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PLACEMENT MEMORANDUM

FULLERTON INDIA HOME FINANCE COMPANY LIMITED
Corporate Identity Number: U65922TN2010PLC076972

The Company was originally incorporated on 12 August, 2010 at Chennai. The Company obtained
certificate of commencement of business on 30t November, 2010. The Company obtained Certificate of
Registration from the National Housing Bank on 14th July 2015 and started its operations from December
2015.

Registered Office: Megh Towers, Third Floor, Old No-307, New No-165, Poonamallee High Road,
Maduraveyal, Chennai — 600 095, Tamil Nadu
Corpoerate Office: 10th Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla
Complex, Bandra (East), Mumbai — 400 051
Telephone Number; +91 22 4163 5800PAN: AABCF6064H
Registration/ldentification Number issued by NHB: 07.0122,15

Website: www.grihashakti.com

Company Secretary & Compliance Promoters Chief Financial Officer
Officer
Mr. Jitendra Maheshwari Fulterton India Credit Company Mr. Ashish Chaudhary
Phone No: (022) 4163 5875 Limited Phone No: (022) 4163 5851
Email: Phone No: (022) 6749 1234, Email;
Secretarial@fullertonindia.com 41635800 Ashish.Chaudhary@grihashakti.com
Email:
Secretarial@fullertonindiz.com

Date: 20 May 2022

PLACEMENT MEMORANDUM FOR PRIVATE PLACEMENT OF 1000 (ONE THOUSAND) (OR SUCH HIGHER
NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION; IF ANY) RATED, LISTED, SENIOR,
SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OQF FACE VALUE INR
10,00,000/~ (RUPEES TEN LAKHS ONLY) EACH AGGREGATING TO INR 100,00,00,000/- (RUPEES ONE
HUNDRED CRORES ONLY) WHICH MAY BE INCREASED TQ INR- 300,00,00,000~ (RUPEES THREE
HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR
("DEBENTURES”™) BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT
BASIS. (THE “ISSUE"),

ISSUE OPENING DATE: 24" May | ISSUE CLOSING DATE: 24 | DATE OF EARLIEST CLOSING
2022 May 2022 OF THE ISSUE, IF ANY: NA

The Issuer reserves the right to change the issue schedule including the Deemed Date of Allotment at its sole
discretion, without giving any reasons or prior notice. The Issue shall be open for subscription during the banking
hours on each day during the period covered by the Issue Schedule.
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The Debentures are rated ‘CRISIL AAA/ Stable’ (pronounced as CRISIL triple A/ Stable) rating watch by CRISIL
Ratings Limited vide letter dated 16" May 2022. The press release is annexed in Placement Memorandum as
Annexure V dated 8 March 2022. The Debentures are rated ‘CARE AAA/ Stable’ (pronounced as CARE triple A/
Stable) rating by CARE Ratings Limited vide their letter dated 11 May 2022. The press release is available in
Flacement documents and annexed under Annexure V dated 9 December 2021 All the other ratings availed for
the private placement are annexed under Annexure V with respective rating rationales.

T

The Debentures afé proposed to be listed on Negotiated Trade ﬁeporting Plaffdrhﬂ offhe 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 ISSUE - | | DEBENTURE TRUSTEE +| - = " CREDIT RATING: = -
CRISIL
T Carezdge
.@ L CRISIL Ratings . by < R« bnaonsos
LINK INTIM STl Limited CARE Ratings
——— Catalyst Trusteeship Address: Crisil Limited
rrs—— L Limited House, Central Address: 4th  Floor,
Link Intime India Pvt. Limited | 5pA House, First Floor, Avenue, Hiranandani | Godrej Coliseum,
C-101, 1st Floor, 247 Park, Lal | Plot No. 85, S. No. 94 & | Business Park, Somaiya Hospital
Bahadur Shastri Marg, Vikhroli 95, Bhusari Colony Powai, Mumbai — Road, Off Eastern

(West) Mumbai — 400 083
Contact Person: Shravani Suvre
Tel No: +91-22-49186101

Express Highway, Sion
(E), Mumbai - 400 022
Contact Person:

(Right), Paud Road,
Pune - 411 038
Contact Person - Anurag

400076
Contact Person:
Kalpana Hate

Email: Bende Tel No: +91-22-3342 | Archana Mahashur
shravani.suvre@linkintime.co.in . | Tel No: +61-20-2528 0081 | 8271 [D] 1ot o: +81 22 6754
www linkintirme. co.in Ext: 210 Ermail ool
Email: di@ctitrustee.com | kalpana.hate@ext- '
www.catalysttrustee.com crisil.com Archana,_M ahashur@c
areedge.in

www.crisilratings.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, guidelines, statute
or any government order applicable to them. Issuer has not checked the eligibility for any class of
investors.

KEY ISSUE DETAILS
Coupon payment frequency: Redemption Date: 23¢ May
Payable annually and at maturity 2025
Nature and issue size: Senior, Base issue and green shoe
secured, rated, listed, option, if any: iINR 100 Crores
redesmable, transferable, non- plus green shoe option to retain
convertible debentures issued at  upto INR 300 Crores
par to the Face value
Details about underwriting of the
issue, if applicable, including the
amount undertaken {0 be

Coupon rate: As per term sheet

Redemption amount: At Par
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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 SEBI
under SEBI (Issue and Listing of Non-Convertible Securities) Regulatrons, 2021. The Issuer infends
to use NSE’s Electronic Bidding Platform (“NSE — EBP”} for this issue.

The securities proposed to be issued does not form a part of non-equity regulatory capital of the
Issuer as mentioned under Chapter V of SEBI NCS Regulations.

. GENERAL’ RlSKS 3

Investment in debt and debt related securltles involve a degree of nsk and mvestors should not 1nvest
any funds in the debt instruments, unless they can afford to take the risks atiached to such investments.
Investors are advised to take an infarmed decision and to read the risk factors carefully befare investing
in this offering. For taking an investment decision, the investors must rely on their own examination of
the Company and the }ssue including the risks involved in it. Specific attention of investors is invited to
statement of risk factors contained under Section Risks In Relation to the NCDs of this Placement
Memaorandum. These risks are not, and are not intended to be, a complete list of all risks and
considerations relevant to the non-convertible securities or investor's decision to purchase such
securities. The Debentures have not been recommended or approved by Secutities and Exchange
Board of Indta (“SEB!”) nor does SEBI guarantee the accuracy or adequacy of thts document

ISSUER’S ABSOLUTE RESPONSIBILITY

The Issuer hawng made aII reasonable inquiries, accepts responsmtlﬂy for and conf irms that thss
Placement Memorandum contains all information with regard tc the Issue and the lssuer 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
Memorandum 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 afl material aspects and is not
misleading 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.

The Issuer has no side letter for this issuance except the one(s) disclosed in this Placement Memorandum.
Any covenants later added shalt 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 entify shall be deemed to be
given to the same person and shall be treated as such. It does not constitute and shall not be deemed te
constitute an offer or an invitation to subscribe to the Debentures to the public in general. This Placement
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Memorandum should not be construed to 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
witling and eligible to subscribe to the Debentures. This Placement Memorandum does not purport to
contain all the information that any potential investor may require. Neither this Placement Memorandum
nor any other information supplied in connection with the Debentures is intended to provide the basis of
any credit or other evaluation and any recipient of this Placement Memorandum should not consider such
receipt a recommendation fo purchase any Debentures. Each investor contemplating purchasing any
Debentures should make its own indepandent 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
Issuer confirms that, as of the date hereof, this Placement Memorandum (including the documents
incorporated by reference hereln, if any) contains all information that is material in the context of the Issue
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 misteading. No person has been authorized to give
any information or to make any representation not contained or incorporated by reference in this
Placement Memarandum 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 anly the intended
recipient(s} who have been addressed directly and specifically through a communication by the
Company and only such recipients are eligibfe 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 be reproduced by the recipient.

No invitation is being made to any persons other than those, to whom application forms along with this
Placement Memorandum has been sent by or on behalf of the Issuer. Any application by any 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 shali not reproduce or distribute
in whole or part or make any announcement in public or tc 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 to 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 Memorandurn has been reviewed, cleared or approved by the NSE; nor does
the NSE in any manner warrant, certify or endorse the correctness or compieteness of any of the contents
of this Placement Memorandum, nor does the NSE warrant that the Debentures will be listed or will
continue to be listed on the NSE; nor does the NSE take any responsibility for the soundness of the
financial and other conditions of the Issuer, Its promoters, its management or any scheme or project of
the Issuer.

DISCLAIMER CLAUSE OF SEBI

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

DISCLAIMER IN RESPECT OF JURISDICTION

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

DISCLAIMER CLAUSE OF THE NHBE

The Company is having a valid Certificate of Registration dated 14" July 2015 issued by the NHB under
Section 29A of the National Housing Bank Act, 1987, However, the NHB does nct 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, sell or hold any security. The Rafing Agency has based its ratings on
information obtained from sources believed by it to be accurate and reliable. The Rating Agency does not,
however, guarantee the accuracy, adequacy or completeness of any information and is not responsible
for any errors or omissions or for the results obtained from the use of such information. Most entities
whose facilities/ instruments are rated by the Rating Agency have pald 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
foregeing, the Arranger is not acting, and has not been engaged to act, as an underwriter, merchant
banker or other intermediary with respect to the Debentures. The Issuer is solely responsible for the truth,
accuracy and 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 Amranger shali be
entitied to rely on the fruth, correctness and completenass of this Placement Memorandum. It is fo 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 recipient must satisfy itself as to the accuracy, reliability,
adequacy, reasonableness or completeness of the Placement Memorandum.

The Arranger has not conducted any due diligence review on behalf or for the benefit of the Debenture
Trustee or any of the Debenture Holders. Each of the Debenture Holders should 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 Memeorandum does not constitute a representation or warranty, express or
implied by the Arranger that the information and opiniens herein will be updated at any time after the date
of this Placement Memorandum. The Arranger does not undertake to notify any recipient of any
information coming to the attention of the Arranger after the date of this Placement Memorandum. No
responsibility or liability or duty of care is or wilt be accepted by the Arranger for updating or supplementing
this Placement Memorandum 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 an any
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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 refation 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.

tach recipient of this Placement Memorandum acknowiedges 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 reciplent 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 required to conduct its own due diligence and appraisal before
investing. The Company will not be respensible in any manner, whatsoever for the investment decision
made by an investor. Please read the “Disclaimer” clause and other terms of this Placement Memorandum
s0 as to enable the invester to take a reascned decision,

Each person receiving this Placement Memorandum acknowledges that:

Such person has been afforded an opportunity to request and to review and has received all additional
information considered by it to be necessary to verify the 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 lssuer does not undertake to update the information in this Placement Memorandum to
reflect subsegquent 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 Issuer. Neither
the delivery of this Placement Memorandum nor any sale of Debentures made hereunder shall, under any
circumstances, constitute a representation or create any implication that there has been no change in the
affairs of the Issuer since the date hereof. This Placement Memarandum does not constitute, nor may it
be used for or in connection with, an offer or salicitation by anyone in any jurisdiction in which such offer
or solicitation is not authecrized or to any person to whom it is untawful 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 available to investors in the Issue on the strict
understanding that the contents hereof are strictly confidential.

WILFUL DEFAULTER

Neither the Company nor any of its directors or promoters have been categorized as a ‘Wilful Defaulter’
by any bank or financial institution as per the relevant guidelines issued by the Reserve Bank of India.
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Serial No: 18
DEFINITIONS AND ABBREVIATIONS

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

L '-Ferm LT e P Bescrtptton o
“Fullerton India Home Finance Fullerton india Home Finance Company lelted a publlc Irmited
- Company Limited” or the - company incorporated under the Companies Act, 1956 and having its
“Company” or the “Issuer” registered office at Megh Towers, Third Floor, Old No. 307, New No.

165, Poonamallee High Road, Maduravoyal, Chennai — 600 095,
Tamll Nadu

Articles of Association The articles of assomat[an of the Company, as amended from time to
time.

Board of Directors/ Board The board of directors of the Company or a commitfee constituted
thereof

_ Mehorandﬁm of Asébciation The memorandum of assadiation of the Company, as amended from
" time to time

ISSUE RELATED TERMS

“Term o ;:Descrlptlon

Aﬁ' iliate(s) Wlth respect to any person any other person dtrectly or mdlrectly
Controlling, Controlled by, or under direct, indirect or common Control
with, such person. For the purposes of this definition of “Affiliate”,
“Control”, “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 controliing the composition of the
board of directors or managers or owning or confrolling percentage of the
voting securities or interests of such persen or otherwise

AGM Annual General Meeting
Application Form The form in which an investor can apply for subscription to the
Debentures
Business Day (i) in relation to announcement of bid ar issue period, a day, other
than, Sundays and puklic holidays, on which commercial banks
in Mumbai are open for business;

(ii) in relation to time period between the Issue closing date and the
listing 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

(ifi)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 Debentures and for the subsequent Debenture 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 Debentures in the
register of Debenture Holder(s);

(and shall include the registered tfransferees of the Debentures from time
~ to time with the Issuer and the Depository) and in the event of any
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Descrlptlon

' ‘ |n00n5|stency between Sub~c|auses (i) and (ji) above, Sub-clause (|) shall _

. The Act

cDSL
_ Date of Atlotment
Debentures

Debenture Trust Deed

-D.eed(s) of Hypothecation '

Deemed Date of Allotment

Depository(ies)

Depositertes Act '
DP-ID
EBP

EGM
- FICCL

FIHFCL
FPI
LODR

HFC
- Majority Debenture Holders

. Movable Prope!ty .

prevail.

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

" Central Deposrtory Services {India) lerted

Refer Term Shest

ISSUE OF SENIOR, RATED, LISTED, SECURED, REDEEMABLE,
TRANSFERABLE, NON-CONVERTIBLE 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 PAR BY
.FULLERTON INDIA HOME FINANCE COMPANY LIMITEC ON
PRIVATE PLACEMENT BASIS.

_' PLEASE REFER TERM SHEET FOR DETAILS

Debenture Trust Deed to be 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 Property,
and, if required, over the Fixed Deposits, and “Deeds of Hypothecation®

 refers to all of them.
'The date at wh!ch 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, 1998, as -
amended from time to time, in this case being NSDL and CDSL.

' ‘ The Deposnones Act, 1996 as amended from time to time
Depository Part|0|pant Identification Number

NSE electronic bidding plat'form for issuance of debt securities on privater

" placement basis

Extra Ordinary General Meeting

' FICCL shall mean Fullerton India Credit Company Limited which
. currently holds 100% of shareholdmg in FIHFCL.

: FIHFCL shall mean Fullerton India Home Flnance Company lelted
" Foreign Portfolio Investors as defi ned underthe Securities and Exchange

Board of India (Foreign Porifolio Investors) Regulations, 2019, as

registered with SEBI.

SEBI (Llst:ng Obllgatwns and Dlsclosure Reqmrements) Regulattons
2015 as may be amended from time to time.

Housmg Finance Company
The Debenture Holders representlng not less than three-fourths in value

~« of the nominal outstanding amount of the Debentures.
_ Al amounts owing to, and received and/or receivable by the Company

and/or any person on its behalf, all book debts, all cash flows and

- receivables and proceeds arising from/in connection with loan assets of

the Company and ali 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 released by the Trustee and the Debenture
- Holders in accordance with the Transaction Documents; and (i) any

exclusive security interest created for the benefit of certain governmental,




e

NHB __
NSDL

e
NRI

PAN
Person

- Placement Memorandum

Rating Agency -

RBI
RBI Master Directions

Record Date

Register of Debenture
Holders

SCRA
SEBI

' SEBI Act

SEBI NCS Regulations

SEB| Operational Circular

Transaction Document
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Descnptlon

o regulatory or statutory aUthontles of any entlty mcorporated by'a statute

including NHB.
National Housmg Bank

~ National Securities Deposm)ry Limtted o
_ National Stock Exchange of In_dia Lt_m_ttad

A person resident outside ndia, who is a citizen of India or a person of
Indian origin and shail have the same meaning as ascribed to such term
in the Foreigh Exchange Management Act, 1999

Perman_ent 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
- other capacity

" This Placement Memoranduml Placement Memorandum! Placement '

Memorandum/ Private Placement Offer Letter through which the -

' Debentures are offered on private placement basis

Rating Agency bemg CRISIL Ratings Limited and/or CARE Limited or as
speclf ed in the Term Sheet.

Reserve Bank of India

Master Direction — Non- Banklng Financial Company — Housmg Finance
Company (Reserve I_3ar_1k) Du_rectlons 2021 dated 17 February, 2021

In retation to any date on which a payment has to be made by the Issaer
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 with Section 88
of the Companies Act 2013 containing the name of Debenture holders
entitted to receive coupon/ redemption amount in respect of the
Debentures. on the Record Date, which shall be maintained at the.
Corporate Office.

: Securities Contracts (Regu]atlons) Ac’t 1956

The Securities and Exchange Board of India constltuted under the SEBI

- Act

Tha Securities ahd' E'xc'hange_ I-?:'oatd'of tadia Act 1992, as arhended fram
time to time

. SEBL (issue and Listing of Non-Convertible Securities) Regulatlons 2021

as amended from time to time read with the SEBI Operational Circular.

The ‘Operational Circular for issue and listing of Non-convertible

Securities, Securities Debt Instruments, Security Receipts, Municipal
Debt Securities and Commercial Papers’ dated 10 August 2021, issued

_ by SEBI as amended, updated and replaced from tlme to tlme

Debenture Trust Deed

Debenture Trustee Agreement;

the Security Documents,

Deed(s) of Hypothecation;

This Placement Memorandum

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

P’.‘":’-‘“S-'-’!".—‘

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
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any inconsistency or conflict between this Placement Memorandum and the Debenture Trust Deed, the
provisions of each document should be harmoniously interpreted and only to the extent of inconsistency
the Placement Memorandum shalt prevail over Debenture Trust Deed.

DEBENTURE ISSUE

1,000 (ONE THOUSAND) (or stich highier niumber in the event of exercise of the green shoe option, if
any) Senior, Rated, Listed, Secured, Redeemable, Transferable, Non- Convertible Debentures of face
vatue INR 10,00,000/- (rupees Ten Lakhs only) each aggregating to INR 105,00,00,000/- (Rupees One
Hundred Crore only) which may be increased to INR 300,00,00,000/- (Rupees Three Hundred Crore oniy)
in the event the green shoe option is exercised, issued at par by Fullerton India Home Finance Company
Limited on private placement basis.

GENERAL RISK

For taking an investment decision, investors must rely on their own examiation of the {ssue 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 time.

Potential investors should consuit 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 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
wilt 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/ Stable’ (pranounced as CRISIL triple A/ Stable) rating by GRISIL
Ratings Limited vide their letter dated 16" May 2022 and ‘CARE AAA/ Stable’ (pronounced as CARE triple
A/ Stable) rating by CARE Ratings Limited vide their letter dated 11" May 2022.

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, sell or hold securities ‘and investors should take their own
decision. The rating should be evaluated independently of any other rating. The ratings obtained are
subject to revision at any point of time in the future. The rating agency has the right to suspend, withdraw
the rating at any time on the basis of new information ete.

LISTING
The Debentures are proposed to be listed on Negotiated Trade Reporting Platform of the National Stock

Exchange of India Ltd. ("NSE"). The issuer shall obtain an ‘in-principle’ approval from the NSE for the
listing which shall be annexed as Annexure Xill.

This Placement Memorandum for issue of Debentures on a private placement basis pursuant to SEBI
(Issue and Listing of Non-Convertible Securities) Regulations, 2021 is intended for private use and
circulation and should not be construed to be a prospecius nor a statement in fieu of prospectus and does

10




For Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only)

Serial no.: 18

Addressed to: Eligible Investors

nct constifute an offer to the public generally to subscribe for or ctherwise 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 Opening Date 24h May 2022
Issue Closing Date 24" May 2022
Pay In Date 25t May 2022
Deemed Date of Allotment 25% May 2022

Settlement cycle: T+1 day

DUE DILIGENCE BY THE DEBENTURE TRUSTEE

The Dehenture Trustee shall also submii the due diligence certificate as per the format specified in
Schedule IV of the SEBI NCS Regutations, and a due diligence certificate as per the prescribed format,
currently as annexed in Annexure VIl 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. lostire Requirements . Refer-clause in -
1 GENERAL INFORMATION
a. Name, address, website and other contact details of the | Issuer information
company indicating both registered office and corporate office.
b. Date of incorporation of the company. i
c. Business carried on by the company and its subsidiaries with Il
the details of branches or units, if any.
d. Brief particulars of the management of the company. XV
e. Names, addresses, DIN and occupations of the directors X!
f. Management's percepticn of risk factor in
g. Details of default, if any, including therein the amount involved, None
duration of default and present status, in repayment of:
i) Statutery dues; None
ii) Debentures and interest thereon; None
iiii} Deposits and interest thereon; and None
iv) Loan from any bank or financial institution and interest thereon, None
h. Names, designation, address and phone number, email iD of | Issuer information
the nodal/ 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 Il
b. Date of passing of board resoiution. Annexure [V
C. Date of passing of resolution in the general meeting, Annexure IV
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
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securities o be issued.

e. Price at which the security is being offered including the Term Sheet

premium, if 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
(i 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. XXVI

h. Proposed time schedule for which the private placement offer Term Sheet

cum Application letter is valid.

i Purposes and objects of the offer. Term Shest

i Contribution being made by the promoters or directors either N.A.

as part of the offer ar separately in furtherance of such objects.
k. Principle terms of assets charged as security, if applicable. Term Sheet
l. 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 & XXVi
Demand Draft
Cther 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 so far as it is different from the interests
of other persons.

b. Details of any litigation or legal action pending or taken by any XL
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
litigation or legal action shall be disclosed.

c. Remuneration of directors (during the current year and last XLvill
three financial vears).
d. Related party fransactions entered during the last three XLV

financial years immediately preceding the year of issue of
private placement offer cum application letter including with
regard to loahs made or, guarantees given or securities
provided.

e. Summary of reservations or gualifications or adverse remarks XLV
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.

