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PLACEMENT MEMORANDUM

FULLERTON INDIA HOME FINANCE COMPANY LIMITED
Corporate identity Number: U65922TN2010PLC076572

The Company was originally incorporated on 12% August, 2010 at Chennai. The Company obtained certificate of
commencement of business on 30% 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, Maduravoyal,
Chennai — 600 095, Tamil Nadu
Corporate Office: 10th Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurta Complex,
Bandra {East}, Mumbai — 400 051
Telephone Number: 481 22 4163 5800
PAN: AABCF6064H
Registration/Identification Number issued by NHB: 07.0122.15

Website: www.grihashakti.com

Company Secretary & Compliance Promoters Chief Financial Officer
Officer

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

Phone No: {022} 4163 5875 Limited Phone No: (022) 4163 5851

Email: Secretarial @fullertonindia.com | Phone No: {022) 6749 1234, Email:
41635800 Ashish.Chaudhary@grihashakti.com
Email:
Secretariat@fullertonindia.com

Date: 8" August 2022

PLACEMENT MEMORANDUM FOR PRIVATE PLACEMENT OF 25 {TWENTY FIVE} {OR SUCH HIGHER NUMBER IN THE EVENT
OF EXERCISE OF THE GREENSHOE OPTION, IF ANY) RATED, LISTED, UNSECURED, SUBORDINATED (TIER 1), REDEEMABLE,
TRANSFERARLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,00,000/- (RUPEES ONE CRORE ONLY) EACH
AGGREGATING TC INR 25,00,00,000/- {RUPEES TWENTY FIVE CRORE ONLY) WHICH MAY BE INCREASED TO INR
100,00,00,000/- (RUPEES ONE HUNDRED CRORE ONLY} IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT
PAR (“DEBENTURES”} BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS. (THE

“ISSUE").

- KSSUE SCHEDULE

ISSUE CLOSING DATE: 11" Aug | DATE OF EARLIEST CLOSING OF THE
. th 2
ISSUE OPENING DATE: 11" Aug 2022 2022 ISSUE, IF ANY: NA
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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.

CREDIT RATING

The Debentures are rated ‘CRISIL AAA/ Stable’ {pronounced as CRISIL triple A/ Stable) rating watch by CRISIL Ratings
Limited vide letter dated 3 August2022. The press release is annexed in Placement Memorandum as Annexure V dated
g™ March 2022. The Debentures are rated ‘CARE AAA/ Stable’ (pronounced as CARE triple A/ Stable} rating by CARE
Ratings Limited vide their letter dated 3™ August 2022, The press release is available in Placement documents and
annexed under Annexure V dated 7% July 2022.All the other ratings availed for the private placement are annexed under

Annexure V with respective rating rationates.

LISTING

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

DEBENTURE TRUSTEE

REGISTRAR TO THE ISSUE CREDIT RATING
] i L . s
LINI NT'ME @Ju CRISIL Ratings Limited CARE Ratings Limited

——

Link Intime India Pvt. Limited
C-101, 1st Floor, 247 Park, Lal
Bahadur Shastri Marg, Vikhroli
{West) Mumbai — 400 083
Contact Person: Shravani Suvre
Tel No: +91-22-49186101

Email:
shravani.suvre@linkintime.co.in
www linkintime.co.in

CATALYST

Catalyst Trusteeship Limited

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

Pune-411038

Contact Person -~ Anurag
Bende

Tel No: +01-20-2528 0081
Ext: 210

Email: dt@cthtrustee.com
www,catalystirustee.com

Address: Crisil House,
Central Avenue,

Hiranandani

Business Park, Powai,
Mumbai — 400076
Contact Person:

Kalpana Hate

Address:  4th  Fioor,
Godrej Coliseum,
Somaiya Hospital Road,
Off Eastern  Express
Highway,  Sion  (E},
Mumbai - 400 022

Contact Person: Archana

Tel No: +91-22-3342 Mahashur

8271 (D] Tel No: +9% 22 6754
Email: 3410 [D]
kalpana.hate@ext- Email:

crisil.com Archana.Mahashur@car
www . crisilratings.com eedge.in

ELIGIBLE INVESTORS

Mutual Funds, Banks, Financial Institutions, Non-Banking Finance Companies, Corporates, Provident Funds and
Pension Funds, Insurance Companies, FPis, Qualified Foreign Investors, Investment helding 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.

Coupon rate: 8.40% p.a.

KEY ISSUE DETAILS

Coupon payment

frequency:

Payable annually and at maturity

Redemption amount: At Par

Details about underwriting of the
issue, if applicable, including the

Nature and issue size: Rated, Listed,
Unsecured, Subordinated (Tier 1),
Redeemable, Transferable, Non-
Convertible Debentures issued at
par to the Face Value

Redemption Date: 12 Aug 2032

Base issue and green shoe aption, if
any: INR 25 Crores plus green shoe
option to retain upte INR 100
Crores
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amount undertaken to be
underwritten by the underwriters:
Nil

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

The securities proposed to be issued form a part of non-equity regulatory capital of the Issuer as mentioned
under Chapter V of SEBI NCS Regulaticns.

