of interest,

In case the principal payment date falls on a day which is not a Business Day, then preceding Business
Day shall be considered as the effective date (s) for payment of principal.

No interest/ interest on interest shall accrue on the Debentures after the date of maturity of the
Debentures.

2. Redemption

The Company shall redeem the Debentures basis the term sheet appended (under Schedule IV} on the
maturity date more particularly mentioned in the Placement Memorandum i.e. 13th December 2024 (being
tenor of 3years) from the Date of Allotment mentioned in the Placement Memorandum} but not
exceeding 10 years.

3. Mode of Payment

Payment of the principal, all interest as per term sheet appended (under Schedule V), and other
monies will be made to the registered Debenture Holders and in case of joint holders to the one whose
name stands first in the list of beneficial owners. Such payments shall be made by electronic mode or
chegue or warrant 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 Income Tax Act, 1961 and the Rules made
thereunder or any statutory modification or re-enactment thereof for the time being in force).

4. 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 Trust Deed, the Placement Memorandum in pursuance of which the Debentures are
issued by the Company.

Provided that if so called 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 Holder(s).

The Company shall, at alf imes until 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.
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The Company hereby grants irrevocable and unconditional authority to the Debenture Trustee to liaise
with the Account Bank and seek information relating to the debi 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 Debentures until the Debentures have been repaid
in full. The Company has issued/will issue a duly executed pre-authorisation letter dated on or about
the date of 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-authorisation letter.

The Company further covenants to pay interest, additional interest, liguidated 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 Debentures under the Debenture Trust
Deed.

5. 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 Trust Deed or the Security Documents.

The Secured Property shall become enforceable upen the cccurrence of an Event of Default, in
accordance with the provisions of Part B of Trust Deed.

The Company shall ensure that books of accounts of the Cempany 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.

8. 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 Property 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 vaiue of the property proposed to be withdrawn; and {b) create security over any additionat assets
to cover any shortfall in the Required 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 value 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 TO HOLD the same free from

such of the Trusts, powers and provisions hereof as exclusively relate to the Secured Property and a

declaration in writing signed by the Trustee that the proof aforesaid has been furnished to their

satisfaction shall be conclusive evidence in faveur 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 key managerial personnel or
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 reguire a written report of a valuer appointed/
approved by them.
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7. The Company hereby covenants with the Trustee that the Company will at alf times during the
tenure of the Debentures (except as may otherwise be agreed in writing by the Trustee):

a. Inform the Trustee of any amalgamation. merger or reconstruction scheme proposed by the
Company.

b. Inform the Trustee of all orders, directions, notices, of courtftribunal affecting the Secured
Property;

c. Not create further charge or encumbrance over the Secured Property without the approval/
intimation of / to the Trustee unless Required Security Cover is maintained:

d. 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 proper 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 Property or
any part thereof and any expense incurred by the Trustee and their costs and charges
therefore shall be reimbursed by the Company.

e. 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), as may be
specified by the Trustee and shall duty pay all premia and other 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 Jast 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 Froperty and
acceptable to the Trustee. If so required by the Debenture Holders, the Company shall deliver
to the Trustee a Chartered Accountant's ceriificate at the end of relevant financial year
certifying the adequacy of insurance coverage for the Secured Assets.

f. In the event of failure on the part of the Company to insure (if applicable} the Secured Property
or to pay the insurance prermia 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.

g- 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 books, registers
and other documents relating to the affairs of the Company at its Registered Office or where
permitted by law, at other place or piaces where the books of account and documents of a
simifar 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, appoint;

h. 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 and at the time of the issue thereof to the shareholders of the Company furnish
to the Trustee, twa copies of every report, balance sheet, profit and loss account issued to the
shareholders of the Company.

i. Permit the Trustee and such person, as they shall from time to time in writing for that purpose
appoint to enter into or upon and inspect the books of accounts and pay all traveling, hotel and
other expenses of any person whom the Trustee may depute for the purpose of such
mspection and if the Trustee shall for any reason, decide that it is necessary to employ an
expert, to pay the fees and all traveling hotel and other expenses of such expert provided all
the aforesaid expenses are reasonable and pre-approved as per the rules of the Company.

i Punctually pay all rents, royalties, taxes, rates, levies, cases, assessments, impositions 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 cbligations and liabilities which may have priority over the security created hereunder and
cbserve, perform and comply with all covenants and obiligations which ought to be observed
and performed by the Company in respect of or any part of the Secured Property.

k. Not declare or pay any dividend to the shareholders, whether 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 to the Debentures. or has made provision satisfactory to the
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Trustee for making such payment. Provided always that, the Company shall not require to

obtain any permission of the Trustee if there is no default in relation 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 Trusiee.]