1. Details of any inguiry, inspections or investigations initiated or | XX (Point no 19)
conducted under the Companies Act or any previous company

S
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law in the last three years immediately preceding, the year of
issue of private placement offer cum application letter in the
case of company and all of its subsidiaries. Also, if there were
any prosecutions filed (whether pending or not) fines imposed,
compounding of offences in the tast 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.

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

ALvil

FINANCIAL POSITION OF THE COMPANY

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

(@

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

IV-A

(e

Paid up capital:

IV-A

(A)

After the offer; and

V-A

(B)

After conversicn of convertible instrurments (if applicable);

tV-A

(d)

Share premium account (before and after the offer).

V-A

(ii)

The details of the existing share capital of the issuer company
in a tabular form, indicating therein with regard fo each
allotment, the date of allotment, the number of shares allotted,
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 placement
offer cum application letter separately indicating the allotments
made for considerations other than cash and the details of the
consideration in each case.

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

Annexure Il

Dividends declared by the company in respect of the said three
financial years.

LI

A summary of the financial position of the company as in the
three audited balance sheets immediately preceding the date
of issue of circulation of private placement offer cum
application letter.

Annexure Il

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

Annexure Il

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

XX

A DECLARATION BY THE DIRECTORS THAT

The company has complied with the provisions of the Act and
the rules made thereunder.

L

The compliance with the Act and the rules does not imply that
payment of dividend or interest or repayment of debentures, if
applicable, is guaranteed by the Central Government.

Li
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| TRefer clause in"
T T T I e 21 this-Document
c. The monies received under the offer shall be used only for the L
purposes and objects indicated in the Private placement Offer
cum Application letter.

TSENe

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

ISSUER INFORMATION

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

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

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

Corporate Office:

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

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

Our Powai office (address given below) would continue to be an Annex to the Corporate Office
Supreme Business Park, Floor 8, B Wing, Supreme IT Park, Supreme City, Powai, Mumbai 400 076,
Maharashtra. Tel. No. 022 — 6749 1234 Fax: 022 — 6710 3309.

Company Secretary and Compliance Officer:

Mr. Jitendra Maheshwari

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

Tel. No. 022 — 4163 5875

Chief Financial Officer:

Mr. Ashish Chaudhary

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

Tel: +91 22 4163 5800
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Statutory Auditor:

M. P. Chitale & Co., Chartered Accountants

{Firm Registration No.: 101851W)

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

Email 1D :- harnish.shah@mpchitale.com
Phone No. 9869800310

Trustee:

@L

CATALYST

Catalyst Trusteeship Limited

GDA House, First Floor, Plot No. 85, S. 94 & 95,
Bhusart Colony (Right), Paud Road

Pune — 411 038

Contact Person - Anurag Bende

Tel No: +91 (020) 2528 0081 Ext: 210

Email: dt@ctitrustee.com

Website :www.catalysttrustee.com

Registrar to the Issuer:

LINK INTIME

INDIA PVYT LTE
*
o

Link Intime India Pvt. Ltd.

C-101, 1=t 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

An &P Global Company

CRISIL Ratings Limited:

CRISIL Home, Central Avenue ¥
Hiranandani Business Park

Powai, Mumbai — 400075

Contact Person; Kalpana Hate

Tel No: +:+91 22 3342 8271 {D]

Emait: kalpana.hate@ext-crisil.com

Website: www.crisilratings.com

Care=dge

CARE Ratings Limited

4th Floor, Godrej Coliseum, Somiaya Hospital Road,

Off Eastern Express Highway, Sion (E), Mumbai - 400 022

Tel No: +91 - 22 - 6754 3410 (Direct) / +91 - 22 - 6754 3456 (Board)
Website: https://Awww.careratings.com/
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Arranger:
NIL
I Name and Address of the Directors as on 16" May 2022
Sr. Name Address Designation DIN Occupation
No.
1. Mr. Shantanu Mitra | Flat No. 801/902, Chairman, Non- | 03019468 | Service
8th Floor, Raheja executive
Atlantis, C- Wing, Director
Ganpat Rao
Kadam Marg,
L.ower Parel-West,
Mumbai — 400013
2. Mr. Pavan Kaushal | 1402, E2 World Non-Executive 07117387 | Service
Crest, World Director
Tawers, Senapati
Bapat Marg, Lower
Parel, Mumbai -
400013
3. Mr. Ajay Pareek C-1003, 10th Floor, | Non-Executive 08134389 | Service
Oberoi Splendor, Director
JV.LR,
Jogeshwari — East,
| Mumbai — 400060
4, Mr. Radhakrishnan | Near Tata Institute | independent 01473781 | Employment
B. Menon Campus, A 804, Director
Wing - 2, Sabari
Aashiana Deonar
Farm Road,
Deonar, T.F.
Deonar 8. O, T.F.
Do Mumbai -
400088
5, Ms. Sudha Pillai D-24% (2™ Floor), Independent 02263950 | Retired IAS
Sarvedaya Director Officer
Enclave, New Delhi
= 110017
6. Ms. Sunita Sharma | 3/301, Millennium Additional 02949528 | Retired as
Apartments, Sector | Director Managing
9, Plot No. 2, {Independent Director of
Dwarka, New Delhi | Director) LIC of india
- 110077
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. 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

Eullerton India Home Finance Company Limited {FIHFCL) — Overview of Business

FIHFC has started its operation in December 2015 after receiving Certificate of Registraticn as housing
finance institution from NHB in July 2015 under the brand ‘Grihashakti’. The Company is raied CRISIL
AAA/ Stable by CRISIL Ratings & CARE AAA/ Stable by CARE Ratings for long term debt including bank
loans. The company is headquartered in Mumbai and currently operates through about 82 owned & co-
located branches spread across India,

The company offers loans for purchase of a new home, home impravement, home construction and home
extension, loan against property, foans for new or resale residential and commercial property, commercial
plot and construction of residential and commercial property.

FIHFC is 100% wholly owned subsidiary of Fullerten India Credit Company Limited (FICCL) which is
registered with the RBI 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. Ltd. ("FFH")

on 30" Nov 2021. Post completion of the purchase, FICCL has become a consolidated subsidiary of
SMFG. SMFG will gventually purchase 100% of FICCL over a period of fime.

» Corporate Structure — refer ownership tree
(£}

SLIMEPTOMO MITFSLH F Futlerton
FINANCIAL GROUTD walB Financial Holdings
(SMFG) (FFH Group)
74 9% 25 1%

B S—

F Fullierton
o™ | fndia

SRRl E Y

(Ficc) |

Mot b

100%
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Fastierpif jran g M s S mear T L

(FIHFC)
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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,

Fullerton India Home Finance Company Limited (FIHFC) was incorporated under the Companies 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 U85922TN2010PLCOT6972 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 developer financing to its customers under “Grihashakt®
brand name, through about 82 owned & co-located branches spread across 14 states, viz., Andhra
Pradesh, Gujarat, Karnataka, Madhya Pradesh, Maharashtra, Rajasthan, Tamit Nadu, Telangana and
West Bengal. The target customer segment comprises of safaried and self-employed professicnals in
satellite townships around metros and Tier | cities as well as under-served Tier il and Tier Il cities.

As on 31% March 2022, the Company had Assets-Under-Management to the tune of INR 44.56 billion.

As on date the Issuer does not have any subsidiaries,

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

“Ta carry on the business of providing housing finance, in all its wide and confemporary meaning, alone
or fjointly with other housing finance companies and/ or banks in consortium or otherwise, to any person
including individual, company or corporation, body corporate, firms, sociely or association of persons,
public body or authorily, supreme, local, or otherwise or other entities whether private or public secor,
whether engaged in construction and deveiopment of buildings, offices or other infrastructure development
or not, for or in respect of dwelling units, fo provide finance or credit fo borrowers for acquisitions (in all its
conrnotations), purchase, repairs, construction , renovation, renewal, remodeling, extension, enlargement
or erection of or lo fand, tenements, flais, houses, apartments, villas dwelling units, skyscrapers, co-
operative housing sociely units, housing colonies, townships, including infrastructural facilities relating
thereto or any part or portion thereof in India for residential purposes and/ or commercial purposes either
with or without interest or subsidized interest or with or without security upon such terms and conditions
as the company may think fit, to own or sell residential dweiling units on lease, hire purchase or conditional
sale basis, and fo carry on the business of asset based financiers in any manner whatsogver, to provide
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consuitancy and advisory services in all matters and issues relating to housing, building and construction
activities including relating to infrastructural development.”

RISK FACTORS

1.

10.
11.
12.
13.

14,

15,

16.

17.

18.

18.

20.

21.

22,

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

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.

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

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.

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

Qur 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.

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

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

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

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

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

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

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

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 to raise
additicnal capital and debt funds as well as our results of operations, cash flows and financial
condition could be adversely affected.

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

Our business is subject to various reguiatory 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, resuits of operations and financial condition.

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

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.

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

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

We require certain statutory and regulatory approvals for conducting our business and our inability
to obtain, retain or renew them in a timely manner, or at all, may adversely affect our operations.
We may not be in compiiance with relevant state money lending laws, which could adversely
affect our business. In the event that any state government requires us to comply with the
provisions of their respective state money lending laws, or imposes any penalty, including for prior
non-compliance, our business, results of operations and financial condition may be adversely
affected.
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The implementation of the Bankruptcy Code may affect our rights to recover loans from borrowers.
Systemn failures or inadequacy and security breaches in computer systems may adversely affect
our business.

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

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

Our insurance coverage may not adequately protect us against iosses.

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 adversely affect our business and
financial condition.

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

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

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

Our ability to assess, menitor and manage risks inherent in our business differs from the standards
of some of our counterparts in India and in some developed countries.

Lapses or significant weakness of internal controls systems could adversely impact our business.
We are subject to certain restrictive covenants in our borrowing documents, which may restrict
our operations and abllity to grow and may adversely affect our business.

RISKS IN RELATION TO THE NCDs:

1.

L Noo A

= O

11

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 underlying property.
In the event of default, we may not be able to realize the expected value of the collateral
on loans due fo 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, resuits 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.

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.

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

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

Any downgrading in credit rating of cur NCDs may affect the trading price of the NCDs.

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

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

There are other lenders and debenture trustees who have parl passu charge over the security for
the NCDs,

There may be a delay in making refund to Applicants.

. The fund requirement and deployment mentioned in the Objects of the Issue have not been

appraised by any bank or financial institution.
There are covenants in 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,
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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.

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

We cannot assure you as to the liquidity of any market that may develop for the Debentures or
the ability of holders of the Debentures to sell them. The liquidity for any market for the Debentures
will depend on various factors, including general economic conditions and our own 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 debenture redemption reserve, defauit in payment of penal interest wherever
applicable, in case of outstanding debt instruments or deposits or borrowings.

Nil

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

Fullerton India Credit Company Ltd currently holds 100% of FIHFCL. FIGCL can cease to beneficially own,
directly or indirectly majority interest in FIHFCL whieh can result in change of control.

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

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

i, Management perception of Risk factors

FIHFCL is a wholly owned subsidiary of FICCL. By virtue of parent-subsidiary relationship, FIHFCL is
expecied 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 overall 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 impartial
oversight. The Board of Directors endorses the credit risk strategy and approves the credit risk policies.
They guide the development of policies, procedures and systems for managing overall risk. The Risk
management function is adequately equipped for Credit Risk Management, Collections, Legal, Risk
Analytics, Operational Risk & Fraud Control and information security.

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

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

a. Credit risk
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, dala-based credit appraisal, proactive segment level monitoring and collection
processes. Dynamic bureau data usage and deep portfolio analytics shall be extensively used by the
Company for driving risk management actions and shaping the portfolic towards less volatile products.

b. Operational risk
The company is prone to operational risks due to employee errars, fraud and technology 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 regularly reviewed. An independent Operational Risk Management
Commitiee (ORMC) oversees this function.

22




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 18

Addressed to: Eligible Investors

¢.  Market and Liquidity risk
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 ienders 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 reguiatory or legal actions with attendant costs. Strong
internal processes and continuous monitoring 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 attrition hence poses a risk. Strong human resources policies and employee engagement can
reduce this risk. An independent Human Resources team plays an enabling role in creating an
environment of growth and development for the Company's employees. With a vision to be an ‘Employer
of Choice’, this team builds 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 315 March 2022:

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. 401.86 Crore as on 315t March 2022

“Numiber of - -

“Particulars. -
ki Securities

| Croves) |

Autﬁorizeﬂ Share Cdpital i
Equity Shares 1,500.00 1,500,000,000
Preference Shares - -

Issued and Subscribed Share Capital
Eqguity Shares 308.03 30,80,33,193

Preference Shares - -

Issued, Subscribed and Paid-up share Capital
Equity Shares 308.03 30,80,33,193
Preference Shares - -

Size of Present Issue
Non-Convertible Debentures 100.00 1,000
(Without Green Shoe Option)

Paid-up Share Capital after the issue

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

Paid-up Share Capital after the conversign of any

convertible instruments

Equity Shares NA NA
Preference Shares NA NA
Share Premium Amount before the issue 401.86 -
Share premium Amount after the issue 401.86 -

B. Changes in Capital Structure:

(i) Details of share capital as on 31% March, 2022

Share capital. - o e u (Amountin Ry SRS NI TS
Authorized share capltal 1500,00,00,000 (Flfteen Hundred Crores)
Issued, subscribed and paid-up share | 308,03,31,930

capital
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(ii) Changes in its Authorised capital structure as on 31st March, 2022, for the last three years:

Date.ofChange . Partigu[ars :,::: L A
{AGM/EGM) = = e s :
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 31% March, 2022 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 31% March, 2022 for last 3

years:
Date of | .No.of " |Face [Issue[Consi| Nature | - Cumulative . |
allotmen . Equity - |value | price |'derati | of " INo. of Equity| Equity Shara |- hare
ot "Shares s | {Z) (€ ) onvin “allotme | capital (8).] prem
T O e R “cashli nt o
oo |other ] T
Cthan || .
Septemb [ 5,00,83,473| 10 |29.95 Cash Right | 24,53,56,916( 2,45,35,69,160 99,91,65,2( Right
er 28, issue to 86| issue
2018 FiCCL to
FICC
L
July 156, (6,26,76,277| 10 [31.91| Cash Right | 30,80,33,193| 3.08,03,31,930 1,37,32,37,| Right
2019 issue to 229| 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 letter.

VI.  Details of any Acquisition or Amalgamation in the last 1 year: NIL
The Company has not been involved in any acquisition or amalgamation or reorganization or
reconstruction in the fast 1 year.

Vil Details of reorganization or reconstruction in the fast one year:
Type of Event Date of | Date of completion | Details
announcement

NiL

VIIl.  Share holding pattern of the Company as on 31* March, 2022:
Table | - Summary Statement holding of specified securities — NA

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

Categ Enti | PAN i No. N Pa { No. | T | sh Number of No. | Shar | No. No. No.
ory ty of o. rti of | ot | ar voting of ehol of of of
and type shar | of v sha | al e rightsheld sha | ding, | loc | share | equ

name l.e. ehol [ fu | pa | res | n he in each res [ asa | ked s ity

of ders | lly { ig- un | o. leti class of und % in pledg | sha
the pa j up | der | of | ng securities erly | assu | sha | edor | res
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share pro ¢ | eq Iyi | sh | % ing | min res | other | hetf
holde - uit ng | ar | cal out | gfull wise | din
£ mot up ¥ De es | cul sta conv encu de
eq | sh | pos | he | at nd | ersio mber | ma
erQR ui | ar it [Id | ed ing | nof e ter
ty { ed | ory as con | conv d ializ
prom sh | he | Rec pe No. T | vert | ertib A| N As| ed
oter ar Id eip ¥ 0 [ i le o s | o al for
group es ts 5C f t bie | secu a % | m
entity he RR v a | sec | ritie % of
{exce Id , o | urit | s(as o] ta
pt 19 t a ies 2 f ta
prom 57 i 5 {as | perc t i
oter} n a a enta 0 sh
£ % | per ge t ar
r of | cen of a es
i T fa ditut | h
g o | ge ed H el
h ta of shar h d
t | | dilu e a
s v | ted ca r
c|lc|T| o] sha pi e
I {1 | of fi re ta s
alalt|n cap l) h
s|s |al g ital e
s|s | b} i |
X|y g d
h
ts
1) | 1adian Nit Nil NI TR E R B EIERERET NI N[ N [wi] mNo | Ni
(@) Indivi Nit Nil R E R ENEEA RN Nii N[ win[wif i [ Ni
duals/
Hindu
vadivi
ded
Family
(b)| Centr Nil Nil Nil | N | Nil | Nit | Nl | Nil |nil| NiI |N#| N@ | Ml Ni[No) Nl [Nil| NI | NI
al
Gove
rmme
nt/
State
Gove
rame
nt(s)
{c)| Finan Nil Nil N EEERENETER R Nil [Nl Nil Nil| N@ | Nil
cial
Institu
tions/
Banks
Fuller | Promoter [AAAC| 7 [30803[ Nil | ™il |30803] 100 [100[]A 1100} 100 [ Nil - -1 - 1-1 - PBosossl
D1707C] 3193 3193 93
ton
India
Credit
Comp
any
Limit
ed
(Inclu
ding 6
Nomi
nee
shareh
olders
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(d] Any Nil Nil Nit | Ni [ Nil Nit | N | Nil |Nil [ Ni (NO| N | Ni Nt [N| N [ | Na |
Othe

(spe
cify)
Sub- 7 |30803| Nit Nil [30803]| 100 |100|pNA [200] 100 | W@ - = - |- - [3080331
Tota 3193 3193 93

(A
5]

2) Fore Nil Nl Nil Nt Nil Nil Nil Nib s Nil | N [NiH Nl Nii Nil M| Nit [Nii| No Nil
ign
(a)| Indi Nil Nil Nil Nil Nil Nil Nil Nil [N | Wil [Nil| N Nil Nit Nl Wil [Nl N Nil
vidu

(Nen

Resi
dent
Indi
vidu
als/
Fore
ign
indiv
iduat
s)

)| Gov Nil Nil Nil | Nl | Nil | Nil | Ni | ™ | Nil | Na|Na| NGl | Wi Nil [Nl Nt |Nil] Nil | Ni
ernm
ent
(c)| Instit Nil Nil Nil | Nil [ Ni Nil & Nl | Nil [Nl N (WOl N | Na Nil Nl Nit [Nil] N | NG
ution

(| Fore Nil Nil Nil Nil | Ni Nil | Nit [ Nl [Nil| No [N N | Ng Nil INilf Nil [Nl Nil T Nil
ign
Portf
olio
Inve
stors
(&) Any il Il il Nit  Nil Il Nil il NP Al NEL NG N S FI TR ST ST
Othe

(spe
cify)
Sub- NI il Nil [Nil | ONit [ N NT | N || Wi INaf Nil | NG Nl [Nil| naNa |
total
(AX
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Table Il - Statement showing sharehclding pattern of the Public sharehclder - NA

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

NA

Details of Top 16 Helders Of Equity Shares Of The Company As On 315t March, 2022:
.]*-No.of shares: |- 'Amount of Paid- |- Shar.
in Demat Form' |- up Capital ( Rs.)- | ehol

X

Name of shareho

1. | Fullerton India Credit
Company Limited, the
holding company and its 30.80,33,193

ncminees
including 6 shares are held hy Individuals as Nominee Shareholders of M/s. Fullerfon India Credit

30,80,33,193 30,80,33,193 100%

Company Limited
Details of Promoters holding in the Company as on 315t March, 2022:

X.
Sr. Name No. of Equity | No of shares in | Amount of Paid- | Shareholding
No. Shares demat form up Capital (in (in %)
Rs.)
1 [Fullerton India  Credit | 30,80,33,193 | 30,80,33,193 308,03,31,930 100%
Company Limited
Total 30,80,33,193 | 30,80,33,193 308,03,31,930 100%

including 6 shares are held by Individuals as Nominee Sharehoclders of M/s, Fullerton India Credit
Company Limited
None of the equity shares held by the promoters have been pledged or otherwise encumbered.