GENERAL RISKS

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

- ISSUER’S ABSOLUTE RESPONSIBILITY

The lIssuer, having made all reasonable inquiries, accepts responsibility for and confirms that this Placement
Memorandum contains all infermation with regard to the Issue and the lssuer which is material in the context of
the issue, that the information contained in this Placement Memorandum is frue 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 whale 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 all 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 with any debt securities holder except the one(s) disclosed in this
Placement Memarandum. Ahy covenants later added shall be disclosed on the stock exchange website where the
debt is Histed.
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 Memorandug;_}%t intended to
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be circulated to public. Multiple copies hereof given to the same entity shall be deemed to be given to the same
person and shall be treated as such. It does not constitute and shall not be deemed to constitute an offer or an
invitation to subscribe to the Debentures to the public in general. This Placement Memorandum should not be
construed to be a prospectus or a statement in lieu of prospectus under the Companies Act, 2013. This
Placement Memorandum has been prepared in conformity with the SEB! (Issue and Listing of Non-Convertible
Securities) Regulations, 2021 as amended from time to time and RBI Directions with respect to issuance of
Debentures. This Placement Memorandum has been prepared to provide general information about the Issuer to
potential investors to whom it is addressed and who are willing and eligible to subscribe 1o the Debentures. This
Placement Memorandum does not purport to contain all the information that any potential investor may require.
Neither this Placement Memorandum nor any other information supplied in connection with the Debentures is
intended to provide the basis of any credit or other evaluation and any recipient of this Placement Memorandum
should not consider such receipt a recommendation to purchase any Debentures. Each investor contemplating
purchasing any Debentures should make its own independent investigation of the financial condition and affairs
of the Issuer, and its own appraisal of the creditworthiness of the Issuer. Potential investors should consult their
own financial, legal, tax and other 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 herein, if any)
contains all information that is material in the context of the lssue and sale of the Debentures, is accurate in all
material respects and does not contain any untrue statement of a material fact or omit to state any material fact
necessary to make the statements herein, in the light of the circumstances under which they are made, not
misleading. No person has been authorized to give any information or to make any representation not contained
or incorporated by reference in this Placement Memorandum or in any material made available by the Issuer to
any potential investor pursuant hereto and, if given or made, such information or representation must not be
relied upon as having been authorized by the Issuer.

This Placement Memorandum and the contents hereof are restricted for only the intended recipient(s) who
have been addressed directly and specifically through a communication by the Company and only such
recipients are eligible to apply for the Debentures. All investors are required to comply with the relevant
regulations/ guidelines applicable to them for investing in this Issue. The contents of this Placement
Memorandum are intended to be used anly 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 shall not reproduce or distribute in whole or part or make any
announcement in public or to a third party regarding the contents without the consent of the Issuer.

DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, 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
Memorandum has been reviewed, cleared or approved by the NSE; nor does the NSE in any manner warrant,
certify or endorse the correciness or completeness of any of the contents of this Placement Memorandum, nor
does the NSE warrant that the Debentures will be listed or will continue to be listed on the NSE; nor does the NSE
take any responsibility for the soundness of the financial and other conditions of the Issuer, its promoters, its
management or any scheme or project of the Issuer.

DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEB! {Issue and Listing of Non-Convertible Securities) Regulations, 2021 {as amended
fram time to time), it is not stipulated that a copy of this Placement Memotandum has to bhe filed with or
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submitted to the SEBI for its review/ approval. It is to be distinctly understood that this Placement Memorandum
should not in any way be deemed or construed to have been approved or vetted by SEBI and that this Issue is not
recommended or approved by SEBI. SEB| 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 Issue is proposed to be made in india to investors as specified in this Placement Memorandum, who shall be
specifically approached by the Issuer. This Placement Memorandum does not constitute an offer to sell or an
invitation to subscribe to the Debentures herein, in any other jurisdiction to any person to whom it is unlawful to
make an offer or invitation in such jurisdiction.

DISCLAIMER CLAUSE OF THE NHB

The Company is having a valid Certificate of Registration dated 14™ luly 2015 issued by the NHB under Section
29A of the National Housing Bank Act, 1987. However, the NHB does not accept any responsibility or guarantee
about the present position as to the financial soundness of the 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 Rating Agency has based its ratings on information
obtained from sources believed by it to be accurate and reliable. The Rating Agency does not, however,
guarantee the accuracy, adequacy or completeness of any information and is not responsible for any errors or
omissions or for the results obtained from the use of such information. Most entities whose facilities/
instruments are rated by the Rating Agency have paid a credit rating fee, based on the amount and type of
facilities/ instruments.