Inform the Trustee about any material change in nature and conduct of business by the

Company in MOA.

Shalt furnish to the Trustee, the following particulars in respect of the Series 17 (Re-issuance

h

Quarterly report to the Trustee:

Updated list of the names and address of the Debenture Holders.

Provide details of the interest due but unpaid and reascns thereof.

Provide the number and nature of grievances received from the Debeniure Holders, resolved

by the Company and if unresoived within the period of 30 days, the reason stating for the

delay of the same.

5} 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.

[#}]

P B =
N e e

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 Acquisition of Shares
and Takeovers} Regulations, 2011.

The Company shall, if and for as long as it is reguired 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 Companies {Share Capital and Debenture) Ruies 2014 and any other Applicable
Laws, until the Ameunts Qutstanding under Trust Deed are completely discharged and paid in fuli to the
satisfaction of the Trustee.

The Company shall provide relevant documents/information, as applicable, to enable the
Trustee to submit the following reportsi/certification to NSE within the timelines mentioned
below:

Reports/Certificate

Periodicity

Asset cover certificate in the format as
specified by SEBI

A statement of value of pledged securities

A sfatement of value for Debt Service
Reserve Account or any other form of
security offered

Quarterly basis within 60 days of each
guarter

Net worth certificate of guarantor (secured
by way of personal guarantee)

Haif yearly basis within 60 days from end
of each half-year

Financials/value of guarantor prepared on
basis of audited financial statement etc. of
the guarantor{secured by way of corporate
guarantee)

Valuation report and tifle search report for
the immovable/movable assets, as
applicable

Annual basis within 75 days from end of
each financial year

(@) The Company shall:

(i) within 15 {fifteen) days from the end of every half year (i.e. April 15 and October
15), submit a statement to the NSE, as welt as to the Depositories containing
data in the format as prescribed in the SEBI NCS Regutlations;
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(ii) inform the Depositories in case of any modification in terms or structure of the
Debentures viz. change in ferms of payment, change in interest pay-out
frequency, etc. as specified above;

iiiy intimate to NSE, the Depositories and the Debenture Trustee the slaius of
payment of the Debentures within one working day of any coupon payment date
ar the redemption date; and

(iv) while intimating the status of payment to the Debenture Trustee in accordance
with sub-paragraph (iii) abave, also intimate to the Debenture Trustee that they
have informed the status of payment or otherwise to the NSE and the
Depositories.

q. Comply with alt Applicable Law in relation to the Debentures

. Submit any such information as may be required by the Trusiee, from time to time or as per
applicable laws, rules, regulations and notifications as amended from time fo time.

8. The Company shall create the security set out in Clause 4 {a) above prior to listing application of
the Debentures. Further, the charge created by company shall be registered with Sub-registrar,
Registrar of Companies, CERSAI, Depository etc., as applicable, within 30 days of creation of such
charge. In case the charge is not registered anywhere or is not independently verifiabie, then the
same shall be considered a breach of covenants/ terms of the issue by the company-

9. MISCELLANEQUS

a. Stamp Duty

The Company shali at all times during the tenure of the Debentures pay all such stamp duty {including any
additional stamp duty}, including the Starmp Duty on Trust Deed or debentures payable as on the

date of execution of Trust Deed other duties, taxes, charges and penalties, if and when the Company
may be reguired to pay according to the laws for the time being in force in the stafe in which its
properties are situated or otherwise, and in the event of the Company failing o pay such stamp duty,
other duties, taxes and penalties as aforesaid, the Trustee will be at liberty (but shall not be bound) to
pay the same and the Company shall reimburse the same to the Trustee on demand.