Details of the current Directors of the Company as on 16'" May, 2022

XL
Sr.} Name DIN |Address| Age | Director | Designatio| Details of other Whether
No. in since ] Directorship willfull
years defaulter
{Yes/No)
1 Mr. [03019468] Flat No. 67 | 2212/202| Chairman, | {. Public Companies: No
Shanta 901/902, 1 Non- 1) Fullerton India
nu Oth Floor, executive Credit Company
Mitra Raheja Director Limited
Atlantis, ii. Private
C- Wing, Company:
Ganpat 1) Innoven Capitat
Rao India Private
Kadam Limited
Marg, 2) Affinidi India
Lower Private Limited
Parel-
West,
Mumbai
~ 400013
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Mr. |07117387(1402, E2| 59 15/01/202 Non- I. Public Companies Ne
Pavan World 1 Executive 1. Asset
Kausha Crest, Director Reconstruction
! World Company (India)
Towers, Limited
Senapati H. Private Companies
Bapat Nil
Marg, I LLP
Lower 1. Oakwood Partners
Parel, LLP
Mumbai -
400013
Mr. 08134389 C-1003, 48 22/12/202 Non- I. Public Companies No
Ajay 10th 1 Executive NIL
Pareek Floor, Director | ll. Private Companies
Oberoi NIL
Splendor,
JV.LR,
Jogeshw
ari —
East,
Mumbai
— 400060
Mr. |01473781{ Near 66 22/12/202| Independen| |. Public Companies No
Radhak Tata 1 t Director NIL
rishnan Institute H. Private Companies
B. Campus, 1) Infilloom India
Menon A 804, Private Limited
Wing - 2, 2) LBW Consulting
Sabari Private Limited
Aashiana
Deonar
Farm
Road,
Deonar,
T.F.
Deonar
8.0,
T.F. Do
Mumbai -
400088
Ms. |[02263850| D-241 70 | 21/08/201| Independen|{ |.  Public No
Sudha (2nd 9 t Director Companies:
Piliai Floor),
Sarvoday 1) Jubilant
a Pharmova
Enc|ave, Limited
New (Formerly known
Delhi — as Jubilant Life
15017 Sciences Lid)
2) Dalmia Cement
(Bharat) Limited
3) Jubilant
Generics Lid
4) Amber
Enterprise India
Limited
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5) Daimia Bharat
Limited {formerly

known as
QOdisha Cement
Limited)

6) Indian  Energy
Exchange
Limited

7) Fullerton India
Credit Company

Limited
8) Jubilant Ingrevia
Limited
Il. Private
Company:
NIL
6 Ms. [02949529| 3/301, | 63 26/04/202| Additional | I. Public Companies
Sunita Miltenniu 2 Director 1) Natianal Stock
Sharm m (Independe Exchange of india
a Apartme nt Director) Limited
nts, Il. Private Companies
Sector 9, NIL
Plot No.
2,
Dwarka,
New
Delhi —
110077

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

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

Xl Details of change in Directors since last three years i.e. from 16" May 2019 to 16" May
2022

a) Details of directors added during last three years:

Ms. Rajashree 06932632 | 31-Oct-2018 156-dan-2021 Resigned w.ef. 15t
Nambiar, Non- January, 2021
executive
Director
2. | Ms, Sudha Pillai, | 02263950 | 21-Aug-2019 - Change in designation
Independent from Additional Director
Director fo Independent Director
w.e.f. 4th August, 2020
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07117387 | 15-Jan-2021 Appointed Additicnal
Kaushal, Director in Non-
Non-Executive executive capacity w.e.f,
Director 15th January, 2021 and
Change in designation
from Additional Director
to Non-Executive
Director w.ef 08t
September, 2021
4. | Mr. Shantanu 03019468 | 22-Dec-2021 - Appointed Chairman,
Mitra, Non-Executive Director
Chairman, Non- of the Company w.elf.
Executive 227 December, 2021
Director
5 | Mr. 01473781 | 22-Dec-2021 - Appointed  Independent
Radhakrishnan B. Director of the Company
Menon, w.ef 22" December,
Independent 2021
Director
6. | Mr. Ajay Pareek, | 08134389 | 22-Dec-2021 - Appointed Non-
Non-Executive Executive Director of the
Director Company w.ef. 22nd
December, 2021
7. | Ms. Sunita 02949529 | 26-Apr-2022 - Appointed Additional
Sharma Director in an
Additional Independent Director of
Director in an the Company w.e.f. 26t
Independent April, 2022
Director capacity

b}  Details of directors resigned during last three years:

Sr. | Name and Designation DiN Date of Director of the Remarks
No. resignation Company since {in
case of resignation)
1. | Ms. Renu Challu 00157204 | 04-Aug-2019 15-Jan-2016 Nil
independent Director
2. | Ms. Rajashree Nambiar, 06932632 | 15-Jan-2021 31-Oct-2018 Nil
Non-executive Director
3. | Mr. Anindo Mukherjee, 00019375 | 22-Dec-2021 13-Dec-2017 Nil
Chairman, Non-Executive
Director
4. | Dr. Milan Shuster 07022462 | 22-Dec-2021 15-Jan-2016 Nil
Independent Director
5. | Mr. Rakesh Makkar 01225230 15-Mar-2022 29-Jan-2018 Nil
CEQ & Whole- Time
Director
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Xill.  Disclosures with regard to interest of Directors;
Directors, promaoters or key managerial personnel have no financial or other material interest in the current
issue.

XIV. 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:

Ashish Chaudhary
Chief Financial Officer

Ashish Chaudhary is the Chief Financial Officer of Fullerton Grihashakti. He is associated with the group
since 2018. He has over 14 years of rich experience in financial reporting, treasury, commodity risk, Audit,
regulatory reporting in various sectors i.e. Banking & finance, marketing.

Ashish is a Chartered Accourtant and holds a Management Development Program degree from 1M
Ahmedabad. During his stint with group company, he was instrumentat in handling financial reporting &
control, treasury reporting and analysis and regulatory reporting, passionately building the finance function
and driving the business results. In his previcus stints, he has been associated with reputed organizations
such as ICICI Bank & HUL.

Vishwas Shrungarpure
Chief Business Officer

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

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

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

Ram Kisham Kolli
Head of Sales & Distribution

Mr. Ram Kolli is Head Sales & Distribution for Fullerton India Home Finance Company 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. Mr. Kolli joined Fullerton India Credit Company 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. Mr. Kolli has completed his B. Tech form NIT Warangal
and an Executive program in Business Management from IIM Calcutta.
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Rachit Gupta
Head of Treasury

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 spheres, size, complexity and
geography. He has effectively managed domestic/ international fund raising, securitization, investments,
ALM, liquidity and currency risk management including investor and other strategic relationships.

In his previous stints, he has played pivotal role with esteemed institutions such as PFC Ltd. and Edeiweiss
Financial Services. He is a Chartered Accountant and also holds a Business Management degree from
Institute of Management Technology, Ghaziabad.

Gautam Sinha
Head of Underwriting

Gautam Sinha is the Head of Credit Underwriting for Fullerton India Home Finance Co. Ltd. He has over
20 years of work experience in credit underwriting and risk evaluation of different asset classes including
Secured Retail Loans, MSME and SME Loans, Working Capital Loans, Supply Chain Finance and Agri
Loans. He has set up credit framewark and architecture for differant types of loans across multiple
geographies in India. In his illustrious career, he has been associated with organisations such as IDFC
First Bank, ICIC| Bank, Mahindra Rural Housing Finance and Birla Home Finance.

Gautam Sinha holds a CFA (Group E) from ICFAI University, and holds a PG Diploma in Business
Administration from |PM, Ghaziabad. He also holds Credit Risk Analysis certifications from CIBIL and IIM
Bangailocre.

Senthil Gunasekaran
Head of Product & Digitai Initiatives

Senthil Gunasekaran is the Head of Product and Digital Inifiatives at Fullerton India Home Finance Co.
Ltd. With over 20 years of experience in Retail lending and Real Estate, he has handled the entire
spectrum of retail asset products such as Personal Loans, Credit cards, Car Loans, BIL, Mortgages and
SME lending. He has been associated with organisations such as GE Capital, ABN AMRO, IDBI Bank,
Standard Chartered Bank and Bajaj Finserv.

Senthil holds an MBA from Manipal University and a PGP in Data Science & Business Analytics from
Great Lakes Institute of Management (India) and the McCombs School of Business (University of Austin
& Texas),
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XV.  Auditors of the company:

Details of auditors:

Name Address Auditor since Remarks
M.P. Chitale & Co 06t September, 2021 Appointment done
Chartered Accountants in AGM dated 6th
M.P. Chitale & Co., | Hamam House, Ambalal September, 2021
Chartered Doshi Marg, Fort, Mumbai-
Accountants 400001
(Firm Registration | Contact Person: Harnish
No.: 101851W) Shah
Email 1D:-
harnish.shah@mpchitale.com
Phone No. 9868900310

XVI. 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 | Ambaial Doshi | 2021 done in AGM
Accountants Marg, Fort, | (Appointment) dated 6th
Mumbhai- 400001 September, 2021
BSR & Co. LLP, | Lodha Excelus | 12" July, 2017 | 12% luly, 2017 -
Chartered Lodha Excelus, 1% | (Appointment)
Accountants Floor, 6th  September,
Apclio Mills, | 2021
Compound, (Cessation)
N M Joshi Marg,
Mahalaxmi,
Mumbai - 400
011

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

a. FY 20,21 & 22 numbers are audited as per IND_AS accounting

Particular {In Crores) March'22 March'21 March'20

Balance Sheet 4,530 4,759 4,488
Net Fixed assets ‘ 23 7 10
Current assets 1,044 1,382 625

Non-current assets 3,463 3,370 3,853
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Total assets 4,530 4,759 4,488
Non-Current Liabilities:- 2,632 3,025 2,682
Financiai {borrowings, trade payables, and other
financial liabilities) 2,615 3,020 2,676
Provisions - - 2
Deferred tax liabilities (net) - - -
Other non-current Habiiities 17 5 5
Current Liabilities:- 1,225 1,078 1,004
Financial (borrowings, trade payables, and other
financial liabilities) 1,212 1,065 1,001
Provisions 9 3 0
Current tax liabilities (net) - - 1
Other current liabilities 4 10 2
Equity {equity and other equity) 673 655 711
Total equity and liabilities 4,530 4,759 4,488
Profit and Loss:-
Total revenue From operations 499 524 534
Other income 5 2 7
Total Expenses 431 600 520
Total comprehensive income 17.19 (55.55) 13.85
Other comprehensive income 0.33 (0.04) (0.06)
Profit / loss after tax 16.86 {55.51} i3.91
Earnings per equity share: (a) basic; and (b} diluted
Continuing operations 0.55 {1.80) 0.48
Discontinued operations NA NA NA
Total Centinuing and discontinued operations 0.55 (1.80) 0.48
Cash Flow:-
Net cash generated from operating activities {296) 208 {(1,080)
Net cash used in / generated from investing activities 512 {474} 2
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Net cash used in financing activities {248) 215 1,102
Cash and cash equivalents 37 63 119
Balance as per statement of cash flows 37 68 119
Additionat Information

Net worth 669 653 708
Cash and cash equivalents 37 68 119
Current Investments 425 308 385
Assets Under Management 4,456 4,191 4,302
Off balance Sheet Assets - -
Total Debts to Total Assets 0.81 0.83 0.82
Debt Service Coverage ratios 5.44 6.01 5.20
interest Income 484 518 503
Interest Expense 273 311 307
Interest service coverage ratio 135 1.37 1.37
Provisioning & Write-Offs 67 180 85
Bad debts to Account receivable ratio

Gross NPA (%) 6.23% 5.60% 3.80%
Net NPA (%) 3.04% 2.85% 2.13%
Tier | Capital Adequacy Ratio (%) 20.25% 21.26% 22.17%
Tier |l Capital Adeguacy Ratio (%) 4.05% 3.06% 0.83%

XVIN.
Not Applicable

XIX.
available, a later date:

Project cost and means of financing in

case of funding new projects:

Details of the following liabilities of the issuer, as at the end of the last guarter or if

a. Details of Qutstanding Secured Loan Facilities: As mentioned in Annexure |
b. Details of Qutstanding Unsecured Loan Facilities: As mentioned in Annexure |
¢. Detalls of Qutstanding Non-Convertible Securities as on 31 March 2022:

Details of Non-Convertible Securities

Series | Tenor/ Date of . Latest Secure
Period of g:uD ?m:eRs- allotme MaDtautgt Credit diUnse | Security
Maturity nt Y rating cured
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Series
15

760

6.00%

100

14-Sep-
20

14-Oct-

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivables +
Fixed
Deposit as
secondary
security

Series

2051

8.06%

40

11-Aug-

24-Mar-
23

AAA by
CARE

Secured

First Pari
Passu
charge on
receivables +
Fixed
Deposit as
secondary
security

Series

1095

7.95%

175

18-May-
20

18-May-
23

AAA by
CARE
and
CRISIL

Secured

First Pari
Passu
charge on
receivables

Series

1773

8.75%

68

20-Jul-
18

28-May-
23

AAA by
CARE

Secured

First Pari
Passu
charge on
receivables

Series
14

1095

7.20%

100

29-Jun-
20

29-Jun-

AAA by
CARE
and
CRISIL

Secured

First Pari
Passu
charge cn
receivables +
Fixed
Deposit as
secondary
security

Series

914

5.50%

125

26-Mar-

26-Sep-
23

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivables +
Fixed
Deposit as
secondary
security

Series
17

1096

5.52%

100

13-Dec-
21

13-Dec-
24

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivables +
Fixed
Deposit as
secondary
security

Series
17 -
Reissu
ance

1086

5.52%

99

23-Dec-
21

13-Dec-
24

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivables +
Fixed
Deposit as
secondary
security
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First Pari
Passu
charge on
Series 12-Feb- | 12-Feb- | AAA by receivables +
12 1827 | 8.65% 121 20 25 | CRISIL Secured Fixed
Deposit as
secondary
security
First Pari
Passu
charge on
Series 10-Aug- | 0B8-Aug- | AAA by receivables +
9 2555 | 9.25% 25 18 55 | CARE Secured Fixed
Deposit as
secondary
security
Total 953
AAA by
Series 08-Jun- | 07-Jun- | CRISIL. | Unsecur
1 3651 | 8.50% 30 20 30 | and ed Unsecured
CARE
AAA by
Series 01-Jan- | 0O1-dan- | CRISIL | Unsecur
2 3652 | 7.63% 40 21 31 | and ed Unsecured
CARE
AAA by
Series o 12-Aug- | 12-Aug- | CRISIL | Unsecur
3 3652 ) 7.70% 25 >4 31 | and ed Unsecured
CARE
Total 1,048

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

List of Top 10 non-convertible securities as on 31 Mar 2022
- Name of Holders of non-convertible sécurities® - - | AMOUNLIn |1, % oot NCS -
G T LR o oo grore ) outstanding
1 | HDFC MUTUAL FUND 324 31%
2 | ADITYA BIRLA SUN LIFE MUTUAL FUND 100 10%
3 | BANK OF BARODA 100 10%
4 | TATA AlIG GENERAL INSURANCE COMPANY LIMITED 100 10%
5 | CANARA BANK-MUMBAI 75 7%
6 | INTERNATIONAL FINANCE CORPORATION 68 6%
7 | INDIAN BANK 55 5%
8 The Provident Fund Trust For The Employees Of Indian Oil 35 39
Corporation Ltd (MD) ’
9 INDIAN OIL CORPORATION LTD {REFINERIES DIVISION} 30 3%
EMPLOYEES PROVIDENT FUND
10 BOCHASANWAS| SHRI AKSHAR PURUSHOTTAM 75 2%
SWAMINARAYAN SANSTHA
Total 912

* Includes Commercial Paper, Non - Convertible Debentures and Subordinate Debt
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e. Details of outstanding Commercial Paper as at the end of the last quarter in the following format:

S.No. " | Maturity Date | " [-Amount outstanding _

“NIL

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

Principal | Date of

odit | Secured/

facility/ - ] | Amount. - | Repay Unsecure -
‘caseof | Instrumen [/ is | outstandin - |t e
facility) - [t~ g :
Nameof 7. . 1
Instrumen | .-

NI

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:

(iy in whale or part,

(i) at a premium or discount, or
(iii) in pursuance of an option or not

NIL

h. List of Secured and Unsecured Non-Convertible Debenture of Fullerton India Home Finance
Company Limited as on = March 2022:

The Company has issued debentures as per Annexure |.

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

8l. | Particulars of disclosure .. . -~ oo Detalls ol

No, .|/ - o o e L L I L T e T

1. | Details with regard to lending done out of the * Lending Policy: Refer Annexure XI
issUe proceeds of earlier issuances of debt » Classification of loans/advances
securities in the last three years (whether given to associate or entities or
public issue or private placement) by the Issuer person related to board, senior

management, promoters, etc.: Nil

» Classification of loansfadvances
given: See paragraphs below

* Aggregated exposure to top 20
borrowers: Refer “Annexure VIfi"
in Placement documents

e Details of loans, overdue and
classified as Non-performing
assets (NPA). Refer below &
“Annexure  IX" in  Placement

document
2. | Details of borrowings made by the fssuer Refer "Annexure I" in Placement document
3. | Details of change in shareholding Refer section “Details of Equity Share

Capital history in Placement document”,
No change since |ast Audited numbers
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St Particulars of disciosure -~

“No;|

4 Disclosure of Assets under management Refer VXII (a) & (0)
5. | Details of borrowers Refer VXill (&)

6. Details of NPA Refer VXIII (g)

7. | Details of Assets and Liabilities Refer VXHI (h}

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

9. Disclosure of latest ALM statements to siock « Audited ALM as on 315t March

exchange 2021 - Enclosed as Annexure X

« Provisional ALM as on 315! March
2022 - Enclosed as Annexure X

a) Types of loans as on 31% March, 2022
Details of types of loans

T SiNo. [T Typesofleas [ Rs.Crom
(1) b Secured e R R W e ”4',456 e

(2) Unsecured Nil

(3) Total assets under management (AUM)*4 4.456

*nformation 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 loan-to-value:

Sr. No. LTV_Seg % of AUM
1 Upto 40% 22.4%
2 40-50% 14.3%
3 50-60% 18.2%
4 60-70% 14.7%
5 70-80% 19.1%
6 80-90% 9.9%
7 ~90% 14%
Total 106.00%

b) Sectoral exposure:

Details of sectoral exposure

Sl. No. Segment-wise break-up of AUM Percentage of
AUM
Retail
Mortgages (home loans and loans against property) §7.9%
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B. Gold loans NA
C. Vehicle finance NA
D. MFI NA
E. MSME 10.5%
F. Capital market funding (loans against shares, margin funding) NA
G. Others NA
(2) Wholesale NA
A, Infrastructure NA
B. Real estate (including builder loans) 1.6%
C. Promoter funding NA
D. Any other sector (as applicable) NA
E. Others NA
Total 100%

¢} Denomination of loans outstanding by ticket size *:

Details of outstanding loans category wise

Sr. No. | Ticket size {at the time of origination) | Percentage of AUM
1 Upto 2L 0.3%
2 2-5L 4.1%
3 5-10L 14.9%
4 10-25L 42.0%
5 25-50L 21.3%
6 50L-1CR 9.0%
7 1CR-5CR 7.1%
8 5CR-25CR 1.2%
9 >25Cr 0.0%

Total 100.00%

“Information required at the borrower level (and not by loan account as a customer may have
muftiple loan accounts)
d) Geographical classification of borrowers:

Top 5 states borrower wise

_SLNo. [ Topstaies | Parcentage of AUN
LR T T L L
2 TELANGANA 12.4%
3 RAJASTHAN 12.2%
4 GUJARAT 10.4%
5 TAMIL NADU 8.8%
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e} Details of loans overdue and classified as non-performing in accordance with RBI's

stipulations:
Movement of gruss N F‘A* : Rs Crore Movement of provn .:"'ons forf -Tfﬁs:;"'i':}.mfe. 3
Opemng gross NPA as on Openlng balance as on March
March 2021 216.47 2021 108.5
- Additions during FY 22 641.58 - Provisions made during FY 242.3
22
. . - Write-off/ write-back of excess
- Reduct d Fy 22
eductions during 598.08 provisions during FY 22 213.6
Closing balance of gross .
NPA as on March 2022 259.96 Giosing balance as on March 137.3
* Indicate the gross NPA recognition policy (Day’s Past Due)
f) Segment-wise gross NPA
Segment wise gross NPA
- SlNo, | Sl -Segment-wise gross NPA- . . - . [ Gross NPA (%)
T Retail '
A Morigages (home loans, MSME and loans against property) 5.31%
B. Gold loans NA
C. Vehicle finance NA
D. MFI _ NA
E. MSME 12.36%
F. Capital market funding (loans against shares, margin funding) NA
G. Others
(2) Wholesale NA
A. Infrastructure NA
B. Real estate (including builder ioans) 0.0%
C. Promoter funiding NA
D. Any other sector (as applicable) NA
E. Others NA
Total 5.96%

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

Residual maturity profile of assets and liabilities as on 31t March, 2022 (Rs. In Crs)
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Catego >1 >2 >3 >6

ry (INR Upto >1 >3

30/31 month | months | months | months vears— | years >5 Total
n days -2 -3 -6 -1 3years | 5years | Y€
crore) months | months | months | year
Deposit - Co. - - - - - - -
Advanc
es {net
of ECL 87 44 44 138 260 719 479 2,159 3,931
provisi
on)
Invest
ments
Borrow
ings
FCA* - - - - - - - - -
FCL* - - - - - - - - -

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

25 - - - - - - - 25

33 48 145 222 597 2,171 332 110 3,660

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 which the non-
convertible securities are proposed to be listed, at the time of filing the draft offer document.

8. 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, Poonamallee High Road, Maduravoyal,
Chennai TN 600085
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 _| Cther veniures of each promoter Company is a Non-Banking Finance Company
9 | Special Achievements NA
10 | Business and Financial activities Company is a Non-Banking Finance Company
11 | Photograph NA
12 [ Permanent Account Number AAACD1707C
13 | Email address Secretarial@fullertonindia.com
14 | Telephone number (022) 6749 1234

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

XVl.  Details of all defauit/s and/or delay in payments of interest and principal of any kind
of term loans, debt securities and other financial indebtedness inciuding corporate
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guarantee issued by the Company, in the past 3 years including the current
financial year.
No such instances/cases

XVI. Any material event/ development or change having implications on the
financials/credit quality (e.g. any material regulatory proceedings against the
Issuer/promoters, litigations resulting 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.

XVHI. 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

XX, Details 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 to 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 to be held)

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

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

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

8. The change in contraj, if any, in the company that woutd occur consequent to the private piacement:
No

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

8. The justification for the aliotment 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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Sk Category Pre-issue Post-issue
No.
No. of Shares | % of | No. of [ % of Share
held Share Shares held | Holding
heiding

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

M’ —

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; (c) 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 statutory authority against any promaoter of the offeree company during the last three
years immediately preceding the year of the issue of the private placement offer cum application letter
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and any directions issued by such Ministry or Department or statutory 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 default 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 immediatety preceding the year of issue
of private placement offer cum application letter in the case of company and all 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- 18

Nature of Debt Securlties

Senior, secured, rated, listed, redeemable, transferable,
non-convertible debentures.