DISCLAIMER CLAUSE OF THE ARRANGER (As Applicable}

The only role of the Arranger with respect to the Debentures is confined to arranging placement of the
Debentures on the basis of this Placement Memorandum as prepared by the Issuer. Without limiting the
foregoing, the Arranger is not acting, and has 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 deoing any due-diligence for verification of the truth, correctness or completeness of the
contents of this Placement Memorandum. The Arranger shall be entitled to rely on the truth, correctness and
completeness of this Placement Memorandum. It is to be distinctly understood that the aforesaid use of this
Placement Memorandum by the Arranger should not in any way be deemed or construed to mean that the
Placement Memorandum has been prepared, cleared, approved, scrutinized or vetted by the Arranger. Nor
should the contents of this Placement Memorandum in any manner be deemed to have been warranted,
certified or endorsed by the Arranger as to the truth, correctness or completeness thereof. Each 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 Placernent Memorandum does not constitute a representation or warranty, express or
implied by the Arranger that the information and opinions herein will be updated at any time after the date of
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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 will be accepted by the Arranger for updating or supplementing this Placement
Memerandum 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 liabte for any
direct, indirect or consequential loss or damage suffered by any person as a result of relying on any statement in
or omission from this Placement Memorandum or in any other information or communications made in
connection with the Debentures.

The Arranger is acting for the Company in relation to the lssue of the Debentures and not on behalf of the
recipients of this Placement Memorandum. The receipt of this Placement Memorandum by any recipient is not to
be constituted as the giving of investment advice by the Arranger to that recipient, nor to constitute such a
recipient a customer of the Arranger. The Arranger is not responsible to any other person for providing the
protection afforded to the customers of the Arranger nor for providing advice in relation to the Debentures.

Each recipient of this Placement Memorandum acknowledges that:

(a) each recipient has been afforded an opportunity to request and to review and has received all additional
information considered by the recipient to be necessary to verify the accuracy of or to supplement the
information contained herein; and

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

DISCLAIMER CLAUSE OF THE COMPANY

The Company will not create or build any sinking fund for pooling of any accrued interest or other proceeds of
that nature for this issue and investor is 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. Please read the “Disclaimer” clause and other terms of this Placement Memorandum so as to enable
the investor to take a reasoned decision.

Each person receiving this Placement Memorandum acknowledges that:

Such person has been afforded an opporiunity 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 Issuer does
not undertake to update the information in this Placement Memorandum to reflect subsequent events after the
date of the Placement Memorandum and thus it should not be relied upon with respect to such subsequent
events without first confirming its accuracy with the Issuer. Neither the delivery of this Placement Memorandum
nor any sale of Dehentures made hereunder shall, under any circumstances, constitute a representation or create
any implication that there has been no change in the affairs of the Issuer since the date hereof. This Placement
Memorandum does not constitute, nor may it be used for or in connection with, an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it is
unlawful to make such an offer or solicitation. No action is being taken to permit an offering of the Debentures or
the distribution of this Placement Memorandum in any jurisdiction where such action is required. The
distribution of this Placement Memorandum and the offering and sale of the Debentures may be restricted by
law in certain jurisdictions. Persons into whose possession this comes are required to inform them about and to
observe any such restrictions. The Placement Memorandum is made 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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Unless the context otherwise indicates or requires, the following terms shall have the meanings given below in this

Placement Memorandum.

Term

“Fullerton India Home Finance
Company Limited” or the
“Company” or the “lssuer”

Artlcles of Assomatlon
Board of Directors/ Board

Memorandum of Association

. Description

Fu!ierton India Home Flnance Company Limited, a pubiac Ilmlted company
incorporated under the Companies Act, 1956 and having its registered office
at Megh Towers, Third Floor, Old No. 307, New No. 165, Poonamallee High
Road, Maduravoyal, Chennai — 600 095, Tamil Nadu

The artlcies of association of the Campany, as amended from time to tlme
The board of directors of the Company or a committee constituted thereof

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

"~ time

ISSUE RELATED TERMS
Term

Affiliate(s)

AGM

Application Form

- Business Day

_ Beneficial Owner(s}/ Debenture
Holder(s)

DESCI‘IptIOI‘I

With respect to any person, any other person d:rectly or Endlrectiy
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
circurnstance in which such person is controlled by any person by virtue of
the latter person controliing the composition of the beard of directors or
managers or owning or controlling percentage of the voting securities or
interests of such person or otherwise

Annual General Meeting

The form in which an investor can apply for SUbSCI’IpthI’l to the Debentures
{i} in relation to announcement of bid or issue period, a dav, other than,
Sundays and public holidays, on which commercial banks in Mumbai are

open for business;

(i} in relation to time period between the Issue closing date and the listing of
the 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

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

Initially the subscribers to the Debentures and for the time being the holders

of the Debentures and for the subsequent Debenture Holder(s), each who

fulfills the following requirements:-

{i) 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 transferees of the Debentures from time to

time with the lIssuer and the Depository} and in the event of any

inconsistency between Sub-clauses (i) and (i} above, £ :clause {i} shall
: i 73 o Y
’




Term

The Act

CDSL
Date of Allotment

Debentures

Debenture Trust Deed

Deemed Date of Allotment

Depository(ies)

Depositories Act
DP-ID
EBP

EGM
FICCL

FIHFCL
FPI

LODR

HFC
Majority Debenture Holders

NHB
NSDL
NSE
NRI

PAN

Person
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_ Description

prevail.