b. Redressal of Debenture Holders’ Grievances
The Company shall furnish to the Trustee details of all grievances received from the Debenture Holders
!/ beneficial owners and the steps taken by the Company to redress the same. At the request of any
Debenture Holder / beneficial owner, the Trustee shall, by notice to the Company call upon the
Company {o take appropriate steps to redress such grievance(s) and the company shall after receipt
of such notice, shall redress the complaint of Debenture Helder and shalt report the same
simultaneously to the Trustee.

c. Meetings of Debenture Holders

Any decision made by the Debenture Holders under Trust Deed or in relation to the Debentures shall
be made at a meeting of the debenture Holders convened in accordance with Schedule Hi of Trust
Deed.
d. Other Financial Covenants
. In 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,
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IIl. In case of delay in execution of the Trust Deed 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 till these conditions are complied
with at the option of the investor.

lit.  In case of delay in listing of the Debentures beyond the timefines prescribed in the SEBI
Operational Circular, (i) the Company will pay penal interest of 1 % p.a. over the Coupon Rate
for the period of delay (from the date of aflotment to the date of listing) to the investor, and (ii)
the Company shall be permitted to utilise the issue proceeds of its subsequent two privately
placed issuances of securities only after receiving final list approval from the NSE.

IV.  The Debentures shall be issued at discount 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-17.

10. Company’s Covenants
The Company declares, 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 expressed 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
facilities granted by such lenders on a pari-passu basis and that the said lenders have given their
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-17 and that the Company
shalt ensure that the charge in favour of all the said lenders, including the Trustee, shall be with
such margin/ security coverage requirements as stipulated by the said lenders and the Trusiee
and without affecting any particular lender.

d. That notwithstanding anything by the Company done or executed or omitted to be done or
executed or knowingly suffered to the contrary the Company now has power to grant, assure
and assign into the Trustee the Secured Property.

€. That the Company shall intimate the Trustee in relation to any amalgamation, merger or
reconstruction scheme proposed by the Company.

f. That the Company shail 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 Inferest intended to be hereby created and shall, from
time to time and at all times after the Security Interest hereby constituted shall become
enforceable, execute 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 particilar the Company shall execute all transfers, conveyances, assignments and
assurances of the Secured Property whether to the Trustee or to their nominees and shail give
all notices, orders and directions which the Trustee 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, sanction or authorization 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
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any particuiar assurance or thing reguired 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 alf times during the
tenure of the Debentures (except as may otherwise be agreed in writing by the Trustee):

Carry out and conduct its business with due diligence and efficiency and in accordance with
sound engineering, technical, managerial and financial standards and business practices, with
qualified and experienced management and personnef 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 Secured Property or
any part thereof.

Strictly abide by the Master Direction - Non-Banking Financiai Company ~ Housing Finance
Company (Reserve Bank) Directions, 2021 dated 17 February, 2021 , and other applicable
regulations of the NH8 and the RB!, each as amended from time to time, and accordingly utilise for
eligibie end-uses allowed under the relevant regulations and applicable law for deployment of funds
for creation of own assets and not to facilitate resource requests of or utilization by group
entities/parent company/associates. The Issuer shall use the proceeds from the issue of the
Debentures to finance business growth and shall furnish o the Trustee a statement showing the
manner in which the said monies have been utilized.

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.

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, thefl, lightning, explosion, earthquake, strike, lock out, civil commotion, storm, tempest,
flood and such other risks , as may be specified by the Trustee and shali duly pay all premia and
other 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 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. The Company shalf 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 therein make true and proper
entries of all dealings and transactions of and in refafion to the Secured Property and the
business of the Company and keep the said books of account and all other books, 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, appoint.

Give to the Trustee or to such person or persons as aforesaid such information as they or be
or any of them shall reguire as to all matters relating to the business, property and affairs of
the Company which are relevant in refation to this fransaction and 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 sharehoiders of the Company.