Mode of issue

Frivate Placement basis

Issue Amount

Interest Rate

Interest Payment Dates

Deemed Date of Allotment

Maturity Date/ Redemption Date

Face Vaiue Rs. 10,00,000/- (Rupees Ten Lakhs Only Lakhs) per
debenture/ NCD
Tenor/ Maturity Date As per

Term Sheet annexed

Obligations of the Issuer under the present Debentures issuance will rank:

Please refer Term Sheet

] ISSUE SIZE

1000 (ONE THOUSAND) (OR SUCH HIGHER NUMBER N THE EVENT OF EXERCISE OF THE

GREENSHOE OPTION, IF ANY) RATED,

LISTED, SENIOR, SECURED, REDEEMABLE,

TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 10,00,000/- (RUPEES
TEN LAKHS ONLY)} EACH AGGREGATING TO INR 100,00,00,000/- (RUPEES ONE HUNDRED
CRORES ONLY) WHICH MAY BE INCREASED TO INR 3G0,00,00,000/- (RUPEES THREE HUNDRED
CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR
(‘DEBENTURES") BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE

PLACEMENT BASIS.
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XXl. Statement containing Particulars of the Dates of, and Parties to all Material
Contracts, Agreements:

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

Memorandum and Articles of Association of the Company

Certificate of Incorporation of the Company dated 12t 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 11t May 2022

Shareholders resolution dated 15t April, 2020 under Section 180 (1) {a) and (c) of the Act in relation
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 16t May 2022 and CARE
Ratings Limited dated 11 May 2022

DOk wh >

e~

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

Details of other Borrowings including any other issue of Debt Securities in past:
Statement of total outstanding borrowings as 31t March 2022:
Apart from details set out in the Annexure 1, the Company has no other borrowings.
1. Amount of corporate guarantee issued by the Issuer: 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 Audifor's Report along with the requisite schedules, footnotes, summary
etc. — Details mentioned below.

Eor March, 2022 ~ Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt_12052022174929 OutcomeofBoardMe
eting. pdf

For March, 2021 — Financial Results

https:/iwww1.nseindia.com/content/de bt WDM/Debt 24052021205444 SubmissionofFinancials.p

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

Sumitemo Mitsui Financial Group, Inc. ("SMFG”) has purchased 74.9% equity shareholding of our
promoter (FICCL) from Fullerton Financial Holdings Pte Ltd. (“FFH") on 30t November 2021.
SMFG will eventually acquire 100% of FICCL.

XXll. 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 defauit 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.

XXV1. Mode of repayment:
Repayment will be made by either DD or RTGS to the respective investor's account,

Xl List of Top 10 Debenture Holders as on 31* March, 2022

1 HDFC MUTUAL FUND 324
2 ADITYA BIRLA SUN LIFE MUTUAL FUND 100
3 BANK OF BARODA 100
4 TATA AIG GENERAL INSURANCE COMPANY LIMITED 100
5 CANARA BANK-MUMBAI 75
6 INTERNATIONAL FINANCE CORPORATION 68
7 INDIAN BANK 85
The Provident Fund Trust For The Employees Of Indian Oil Corporation Ltd
8 {(MDj 35
INDIAN OlL CORPORATION LTD {REFINERIES DIVISION) EMPLOYEES
9 PROVIDENT FUND 30
10 BOCHASANWASI SHRI AKSHAR PURUSHOTTAM SWAMINARAYAN SANSTHA 25
Total 912
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(Basis fully paic¢ 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 well as price:

Private Placement:

NIL

Equity:

NIL

XXVIl. An undertaking that the Issuer shall use a common form of transfer

The normat procedure for the transfer of securities held in dematerialized form shall he 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 wili be a common transfer form/ procedure for transfer of Debentures.

XXVIll. Redemption amount, Period of Maturity

Redemption Value As per Term Sheet
Maturity Period

XXIX. Information relating to the Terms of Offer or Purchase

1000 (ONE THOUSAND) (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE
GREENSHOE OPTION, IF ANY) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 10,00,000/- (RUPEES
TEN LAKHS ONLY) EACH AGGREGATING TO INR 100,00,00,000/~ (RUPEES ONE HUNDRED
CRORES ONLY) WHICH MAY BE INCREASED TO INR 300,00,00,000/- (RUPEES THREE HUNDRED
CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR
("DEBENTURES™) BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS,

XXX. Particulars of the Offer:

Security name (Name of the 8.10% Fullerton india Home Finance Company Limited, May 2025
debt securities/non-convertible| — Series 18
redeemable preference shares
which includes
(Coupon/dividend, issuer Name
and maturity year) e.g. 8.70%

5.

XXX 201
Issuer Fullerton India Home Finance Company Limited
Type of Instrument Senior, secured, rated, listed, redeemable, transferable, non-

convertible debentures
Nature of instrument (Secured | Secured

or unsecured)
Seniotity (Senior or Debentures shall rank Pari Passu with the existing lenders/
subordinated) debenture hoiders of the Issuer.

The claims of the Debenture Holders shall be superior to the claims
of investorsfienders of Tier | and Tier |l Capital.

49




For Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Osnly)
Serial no.: 18

Addressed to: Eligible Investors

For definition purpose-Tier { Capital will include equity shareholders
and Tier |l 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 tfo offering the Debentures for sale (being offered on a
private placement basis) under this Placement Memorandum
including but not limited to:

Mutual Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Banks

Foreign Portfolio Investors (FPIs)

Foreign Institutional Investors (Flis)

Qualified Foreign Investors {QFIs)

Insurance Companies

Investment holding companies of high net worth individuals
. 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.)

A-TIoMmOoOm»

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

National Stock Exchange (WDM segment)

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

‘CRISIL AAA/ Stabie’ (pronounced as CRISIL triple A/ Stable) rating
by CRISIL Ratings Limited and 'CARE AAA/ Stable’ (pronounced
as CARE triple A/ Stable) rating by CARE Ratings Limited.

Press release is attached as Annexure V

Issue Size

1000 (ONE THOUSAND) (OR SUCH HIGHER NUMBER IN THE
EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF ANY)
RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE
VALUE INR 10,00,000/- (RUPEES TEN LAKHS ONLY) EACH
AGGREGATING TO INR 100,00,00,000+~ (RUPEES ONE
HUNDRED CRORES ONLY) WHICH MAY BE INCREASED TO
INR 300,00,00,000/- (RUPEES THREE HUNDRED CRORE
ONLY) IN THE EVENT THE GREENSHOE OPTION IS
EXERCISED, ISSUED AT PAR (‘DEBENTURES") BY
FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON
PRIVATE PLACEMENT BASIS.

Minimum Subscription

10 Debentures and in multiples of 1 Debenture thereafter

Option to retain
oversubscription (Amount)

Yes, INR 200Crores

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 requests of group entities/parent
company/associates. The Issuer shall use the proceeds from the
issue of the Debentures to finance business growth.
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Details of utilization of
proceeds

The proceeds will be utilized for eligible end-uses allowed under the
relavant 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. 100% of the proceeds
will be utilised for asset growth/development to the extent permitted
under the relevant regulations and applicable law.

Coupon Rate

8.10% p.a.

Step up/step down Coupon
Rate

If any of the Credit Rating of the Debentures is downgraded, then
for every notch of downgrade by any Credit Rating Agency
registered with SEBI, the Coupon Rate will increase by 0.25% for
each notch from the date of such downgrade.

Coupon Payment Frequency

Payable annually and at rnaturity

Coupon Payment Dates/
Interest Payment Dates

25" May of every year and at maturity

Cumulative / non-cumulative,
in case of dividend

NA

Coupon Type (fixed, floating or
other structure)

Fixed

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

Not Applicable

Day Count basis
(Actualfactual)

Actualfactual

interest on Application Money

Atthe 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,

Defaulft Interest rate

2% p.a. over the coupon rate

Tenor

3 years from Deemed Date of Allotment

Redemption Date

23 May 2025

Redemption amount

At Par - Rs. 10,600,000/ (Rupees Ten fakhs Only) per Debenture

Redemption premium/discount

Not Applicable

Issue price

Rs, 10,00,000/- (Rupees Ten lakhs Oniy} per Debenture

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

Not applicable

Put Date Not applicable
Put Price Not applicable
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
multiples of thereafter

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

Issue timing

10.30 to 11.30am

Issue opening date

24" May 2022

issue closing date

24" May 2022
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Date of earliest closing of the

Issue if any Not Applicable
Pay In date 25t May 2022
Deemed date of allotment 250 May 2022

Settlement mode of instrument

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

Depository

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

Disclosure of Interest/Dividend
! redemption dates

Refer Cashflow Table

Record date

Record Date means in reiation to any date on which a payment
has tc be made by the Issuer in respect of the Debentures, the
date that is 15 (fifteen) days prior to that payment date.

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

Refer Annexure XlI

Description regarding
Security (where applicable)
including type of security
{movablef/immovable/tangible
etc.), type of charge {pledge/
hypothecation/ mortgage
efc.), 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 Decument/
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 shortfalt in the Required Security Cover
(defined below), if any.

The Company shall at all fimes in consultation with the Trustee
maintain a security cover of 1.10 time of the Principal Amount,
interest amount proportionately (“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 Cempany shall submit the certificate of the independent
chartered accountant certifying the Required Security Cover for the
Debentures along with the list 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 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 at any time,
the security cover calculated based on the value of the Movable
Property (as reflected in the books of accounts of the Company) is
at least equal to the Required Security Cover, the Company may at
its discretion, after providing a certificaie of the independent
chartered accountant confirming that the security cover is at least
eguivatent 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 reqguired to
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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 value of the Movable Property (as reflected
in the books of accounts of the Company) is at feast 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 over Fixed
Deposits has not yet been released); and (b) subject to paragraph
(a) above, if the security interest over the Movable Property and the
Fixed Deposits becomes enforceable in accordance with the terms
of the Transaction Documents, security interest over the Movable
Property shall be enforced in the first instance as the primary
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 calicuiated based on
the value of the Movable Property (as reflected in the books of
accounts of the Companyy).

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 respact 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 released by the Debenture Trustee and the Debenture
Holders in accordance with the Transaction Documents; and (i) any
exclusive security interest created for the benefit of certain
governmental, regulatory or statutory authorities, or any entity
incorporated by a statute, including 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; (i) any deposits maintained by the
Company pursuant to any regulatory requirements; (v} 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
utitization; {vi) any deposits maintained by the Company for creating
debt service redemption account cr similar accounts by whatever
name called; (vii) any deposits provided/ to be provided by the
Company in relation to securitization transactions as credit
enhancement/ cash collateral, Constituent Subsidiary General
Ledger (CSGL) transaction; (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
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mutually agreed in writing between the Company and Debenture
Trustee.

The Company shall create the security set outin 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 verifiable, then the
same shall be considered a breach of covenants/ terms of the issue
by the company

Transaction Documents 1. Debenture Trust Deed
2. Debenture Trustee Agreement
3. the Security Documents,
4. Deed(s) of Hypothecation
5. This Placement Memorandum
8. 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
manner of voting /conditions
of joining Inter Creditor
Agreement)

If one or more of the events specified herein (hereinafter called
‘the Event(s) of Default’) happen(s), the Trustee may, in its
discretion and shall upon request in writing of the Debenture
Holders of an amount representing not less than three-fourths in
value of the nominal amount of the Debentures for the time being
outstanding or by a Special Resolution duly passed at the
meeting of the Debenture Holders convened in accordance with
the provisions set out hereunder, by a notice in writing to the
Company and subject to the 45 day cure period other than
payment defaults (or such other cure period as has been
specifically agreed in relation to an event in the paragraphs
below), declare the principal of, premium any and all interest
payable if any on the Debentures as per the term shest, to be
due and payable forihwith and subject to "Censequences of
Event of Default”, and the Security Interest created hereunder
shall become enforceable.

(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 Default would occur under this paragraph only if such
default continues un-remedied for a further period of 5 Business
days from the relevant due date.

(s)] Default is committed in the payment of the interest which
ought 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 error, an Event of Default would occur
under this paragraph only if such default continues un-remedied
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for a further period of 5 Business 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 and interest if
any) which in the reasonable opinion of the Debenture Trustee,
results in a material adverse effect or puts the Security Interest of
the Debenture Helders 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 45 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.

(d) if, the Company has admitted in writing that it is unable to
pay its debts as per the provisions of applicable law or
proceedings for taking it into fiquidation, whether voluntarily or
compulsofily, have been admitted by the relevant adjudicating
authority and an adverse order is passed against the Company.
(e) If, without the approval of the Trustees 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 Reguired Security
Cover stipulated, encumbered or alienated without maintaining
the Required Security Cover stipulated subject to the earlier
charges created.

4] The Company has voluntarily become the subject of
proceedings under any bankruptcy or insolvency iaw or the
Company is voluntarily dissolved for which action has not been
defended by the Company after receipt of notice.

{s)] The corporate insolvency resolution petition has been
admitted by the appropriate authority against the Company under
the Insclvency and Insolvency Code, 2016 as amended from time
to time,

(h) If a petition for winding up of the Company shali 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 recenstruction previously approved in writing by
the Debenture Trustee and duly carried into effect to the
conclusion without being contested by the Company.

0] A Receiver or a Liquidator has been appointed or allowed
to be appointed of all or any materiai part of the undertaking of
the Company and the same act is not contested by the Company.
G If, an attachment or distress has been levied on the
Secured Property or any part thereof or execution proceedings
have been taken or commenced for recovery of any dues from
the Company for which action has not been defended by the
Company after receipt of notice which leads to fall in security
cover below stipulated leveis.
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) The Company without the consent of Debenture Holders
or the Trustee ceases to carry on all of its business or any
substantial part of its business or gives notice of its intention to do
s0 as currently carry 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.

(m}) if it becomes illegal under the faws of India to maintain
the Debentures or the Company becomes obligated in any
manner to withdraw the Debentures.

{n) 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.

(o) If any of the Transaction Documents in relation to the
Debentures are found to be invalid or unenforceable under the
laws of India and the Company has not taken any action to rectify
the same.

{p) 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.

Q) All expenses incurred by Debenture-holders / Trustee
after an event of default has occurred in connection with:

® Preservation of the Company's assets (whether then or
thereafter existing); and

(i Collection of amounts due under this agreement, shall be
payable by the Company.

Creation of recovery expense
fund

The Company has created the recovery expense fund (BG No.
1BG112374) in accordance with Regulation 11 of the SEB] NCS
Regulations in the manner as may be specified by SEBI from time
to time and inform the 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 on 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 subsequent breach thereof (and consented fo 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 Qutstanding
and 60% by number at the {SIN level or by a Special Resolution
duly passed at the meeting of the Debenture 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 enforceable.

Provisions related to Cross
Default Clause

NIL

56




For Private Circulation Only

PRIVATE AND CONFIDENTIAL {Far Addressee Only}
Serial no.: 18

Addressed fo: Eligible Investors

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
other document(s), Private Placement Offer Letter and all other
related transaction documents, with due care, diigence and
loyalty.
(a) The Debenture Trustee shall perform all such acts and
duties as are set out in the other Transaction Documents;

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

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

(d) The Trustee shall call for periodical reports from the
Company;

(®) The Trustee shall inspect the books of accounts, records
and register of the Company to 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:

fs)} 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 aon 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;

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

(i 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;
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(k)

0

(m)

(ny

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

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;

The Trustee shall as and when required by the SEBI,
submit the following information and documents namely:

(i) number and nature of the grievances of the
Debenture Holders received and resolved;

(i) copy of this Deed;

(i) details of non-payment or delayed payment of
principal amount of Debentures 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 employee
shall produce to 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 Trust within such time the
inspecting authority may require and the Trustee shall
allow the inspecting authority to have reasonable access
1o the premises occupied by the Trustee or by any other
person on his behalf and shall 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 opinian 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 expecied to do

Risk Factors pertaining to the
issue

Refer ciause “RiSKS IN RELATION TO THE NCDs” of 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 jurisdiction of the courls at
Chennai, India

Trustee Catalyst Trusteeship Limited

Debenture Holders

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

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

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

Application Form

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

Beneficial Owner

The owner of the Debentures in electronic (dematerialized) form
held through a Depository and whose name is so recorded by the
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 falis on a Sunday or a holiday, the coupon payment shail
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 halidays, on which commercial banks in Mumbai are
open for husiness

Manner of bidding in the issue

Open Book Bidding

Manner of allotment in the
issue

Uniform yield allotment

Issuance mode of instrument

Demat

Trading Mode of instrument

Demat

Multiple Bidding/ Uniform
Bidding

Uniform Yield Allotment

Terms and conditions

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

Please refer to Annexure Vi

Debenture Trustee Agreement has been executed as per required
regulation on 20" May 2022 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:

Not Applicable

Benchmark/ Benchmark Rate

Not Applicable

Issuance Form

In Dematerialized Form

Mode of Issue

Private placement basis

Manner of seftlement

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

XXXIk. Application process and information relating to the terms of the Issue

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

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

c. lIssue in Demat form

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

d. Names of all the recognized stock exchanges where the debt securities are proposed to
be listed.
The Debentures shalt be listed on the National Stock Exchange of India Limited (NSE).

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

f. 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,

g. Interest on Debentures:

The Debentures shall carry interest on the amount outstanding under the Debentures at rate as
per Term sheet from the Deemed Date of Allotment iill 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 hoider,
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absence of which tax would be deducted as per Income 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 365 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 [ssuer, 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 Owners furnished by NSDL/ CDSL to the
Company as on the Record date for this purpose.

In the case of joint holders, interest shail 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 shall fall on the Final Redemption Date. For any other payment,
if the payment is required to be made ortaken on a day other than a Business Day, such payment
shall be made or action be taken on the immediately preceding Business Day.

Tax Deduction at Source

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

Non-resident debenture-holders shall additicnally provide tax declarations in ordar 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 shall 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 allot to the investors, the Debentures in due course after verification of the
Application Form, the accompanying documents and an realization of application money.

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

. Execution of Trust Deed and Other Documents

The Company shall execute a trust deed with Trustee,

Stamp Duty

The Company will pay all the stamp duties (inciuding additional stamp duty and penalty thereon, if
any} in relation to the Debentures and all documents executed in relation to the Debentures
applicable as on the date of execution of the documents. If, however, any stamp duty (including
additional stamp duty and penalty 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, the Company
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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 fo Indemnify the Investor/s and hold
them harmless from and against any and all stamp duty (including additional stamp duty and
penalty thereon, if any) payments arising out of or related to this Issue on Transaction Documents,
subject to the condition that the executed Transaction Documents shali be retained in state of
execution unless required for regulatory purpose.

Redemption
The Debentures shall be redeemed at par on the Maturity Date which is 23 May 2025.

Precedure 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 simultaneously
redeemed through appropriate debit corporate action.

In case of cheque 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’ record. Once the cheque
for Redemption proceeds is dispatched to the Debenture Holder(s) at the addresses provided or
available from the Depositories record, the Company's liability to redeem the Debentures 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 a will for the purpose of proving his
fitle to the Debentures.

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

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

Amendment of the Terms of the Debentures
The rights, privileges, terms and conditions attached to the Debentures may be varied, modified
or abrogated in accordance with the terms set out in the 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) shalf, without further act or deed, be deemed to have
irrevocably given their consent to 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 absclute 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 Debeniure Hoelder(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 Fullerton India Home Finance Company Limited
in regard to timely payment of interest ang repayment of principal and they will take necessary
action on the written request of the Debenture Holders at the costs and expenses of Fullerton
India Home Finance Company Limited.

The Investor can refer to the Debenture Trust Deed to be entered with the Debenture Trustees
for the powers, liability, 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 ather banks, financial institutions, credit bureaus,
agencies, statutory bodies, as may be required and neither the Issuer 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 statutory requirements. The Debentures shall not confer upon
the holders the right to receive notice, or to attend and vote at the general meetings of the
Company. The Debentures shall be subject to other usual terms and conditions incorporated in
the Debenture Certificate(s) that will be issued to the alloftee(s) of such Debentures by the
Company, as per the Memorandum and Articles of Association of the Company and the
Debenture Trust Deead.

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.

Govering Law

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

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

Debenture Redemption Reserve

As per Rule 18(7)(b) of the Companies (Share Capital and Debentures) Rules, 2014 Debenture
Redemption Reserve (DRRY) is ot required to be created for issue of privately placed debentures
by Housing Finance Companies registered with the National Housing Bank. Accordingly, our
Company being a HFC registered with NHB under Section 29A of the National Housing Bank Act,
1987, it is not required to create the DRR for the issue of debentures on private placement basis.
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aa. Recovery expense fund
The Company has created the recovery expense fund (BG No. IBG112374 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.

bb. Regulations applicable in relation to the issue/ debentures
Amaongst other regulations, the following 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, 1996
The Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993
Secretarial Standards 1 and 2 issued by the Institute of Company Secretaries of India
The rules and regulations issued under any of the above

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

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

()  The applicant must have at least one beneficiary account with any of the DP’s of NSDL/
CDSL prior to making the application.

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

(i) Debentures allotted to an applicant will be credited to the applicant's respective
beneficiary account(s) with the DP.

(iv)  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 allotment advice/ refund orders will be directly sent to the applicant by
the Registrar & Transfer Agent to the Issue.

(v Ifincomplete/ incorrect details of the beneficiary account number and DP - ID 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 sole discretion of the Issuer.

(viiy  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 correspondence with the
applicant. The applicant is therefore responsible for the correctness of his/ its
demographic details given in the Application Form vis-a-vis those with his/ its DP. In case
the information is incorrect or insufficient, the Issuer would not be Fable for the losses, if
aty.

Applications for the Debentures must be 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 cheque or electronic transfer drawn or made payable in favour of "NSCCL
Account a/c”. In case of an electronic transfer, the remittance should be made to the account
number of NSCCL virtual account (Details of the account to be provided on completion of EBP
bidding}.
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The full amount of the Issue 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:

» Companies, Non-Banking Finance Companies and Bodies Corporate including Public
*  Sector Undertakings :

s+ Commercial Banks

« Financial Institutions

¢ Insurance Companies

¢ Mutual Funds

* Foreign Institutional Investors (Flls), Foreign Portfolio investors (FPIs)

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

All Investors are required to comply with the refevant 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/ FPls/ Trusts/ Statutory
Corporations.

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

0] Application by Banks/ eligible FPIs
. Memorandum and Articles;

* resolution authorizing investment and containing operating instructions or letters of
authorizations and power of atiorney, of applicable;

* specimen signatures of authorized signatories;

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

» Registration certificate as may be applicable.