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

Central Depository Services (India} Limited
Refer Term Sheet

25 {TWENTY FIVE} (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF
THE GREENSHOE OPTION, IF ANY) RATED, LISTED, UNSECURED,
SUBORDINATED (TIER ), REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,00,000/- {RUPEES ONE CRORE ONLY)
EACH AGGREGATING TO INR 25,00,00,000/- {RUPEES TWENTY FIVE CRORE
ONLY} WHICH MAY BE INCREASED TO INR 100,00,00,000/- {(RUPEES ONE
HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS
EXERCISED, ISSUED AT PAR {“DEBENTURES”) BY FULLERTCN INDIA HOME
FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS

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

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

A depository registered with the SEBI under the Securities and Exchange
Board of India {Depositories and Participant) Regulations, 1996, as amended
from time to time, in this case being NSDL and CDSL.

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

Depasitory Participant Identification Number

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

Extra Ordinary General Meeting

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

FIHFCL shall mean Fullerton India Home Finance Company Limited.

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

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

Housing Finance Company

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

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

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

Permanent Account Number

means any natural person, corporation, company, partnership, firm,
voluntary association, joint venture, trust, unincorporated organisation,
Authority or any other entity whether acting in an individ_u‘al,'ﬁdu;iary or

' &




Term

Pfacement Memorandum

Rating Agency

RBI

RBI Master Directions

Record Date

Register of Debeniure Holders

SCRA
SEBI
SEBI Act

SEBI NCS Regulations

SEBI Operaticnal Circular

Subordinated Debt

Transaction Document
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Bes_ériptibn
other capacnty
This Placement Memorandum,/ Placement Memorandum/ Piacement

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

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

Reserve Bank of India

Master Direction — Non-Banking Financiai Company — Housing Finance
Company {Reserve Bank} Directions, 2021 dated 17 February, 2021

In relation to any date on which a payment has to be made hy the Essuer 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 entitled
to receive coupon/ redemption amount in respect of the Debentures on the
Record Date, which shall be maintained at the Corporate Office.

Securities Contracts (Regulations} Act, 1956

" The Securities and Exchange Board of India constltuted under the SEBI Act

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

SEBI! {Issue and Listing of Non Convertible Secunt;es) Regulations, 2021 as
amended from time to tlme read with the SEBI Operatlonai Clrcuiar

The ‘Operational Circular for issue and listing of Non- convertlble Securities,
Securities Debt Instruments, Security Receipts, Municipal Debt Securities and
Commercial Papers’ dated 10 August 2021, issued by SEBI as amended,

updated and replaced from time to time.

An instrument, which is fully paid up, is unsecured andis subordmated to the
claims of other creditors and is free from restrictive clauses and is not
redeemable at the instance of the holder or without the consent of the
supervisory authority of the non-banking financial company

1. Debenture Trust Deed

Debenture Trustee Agreement;

This Placement Memorandum

Any other fee letter which may be executed with an investor

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

Vs wN

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

DEBENTURE ISSUE

25 {Twenty Five) {or such higher number in the event of exercise of the green-shoe option, if any) Rated, Listed,
Unsecured, Subordinated (Tier 11}, Redeemable, Transferable, Non-Convertible Debentures of face value INR
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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 examination of the Issue of the Debentures
as per the information provided in this Placement Memorandum as required under the SEBI NCS Regulations and
Master Direction — Non-Banking Financial Company — Housing Finance Company (Reserve Bank) Directions, 2021
dated 17 February, 2021 for issuance of Debenture as amended from time to time.

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 analyse such investment and the suitability of such investment to such investar's particular
circumstances. It Is the responsibility of potential investors to also ensure that they will sell these Debentures in
strict accordance with this Placement Memorandum and other applicable laws.

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

The Debentures are rated ‘CRISIL AAA/ Stable’ (pronounced as CRISIL triple A/ Stable) rating by CRISIL Ratings
Limited vide their letter dated 3¢ August 2022 and "CARE AAA/ Stable' (pronounced as CARE triple A/ Stable)
rating by CARE Ratings Limited vide their letter dated 3™ August 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 company hereby declares that the rating is valid as on the date of issuance and listing.

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

LISTING

The Debentures are proposed to be listed on 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 Xlil.

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 prospectus nor a statement in lieu of prospectus and does not constitute an offer to the
public generally to subscribe for or otherwise acquire the Debentures issued or to be issued by the Issuer under
any law for the time being in force.

ISSUE SCHEDULE
Particulars Date
Issue Opening Date 11 Aug 2022
Issue Closing Date 11% Aug 2022
Pay In Date 12 Aug 2022
Deermed Date of Allotment 12" Aug 2022
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Settlement cycle: T+1 day
DUE DILIGENCE BY THE DEBENTURE TRUSTEE

The Debenture Trustee shall not be required to submit the due diligence certificates as per the formats
specified in Annexure B of the SEBI circutar on Creation of Security in issuance of listed debt securities and due
diligence by debenture trustee{s) dated 3 November 2020, and the SEBI NCS Regulations, as the Debentures
are unsecured.