Permit the Trustee and such person, as they shall from time to time in writing for that purpose
appoint to enter into or upon and to inspect books of account and pay all traveling, hotel and
other expenses of any person whom the Trustee may depuie for the purpose of such
inspection and if the Trustee shall for any reason, decide that it is necessary to employ an
expert, to pay the fees and all traveling hotel and other expenses of such expert as per the
rufes of the Company.
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Punctually pay all rents, royallies, taxes, rates, levies, cases, assessments, impositions and
cutgoings, 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 alse punctually pay and discharge all debts
and obligations and liabilities 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.

Farthwith 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 all 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, is 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
Memorandum and Articles of Association;

Diligently preserve its corporate existence and status and all 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 voluntarily 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 would be hindered or
delayed;

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 a notice of demand from them in this
hehalf together with supporting invoices.

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 commenced or filed or initiated against the Company and affecting the
title to the Company's properties or if a receiver is appointed of any of its properties or business
or undertaking;

Promptily 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 this deed with any explanation of the reasons
therefore.

Promptly inform the Trustee of any loss or damages which the Company may suffer due o
any force majeure circumstance or act of God, such as earthquake, flood, tempest or typhoon
etc. against which the Company may not have insured its properties;

Inform the Trustee about any material change in nature and conduct of business by the
Company in its memorandum of association before such change which will adversely affect
the rights of the investors in this transaction.

Shall furnish to the Trustee, the following particulars in respect of the Series-17:

i. Quarterly report to the Trustee:
ii. Updated list of the names and address of the Debenture Hoilders.
iii. Details of the interest due but unpaid and reasons thereof.
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iv. 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 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.

r, 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.

. Acertificate from Director/Managing director/ key managerial person of the issuer company, on
quarterly basis, certifying the value of the books debts/receivables is sufficient to discharge the
claims of the debenture holder.

t. A Half 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
Memaorandum.

u. A compliance certificate certified by a Director/Managing director/ key managerial perscn, 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 applicahle law and rules /
regulations or as may be required by the Trustee.

v. A confirmation certificate to the Trustee, on a yearly basis, that the security created by the
Company over the Movable Property in favor of the Debenture Holders is propetrly maintained
and is adequate to meet the payment obligations of the Company under the Debentures fowards
the Debenture Holders in case of an Event of Default;

a. A certificate from the statutery auditor on yearly basis giving the value of book
debts/receivables.

b. 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.

¢.  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 hecome 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.

d. 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.

(a) Submit to the stock exchange for dissemination along with the quarterly/ annual financial results,
a quarterly communication and a ceriificate by the Debenture Trustee containing inter alia the
following information.

iy  debt-equity ratio;

i)  debt service coverage ratio;

fiy interest service coverage ratio;

iv} outstanding redeemable preference shares (quantity and value);
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v) capital redemption reserve/debenture redemption reserve;
vi} net worth;

vii) net profit after tax;

viii} earnings per share;

ix) current ratio;

X} long term debt to working capital;

xi) bad debts to Account receivable ratio;

xii)  current fiability ratio;

xiii) total debts to total assets;

xiv) debtors turnover,

xv} inventory turnover,

xvi) operating margin (%);

xvii) net profit margin (%);

xviii) sector specific equivalent ratios, as applicable

W, The investor should note that, the Company wili 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 appraisat before investing.
The Company will not be responsible in any manner, whatsoever for the investment decision
made by an investor.

X. In accordance with SEB1 Operational Circular, the company 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 howsoever may be required for such consolidation, and
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, and extinguish the
said ISIN at its sole and exclusive discretion.”

y. Submit such information as may be reasenably required by the Debenture Trustee, to perform its
obligations from iime to time.

z. In accordance with SEBI Operationai Circular the Company shall provide bank detalls (from which it
proposes to pay the redemption amount). Company shall aiso 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
informaticn to the Debenture Trustee.

aa, The Company shall 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.

bh. The Company shall provide an asset cover certificate in the format specified by SEBI as under
any other applicable regulations and Acts on a quarterly basis within 80 days of end of each
financial quarter.

c¢. The Company shall:

i. within 15 (fifteen) days from the end of every half year {i.e. April 15 and October 15), submit a
statement to the NSE, as well as to the Depaositories containing data in the format as prescribed
in the SEBI NCS Regulations,

i. inform the Depositories in case of any modification in terms or structure of the Issue viz. change
in terms of payment, change in interest pay-out frequency, etc. as specified above;

ii. 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
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iv. while intimating the status of payment to the Debenture Trustee in accordance with sub-
paragraph (iif) 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.

dd. 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 Requirements)
Regulations, 2015 shall also be provided to Debenture Trustee on the same day the information
is submitted to the Stock Exchange.

ee. The Company shall comply with all the applicable regulations as per the SEBI (Listing
Obligations and Disclosure Reguirements), Regulations, 2015 as amended from time to time.