(ii) 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 applicabie;

* specimen signatures of authorized signatories;

* nhecessary form for claiming exemption from deduction of tax at source on interest, if
applicable; and

+ Registration certificate as may be applicabie.

(iin) Application by Mutual Funds/ Custodians of Mutual Funds/ Insurance Companies

SEBI registration certificate/ IRDA registration certificate, as may be appiicable;
o Constitutional documents;
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» resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, of applicabie;

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 application is being made.

(iv) Application under Power of Attorney

A certified true copy of the power of attomey or the relevant authority as the case may be along
with the names and specimen signatures of all authorized signatories must be lodged aiong 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:

All applicants shoufd mention their Permanent Account number (PAN) allotted under income 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 allotted in part, refund orders will be ’
dispatched within 7 (Seven) Business Days from the Deemsd Date of Allotment of the
Debentures.

In case the Issuer has received money from the applicants for Debentures in excess of the
aggregate of the application money relating to the Debentures in respect of which allotments have
been made, the Registrar and Transfer Agent shall upon receiving instructions in relation to the
same from the 1ssuer repay the moneys to the extent of such excess, if any.

Depository Arrangement

The Company has appointed Link Intime India Pvi Ltd as Registrar and Transfer Agents for the
Debenture issuance. Fullerton India Home Finance Company Limited has entered into depository
arrangements with National Securities Depository Limited (NSDL) and Central 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.
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Mr. Jitendra Maheshwari

Company Secretary & Compliance Officer

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

E-mail: Secretarial@fullertonindia.com

Il. Purchase/ ReJssue of Debentures/ Cancellation of Debentures

Subject to the terms of the Transaction Documents, the issuer may, at any time and from time to
time, purchase debentures at a discount, 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 appiicable regulatory approvals.

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

“in accordance with SEBI circular no. CIR/ IMD/ DF-1/ 67/ 2017 daied June 30, 2017, the Issuer
may from time to time consolidate one or more issuances of non-convertible debentures matiiring
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, extinguish
the said ISIN at its sole and exclusive discretion.”

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

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

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

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

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

XXXIIl. 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 all times, keep all such approvals/ consents valid and
subsisfifg during the Tenor of the Debentures.
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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 laws, statute or regulation and will not be in conflict with the Memorandum of
Association and Articles of Association of the Company or result in breach of, any of the terms,
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 Dehentures.

4. No immunity under laws
Nelther the Company nor ifs assets have any immunity (soverelgn or otherwise) from any suit or
any legal 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 Bankrupicy Code, 2018.

6. Contingent liability other than as disclosed 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
litigations, proceedings pending with tax authorities and other contracts including derivative and long
term contracts. The Company does not expect the outcome of these proceedings to have a materially
adverse effect on its financial statements.

Contingent liabilities

As at As at
. 31 March 31 March
Particulars 2022 2021
(¥ lakhs) (¥ lakhs}
Guarantees . 25 25
Contingent liability for litigations pending against the Company 4 3

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 confracts remaining to be executed on capital account and not provided for
as at 315t March 2022 is ¥ 28 Lakhs (31 March 2021: 32 Lakhs).

Loans sanctioned not yet disbursed as at 315t March 2022 were ¥ 37,984 Lakhs (31 March 2021: ¥
21,835 Lakhs).
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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 heusing finance company.

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

9, Default
The Company has not defaulted in any of the following payment of
a. Statutory dues,
b. Debenture principal and interest thereon
c. Deposits and interest thereon (FIHFCL is a non-deposit taking housing finance company,
hence not applicable)
d. Loan from Bank or Financial instituticn 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 documeants when executed shall be to the
satisfaction of the Debenture Trustees and Debenture Holders at all 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 notice of any application for
insolvency resolution process has been initiated under the Insolvency and Bankruptey Code,
2016,

(iv)Financial Statements
Submit to the Debenture Trustee it's duly audited annuyal 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 sharehoiders of the Company, furnish to the Debenture
Trustees copies of every report, balance sheet, profit and loss account, circulars or notices issued
fo the sharehoiders

(viii) Shall furnish quarterly report to the Debenture Trustees containing the following
particulars:
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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 resclved
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 as and when they become
due.

(ix) Corporate Governance
Confirm to all mandatory recommendations on corporate 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 1.10 times of principal & Interest amount of Debentures
outstanding and any other amounts due and payable maintain the same as long as any amount
under the Debentures is outstanding. 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 security cover.

(xii) 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 statutorily permitted timelines, the
Company will, at the option of the investors, either refund the subscription amounts together with
agreed rate of interest or will make payment of penal interest at 2% p.a. over the coupon rate tilf
the Debenture Trust Deed and/ or the charge documents are executed.

(xvi) Default in Payment:

In case of default in payment of Interest and/ or principal redemption on the due dates, additional
interest at @ 2%p.a. over the coupon rate will be payable by the Company for the defaulting
period.

(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.

(xvii’} 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
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nat subject to any lis pendens, attachment or other process of material nature issued by any court
of other autherity. The Company also undertakes that a consent to create a pari passu charge
over the assets of the Company have been obtained from the earlier creditors.

{(xxi) Disclosure to stock exchange: The lssuer shall file the following disclosures along with the
fisting application to the stock exchange:

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

This Placement Memorandum;

Memorandum of Association and Articles of Association of the Issuer and necessary resolution(s)

for the allotment of the Debentures;

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

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

Copy of the resolution passed by the shareholders of the Company at the Extra ordinary general

meeting held on 15 April 2020 authorizing the issue/offer of non-convertible debentures by the

Company;

Copy of the Board/committee resolution authorizing the borrowing and list of authorized

signatories;

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

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

I Statements containing particutars 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 listed, 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 obtained: and

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

fit,

moo w»
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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 alotment of the Debentures: '

Memorandum of Association and Articles of Association of the Issuer and necessary resolution(s)

for the allotment of the Debentures;

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

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

Latest audited / limited review half yearly consolidated (wherever available) and standalone

financial information (profit & loss statement, balance sheet and cash flow statement) and auditor

qualifications, if any.

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

w.r.t. accelerated payment terms other than as defined under this document.

F. Half-yearly certificate dated 11" May 2022 regarding maintenance of asset cover as perthe terms
of this Placement Memorandum, including compliance with ail the covenants, in respect of the
Debentures, by the statutory auditor, along with the half-yearly financial results.

G. An undertaking to the sffect that the Issuer would, until the redemption of the debt securities,

submit the details mentioned in point (D} above to the Debenture Trustee within the timelines as

mentioned in  Simplified Listing Agreement issued by SEBI vide circular No.

cow »

m
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SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009 as amended from time to time, for furnishing
/ publishing its half yearly/ annual result. Further, the Issuer shall within 180 (one hundred and
eighty) days from the end of the financial year, submit a copy of the latest annual report to the
Debenture Trustee and the Debenture Trustee shall be obliged to share the details submitted
under this clause with all 'Qualified Institutional Buyers' and other existing debenture-holders
within 2 (two) Business Days of their specific request.

EVENTS OF DEFAULT

If one or more of the events specified herein (hereinafter called ‘the Event(s) of Default) happen(s), the
Trustee may, in its discretion and shall upon request in writing of the Debenture Holders of an amount
representing not less than three-fourths in value of the nominal amount of the Debentures for the time
being outstanding and 60% by number at the ISIN level or by a Special Resolution duly passed at the
meeting of the Debenture Holders convened in accordance with the provisions set out hereunder, by a
notice in writing to the Company and subject to the 45 day cure period other than payment defaults (or
such other cure period as has been specifically agreed in relation to an event in the paragraphs below),
declare the principal of, premium any and all interest payable if any on the Debentures as per the term
sheet, to be due and payable forthwith and, subject to “Consequences of Event of Default given above,
and the Security Interest created hereunder shall become enforceable.

(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
Defauit would occur under this paragraph only if such default continues un-remedied for a further
period of 5 Business days from the relevant due date.

(b) Default is committed in the payment of the interest which ought 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 error, an Event of Default would occur under this paragraph only if such default continues
un-remedied for a further period of 5 Business days from the relevant due date.

() - Default is committed in the performance or observance of any maierial covenant, condition or
provision contained in these presents (other than the obligation to pay principal and interest if any)
which in the reasonable opinion of the Debenture 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/cbserve is capable of being remedied and is remedied within 45 days of
the earlier of: (f) the Trustee giving notice of breach or failure to the Company; and (i) the date on
which the Company becomes aware of such failure or breach.

(d) If, the Company has admitted in writing that i is unable to pay its debts as per the provisions of
applicable law or proceedings for taking it into fliquidation, whether voluntarily or compulsorily, have
been admitted by the relevant adjudicating authority and an adverse order is passed against the
Company.

(e) If, without the approvat of the Trustees 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 stipulated, encumbered or alienated
without maintaining the Required Security Cover stipulated subject to the earlier charges created.

)] The Company has voluntarily become the subject of proceedings under any bankruptcy or
insolvency law or the Company is voluntarily dissclved for which action has not been defended by
the Company after receipt of notice.
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The corporate insclvency 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 approved in writing by the
Debenture Trustee and duly carried into effect to the conciusion without being contested by the
Company.

A Receiver or a Liguidator has been appointed or aflowed to be appointed of all or any material
part of the undertaking of the Company and the same act is not coniested 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 from the
Company for which action has not been defended by the Company after receipt of notice which
leads to fall in security cover below stipulated fevels.

The Company without the consent of Debenture Holders or the Trustee ceases to carry on all of
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 tribunaf 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 Campany hecomes
obligated 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
unenforceable under the laws of India and the Company has not taken any action to rectify the
same.

If any Event of Default or any event of which, after the notice, or lapse of time, or both, would
constitute an event of default has happened, the Company shall, forthwith give notice thereof to
the Debenture Holders / Trustee in wiiting specifying the nature of such event of default or of such
event.

All expenses incurred by Debenture-holders / Trustee after an event of default has occurred in
connection with:

()] Preservation of the Company’s assets {whether then or thereafter existing). and

(i} Collection of amounts due under this agreement, shall be payable by the Company.

CONSEQUENCES OF AN EVENT OF DEFAULT

The Secured Property shall be and remain security to the Trustee till the Debentures are fully
redeemed, interest, compound interest (where applicable), Trustee remunerations and all other
monies payable under the Debentures and these presents intended to be hereby secured and the
Trustee shall permit the Company, until the happening of one or more of the events upon the
happening of which the security hereby constituted shall become enforceabie as on the instruction
cf the Debenture Holders herein provided, to hold and enjoy the Secured Property and to carry on
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therein and therewith the business authorized by the Memorandum of Association of the Company,
and upon the happening of any such event and only if Event of Default shali be subsisting as on
the date of such actions, the Trustee (subject to the provisions herein contained as to notice where
such provision is applicable} shall, send a notice to the Debenture Holders, upan receipt of a
request in writing from the Beneficial Owner(s)/ the Debenture-holders of an amount representing
not less than three-fourths in value of the nominal amount of the Debentures for the time being
outstanding or by a Special Resolution duly passed at a meeting of beneficial owner(s)/ the
Debenture-holders convened in accordance with the provisions set out in Schedule il} of the
Debenture Trust Deed, and subject to the provisions of the Debenture Trust Deed and other
Transaction Documents enter upon or take possession of and/or receive the rents, profits and
income of the Secured Property or any of them or any part thereof, and subject to and with the
rights hereby conferred on them, may at their discretion and shall, upon request of the Debenture
-Holders as mentioned above sell, call in, assign, transfer, recover collect and convert into monies
the same or any part thereof with full power to sell any of the Secured Property either by pubiic
auction or by private contract or otherwise and either for a lump sum or for a sum payable by
installments or for a sum on account and a mortgage or charge for the batance and with full power
upon every such sale to make any special or other stipulations as to title or evidence or
commencement of title or as to the removal of any property which may be sold separately or
otherwise as the Trustee shall think proper and with full power to buy in or rescind or vary any
contract for sale of the Secured Property or any part thereof and to re-sell the same without being
responsible for any loss which may be occasioned thereby and with full power to compromise and
effect compositions and for the purposes aforesaid or any of them to execute and do all such acts,
assurances and things as they shall think fit and to bring, take, arrange, defend, settle,
compromise, submit to arbitration and discontinue any actions, suiis or proceedings whatsoever
whether civil or criminal against the debtors of the Company, the receivables from whom are
charged to the Trustee, either in the name of the Company or in its own name as power of attorney
holder of the Company, for recovery of the amounts due from them {o the Company and to realise
the underlying securities thereof. On occurrence of an Event of Default specified in points {a) and
(b} (Events of Default) above, the procedure prescribed in the circular dated 13 October 2020
issued by the Securities and Exchange Board of India, bearing reference number SEBI/ HO/
MIRSD/CRADT/CIR/2020/203 (as amended, modified and replaced from time to time) shall be
followed by the Trustee in relation to enforcement of Security Interest.

PROVIDED ALWAYS that before making any such entry or taking possession as aforesaid or
making any sale, calling in, collection or conversion under the aforesaid power in that behalf
(hereinafter referred to as ‘the Power of Sale’) the Trustee shall give prior written notice of 7
working days of its intention to the Company, but the Trustee shall not be bound ta give any such
notice in any case where in their opinion further detay would imperil the interests of the beneficial
owner(s)fthe Debenture Helders, or in any case where an order or resolution for the winding up of
the Company as mentioned herein shall have been made or passed.

Provided further that the Trustee shall act in accordance with the SEBI Operational Circular with
respect to the enforcement of security upon the occurrence of an Event of Default.

After the enforcement of Security Interest over the Movable Property in accordance with this Deed,
if any Amounts Outstanding still remain due and payable, the Trustee {subject to the provisions
herein contained and the terms of the Security Documents) may enforce the Security Interest
created over the Fixed Deposits, to recover an amount equal to the difference in the Required
Security Cover and the security cover calculated based on the value of the Movable Property (as
reflected in the books of accounts of the Company),
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Notwithstanding anything contained in this Deed and other Transaction Documents, the Parties
agree that (a) the Movable Property is the primary security in relation to the Debentures and the
Amounts Outstanding, and if the security cover calculated based on the value of the Movable
Property (as reflected in the bocks of accounts of the Company) is at least equal to the Required
Security Cover, neither any Debenture Holder nor the Trustee shall take any agction to enforce the
Security Interest created over the Fixed Depasits by the Company (even if such Security Interest
over Fixed Deposits has not yet been released); and (b) subject to paragraph (a) above, if the
Security Interest over the Movable Property and the Fixed Deposits becomes enforceable in
accordance with the terms of this Deed, Security Interest over the Movable Property shail 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
calculated based on the value of the Movable Property (as reflected in the books of accounts of
the Company).

XXXV, Disclosures Pertaining To Wilful Default
The following disclosures are required to be made if the issuer or its promoter is declared wilful defaulter:
Name of the Bank declaring the entity as a Wilful Defaulter: N.A.
The year in which the entity is declared as a Wilful Defaulter: N.A.
Outstanding amount when the entity is declared as a Wilful Defaulter- N.A.
Name of the entity declared as a Wilful Defaulter: N.A.

Steps taken, if any, for the removal from the list of wilful defaulters: N.A.

mm oo w >

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.

XXXVI1. 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 par at the Face Value and not 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- 5.44

Issuance of the Debentures
as on 31 March 2022

Debt Equity ratic Post 5.89
Issuance of the Debentures

*The above is calculated as per debt and equify as on 31*t March 2022. The current
proposed issuance of INR 300¢rs (including green shoe) is added to debt and the above is
calculated.
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The Debt Equity ratio post the Issue will be dependent on the maturities of liabilities and
subscription to issue during the Issue Period,

OO0V Servicing Behavior On the Existing Debt Securities, Payment Of Due
interest/ Premium On Due Dates On Term Loans And Debt Securities

The Company has been discharging all its liabilities in time including the payment of interest due

on loan facility(s} availed and on debt securities of the Company, principal repayments and

payments on redemption repaying to the Banks, Mutual Funds and Financial institutions. The

Company also undertakes to fuffill 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 Shall Be Disclosed
CRISIL Limited has assigned CRISIL AAA/ Stable (pronounced as CRISIL triple A/ Stable) rating
to the Non-Convertible Debenture programme, under which the present Issue is being made,

CARE Ratings Limited has assigned the 'CARE AAA/Stable’ (proenounced as CARE triple A/
Stable rating to the Non-Convertible Debenture programme, under which the present Issue is
being made.

A copy of the said rating letter is attached hereinafter as Annexure V.
The company hereby declares that the rating is valid as on the date of issuance and listing.

XLl.  Whether The Security Is Backed By A Guarantee Or Letter Of Comfort Or Any Other
Document/ Letter With Similar Intent

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

with similar intent,

XLIl. Consent of The Debentures Trustees For His Appointment Under Regulation 4 (4)

“CATALYST TRUSTEESHIP LIMITED” has given their consent for their appointment as the
Debenture Trustees to the present issue under Regulation 4 {4) vide the Letier dated 20" May
2022 and also in all the subsequent periodical communications send to the holders of the
Debentures. The copy of the consent letter dated 20t May 2022 is annexed hereto as Annexure
HI.

Further the Issuer confirms that the consent of the Debenture Trustee has not been withdrawn as
of the time of filing of this Placement Memorandum with the NSE

XLIll. DETAIL OF LITIGATION OR LEGAL ACTION

There are no litigation or legal action pending or taken by any Ministry or Department of the
Government or a statutory authority against any promoter of the Company during the last three
years. There are no directions issued by any Ministry or Department of the Government to the
Company.

XLiV. Related Party Transaction During Last Three Years
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Asat As at As at
Nature of Transaction 31 March 2022 (31 March 2021 131 March 2020
{Xlakhs) [X lakhs) {X lakhs})

Expense incurred by refated party on behaif of the Company
Fullerton India Credit Company Limited : - 40

1 =arned by related party on behalf of the Company
Fullerton Indta Credit Company Limited 157 89 -

Issue of Share capital (including securities premium) to
Fullerton India Credit Company Limited N 20,000

Expanse as per Resource sharing agreament
Fullerton India Credit Company Limited 1,480 1,055 1,063

Cemmitiment Charges on € itted lines provided by Company
Fullerten Indla Credit Company Lid 215 223 8
The company has availed lines of credit of INR 25,000 lakhs from the parent company

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

Nil

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.

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

The company pursues necessary action on every fraud committed and presents details of
the frauds committed along with actions taken before the audit committee every quarter. The
company also makes necessary reporting to NHB as per the relevant RB| 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 balow:

Asat As at As at
Nature of Transaction 31 March 202231 March 2021 (31 March 2020
{ faikhs} (% lakhs) {% lakhs)
| Amount Involved 45 120 420
Amount Recovered 0 0 6
Amount written off/providad 45 119 414
Balance - - -

XLVHI. 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
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year and [ast three financial years (INR

Mr. Anindo

Mukherjeg**= NIL NIL NiL
Ms. Rajashree™*

Nambiar NIL NIL NIL
Mr. Rakesh Makkar 9,69,43,931 3,03,14,414 4,24 80,248
Ms. Renu Chalflu* NiL NIL 2,75,000
Dr. Milan Shuster=** 9,60,000 10,25,000 8,50,000
Ms. Sudha Pillai** 15,80,000 11,75,000 7.25,000
Mr. Pavan

Kaushal*** NIL NIL NIL
Mr. Radhakrishnan B.

Menon*+< 4.10,000 NIL NIL

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

**Ms. Sudha Pillai Appointed w.e.f. 21 August, 2018

***Ms. Rajashree Nambiar appointed w.e.f. 30 October 2018and resigned w.e.f. 15 January, 2021
***Mr. Pavan Kaushal appointed w.e.f. 15 January, 2021

*Dr, Milan Shuster resigned w.e.f. 22m December, 2021

M, Anindo Mukherjee resigned w.e.f. 227 December, 2021

e Mr, Radhakrishnan B. Menon appeinted w.e.f. 22M December, 2021

# All payments to managerial are sitting fees, while Mr. Rakesh Makkar used to get remuneration and
sifting fees

XXXVI. Authority For Issue

The Shareholders vide resclution dated 15" April, 2020 have authorized issuance of Debentures.
(The current issuance (Series 18) is within limit as approved under section 180{1)(c) hence the
passing of shareholders resclution as per provisions of section 42 read with rule 14 is not required
therefore the date of resolution as reflecting above is the date of passing shareholders resolution
under section 180(1)(c))

As per Board Resolution dated 11 May, 2022 any twe persons among the Authorized Persons
for Borrowing be andare authorized to sign and execute such debenture/ security deeds, deeds
of mortgage, charge, pledge, hypothecation and such other papers, documents, deeds, term
sheets.

Board Resolution 11% May, 2022 authorized any two of the following executives of the Company
to execute all necessary documents, undertakings, agreements, deeds, acknowledgments and to
complete all 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
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FY22

No change

FY21

No change

EY20

No change

L. Profits Of The Company, Before And After Making Provision For Tax, For The Three
Financial Years Immediately Preceding The Date Of Circulation OF The Placement
Memorandum:

({INR in Crore)

Particulars FY 20 Fy 21 FY 22
Profit before Tax 21.39 (74.08) 22.61
Profit after Tax 13.91 {55.51) 16.86
LI Dividend declared by the Company and interest coverage ratio (Cash profit affer tax
plus interest paid/ interest paid)
Year | Dividend Interest coverage Cash profit before | Interest paid
declared ratio Interest after tax INR Crs
INR Crs
2022 | NIL NA 330 273
2021 | NIL NA 368 311
2020 | NiL 1.37 320 307
2019 | NIL 1.27 184 184
2018 | NIL 1 65 60
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LIL DECLARATION BY DIRECTORS:

I, Ajay Pareek, has been authorized by the Interim Operations Management Committee, constituted
by Board of Directers of the Company, which is currently responsible for cverseeing the management
of the Company, vide its resolution dated 6% April, 2022, to sign this form and declare that all the
requirements of the Companies Act, 2013 (“the Act”) and the rules made thereunder in respect of the
subject matter of this form and matters incidental thereto have been complied with and declares 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 made there under in respect of the subject matter of this Placement Memorandum
and matters incidental thereto;

b. the compliance with the Act and the rules as mentioned at point no.{a) above does not imply that
payment of dividend or interest or repayment of debentures, if applicable, is guaranteed by the
Central Government; and,

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

d. that, whatever is stated in this form and in the attachments thereto is true, correct and complete
and no information material to the subject matter of this form has been suppressed or concealed
and is as per the original records maintained by the promoters subscribing to the Memorandum
of Association and Arficles of Association.