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. S " Disclosure Requirements . .. . .. . .1 Refer clause.in this
' o : Docurmient

1 GENERAL INFORMATION

a. Name, address, website and other contact details of the company Issuer information
indicating both registered office and corporate office.

b. Date of incorporation of the company. it

C. Business carried on by the company and its subsidiaries with the Ik
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 Xl

f Management’s perception of risk factor I

g Details of default, if any, including therein the amount involved, None
duration of default and present status, in repayment of:

i) Statutory dues; None

ii} Debentures and interest thereon; None

iii} 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 the Issuer information

nodal/ compliance officer of the company, if any, for the private
placement offer process.

Any default in Annual filing of the Company under the Companies None
Act, 2013 or the rules made thereunder.
2 PARTICULARS OF THE OFFER
Financial position of the Company for last 3 years. Annexure |l
b. Date of passing of board resolution. Annexure IV
c. Date of passing of resclution in the general meeting, authorizing the Annexure [V
offer of securities.
d. Kinds of securities offered (i.e., whether share or debenture) and Term Sheet
class of security, the total number of shares or other securities to be
issued.
e. Price at which the security is being offered including the premium, if Term Sheet
any, along with justification of the price.
f. Amount which the company intends to raise by way of securities. Term Sheet
g. Terms of raising of securities: Term Sheet
(i} Duration, if applicable; Term Sheet
(ii} Rate of dividend; P .N.A.
(iif) Rate of interest; ".iﬂie;ﬁSheet
i
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Sr. Np.

Disclosure Requirements

Refer clause in this
Document

{iv)

Mode of payment; and

XXX

(v)

Mode of repayment.

XXX

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

Term Sheet

Purposes and objects of the offer.

Term Sheet

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

N.A.

Principle terms of assets charged as security, if applicable.

N.A.

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

XXV (Point no. 9)

Mode of payment for subscription:
Demand Draft
Other Banking Channels

XUX & XXX

DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS,
LITIGATION ETC

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.

XXV {Point no. 4)

Details of any litigation or legal action pending or taken by any
Ministry or Department of the Government or a statutory authority
against any promoter of the 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 ar statutory authority upon
conclusion of such litigation or legal action shall be disclosed.

XXV {Point no. 17)

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

Liv

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

Summary of reservations or qualifications or adverse remarks of
auditors in the last five financial years immediately preceding the
year of issue of private placement offer cum application letter and of
their impact on the financial statements and financiat 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.

LI

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

Ll

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

L
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Sr. No. ; ' Disclosure Requirements ' ~| Refer clause _in't_his '
: ' L - Document-
4 FINANCIAL POSITION OF THE COMPANY
The capital structure of the company in the following manner in 2a v
tabular form:
(i){a) The authorised, issued, subscribed and paid-up capital {number of IV-A
securities, description and aggregate nominal value);
(b} Size of the present offer; and IV-A
(c) Paid up capital: ' IV-A
{A) After the offer; and IV-A
(B} After conversion of convertible instruments (if applicable); IV-A
{d) Share premium account {before and after the offer). IV-A
(i The details of the existing share capital of the issuer company in a IV-A

tabular form, indicating therein with regard to 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.

{iii} Provided that the issuer company shall also disclose the number and i
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.

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

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

audited balance sheets immediately preceding the date of issue of
circulation of private placement oifer cum spplication letter.

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

f. Any change in accounting policies during the last three years and LI
their effect on the profits and the reserves of the company.
5 A DECLARATION BY THE DIRECTORS THAT
a. The company has complied with the provisions of the Act and the Director’s
rules made thereunder. Declaration — LIX
b. The compliance with the Act and the rules does not imply that Director’s

payment of dividend or interest or repayment of debentures, if Declaration - LIX
applicabie, is guaranteed by the Central Government.
C. The monies received under the offer shall be used only for the Director’s

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

PLACEMENT MEMORANDUM FOR ISSUE OF DEBENTURES ON A PRIVATE PLACEMENT BASIS PURSUANT TO SEBI
{ISSUE AND LISTING OF NON CONVERTIBLE SECURITIES) REGULATIONS, 2021 AS AMENDED FROM TIME TO
TIME AND SECTION 42 OF THE COMPANIES ACT, 2013 READ WITH RULE 14{3) OF COMPANIES (PROSPECTUS
AND ALLOTMENT OF SECURITIES) RULES, 2014,
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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 Ne. 307, New No. 165, Poonamailee High Road, Maduravoyal, Chennai — 600 095,
Tamil Nadu

Corporate Office:

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

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

Our Powal office (address given below} would continue to be an Annex to the Corporate Office
Supreme Business Park, Floor 6, B Wing, Supreme 1T 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 neo. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex, Bandra (East},
Mumbai — 400 051

Tel. No. 022 — 4163 5875

Chief Financizal 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

Statutory Auditor:

M. P. Chitale & Co., Chartered Accountants

{Firm Registration No.: 101851W)

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

Email ID :- harnish.shah@mpchitale.com
Phone No. 9865500310

Trustee:

£

CATALYST

Catalyst Trusteeship Limited

GDA HMouse, First Fioor, Plot No. 85, 5. 94 & 95,
Bhusari Colony (Right}, Paud Road

Pune —411038

Contact Person - Anurag Bende

Tel No: +91 {020} 2528 0081 Ext: 210

Email; dt@ctitrustee.com

Website: www.catalystirustee.com
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Registrar to the Issuer:

LINK INTIME
MDA PYT LTD
»
s
Furinesty T AR SPECTRGM PEGISTRY LY

Link Intime India Pvt. Ltd.