12. MISCELLANEQUS

a. Force Majeure

The Company shall be liable for any failure or delay in performing an obligation under this Deed
that is beyond its reasonable control, arising out of acts of God, acts or decrees of
governmentai or military bodies, accident, riots, war, terrorist act, epidemic, pandemic,
quarantine, fire, casualty, flood, earthquake, strike, lockout, fire, explosion, civil commotion,
destruction of production facilities, breakdown of communication 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 to exist, give prompt notice thereof to the Trustee.

h. Moratorium

In the event the Government of India or Reserve Bank of india or any other relevant
governmental agency, statutory/ regulatory body declares a general moraterium or “standstill”
{or makes or passes any order or regulation or issues any guidelines, notification 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/or whether such declaration, order or reguiation is of general application, applies
to a class of persons which includes a guarantor or a security provider), the Company and the
Debenture Trustee {on behaif of the Debenture Holders) agree (i) to comply with the Moratorium
Framework and shall make it applicable to the Issue immediately without any further reques¥/
notification from each other and {ii} such implementation of Moratorium Framework shall not be
consirued 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
entitled to the benefit of the trusis hereof together with interest and all other monies and Amounts
Qutstanding payable hereunder have been paid off or satisfied in accordance with the tenor
thereof and upon payment of all costs, charges and expenses incurred by the Trustee or by any
Receiver in relation fo these presents (including the remuneration of the Trustee and of any
Receiver and all interest thereon) and upon observance and performance of the terms and
conditions and covenants herein contained the Trustee shall, at the request and cost of the
Company, release, re-assign or recovery to the Company or as the Company may direct or to
such other person entitted thereto the Secured Property or such part thereof as may remain freed
and discharged from the trusts and security hereby created.
d. Further Borrowings
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The Company shall be entitied to make further issue{s) of debentures and / or avail of further
deferred payments / guarantees and / or financial facilities from time to time from Indian and / or
internationat financial institutions, banks and / or any other person(s) on the security of the
properties charged in favour of the Trustee or any part thereof and / or such other assets and
properties, as long as there is no default in payment of principal and 7 or interest to the Debeniure
Holders.

156




for Private Circulation Onidy

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.; 17(Re-issuance I}

Addressed to: Eligible investors

Annexure XIlI
In-principle approval

For Private Circulation Gnly

FRIVATE AND CONFIDENTIAL (For Addrassee Only)
Serial no.: 17({Re-issyance J}

Addressed to. Elgible Investors

Annexure X1l
In-principle approvat

NSE 2250

National Stock Exchange Qf Indla Limited

Rell No. NSELIST4Lm08 Deeember 20, 2021

The Cofitpeny Secretary

Fullerton [ndia Home Finance Conpany Linted
Megh Towers, Third Floor, Old Mo-307.

HNew No-155, Peopamalles High Road.
Madiwaveyal. Chennai — 880 (25

Kind Atin.: Mr. Jitendea Maheshwari

Sub.: In-principle approval for lisling of Now-Convertible Delientures on private placeusent basis

This is with sefetence to your application dated Decaraber 17, 2021 requesting for In-principle 2pproval
for bisting of Secured. Semior. Redeemable. Noa-cnmmilative. Transterable, Floatmg Rate Non-Convertible
Debennres of face valie of R 1090000 2nch, for hase 1wsve <ize of Ra. 3000 lakhs and with a green shee
option of Rs. 5000 lak fig be wtad isue wdzz uple s 10000 fakhs. to be reissued under
existing ISIN INE213Wi v Fullarion India Home Finance Company Linufed on privats placament
Lasis. iz this vegard. the Exchange is pleased to giant in-peimciple appioval far ihe said reivsuz, subject to
adequace discinsures e be made fo the Offa Doctment m iervs of Seeurities amd Exchange Roard of
India {Issne an Listing of Non-Convertible Secnrines) Regulmions. 2021 23 antended from time 1o time,
applicable SEBI Ciroutars and other applicabiz faws in this regard ad provided the Company prinss e
Disclaimar Clauss as given below i tlw Offer Document alter the SEBI disclaimes clause.