It is further declared and verified that all the required attachments have been completely, correctly
and legibly attached to this form.

Date: 2005712022, -
Place: Mumbai

dia Holpe Finance Company Limited
SDi-

Authorized Signatory
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1000 (ONE THOUSAND) (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE

GREENSHOE OPTION,

IFANY) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,

TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 10,00,000/~ (RUPEES
TEN LAKHS ONLY) EACH AGGREGATING TO INR 100,00,00,000/- (RUPEES ONE HUNDRED
CRORES ONLY) WHICH MAY BE INCREASED TO INR 300,00,00,000/- (RUPEES THREE HUNDRED
CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR
("DEBENTURES"} BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE

PLACEMENT BASIS.

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,

8.10% Fullerton India Home Finance Company Limited, May 2025 —
Series 18

Issuer

Fullerton India Home Finance Company Limited

Type of Instrument

Senior, secured, rated, listed, redeemable, transferable, 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 shall be superior to the claims of
investors/lenders of Tier | and Tier Il Capital.

For definition purpose-Tier | Capital will include equity shareholders and
Tier |l 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

Corporates

Banks

Fareign Portfolio Investors (FPIs)

Foreign Institutional Investors (Flls)

Qualified 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) 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 eligibifity for any class of investors.)

CmIQTMmMUOm>

-~

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

National Stock Exchange (WDM segment)

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’
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dated 10 August 2021 issued by the Securities and Exchange Board of
India

Rating of the instrument

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

Press release is attached as Annexure V

Issue Size

1000 (ONE THOUSAND) (OR SUCH HIGHER NUMBER IN THE
EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF ANY)
RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE
VALUE INR 10,00,000/- (RUPEES TEN LAKHS ONLY) EACH
AGGREGATING TO INR 100,00,00,000/- (RUPEES ONE HUNDRED
CRORES ONLY) WHICH MAY BE INCREASED TO INR
300,00,00,000/- (RUPEES THREE HUNDRED CRORE ONLY) IN THE
EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR
("DEBENTURES") 8Y FULLERTON INDIA HOME FiNANCE
COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

Minimum Subscription

10 Debentures and in multiples of 1 Debenture thereafter

Option to retain
oversubscription {Amount)

Yes, INR 200 Crores

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 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
relevant regulations and applicable law for deployment of funds on its

Details of utllization of| own balance sheet and not to facilitate rescurce requests of group

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

Coupon

/ Dividend 8.10% p.a.

Rate

Step up/step down Coupon
Rate

If any of the Credit Rating of the Debentures is downgraded, then for
every notch of downgrade by any Credit Rating Agency registered with
SEBI, the Coupon Rate will increase by 0.25% for each notch from the
date of such downgrade.

Coupon Payable annually and at maturity
/Dividend

Payment Frequency

Coupon 25" May of every year and at maturity
/Mividend

Payment Dates

Cumulative/ non cumulative, in | NA

case of dividend

Fixed

Coupon Type {fixed, floating or
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other structure)

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

Not Applicable

Day Count basis (Actual/actual)

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

3 Years from Deemed Date of Allotment

Redemption Date

23 May 2025

Redemption amount

At par - Rs. 10,00,000/- (Rupees Ten lakhs Cnly) per Debenture

Redemption premium/discount

Not Applicable

Issue price

Rs. 10,00,000/- (Rupees Ten lakhs Only) per Debenture

Discount at which security is

issued and the effective yield | Not applicable
as a result of such discount.

Put Date Not applicable
Put Price Not applicable
Call Date Not applicable
Calf Price Net applicable

by which the investor need t
intimate Issuer befol
exercising the put)

Put Notification Time {Time!inE

Not applicable

Cail Netification Time|
{Timelines by which th
investor need to intimate Issue
before exercising the call)

Net applicable

Face Value

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

Minimum Application and in
multiples of thereafter

10 Debentures and in multiples of 1 Debenture thereafter

Issue timing

10.30 to 11.30am

Issue opening date

24" May 2022

Issue closing date

24 May 2022

Date of earliest closing of the
Issue, if any.

Not Applicable

Pay-In date

25T May 2022

Deemed date of allotment

25" May 2022

Settiement mode of
instrument

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

Depository

National Securities Depository Ltd. and Ceniral Depository Services
{India) Ltd. (NSDL/ CDSL)

Disclosure of
Interest/Dividend / redemption
dates

Refer Cashflow Table
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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 to that payment date.

All covenants of the issue
(including side fetters,
accelerated payment clause,
etc.)

Refer Annexure XII

Desctription regarding Security
{where applicable} including
type of security
{movable/immovable/tangible
efc.), 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 fimes in consultation with the Trustee maintain
a security cover of 1.10 time of the Principal Amount, interest amount
proportionately (“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 list 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
holders, the Debenture Holders and other creditors of the Company for
whose henefit 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 Transacticn Documents, if at any time, the security cover
calculated based on the value of the Movable Property (as refiected 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 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 acknowiedge 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 over Fixed Deposits has not yet been released); and (b)
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subject to paragraph (a) above, if the security interest over the Movakle
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 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 Memarandum:

“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, titfe, interest,
benefits, claims and demands whatscever 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 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 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,; {iii) any deposits maintained by the Company pursuanttc any
reguiatory requirements; (iv) any deposits maintained by the Company
for internal compliance purposes; (v) any deposits maintained by the
Company for parking the proceeds cof any debt availed by the Company
pending utilization; (vi) any deposits maintained by the Company for
creating debt service redemption account or similar accounts by
whatever name called; (vii) any deposits provided/ to be provided by the
Company in reiation to securitization transactions as credit
enhancemeant/ 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 mutualtly agreed in writing
between the Company and Debenture Trustee.

1. Debenture Trust Deed
2. Debenture Trustee Agreement
3. the Security Documents,
. 4. Deed(s) of Hypothecation
Transaction Documents 5. This Placement Memorandum
6. Any other document that may be jointly designated as a
fransaction document by the Debenture Trustee and the
Company
Conditions Precedent to
Disbursement None
Condition Subsequent to
Dishursement None
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Events of Default (including
manner of voting/ conditions
of joining inter creditor
agreement)

(a) Default is commitied 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
Default would occur under this paragraph only if such default
continues un-remedied for a further period of 5 Business days from
the relevant due date.

(b) Default is committed in the payment of the interest which
ought 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 error, an Event of Default would occur under this paragraph
only if such default continues un-remedied for a further period of 5
Business days from the relevant due date.

(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 and interest if any) which in
the reasonakble opinion of the Debenture 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 45 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 awars of such failure or breach.
(d) If, the Company has admitted in writing that it is unable to pay
its debts as per the provisions of applicable law or proceedings for
taking it into liquidation, whether voluntarily or compulsorily, have
been admitted by the relevant adjudicating authority and an adverse
order is passed against the Company.

)] If, without the approval of the Trustees 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 stipulated,
encumbered or alienated without maintaining the Required Security
Cover stipulated subject to the earlier charges created. '

H The Company has voluntarily become the subject of
proceedings under any bankruptey or insolvency Jaw or the Company
is voluntarily dissolved for which action has not been defended by the
Company after receipt of notice.

(@) The corporate insolvency resolution petition has been
admitted by the appropriate authority against the Company under the
Insolvency and Insolvency Code, 2016 as amended from time to time.
(h) If a petition for winding up of the Company shall have been
admitted or if an order of a Court of competent jurisdiction is made for
the winding up of the Company or a special resolution has been
passed by the members of the company for winding up of the
Company, otherwise than in pursuance of a scheme of amalgamation
or reconstruction previously approved in writing by the Debenture
Trustee and duly carried into effect to the conclusion without being
contasted by the Company.
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6] A Receiver or a Liquidator has been appointed or allowed to
be appointed of all or any material part of the undertaking of the
Company and the same act is hot 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 from the Company for
which action has not been defended by the Company after receipt of
notice which leads to fall in security cover below stipulated levels.

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

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

(m) If it becomes illegal under the laws of India to maintain the
Debentures or the Company becomes obligated in any manner to
withdraw the Debentures.

(n) 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.

(0) If any of the Transaction Documents in relation to the
Debentures are found to be invalid or unenforceable under the laws of
India and the Company has not taken any action to rectify the same.
(p) If any Event of Default or any event of which, after the notice,
or lapse of titne, or both, would constitute an event of default has
happened, the Company shall, forthwith give notice thereof to the
Debenture Hoiders/ Trustee in writing specifying the nature of such
event of defauit or of such event.

(q) All expenses incurred by Debenture-holders / Trusiee after an
event of default has occurred in connection with:

(i) Preservation of the Company's assets {whether then or
thereafter existing); and
(i) Collection of amounts due under this agreement, shall be

payable by the Company,

Creation of recovery expense
fund

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

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

The Debenture Trustee may, at any time, waive on 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
subsequent breach thereof (and consented to by the Majority Debenture
Hotders).
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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 60% by number at
the 1SIN level or by a Special Resolution duly passed at the meeting of
the Debenture 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 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 andfor other
document(s), Private Placement Offer Letter and all other related
transaction documents, with due care, diligence and loyalty.

(@) The Debenture Trustee shall perform all such acts and duties

as are set out in the other Transaction Documents;

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

(c} The Trustee shail deal with the complainis of the Debenture
Holders received by it and try to answer or remedy the same
as far as it is possible;

{d) The Trustee shall call for periodical reports from the Company;

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

H 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;

Q) The Trustee shall ensure that:

i) 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

(iv) Debenture Holders have been pald the monies due to
them on the date of redemption of the Debentures;
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)] The Trustee shall exercise due diligence to ensure compliance
by the Company with the provisions of the Act, or this Deed;

(i 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;

(k) 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 Debenture Holders in value
for the time being cutstanding or (ii) the happening of any event
which constitutes a default or which in the opinion of the
Trustee affects the interest of the Debenture Holders;

()] 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 vear;

(m) The Trustee shall as and when required by the SEB}, submit
the following information and documents namely:

{wi) number and nature of the grievances of the Debenture
Holders received and resoived,

(vii) copy of this Deed;

{vii)  details of non-payment or delayed payment of principal
amount of Debentures and accumulated interest
thereon to Debenture Holders, if any;

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

(x) any other particuiars or documents which are relevant
1o the Trust and the Transaction Documents;

The Trustee and its every officer, director and employee shall produce
to 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 relating to the Trust within such time the inspecting
authority may require and the Trustee shall allow . the inspecting
authority to have reasonable access to the premises occupied by the
Trustee or by any other person on his behalf and shall extend
reasonable facilities for examining any books, records, 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 and the Trustee shall give all other assistance in
connection with the Inspection which the Trustee may be reasonably
expected to do.

Risks Factors pertaining to the
issue

Refer clause "RISKS IN RELATION TO THE NCDs" of this Placement
Memorandum
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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 coupon/ dividend payment date of the non- convertibte 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 allotment in the
issue

Uniform yield allotment

issuance mode of instruments

Demat

Trading mode of instrument

Demat

Multiple Bidding/ Uniform
Bidding

Uniform yield allotment

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

Please refer to Annexure VI

Debenture Trustee Agreement has been executed as per required
regulation on 20% May 2022 i.e. before apering 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.

Benchmark/ Benchmark Rate

Not Applicable

Issuance Form

In Dematerialized Form

Mode of Issue

Private placement basis

Manner of Settlement

Through cfearing corporaticn

Required Security Cover

Security Cover of maximum of 1,10 time of the Principal Amount

Optional Early Redemption
Event

The initial Debenture Holders have a right to direct the Company to
redeem the Debentures in full on occurrence of Debenture Holder
Redemption Event (being an event of downgrade of the rating of the
Debentures or the Company at A+ or below within 30 days of written
request by the debenture holder.)

Notes:

(1) If there is any change in Coupon Rate pursuant to any event including elapse of certain time period
or downgrade in rating, then such new Coupon Rate and events which lead to such change should

be disclosed - NA

(2) The list of documents which has been executed or will be executed in connecticn with the issue and
subscription of debt securities shall be annexed.
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(3) While the debt securities are secured to the tune of 100% of the principal and interest amount or as
per the terms of the Placement Memorandum, in favour of Debenture Trustee, it is the duty of the
Debenture Trustee tc monitor that the security is maintained.

(4) The issuer shall provide granular disclosures in their placement memorandum, with regards to the
"Object of the issue” including the percentage of the issue proceeds earmarked for each of the “object
of the issue”,

(5) *However, the recovery of 100% of the amount shall depend on the market scenario prevaient at the
time of enforcement of the security

Lill.  ILLUSTRATION OF BOND CASH FLOWS
Cash flow per debenture.
Terms —
Series Name Series 18
Issue Size (Rs.) Rs. 100 crores with Greenshoe option till Rs. 300crs
Issue Price Rs. 10,00,000/- (Rupees Ten fakhs Only) per Debenture
ggslsdual Tenor in 3 Years from the Deemed Date of Allotment

Minimum Application 10 Debentures and in multiples of 1 Debenture thereafter

Redemption Date 23 May 2025

Redemption / Maturity

Value At Par

Illustration of Cash Flows for Series 18:
*Cash flows ~ 3 years
The following table shows the cash flow payouts fill maturity

Payment date as per No of days in
Cash flows Due Date holiday convention coupon period | Amount in Rs.
1st Coupon Thu, May 25, 2023 Thu, May 25, 2023 365 24,30,00,000
2nd Coupon Sat, May 25, 2024 Sat, May 25, 2024 366 24,30,00,000
3rd Coupon Fri, May 23, 2025 Fri, May 23, 2025 363 24,16,68,493
Redemption Date Fri, May 23, 2025 Fri, May 23, 2025 - | 3,00,00,00,000

On subscription of INR 300 Crores (Rupees Three Hundred Crores only)

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, falis 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 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, '

Terms and Conditions of Debenture Trustee Agreement —Refer Annexure Vi
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PARTB

The applicant shall provide the following details:

i.

ii.
ii.
iv.

V.
vi.
vii.

Name

Father's name

Complete Address including flat/house number, street, locality, pin code
Phone number, if any

Email address

PAN

Bank account details
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Arranged alphabetically
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NIL

(i) Secured Loan Facilities (As on 315 March 2022)
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S | Londors Name | Typest | Sonct | g | Prinel | et | Repaymert | gy
1 | Axis Bank-1 fem | g0 | 50 | 27.78 | Sep-24 alf yearly
2 | misBank2 | O™ | 200 | 200 | 11111 | Sep-24 | Halfvearly
3 | CanaraBank | [T | 250 | 250 | 250 | Marze | Cuatetly
6 | Federal Bank1 Iﬁg‘r: 60 60 60 Sep-28 i:;guﬁz:é
7 | FederalBank2 | [ | 450 | 150 | 1125 | Decz4 | Faf yeaty
8 | FederaiBank3 | [°™ | 100 | 100 | 88.89 | Mar-26 it yearly
9 | FederalBank4 | [®™ | 100 | 100 | 70 | Sep2s | fafYeAly
10 | FederalBank5 | ©™ | 25 | 25 | 125 | Sep-22 maiments |
11 | Federal Bank 6 Igrar: 50 50 | 18.75 | May-23 i,l;';:”ﬁ:ﬂt{-, :gsatszsn
12 | HDFCBank1 | [*"M | 150 | 150 | 45 | sep-23 | fafveady Recelvabl
13 | HDFCBank2 | (™M | 50 | 50 | 20.83 | May-24 | Helfveary N
14 | HDFCBank3 | [®™ | 200 | 200 | 75 | Aug2s | QUAery
15 | HDFCBank4 | [ | 475 | 175 | 120.82 | Dec27 | Moty
16 | HSBCBank1 | [ | 50 | 50 | 25 | Aprzs | Halfyealy
17 | HSBCBank2 | (™ | 300 | 300 | 225 | Junzg | Halfyearly
18 | HSBCBank3 | [ | 425 | 125 | 125 | sep-26 | Halfyearly
19 | HSBCBank4 | [T | 150 | 150 | 75 | Aprza | Halfyearly
20 | HSBCBank5 | [ | 450 | 150 | 150 | Apr2e | Malfyearly
21 | HSBCBank6 | o™ | 375 | 5 5 | Marz7 | Felfyeary
22 | iciciBank | (M | 130 | 130 | 5357 | sep-23 |  Quatefly
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(i)

indian Overseas Term Half yearly
23 Bank Loan 250 250 250 | Mar-25 installments
Term Quaterly
24 | Karnataka Bank Loan 100 85 75 Dec-25 installments
Kotak Mahindra Term Half yearly
25 Bank Loan 50 50 18.75 | Apr-23 instailments
State Bank of Term Quaterly
26 India 1 Loan 75 5 125 | Jul22 instaflments
State Bank of Term Quaterly
27 India 2 Loan 500 500 | 222.22 | Mar-24 instaliments
Union Bank (Ex
- Term Quaterly
28 Cog);:ﬁ;lon Loan 100 100 62.65 | Sep-24 instailments
Union Bank of Term Half yearly
29 India 1 Loan | 180 | 125 | 125 [ Jun-26 | iiments
Union Bank of Term Half yearly
30 India 2 Loan 100 100 | 83.33 | Sep-24 installments
Total -1 4,290 | 3,880 | 2,580
1 misBank | CNC | g - - . -
2 | HorcBank | CHINC |40 ; ; - .
3 | HeBcBank | “YYC 1 5o ; ; . ;
4 | FederaiBank | CZNC 1 10 . - - ;
5 Standard CCMNC 30 3
Chartered Bank DL i ) j
TOTAL 4415 | 3,880 | 2,580 - -
Non-Convertible Debentures (As on 315 March 2022)
Details of Non-Convertible Debentures
Series | Tenor/ Date of . Latest Secure
of Period of g: up s:::eRs. aliotme Mgt:t:t Credit diUnse | Security
NCS | Maturity nt y rating cured
First Pari
Passu
charge on
Series 14-Sep- | 14-Oct- | AAA by receivables +
15 760 | 6.00% 100 20 22 | cRISIL Secured Fixed
Deposit as
secondary
security
First Pari
Passu
charge on
Series 11-Aug- | 24-Mar- | AAA by receivables +
2 2051 | 8.05% 40 17 23 | CARE Secured Fixed
Deposit as
secondary
security
Series 18-May- | 18-May- | AAA by First Pari
1095 | 7.95% 175 20 33 | CARE Secured Passu
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charge con
receivables

Series
6

1773

8.75%

68

20-Jul-
18

28-May-
23

AAA by
CARE

Secured

First Pari
Passy
charge on
receivables

Series
14

1085

7.20%

100

29-Jun-

29-Jun-
23

AAA by
CARE
and
CRISIL

Secured

First Pari
Passu
charge on
receivables +
Fixed
Deposit as
secondary
security

Series
16

914

5.50%

125

26-Mar-
21

26-Sep-
23

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivables +
Fixed
Deposit as
secondary
security

Series

1086

5.52%

100

13-Dec-

13-Dec-
24

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivables +
Fixed
Deposit as
secondary
security

Series
17 -
Reissu
ance

1086

5.52%

99

23-Dec-
21

13.Dec-
24

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivabies +
Fixed
Deposit as
secondary
security

Series
12

1827

8.65%

121

12-Feb-
20

12-Feb-
25

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivables +
Fixed
Deposit as
secondary
security

Series
9

2555

9.26%

25

10-Aug-
18

08-Aug-
25

AAA by
CARE

Secured

First Pari
Passu
charge on
receivables +
Fixed
Deposit as
secondary
security

Total

933

Series

3651

8.50%

30

08-Jun-

07-Jun-
30

AAA by
CRISIL

Unsecur
ed

Unsecured
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and
CARE
AAA by
Series 01-Jan- | 01-Jan- | CRISIL | Unsecur
5 3652 | 7.63% 40 21 31 | and ed Unsecured
CARE
AAA by
Series 12-Aug- | 12-Aug- | CRISIL | Unsecur
3 3652 | 7.70% 25 21 31 | and ed Unsecured
CARE
Total 1,048
(iv} Unsecured Loan Facilities(As on 31 March 2022):
Nil
W) 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 315 March 2021:
NIL
(vil) Total Borrowing Outstanding as on 31 March 2022;
Sr.no Instrument Rs.InCrs Mix {%])
1 NCD 1.048 29%
Secured - NCD 953 26%
SubDebt 95 3%
2 Term Loan 2,580 71%
Total Borrowing 3,628 100%
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Annexure |l
Abridged Financials
Fullerton india Home Finance Company Limitad
Bafance sheetas at 31 March 2022
As at Asat Asat Asat
Note 31March 2022 1 March 2021 31 March 2020 31 March 2019
[® lakhs} {% lakhs) (% Jakhs) iR lakhs)
ASSETS
Financial assets
Cash and cash equivalents 2 3,680 5,818 13,890 9,46%
Bank halances other than cash and cash equivalents 3 39,955 59,566 250 5,006
Invastments 4 2,493 30,750 38,512 31,238
Trade receivables H 51 58 25 62
Qther financial assets 7 1,825 410t 1,076 521
Loans and advances [ 3,93.051 365,486 3,89,543 2,965,731,
442,061 4,66,789 4,41,596 343,019
Non financial assets
Current tax assets [net) 8 1,350 621 374 329
Defersed tax asset [net} k3 5,560 5,638 2,337 1,497
Other non financial assets 10 662 575 819 823
Property, plant and equipment u 278 456 820 1,010
Capital Work in Progress 1 - - v -
Right of use assets 12 1,858 1,546 2,020 -
Intangible assets 13 170 197 172 84
sssats undar 12 EE] o 2 -
19,839 9,133 7170 3,743
Totat Assets 4,52,950) 4,75,.932 4,48,?16 346,762
UABILITIES AND EQUITY
Liabilities
Financial liabilities
Trade payables 14
i} total ouistanding dues to micro enterprises and small enterprises 87 36 1] -
ii) total ding dues to ther than micro enterprises 266 260 198 |2
and smalf enterprises
Debt Securities 15 $8,285 1,00,186 89,401 74,988
Subordinated fiabilitles 16 9776 7u8 - 201,111
Bomowings 17 257,890 286,262 280,342 -
Other financial liabilities 19 16,787 14,405 6,706 19,252
3,832,091 408,365 2,76,647 2,96,133
Non financial liabilities
Current tax labitities {net) 20 - -] 148 7
Provisions n 885 545 17 54
Other nan financiat liabilities 22 1718 1,87 707 823
2604 2,020 1,030 924
Equity .
Equity share capital 3 30,803 30,803 30,803 24,536
Other equity 24 36,452 34,731 40,285 25,169
67,255 65,535 71,089 49,705
Total liabilities and equity 4,52,950 4,7592% 4,48, 766 3,486,762
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Fufferton indlx Home Finance Comparty Limited
Statement of Profit and Losa for the year ended 31 March 20622