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

Contact Person: Shravant Suvre

Tel No:+: 491 22 49186101

Email: shravani.suvre@linkintime.co.in

Website: www.linkintime.co.in

Rating Agency:

CRISIL

A §%P Blotal Company

CRISIL Ratings Limited:

CRISIL Home, Central Avenue
Hiranandani Business Park

Powai, Mumbai — 400076

Contact Person: Kalpana Hate

Tel No: +: 491 22 3342 8271 [D]
Email: kalpana.hate@ext-crisil.com
Website: www.crisilratings.com

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://www.careratings.com/

Email: Archana.Mahashur@-careedge.in

Contact Person: Archana Mahashur

Arranger:

TRUST ..

Trust Investment Advisors Private Limited

1101, Naman Centre,

Bandra Kurla Complex, Bandra (East), Mumbai — 400051
Tel no: +91 22 4084 5000

Website: www.trustgroup.in

Email: mbd.trust@trustgroup.in

Contact Person: Prakash lyer
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Name and Address of the Directors as on 3™ August 2022

Sr. No. Name Address Designation DIN Occupation
1. Mr. Shantanu Mitra Flat No. 901/902, 9th | Chairman, Non- 03019468 | Service
Floor, Raheja executive
Atlantis, C- Wing, Director
Ganpat Rac Kadam
Marg, Lower Parel-
West, Mumbai —
400013
2. Mr. Ajay Pareek C-1003, 10th Floor, Non-Executive 08134389 | Service
Oberoi Splendor, Director
LV.L.R, Jogeshwari ~
East, Mumbai —
400060
3. Mr. Radhakrishnan B. | Near Tata Institute Independent 01473781 | Employment
Menon Campus, A 804, Wing | Director
- 2, Sabari Aashiana
Deognar Farm Road,
Deonar, T.F. Decnar
S. O, T.F. Do Mumbai
- 400088
4, Ms. Sudha Piliat D-241 (2™ Floor), independent 02263950 | Retired IAS
Sarvodaya Enclave, Director Officer
New Delhi -~ 110017
5. Ms. Sunita Sharma 3/301, Millennium Additional 023849529 | Retired as
Apartments, Sector Director Managing
9, Plot No. 2, Dwarka, | {Independent Director aof
New Delhi - 110077 Director) LIC of india
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iL About the Issuer - A Brief Summary of the Business/ Activities of the Issuer and its subsidiaries
with the details of branches or units, if any and its Line of Business

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

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

India.

The Company offers loans for purchase of 2 new home, home improvement, home construction and home
extension, loan against property, loans for new or resale residential and commercial property, commercial plot
and construction of residential and commercial property.

FIHFC is 100% wholly owned subsidiary of Fullerton india Credit Company Limited (FICCL) which is registered with
the 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 eventually purchase
100% of FICCL over a period of time.

» Corporate Structure — refer ownership tree

SUSPTOMO MBESLN
FINANCIAL GROUD

(SMFG)

- e re
T4 9% Z5 1%

ki

Follerton
Inchia
(FICC)
100%
-
GRIHASHAKT!

(FIHFC)
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¥ Project cost and means of financing, in case of funding of hew 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 Mousing Finance Company under sub-section {5) of Section 29A of National Housing Bank Act,
1987, having Corporate identity Number U65922TN2010PLC0O76972 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, Sumitemo Mitsui Financial Group, Inc. (“SMFG”) acquired 74.9% stake in Fullerton india
Credit Company Limited {(“FICCL”} from Fullerton Financial Holdings Pte. Lid. (“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 NHB8 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 ioans and developer financing to its customers under “Grihashakti” brand name,
through about 82 owned & co-located branches spread across 14 states, viz.,, Andhra Pradesh, Gujarat,
Karnataka, Madhya Pradesh, Maharashtra, Rajasthan, Tamil Nadu, Telangana and West Bengal. The target
customer segment comprises of salaried and self-employed professionals in satellite townships around metros
and Tier | cities as well as under-served Tier Il and Tier 1H 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:

“To carry on the business of providing housing finance, in oll its wide and contemporary meaning, alone or jointly
with other housing finance companies and/ or banks in consortium or otherwise, to any person including
individual, company or corporation, body corporate, firms, society or assaciation of persons, public body or
authority, supreme, local, or atherwise or other entities whether private or public sector, whether engaged in
construction and development of buildings, offices or other infrastructure development or not, for or in respect of
dwelling units, to provide finance or credit to borrowers for acquisitions {in all its connotations), purchase, repairs,
constructian , renovation, renewal, remodeling, extension, enfargement or erection of or to land, tenements, flats,
houses, apartments, villos dwelling units, skyscrapers, co-operative housing society units, housing colonies,
townships, including infrastructural facilities relating thereta or any part or portion thereof in India for residential
purposes and/ or 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 dweliing units on
fease, hire purchase or conditional sale basis, and to carry on the business of assel based financiers in ahy manner
whatsoever, to provide consulitancy and advisory services in all matters and issues relating to housing, building
and construction activities including relating to infrastructural development.”
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RISK FACTORS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

20. Ifinterest rate restrictions are imposed on lending by HFCs, our operating results and financial cendition
may be adversely affected.

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

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

23. The implementation of the Bankruptcy Code may affect our rights to recover lo::}pﬁf:?d_\fh; Q,cjrmwers.
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System faliures or inadequacy and security breaches in computer systems may adversely affect our
business.

Cur 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 sector could adversely
affect our business, cash flow and result of operations.

Our insurance coverage may not adequately protect us against losses.

We may not be able to 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 sueccess 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, results 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 personnel may lead to
damage to these relationships and a decline in our revenue and profits.

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

Our ability to assess, monitor 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 couid adversely impact our business.

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

RISKS IN RELATION TO THE NCDs:

N oo

w >

10.

11.

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 ali, the full value of the outstanding amounts
and/or the interest accrued thereon in connection with the NCDs.

There has heen 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 our 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 Habilities preferred by law.
There are other lenders and debenture trustees who have pari passu charge over the security for the
NCDs.

There may be a delay in making refund to Applicants.

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

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-canvertible 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 tiquidity 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 Dabentures will develop or, if one does develop,
that it will be maintained.
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12, 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, default in payment of penal interest wherever applicable, In case of outstanding
debt instruments or deposits or borrowings.

Nl

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

Not Applicable

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 all risks and considerations relevant to the non-convertible securities or investor’'s decision to
purchase such securities.

PARENTAGE RISK FACTORS

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

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

Sumitomo Mitsui Financial Group, inc. ("SMFG”} has purchased 74.9% equity shareholding 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 disassociation of our Company from the parent group
could adversely affect our operations and profitability.

lt. Management perception of Risk factors

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

The Company has a risk management architecture independent from husiness 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
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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 common 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 beiow:

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

b. Operational risk
The company is prone to operational risks due to employee errors, 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 Committee {(ORMC) oversees this function.

c. 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 lenders can adversely affect its funding
plans. An independent and focused Asset Liability Committee {ALCO) tracks and monitors market indicators with
a view to reducing this risk. Further, active diversification of lenders, matching asset - liability tenor and
maintaining adequate liquidity buffers substantially reduce this risk.

d. Llegal and Compliance risk
The Company is regulated by various authorities. Non-adherence to any provisions or varying interpretations of
existing guidelines may result in regulatory or legal actions with attendant costs. Strong internal processes and
continuous 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 skilled and experienced personnel.
Employee attrition hence poses a risk. Strong human resources policies and employee engagement can reduce
this risk. An independent Human Resources team plays an enabling role in creating an environment of growth
and development for the Company’s employees. With a vision to be an ‘Employer of Choice’, this team builds 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 propasition 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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The folowing changes have been made to the Capital Structure {Authorized, Issued and Subscribed} of the

Company.

A. Capital Structure as on 30% June, 2022:

1. Authorized Share Capital: Rs. 1,500 Crores divided info 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 30" June 2022

Particulars

Aggregate: . .
1 Nominal Vzlue:

(Rs. Crores} -

Number of:
- Securities

Authorized Share Capital

Equity Shares

1,500.00

1,500,000,000

Preference Shares

Issued and Subscribed Share Capital

Equity Shares

308.03

30,80,33,193

Preference Shares

Issued, Subscribed and Pald-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 conversion of any convertible

instruments

Equity Shares

NA

NA

Preference Shares

NA

NA

Share Premium Amount before the issue

4011.86

Share premium Amount after the issue

401.86

B. Changes in Capital Structure:

{i} Details of share capital as on 30™ jJune 2022

Share capital _ o (Amount in Rs.)

Authorized share capital 1500,00,00,000 {Fifteen Hu

ndred Crores)

Issued, subscribed and paid-up share capital 308,03,31,930
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(ii} Changes in its Authorised capital structure as on 30" June 2022 for the last three years:

Date

of .
{AGM/EGM)

"Change

Parti_c'ulars_ .