“A3 required, 4 copy of this Offtr Boecuinent fias beeu submitted to Nationsl Stecli Exchange of
fadir Linited (berefantrer referred to as NSE). Tt is {0 e distinctly undersiood that 1he sfaresald
subatission or in-principle approval given by NSE yide its letter Rel: NSELIST 4408 dated
Brecember 20, 2021 or hosting the same oa the website of NSE in terms of Secarifies and Exchange
Boarn of Tndia (Tssee and Listing of Non-Convertibte Steurities) Regstations, 2021 as amended
Irom #lme 1o fime, shotld nof in any way be deemed or construed that the affer decument hias been
cteared or approved by NSE: nor does 15 1iz any manser siarrant, cerdliv or endorse the correciness
or completencss of any of the contents of tis offer document: or does it warvant that this Issuer's
secierities will be listed or will continue to be listed on the Exchange: nor does it take any
responstbility for the finatclal on e1bier soundisess of this Issuer, {5 premoters, s mansgement or
any scheme or project of fhis Essact.

Every peison whoe devives to apply for as ofherwise acquire any sernrities of this Issuer may do so
pursaant te imdependent inguivy, investigation nnd analvsis ard shalf net have any chaim against
the Exchange whatsoever by peason ef any loss widell may be suffered by sael person consequent
to er in connectlon with such subserlpdou qacquisilion whether by reason of zuvthlug stated or
otnitted to br stated herein or any ather reason swhatsoever™

TerDoreTIn 2 Dyt Sered

ERNSE

Hativnsl Sresk Exchan e of Incha Limited | Srthaege P, C-3, Block O, Banda ur Complex Be véra (21 Mumber - 400051,
iR 9T 2D 26SOFIN0] wew oaets cam | DTN U 7T 200H G FICORTI A
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NSE

Please note that the approval given by us shoudd ot i any way be deenrad or copstiued that tle drafi
Offer Document has been clered or aproved by NSE! nor doss B b any manner warrnt, cetity or
endorse he corresctizss or completeness of any of the contents of this dreft offer document: nor dogs
warant that the seeurities will bs Hiseed or will consine 1o be Jistsd on the Exchange: nor does it take aay
respensibility for the Guancial or ather soundusss of the Company, s Promigrers. 1S MIBAZEHIET OF any
scliene on project

G S0

Hindly also nose hat these dabs mstrunents iy be lided on the £ 2
been campleted. provided the sectuaties of the Dyswer ae <haible for listing on the Tachange as per our
lisiing criteria e the ssuer flfils e listing requiramenis of the Exchange. The issue is responsibiz &
ensnre camplianze With ali the applicable suidelines 1xsied by apprepriate authorities fom te 1o time
meluding Securities and Exchange Board of India (fasue and Li of Nen-Conveniible Secwitiss}
Regilanows. 2001 a5 amend2d from tme to time. applicabl2 SEBT Circalars and cther applicable laws 1
diis vegard.

nge after the allotnens process bas

Specific aiention i drvwn sowards Para | of Chapter XV of SEBI Cpanational Circular Xo
SERBLHODDE CIR- 20217013 dared Aughst 10, 2021, Accerdingly. Tssuers of privately placed debn
seamities in terms of Securities and Exchange Bomd of Fndia (Jssue ané Listiog of Nen-Convertible
Securities] Regulations. 2021 and for whom aecessing the checuronic book plstform {EBP) &3 not
mandarery shall upload details of the issue with any one of the EBPs within enz working day of allounsnt
of seewnnnes. The detals can b2 upleaded vang the following links:

H N PO V)

Yours faithfuliy.
For Narional Stock Exchangs of India Lindd
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