Year ended Yearendad Year ended Year ended
Note 31 March 2022 31 March 2021 31 March 2020 31March 2018
(L] la!lh!! [® lakhs) % takhs} {X dakhs)
fevenue from cperatians
interast income pL] 48,363 51,013 50,323 30,762
Fees ang commission Income 26 ns 500 839 59
Galnon derecogr of financial at cost 595 776
Net gain on financial asset st FYTPL 27 13 42 1,460 1,072
Ancillary income 5 182 60 812 545
Total revenue from operations 49,876 52,301 53,434 32,738
Qther income F-] 509 156 m 242
Total Incoma 50,385 52,587 54,245 32,980
Expenses
Finance toses 6 27,326 41,090 30,657 18,388
Netlosson fairvalue changes 31 - 1 - -
empairment on financlal instruments 32 617 18,43 8,508 4,351
Employee henefits expense 33 8,399 7107 7,896 5,662
Depraciation, amortisation and impairment 11812 662 T8 727 238
Gther expenses 33 4,320 3,033 4,218 4,049
Total expenses 48,124 se,gs_ 52.__9_0@ 32,684
(Loss}/Profit before tax 2,261 {7.408) 2,130 9%
Tax expense 35
Currant tax 1437 843 2,186 458
Adjustment of tax relating to eartier periods - - - -
Deferred tax expense { {tredity (922) {2701 41433} (210}
575 (2,857 748 248
Net {ioss) /profit after tax 1,685 (5,551} 1,391 48
Other comprehensive income / {{oss} 32{b}
Items that will not be reclassified to profit or loss
Re-measurement of gainfloss on defined benefit pians 45 (%) {8} {15}
income tax relating to abave {11} 1 z -
Other comprahensive loss 34 )] {6) {19)
Total coamprehensiva (loss)/income for the year 1,720 {5,555} 1,385 =
Earnings per equity share: 36
Basic earnings per shere {in %) .55 2,80} 048 0.02
Diuted earnings per share [In % 055 (180} 048 .02
Face value parshare (in=) 10 10.00 10.00 10.5¢
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Fullerton India Hame Fingnce Company Limited
Statement of cash flow for the year ended 31 march 2022

4. CASH FLOW FROM OFERATING ACTIVITSES
{1oss}/Profit balora tax
Adjustments for:
Financial asset measured at gmortised cost
Financial liabllitles measured at amortised cost
D i i and i it
Interest income on tixed deposits. bonds and invastments
Net {gain)/loss on Ananclal assets 2t FYTRL
Impairment on financial instruments
Write off of fived assets & intangible assety
Frofit on sale of progerty, pfant and equipment
Fair valuahion of Stock appretiation rights

L of financial instr

Qpercating profit before working capital changes

atamortized cast

Adjustments for working capital:

-{Increase)/dacrease in loans and advances

-({Increase)/ dacrease in other Assets {financiz) and non flnanciaf asseis)
[decrease in tradh

-Intzease/(decresse) In other tiabllities {Provision, financtal and non financiat Nagilities)

Cash generated from/{used in) operating activities
Income tax pald {net)
Netcash d /i

) operating activittes {4)

B. CASH FLOW FROM INVESTING ACTIVITIES
Purchase of property plant and equipment and intangibles
Froveeds from sate of property, plant and equipment and intangibles
Purchase of investments
sale/maturity of Investments
Fixed deposrt placed during the year
Fixed deposit matured during the year
Interast receivad on fixed deposits and bonds
Interest recelved oninvestments
Net cash generated framflused In| investing activities (8)

€. CASH FLOW FROM FINANCING ACTRVITIES
Proceeds fr of share capitat{i share
Proteeds from basrowings from banks and finandial institutions
of I and finantjal i
Payment of ancillary borrowing costs
Principal payment of Eease liability
Neicash flused in} h (ck

Netincrease / {decreasn) In cash and cash enuivalents D{aa84C}
Cash and atihe of the period |E}
Closi F cash and cash equi (D45}

Coimy of cash and cash

Cash onhand

Balances withbanks

- incurrent accounts

- itvfxed deposit with maturity less than 3 months.
Chegues, drafts on hand

Cash and cash equivalents

Note:
For March, 2022 — Financial Results
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Year ended Year ended Year ended ¥ear ended
¥ March 2022 3% Aarch 2021 31 March 2020 31 March 2049
(% lakhs] % laklis) (% lakhs) {% lakhs)

2,261 (7.408] 3139 296
{354) 284 (597 teztj
156 122 a8 2
652 716 727 234

{3,336 (2,388) 12,287) 1654}
(15} {1} (1,460) -

6,717 18,048 8,508 {Lory

1 2 - 4,251
2 ] (0} H
a7 {71} ® m
(596) [776)
5,847 (X 7,438 2,538
{33,248} 3397 11,01,0024 (L1111
1,101 a7s 97 1219}
16 3 17 {26}
{10074 1,281 {12,453} {9,327
{27,390} w95 {%.05515) {1,38,276)
225 1.238) {2.091) {3,000}
§29,615) 20,814 [L.04,008) {1.18,276)
183) (84 (283) (1,280)
5 33 - -
(58,076} 11.26420) 8.84,243) {17,15.547)
£6,346 1,354,223 8,431 16,89, 250
{2.42,829) (3:29,140) 20,084) {6,500}
361,720 276,978 30,834 6,567

3558 41 52 86
587 2,046 1,048 210

51,230 {araem 218 £26,564)

. - 20,000 15,000

77400 1,883,541 145,500 1,85,000

{1,01,304) {3,65,321) {55,220} (48,508)

(338} (648) {200) (528)
{514) @33} {and} .

{24,756) pifiry 1,210,286 1,54.972

{3,13%) 15:071) 248 S112

6,819 1L,390- 3,461 Mg

3,67 6,819 11,890 5,858

68 S0 o o

3,295 2,668 10,088 9,461

1 40 1801 -
316 - - -
3,680 6,818 11,59 9,461

https://archives.nseindia.com/content/debt/ WDM/Debt 12052022174929 OutcomeofBoardMe

eting. pdf

For March, 2021 — Financial Results

https:/www1.nseindia.com/content/debt/ \WDM/Debt 24052021205444 SubmissionofFinanc als.p

df
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Annexure il

Consent letter from debenture trustee

CATALYST

BT 4 pread | frszue’

CLPUNGZ Z3DE0D 25.05 2027

o

M. Rachi Gopts

Heg Treasry

Fijliaton i#xiia Home Finsesce Company Limison
Fioor 80,5 & B, BWing, Supveme Business Pask,
Supserne Gy, Powat, Murhs - 460076

Daar S,
Re: Consent to act o o Debentute Trustes tor Prvate P t of Senlor, & o,

Rawd, Listed, Redesmatie, Teansforabla Mo Corveritle Debantures of THRE 100
Crargs with & graen show option to ratain upte INR 200 Crands: urder Series. 8,

W refer 10 yrsw 1010y detad )05 202 requesieg ak ) ComeEYy Gu? CaTEET! IG B0t B€ tha
Debeure Trushes for ihe proposad hsus of Senon Soturey e, Listed Necoomatis,
Tavasleratie Nar-Goeatibie Datentures of INR 100 Grocms With 3 groan s5hos option 1o
TOlN 4P 30 INH 300 Crores under Sierins- 18 60 Oryats ke an! boes

W Aieteby comeRy Tur OODIGRCH 1 2l a3 Deoertam Tresteck o e suid 1saye
IRmentims. Subjit 16 SUtian of Detenturs Trster Agroarant ab per Bagulatian 11 of
BEB: (Deberriife Tromee) Rogulatons. 1953 Ihraly areaiyg i creae b 12Cursty wilkie
thi limeine 38 par igvan! Laves ! Fegolstorn and o tw OHec Docurmans ¢ Hieermbon
Mameeasdum 7 ECDSUNG Dodurment! Paosment Hamomngu s ang GOMBRtY poioming f
sngenaking to comply with the provieot of SEBY (Debeniv g Trustes) Reguialions. 1903,
SR liesue 3 LEwg of Delt NoComvertittie Sezurlos; Aeguisers 023 SEM (Liklng
Cwgations & Dirtingafa Rey) 1 Regulatien 205, Jompaniss A, 2013 and Ries
Iherudid @ olier sppicalyo Bwh 83 avanced foe time fo e

AR$uring you of e besl professianal serveos
raréndg yro

Yours fakhlisy

P
Authorized Sigratory

TATALYYT TRUFTELLAY LINETED (Mansifes s @i prorcs i i SAL ko
it %o Wil o7 g RnE W A0 CAT Srd, A3aw SHVHEZL LA T uhe 6N DU T4 LTS S A0S P B B R Lo -
ek G el e OWR B A5 S £005% MG Mal bl eew 311 113 e o] CXL AT

i T CFhr b, KGRI Pobie AR AP e RyE 05 Nl Th L hrd vl Brr Fadh - RN Y ot TR 20TV A

i £ vt e

Haw G MUTLE | Smgieu | BEY | dvavgl
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Annexure IV
Corporate authorizations

Ewmbulloron
™= Grihashakti m"’n

b om0 Bmacn e

LERTIAED TRUE COM OF RESDLUTION PASSED BY THE BONRD OF DINECTOWS OF FINLERTON
IMIXA HOME ANANCE COMPANY LIMITED AT THE MEETING HELD O 11 MAY, 212

Bcoa uion of o oy

"RESOLVED THAY in af 3 aarfer el nassd o the marTer and pursuen 13
the prowsiont. of Section 193], 180{1)c} and cRher appticabie provtedms, 3 ary, of the Companies
Act, TR finchuiing ary iTatutory oF reAaTRERL thoveok, for the time belng <
T ial, ahdd [he rdwsasd W ERrECtAT G sy e st by Ui Saciaritaes: anvd Exiturnige
Bod of K82 a0d Ratert Bank of trda Fom time otk {iocding Eh amendmect(s),
moditationds] terach] and e Norides of Asrocation of the Compaty, dnd spproval of tre
shateheiden: of i Campany ot thelr moatiag St on 15 Apcd 2020, consant of Soard ba and &
IRy SLEDMIRT 1D W‘mw by attairdog kany, cwetdealt tackitms, kows of cradE, mml
PIPETT, el s LA
densminatod offthore a-:mﬂ! or Wt any (Avdr ferms from Banks, Fmam sgttions, Incurece
Compaties, Mutual Fund o7 cohat Consrates or dther sagidie Invastonflandens, incadog by way
o aeRIEng ol ity thenogh NorFund Based Hmits 2o, Bask Suamrted, Letter of Crods, 4t at
Dy a1y ochar raeanz s deema I Ty I, AE00t 0w SHLUrRy of 1T depos s, movabies, immovabie
OF S DT SES 0 Wy De MeqUithd OF 43 unsoturtd. AL aivy tmne or from T B e, avy fen
OF S OF RneY(IE] WhCh Igether Wit Tonis Jimeacy ExeTowid By the Company [agatt from
torporary oan obtrod of I He abratned froos th Company's Damers In the sndnary touse of
Lhasiss], excopdng 1he agprege of paldun chare coptad of tre Company, ity Hiee resaner and
Sacurite Preakim, provided that the Socal amaant 50 bomoed by the Boart Iha¥ het 3 Xy Z-ne
Tuceed Rr, 2,000 oraces SRunees Seven Trousand Dones vyl

RESCRVED FURTHER THAT 1% Borrondny et of vhe f " b

St N6, | Meser of the Momiers Eny Mo | Emp Ssade

) My, Ashish Chaud 18978 [5sm2

3. Mz Rachit Gupts 147100 AT

. A%z Rarh Kod 152564 5M 3

b Mo Vishwat Shrorggpucn 195554 L3l

v Mr. Surnan Deb 138738 ShE

Vi 3Ar Par:izi Mistk | Peroninknt nvLos T G

¥E. M. Deeoab Fathar [ Peomanend bidioe) | 189580 [ £WP
REECIVED FURTHER THAT sublect to the s 1l Dy TR ELTy 57 fhers M Rt rawiags,
e BLrowing Comimithe 2o B 3 honetiy o BDTOW, ST g the Ei

< RS 7,000 Crves ot aty TIme, Dy ODsng Lodrs, Dvantalt facifids, inos dcrcdit‘ Camenermiat
Pagers, NonComaprtine Debenturss, BOares Commenial Sorrowdngs {(Dam/bondis ¢f i any
Mer forms from Bams, Findnnial ingthuions, inirancs Comoanks, MUSUS Funds or othor
Corparates of othet ehgibie v, inckafing by way of dvaTing credit bres thromggn Mur Fund
Panedd Bk Lo BaG Gasanoe, Letoer of C2a0R, U5 OF by 2 Other raetns 2 deemned 2 by It
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CERTIAED TRUE COPY OF RESOLITION PASSED BY THE SOARD OF DIRECTORS OF FULLERTON
THIKA HOME FIMANCE COMPANY EIMITED AT THE MEETING HELD OR 11 MAY, 2072
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CERTIFEED TRUE COPY OF RESOLUTION PASSED AT THE EXTRA-CRDINARY GENERAL MEETING OF
FULLERTON INDIA HOME FINANCE COMPANY LIMITED HELD ON WEDNESDAY, 15 APRIL, 2020
THRGUGH VIDEQ CONFERENCE IN ACCORDANCE WITH THE CIRCULARS ISSUED BY THE MINISTRY
OF CORPORATE AFFAIRS DATED APRIL B, 2020 AND APRIL 13, 2020

To approve power to borrow funds pursuant to the provisions of section 180{1)c) of the

Compaznles Act, 2613, not exceeding Rs. 7,000 Crores

"RESOLVED THAT in supersession of all earlier resolutions passed on the matter and pursuant to the
provisions of Section 180{1)(c} and other applicable provisions, if any, of the Companies Act, 2013
and the rules made thereunder (inchuding any statutory modifications or re-emactment thereof, for
the time being in force), and the relevant regulations/directions as may be prescribed by the
Nationat Housing Bank from time to time (including any amendmentis), modification(s) thereof) and
the Artictes of Association of the Company, consent of the members be and is hereby accorded to
borrow by obtaining loans, overdraft facilities, fines of credit, commercial papers, non-convertible
debentures, external commercial borrowings {loans/bonds), INR denominated offshore bands or in
any other forms from Banks, Financial institutions, surance Companies, Mutual Funds or other
Carporates or other efigible 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 deemned fit by the
Board, against the security of term deposits, movables, immovable or such other assets as may be
reguired or as unsecured, at any time or fram time to time, any sum or sums of money{ies) which
together with monies already borrowed by the Company (apart fram 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 ameunt so borrowed by the Board shall not at any time exceed Rs. 7,600
Crores {Rupees Seven Thousand Crores only),

RESCLVED FURTHER THAT 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 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 da 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

Seema Nirav = S3msisiiae.. .
Sl
Sarda R s

eyt

Seema Sarda
Coempany Secretary

Fullerton India Home Finance Company Limited

Corporate Cffice; Floet § & 6, B Wing, Suprame Businass Park,

Suprema City, Powai, Mumbai - 460078 1 Toll Free No. 1800102 1003

tmad: gribashakt! @iuliertonindia.com | Waebsite: wwve.gnhashakti com Registered Qffice: Megh Towers, 3rd Floar, Old o, 307, New Mo 185,
LN ramher: US5SSR TR2DTORL LOZRST2 | IROAM COR KO : Canagy Ponnamallen High Road, Maduraveyal, Chantal - 600 095, Tam:! Mady
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CERTIFIED TRUE COPY OF EXTRACT OF THE EXPLANATORY STATMENT PURSUANT TO SECTION 102

OF THE COMPANIES ACY, 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{1j{a) of the companies Act, 2013

As explained above consequent to increase in the borrowing limits of the Company it would be
necessary to revise the approval for creation of charge on properties of the Company given by the
members in their General Meeting held on 26™ April, 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 ta create security to secure
borrowings up to Rs. 7,000 Crores. Creation of security on the assets of the Company which may
mean of include whole or substantially the whole of undertaking of the Company requires consent
of shareholders. Accordingly, matter has been put forward for members’ approval.

The Board recommends the above spedial resolution for your approval.

No Director of any of the Key Managerial Personne! of the Company or their relatives are, directly ar
indirectly, concerned or interasted in the Resolution.

Your Directors recommend the passing of this special resolution,
For Fullerton india Home Finance Company Limited
g it by

ke
[ vl
o

il

PR

Seema Nirav Sarda

b can 1 e ks 7.
R ey it

Seema Sarda
Company Secretary

Fulierton kndla Hame Finance Comppny Limited

Corporate Clce: Floor 5 & 6, B Wing, Supreme Business Mark,

Supreme Clty. Povmi, Mumbai - 400 075 | Toli Froo No: 1804 182 1003
Ervail. grhashakl'@fulizrioninda.com | Wabsita: waw, grihashalzi.com
i nummhar: DGSS22TM2O1I0PLOO7E372 | 18041 COR O ; CAN292

Registered Qffice: Megh Towers, 3rd Fiooz O1d Na. 307, New No. 165,
Pognamai'pe High foad, Madu-avoyal, Cnennai - €00 395, Tamil Nadu
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CENTIRED TRUE COPY OF THE RESOLLITION PASSED &Y THE ROARD OF BIRECTORS OF FULLENTON.
AT HOWE FINANCE COMPANY LMITED, CRCURATED ON &7 APRN, 2022
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Annexure V|

Important Terms and Condition of Debenture Trustee Agreement

1. 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.

2. The Company shall comply 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 circutar dated 03.11.2020, prior to filing of the application for listing of the Debentures, in
accordance with the extant Debt Listing Regulations.

3. The Company shall comply with the provisions of SEBI Debenture Trustee Reguiations, 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, allotment, listing and ensuring continued compliance of the
Debentures unfil the redemption in full of the Debeniures. Further the Company undertakes to
comply with all regulations/provisions of Companies Act, 2013 and guidelines of other regulatory
authorities in respect of allotment of debentures till redemption of such Debentures.

4, Terms of carrying out due diligence:

(@) 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 obtained and shall have the power to examine the books of account of the
Company and to have the Company's assets inspected by its officers and/or external
auditors/valuers/consultants/lawyers/technical experts/management consuitants appointed
by the DT.

{¢) The Debenture Trustee shall have the power to either independently appoint, or direct the
Company to (after consultation with the Debeniure 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 relation to the diligence shall be solely borne by the
Company.

5. The Company shall pay to the DT the remuneration for its services as DT in addition to alf legal,
traveling and other costs, charges and expenses which the DT may incur in relation to execution
of the DTD and such any other expenses like advertisement, notices, letters to debenture hotders,
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 / modified, if required.

6. The Company shall 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:

a. The Placement Memorandums in relation to the issue of Debentures;

b. The necessary corporate authorisations by way of board resolution and / or shareholders’
resolution necessary for the issue, allotment thereunder;

123




-~ oFoa

(@)

(b)

©

(d)

For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 18

Addressed to; Eligible investors

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 resolution(s} for allotment of Debentures;
Approvai for listing of the Debentures from the stock exchange;

Listing application alongwith the required détails / annexures submitted to the siock
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 letter issued by
Company to it's banker in refation 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

Declaration of the Company declares that the information and data furnished by it to DT is
true and correct;

Confirmation by the Company canfirms that the requisite disclosures made in the Placement
Memorandums are true and correct;

The Company to authorize DT and its authorized agency to use, process the infarmation in
the manner as deemed fit, for the purpose of the due difigence;

The DT to have an unqualified right to disclose to the DHs the information inciuding the credit
history and the conduct of the account(s) of the Company as well as all details in relation to
the assets of the Company and all third party security providers, guarantors and other
undertaking providers, in such manner and through such medium as the DT in its absolute
discretion may think fit, in accordance with and subject to the Relevant Laws.

8. Other Terms and Conditions

a)

b)

c)

d)

The Trustee, ipso facto does not have the obligations of a borrower or a principal debtor or a
guarantor as to the monies paid/invested by investors for the Debentures.

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 Debenfures are already encumbered, to obtain
permissions or consent to create par passti charge on the assets of the Company from all
the existing charge hoiders.

Confirmation by the Company having made all necessary disclosures the Placement
Memorandums including but not limited to statutory and other regulatory disclosures.

The Company shall an 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 DHs and to preauthorize the DT to seek the redemption amount payment
related information from such bank.
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e) The Company shall bear all stamp duty and other expenses pertaining to the issue of the
Debentures and execution of the transaction documents including the instrument of
Debentures.

f)  The Company shall, pay on demand, all 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 counsel appointed by the DT incurred in connection with the
preparation and execution of the transaction documents / DTD.
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Annexure VIi
Due diligence certificate
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Aggregated exposure to top 20 borrowers as on 31t March 20622

To?al Pl::-::ﬁ:a!
§rNo. | Sanctioned Qutstanding
{Rs. InCrs) | (Rs.InCrs)
1 15.0 9.4
2 10.0 8.2
3 7.5 7.0
4 15.0 6.3
5 8.5 58
6 15.0 5.7
7 5.1 5.2
8 4.9 51
9 5.9 5.1
10 15.0 49
11 5.0 4.8
12 5.0 4.8
13 5.8 4.6
14 5.0 4.6
15 4.3 4.4
16 10.5 4.3
17 5.0 4.3
18 4.4 4,2
19 4.1 4.1
20 3.3 4.0
Total 155.8 107.8
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Annexure IX

Details of Top 20 NPAs as on 315t March 2022

Total Pr-li-::znlal
SrNo. | Sanctioned Outstanding
{Rs.InCrs} | (Rs.in Crs)
1 5.1 52
2 4.9 5.1
3 5.0 4.8
4 38 4.0
5 3.5 3.2
B 3.2 32
7 3.0 31
8 2.8 29
9 29 28
10 2.5 25
11 23 24
12 2.3 2.3
13 21 23
14 21 2.1
i5 20 2.0
16 1.7 2.0
17 1.9 19
18 2.0 18
19 17 1.8
20 1.7 1.8
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Annexure X
Audited ALM Statement

Bwmfulierton
¥ Grinashakti ™

fnu,)a Lnt ek Ra-.nfa. hai

25 Aprit, 2022

To,

The Manager,

National Stock Exchange of lndia btd.,
Exchange Plaza, C-1, Biock-G,

Bzndra Kurla Complex, Bandra {£],
Mumbai - 400 051

Sub:  Provisional ALM Statement iwcluding Structural Liguidity Statement and interest Rate
Sensitivity Report as of March, 2022,

Dear Sir / Madam,

In  accordance with the disclosure requirement as per  Operstional  Circular -
SEBIfHO/DDHS/P/CIR/2021/613 dated August 10, 2021; pertaining to Listing of Commercial Papars,
please find enclosed Provisional ALM Statement im:tucfing Structural Liquidity. Statement and Interest
Rate Sensitivity Report in XBRL format as of March, 2022 as subemitted to 'National Housing Bank
{NHB).

Kindly take the same on your tecords.

Yours faithfully,
For Fulerton India Home Finance Company Limited

JTENDRA  oade.
MAHESHWARI =5

. B 20 8, DY

Jxendra Maheshwari
Company Secretary
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RmFullerton ,
W2 Grihashakti -
fr‘ﬁ-ﬂ)ﬁ Frs dab Rangin Lo

15 june, 2021

To,

The Manager,

National Stock Exchange of Indla Ltd,,
Exchange Plaza, C-1, Block-G,

Bandra Kurla Complex, Bandra {E},
Muymbai - 400 051,

Ref:  Ourletter dated 21 Aprit, 2021 with respect to submission of Provisional ALM statement as
of March, 2021,

Sub:  ALM Statement including Structural Liquidity Statement and Interest Rate Sensitivity
Report as of March, 2021,

Dear Sir / Madam

This is with reference to our letter dated 21 April, 2021 with respect to submission of provisional
ALM statement as of March, 2021, in accordance with the disclosure requirement as per Annexure il
of SEBI Circular no SEBI/HO/DDHS/DDHS/CIR/P/20159/115 dated October 22, 2019 pertaining to
Listing of Commercial Papers. We hereby submit the ALM Statement including Steuctural Liquidity
Statement and interest Rate Sensitivity Report in XBRL format as of March, 2621, as submitted to
National Housing Bank {NHB}.

Kindly take the same on your records,
Yours faithfully

For Fullerton India Home Finance Company imited
REY KPR e

Seema Ao
Nirav Sarda ESsEs==
Seema Sarda
Company Secretary

Fuilerton india Hoarme Finance Company Linkted
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Annexure XI
Lending Policy in brief

FIHFC has strong governance framework and robust underwtiting 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 loan 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 lecan 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%.

» Credit assessment of all applicants incfuding bureau check and the business cash flow
assessments.

2. Lloan against Property

Term loan 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 (Non-individual).

*  Maximum loan armount INR 100 mig, with maximum tenor of 180 months.

* Loan against residential, commercial, industrial properties along with non-standard collaterals
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 business 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 18, and the interest will be payable on 25" May every year
annually and on maturity at rate of 8.10% p.a. The Company shall pay interest on the principal amount of
the Debentures outstanding on maturity, as mentioned into the Placement Memorandum dated 20" May
2022, (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 meodification or re-enactment
thereof for the time being in force). (For details please refer Placement Memorandum of Series 18).

In case the Interest Payment Date falls 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 V) on the maturity
date more particularly mentioned in the Placement Memorandum i.e. 23™ May 2025 (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 IV), 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 cheque
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 all times until all amounts in relation to the Debentures have been repaid in fuf,
maintain the Redemption Account from which it proposes to pay the coupon and the principal amount
unless it is changed in the manner provided below.

The Company hereby grants irrevocable and unconditional authority to the Debenture Trustee to liaise
with the Account Bank and seek information refating to the debt redemption payment status and interest
payment status for the aforementioned account for ascertaining and monitoring the redemption payment
status and interest payment status of the 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
lefter.
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The Company further covenants to pay interest, additional interest, liquidated damages, premia on
prepayment, costs, charges and expenses, including fees and expenses of the Debenture Trustee and all
other monies payabie 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 upon the occurrence 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 Company and the Secured Property shall at ali
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,

6. 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 value
of the property proposed to be withdrawn; and (b) create security over any additional 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 fo 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 heen furnished to their satisfaction shall be conciusive evidence in favour of the Trustee and the
following provisions shall have the effect, that is to say:-

a. The Trustee may accept a certificate signed by any one of the key managerial personnel or
Directors of the Company to the effect that any such property proposed to be substituted is in his
opinicn 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 propased to be substituted as sufficient evidence that the same is worth such
price but the Trustee may in their discretion require a written report of a valuer appointed/
approved by them.

7. The Company hereby covenants with the Trustee that the Company will at all times during the terure
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 court/iribunal 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
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and any expense incurred by the Trustee and their costs and charges therefore shall be
reimbursed by the Company.
Insure, if applicable and keep insured up to the replacement value thereof or on such other basis
as approved by the Trustee (including surveycr'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 last premium payable thereunder. The insurance, if applicable in respect
of the Secured Property shall be taken in joint names of the Company, the Trustee and any other
person having a pari-passu charge on the Secured Property and acceptable to the Trustee. If so
required by the Debenture Holders, the Company shall deliver to the Trustee a Chartered
Accountant's certificate at the end of relevant financial year certifying the adequacy of insurance
coverage for the Secured Assets.
in the event of failure on the part of the Company to insure (if applicable) the Secured Property or
to pay the insurance premia or other sums referred to above the Trustee may but shall not be
bound to get the Secured Property incurred or pay the insurance premium and other sums referred
to above which shall be reimbursed by the Company.
Keep proper books of account as required by the Act and therein make true and proper entries
of all dealings and transactions of and in relation to the Secured Property and the business of the
Company and keep the said books of account and all other 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 simitar 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 he 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, two copies of every report, balance sheet, profit and loss account issued to the
shareholders of the Company.

Permit the Trustee and such person, as they shall from time to time in writing for that purpose
appoint to enter into or upon and inspect the books of accounts and pay ail traveling, hotel and
other expenses of any person whom the Trustee may depute 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 provided all the aforesaid expenses
are reasonable and pre-approved as per the rules of the Company.

Punctually pay ali 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
obligations and Habilities 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.

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 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 secu rity in accordance with the terms
of the Placement Memorandum, any distribution of dividend shal} require the prior written approval
of the Debenture Trustee.]

Inform the Trustee about any material change in nature and conduct of business by the Company
in MOA.

Shall furnish to the Trustee, the following particulars in respect of the Series 18

1) Quarterly report to the Trustee:
2) Updated list of the names and address of the Debenture Holders.
3) Provide details of the interest due but unpaid and reasons thereof.
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4) Provide the number and nature of grievances received from the Debenture Holders,
resolved by the Company and if unresolved within the period of 30 days, the reason
stating for the delay of 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.

n. 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,

o. The Company shall, if and for as long as it is required to do so under the Applicable Laws, create
and maintain a debenture redemption reserve ("DRR”) in accordance with Section 71 of the
Companies Act, 2013, Rule 18 of the Companies (Share Capital and Debenture) Rules 2014 and
any other Applicable Laws, until the Amounts Qutstanding under Trust Deed are completely
discharged and paid in full to the satisfaction of the Trustee.

p. The Company shall provide relevant documents/information, as applicable, to enable the Trustee
to submit the following reports/certification to NSE within the timelines mentioned below:

Reports/Certificate Periodicity
Asset cover certificate in the format as | Quarterly basis within 60 days of each
specified by SEBI quarter

A statement of value of pledged securities
A statement of value for Debt Service
Reserve Account or any other form of

security offered
Net worth certificate of guarantor (secured | Half yearly basis within 60 days from end
by way of personal guarantee) of each half-year

Financiats/value of guarantor prepared on | Annual basis within 75 days from end of
basis of audited financial statement etc. of | each financial year

the guarantor{secured by way of corporate
guarantee)

Valuation report and title search report for
the immovable/movable assets, as
applicable

{(a) 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 Depositories containing data
in the format as prescribed in the SEBI NCS Regulations;

(if) inform the Depositories in case of any modification in terms or structure of the
Debentures viz. change in terms of payment, change in interest pay-out frequency,
etc. as specified above;

{iii) intimate to NSE, the Depositeries and the Debenture Trustee the status of payment
of the Debentures within one working day of any coupon payment date or the
redemption date; and

(iv) while intimafing the status of payment to the Debenture Trustee in accordance with
sub-paragraph (jii) above, also intimate to the Debenture Trustee that they have
informed the status of payment or stherwise to the NSE and the Depositories.

q. Comply with all Applicable Law in relation to the Debentures
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r. Submit any such information as may be required by the Trustee, from time to time or as per
applicable laws, rules, regulations and notifications as amended from time to 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 verifiable, then the same shall be
considered a breach of covenants/ terms of the issue by the company-

9. MISCELLANEOUS

a. Stamp Duty

The Company shall at all times during the tenure of the Debentures pay all such stamp duty (inchuding any
additional stamp duty), including the Stamp 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
required to pay according to the laws for the time being in force in the state in which its properties are
situated or otherwise, and in the event of the Company failing to 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
to take appropriate steps to redress such grievance(s) and the company shall afier receipt of such notice,
shall redress the complaint of Debenture Holder and shall report the same simultaneously to the Trustee,

¢. Meetings of Debenture Holders

Any decision made by the Debenture Holders under Trust Deed or in relation to the Debentures shall be
made at a meeting of the debenture Holders convened in accordance with Schedule 111 of Trust Deed.
d. Other Financial Covenants
I.  Incase 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.

ll. 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.

H. In case of delay in listing of the Debentures beyond the timelines prescribed in the SEBI
Cperational Circular, (i) the Campany 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, and (ii) the
Company shail 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.

V. The Debentures shall be issued at par 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-18.

10. Company’s Covenants
The Company declares, represents and covenants as follows:-
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a. The Company further covenants to duly observe and perform all the terms, covenants, conditions
and stipulations contained in the Transaction Docurnents.

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-18 and that the Company shall 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 Trustee 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.

e. That the Company shall intimate the Trustee in relation to any amalgamation, merger or
reconstruction scheme proposed by the Company.

f. That the Company shall execute all such deeds, documents and assurances and do all such acts
and things as the Trustee and the beneficial owner(s)/ the Debenture Holders may reasonably
require for exercising the rights under these presents and the Debentures or for effectuating and
completing the Security Interest intended to be hereby created and shafl, from time fo 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, autharities and discretions
hereby conferred on the Trustee or any Receiver and in particular the Company shall execute all
transfers, conveyances, assignments and assurances of the Secured Property whether to the
Trustee or to their nominees and shall give all notices, orders and directions which the Trustee
may think expedient and shall perform or cause fo be performed alf 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 iocal 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 ceriificate in writing
signed by the Trustee to the effect that any particular assurance or thing required by them is
reasonably required by them shall be conclusive evidence of the fact.

1. Affirmative Covenants

The Company heréby covenants with the Trustee that the Company will at all times during the
tenure of the Debentures (except as may otherwise be agreed in writing by the Trustee):

a. 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 personnel and pay all rents, cesses and other payments and
outgoings payable out of or in respect of the Secured Property falling to be paid by the Company
and carry out ali covenants, obligations, agreements, stipuiations, conditions and terms and on its
part to be performed or carried out in respect of the Secured Property or any part thereof.

b. Strictly abide by the Master Direction — Non-Banking Financial Company — Housing Finance Company
{Reserve Bank) Directions, 2021 dated 17 February, 2021 , and other applicable regulations of the
NHB and the RBI, each as amended from time to time, and accordingly utilise for eligible end-uses
allowed under the relevant regulations and applicable law for deployment of funds for creation of own
assets and not fo 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
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business growth and shall furnish to 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 instired up to the replacement value theraof or on such other basis as
approved by the Trustee (including surveyor's and architect’s fees), the Secured Property against fire,
theft, lightning, explosion, earthquake, strike, lock out, civil commation, storm, tempest, fiood and such
other risks , as may be specified by the Trustee and shall 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 shall deliver to the Trustee a Chartered Accountant's
certificate at the end of each financial year certifying the adequacy of insurance coverage for the
assets provided as Security Interest,

Keep proper books of account as required by the Act and 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 ali 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 Trusiee 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 require as to all matters relating to the business, property and affairs of the
Company which are relevant in relation to this transaction 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 io the shareholders 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, hotef and other
expenses of any person whom the Trustee may depute 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 rules of the Company.

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 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.

Forthwith give notice in writing to the Trustee of commencement of any proceedings adversely
affecting the Secured Property.

Duly cause these presents to be registered in aji 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 refating 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
Memorandumn 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 legisiative, executive, administrative or judicial body applicable to the
Secured Property or any part thereof PROVIDED THAT the Company may contest in good faith
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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 Dehentures 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,

I 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 behalf together with
supporting invoices.

m. 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; '

n. Promptly inform the Trustee of the happening of any event likely to have a substantial effect on
the Company’s profits or business and of any material charges in the sales of the Company
affecting performance of its obligations under this deed with any explanation of the reasons
therefore.

0. Promptly inform the Trustee of any loss or damages which the Company may suffer due to 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;

p. 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.

q. Shall furnish to the Trustee, the following particulars in respect of the Series-18:

i. Quarterly report to the Trustee:

ii.. Updated list of the hames and address of the Debenture Holders.

ii. Details of the interest due but unpaid and reasons thergof,

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 compiiance officer as required under
SEBI/ NSE directions,

s. A certificate from Director/Managing director/ key managerial person of the issuer company, on
quarterty basis, certifying the value of the books debts/receivables is sufficient to discharge the
claims of the debenture holder.

t.  AHalf yearly certificate from Statutory auditor certifying the value of receivables and compliance with
the covenanis and terms and conditions of issue of Debentures contained in the Placement
Memorandum.

u. Acompliance certificate certified by a Director/Managing director/ key managerial person, in respect
of compliance with the terms and conditions of issue of Debentures contained in the Placement
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Memorandum, with such periodicity as prescribed by the applicable law and rules / regulations or as
may be required by the Trustee.

v. Aconfirmation 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 properly maintained and is adequate
to meet the payment obligations of the Company under the Debentures towards the Debenture
Holders in case of an Event of Default;

a. A certificate from the statutory 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 become due, as duly
certified by Company Secretary/ Chief Operating Officer of the Company on quarterly basis
and by a Chartered Accountant on half-yearly basis.

d. Promptly inform the Trustee of any change in its name, any major change in the compasition
of its Board of Directors which may amount to change in control as defined in SEB!
(Substantial Acquisition 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 certificate by the Debenture Trustee containing inter alia the following
information.

i} debt-equity ratio;

ii) debt service coverage ratio;

iify interest service coverage ratio;

iv) outstanding redeemable preference shares (quantity and value);
V)  capital redemption reserve/debenture redemption reserve;
vi) net worth;

vii) net profit after tax;

viii) earnings per share:

ix) current ratio;

%)  long term debt to working capital;

X} bad debts to Account receivable ratio;

xii} current liability ratio;

xiii) iotal debts to total assets;

Xiv) debtors turnover;

Xv) inventory turnover;

xvi) operating margin (%);

xvii) net profit margin (%);

xviii) sector specific equivalent ratios, as appiicable

W, The investor should note that, the Company will not create or build any sinking fund for pooling of
any accrued interest or other proceeds in zero coupon bond issuances or issues of similar nature
and investor is required to conduct its own due diligence and appraisal before investing. The
Company will not be responsible in any manner, whatsoever for the investment decision made by
an investor.

X. In accordance with SEBI 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,
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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 reasonably required by the Debenture Trustee, to perform its
obligations from time to time.

Z. In accordance with SEB| Operational Circular the Company shall provide bank details (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
information 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 fo time.

bb. The Company shali provide an asset cover certificate in the format specified by SEBI as under any
other applicable regulations and Acts on a quarterdy basis within 60 days of end of each financial
quarter.

cc. The Company shali: .

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 Depositories containing data in the format as prescribed in
the SEBI NCS Regulations;

ii. 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;

iii. intimate to NSE, the Depositories and the Debenture Trustee the status of payment of the
Debentures within one working day of any coupon payment date or the redemption date; and

iv. while intimating the status of payment to the Debenture Trustee in accordance with sub-paragraph
(iii) 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 pefiodic due diligence and monitoring of Security created if any.

dd. The Company shall submit, & 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 Requirements), 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 gavernmental or
military bodies, accident, riots, war, terrorist act, epidemic, pandemic, quarantine, fire, casualty,
flood, earthquake, strike, lockout, fire, explosion, civil commotion, destruction of production
,Qg rmfmc facilities, breakdown of communication facilities, breakdown of web host, natural catastrophes,
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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.

b. Meratorium

In the event the Government of India or Reserve Bank of India or any other relevant governmental
agency, statutory/ regulatory body declares a general moratorium 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 regulation is of general appication, applies to a class of persons which
includes a guaranter or a security provider), the Company and the Debenture Trustee (on behalf of
the Debenture Holders) agree (i} to comply with the Moratorium Framework and shall make it
applicable to the Issue immediately without any further request/ notification from each other and (i)
such implementation of Moratorium Framework shall not be construed as an Event of Default under
the Transaction Documents.

¢. Covenants

Upon proof being given to the reasonable satisfaction of the Trustee that all the Debentures entitled
to the benefit of the trusts hereof together with interest and all other monies and Amounts QOutstanding
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 to
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 shal, 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 entitled thereto the Secured
Property or such part thereof as may remain freed and discharged from the trusts and security hereby
created.

d. Further Borrowings

The Company shall be entitled 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 international
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 properiies, as long as there
is no default in payment of principal and / or interest to the Debenture Holders.
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Annexure Xl
in-principle approval

€ NSE 25

Matithl Stock Exchangs O Tndks Linvited
Ref, No.: NSELIST 4868 May 29, 2022

Fullerion India Hoene Finance Company Limited
Margh Towers, Thirt Fioar. O3 No-307,

New Wo-165, Poonansalles High Road,

Madzravoral, Chennxi - 00095

Dear ir,
Sub.: Ia-principle spproval for Bsiing of Nea-Coxvertible Debentures en private jlacement
basis

msuwﬁr&mmmqﬁmmmzmmﬁwm
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{Tssmeand Listing of Nan-Canventible Sermifies) Reguiaions, 202 25 aovecced Srom time to time,
anplicable SEBI Circulars and other applicable s i this rerard and provided the Company
peinms the Disclaimer Cluzse as ziven below it the Offer Document after the SEBT distlaimer
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ONSE —

Ewypﬂmmﬁﬂahmfornr.meﬁthafmskmxmy
ummtnwm,hmunmmmmmm
sixim apaiwst tise Frchange whatsoever by reasos of any boss which ruay be suffersd by such
persas capsequent to or in comsection wilh sech sebscription scquisitios whetker by resson
ofay&igdxhdwmmhemm«nyo&smlmww

Pleass nom that the approvel givea by us should not & auy wiy be deetned or constred that the
dray Offer Dociment has baen clagged o approved by NSE: nor does it is 211y mustier warmant,
centify o andorse the coerecmess or complemnes: of amy of the contents of this draf ofer
docazaent. noc does it wamant taat the secuzities will be listed or will comius 1 be Yistad on the
Exchanee: sog dogs it take sy responsihility for the firancial or sthar soundness of the Company.
it promorers, its management or 3oy scheme of project.

Eindly aica note that these gt instnuments sy be listed on the Exchanpe afser the aflotmen:
?mshsmmmmmmwmmmmhhmmm
thgnpsmﬁs&gﬂﬂmﬂhﬁwfuﬂkhﬁnﬁgmﬁmﬁmm.
The issuer is responsible to ermure complistite with all the applicable puidelines issued by
spoeopriate scharicies frous Bme to time Inc uding Sacurinies and Exchanzx Board of India {issue
and Listing of Non-Convertble Seqiries) Regulavionz, 2021 35 amended e time 1 time,
pplicable SER] Circulars and other applicable trws in this pezard.

Specific akewion iz drewi: towards Fara 1 of Chapter XV of SEB! Operstional Curoular No.
SEBVHODDHSP/CTR/IL613 dered August 10, 2001 Accardingly, Tsmers of pricsssly placed
debt sacuritio; i venns of Sensities and Exchange Board of indta (e and Listmz of Noo-
Comverible Setwrities) Reguintions, 2021 and for whom accessing the slecrenic ook platferm
{EBP} is not mandaory shaB upload details of the issae with any aze of the EBPs within one
working day of altotmant of securivies. The details can be uploadad usiny the following lnks:

Yours Eaithfully,
For Natiopal Stock Exchanes of Indiz Limitad

Aparea Meghraj
Mamager
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