No changes in last three years

(iit) Issued and Subscribed Capital of the Company:

a. The issued and subscribed share capital of the Company as on 30™ June, 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 30" June 2022 for last 3 years:

Date of | No. of Equity| Face | Issue | Consid | Nature of: __Cumulative . ... | Rema
a!l'_o'tm_ent .. -Shares value | price |eration|allotmen | No. of Equity |  Equity Share | - Share | rks
o C = _in t ‘Shares - capital (¥) | premium |

: cash/ L account (R). -
‘other ' o
than
o oo e o | cash | : 1. .
Septembe 5,00,83,473| 10 2995| Cash Right 24,53,56,916| 2,45,35,69,160| 99,91,65,28| Right
r 28, 2018 issue to 6| issue
FICCL io
FICCL
July 15, 6,26,76,277| 10 31.91| Cash Right 30,80,33,193| 3,08,03,21,930}1,37,32,37,2| Right
2019 issue to 291 issue
FICCL to
FICCL
Note:

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

Vi,

VIL

VIIl.

Details of any Acquisition or Amalgamation in the last 1 year: NIL
The Company has nat been involved in any acquisition or amalgamation or reorganization or reconstruction
in the last 1 year.

Details of reorganization or reconstruction in the last one year:

Type of Event

Date

annhotihcement

of

Date of completion

Details

NIL

Share holding pattern of the Company as on 30" june, 2022:

Table | - Summary Statement holding of specified securities - NA

Table Il - Statement showing sharehalding pattern of the Prometer and Promoter Group

Cate
gory
and
nam
e of

Enti
ty

typ
e

i.e.

PAN

No.

of
sha
reh
old

N Pa
o. rif
of | vy

fu | pa
Wy | id-

No T
.of | ot
sh | al
are | n
s 1o

Sh Number No. | Shar
ar of voting of | ehol
e rights sha d

ho held in res | ing,
Idi each class un | asa

No. No.
of of
loc | shar
ke es
d pled

No.
of
eq
uit
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the ers | p | up | un [ of | ng of der % in ged | sha
shar pro ai | eq | der { sh| % securifies lyi | assu | sha| or | res
ehol d- | uit | Iyi { ar | ca ng | min | res | othe | hel
ders mot u y ng | es | lc out g rwis d
p | sh | De | h ul sta | full e in
er e | ar | po | el [ at nd | con encu | de
g | ed | sit |d ed ing | vers mbe | ma
OR ui | he | ory as con | ion re ter
ty | Id | Re pe ver | of d iali
sh cei r No. T ti |con|NA| N As zed
prom o O ble|vert |39 31 for
oter ar pts SC . t : " %
grou es R se.c ible % m
o h R, a | urit ! sec o ¢
entit el 19 v || des | uriti ¢ ?
d 57 0 a | (as es t
(eZce t > a (as o "cja
orom n | % | cen | perc N )
g 0| ta ent
oter) f | h
ge | age
r T of of ; ar
i | o] dil | dilu ) &
g t | ute | ted S
h |al| d | shar ' h
t v | sha e © el
5 4] re ca > d
CiCc|Titi| Ca pi h
Li1 |ojn|pit ta N
ala g al B !
! d
sis |t}
s |al g
sy |l h
ts
X
1)1 Indian| Nil Nil Nil | NIl | NIl P NI | NEE [ N[N NN N NiE Nib NI NNl Nl [ Nl
{a) tndivi Nil Nl Nit | NIl ] NIl | NE [ NI ONiD N NG NTT NP NG NiF NIl NTINGD NE | Nl
duals
/
Hind
u
undiv
ided
Family
(b| Cent Nil Nit Nil | Nil ¢ Nl Nil [ NH | N# | Nil{ Ni NI Nid | Nil Nib [Nl NIl Nil | Nii
) | ral
Gov
ern
me
nt/
Stat
e
Gov
ern
me
ntfs)
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(c)

Finan
cial

tnstit
ution

s/
Banks

Nil

Nil

Ni

Nl

Nil

Nib | NiE | NI NG NN NiE L N NIl N NGTNGL Nit o Nl

Fuller
ton
India
Credi
t
Com
pany
Limit
ed
{Inclu
ding
6
Nomi
nee
share
holde
rs)

Promot
er

AAAC
D170
7C

3319

3080

Nil

Nil 13080| 100 |10|NA|10i100| Nii - -1~ -1 - 3080
3319 0 o 3315

Any
Oth
er

(spe
cify}

Nil

Nil

Nil

Nil

Nil

Nil | Nil [ NIl Nl NN N N Nib - NIENILINGL N3 N

Sub-
Tota
i
(AX
1}

3080
3319

Nil

Nil {3080} 100 j10{NA|10{100| N - -t -1-1] - {3080
3319 v 0 3319

2)

Fore
ign

Nil

Nil

Nit

N

Nil

Nil | Nl 3 Nil [ Nit] N NIl NiF N Nib NI NiEINiTE NiE] N

(a)
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{No
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Nil

Nil
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{d _FO"E Nil Nil Nil NIl N# | Nl | NiF | NEE ENITNGLINI| NIE] NE Nil [Nl Nl NIl NiE Nl
ign
) Port
folio
Inve
stor
5
{e} Any  INil Nil Nl NiE NG NEE NP NEE NG |NE INTEINE N Nil NilINE INH[NGL it
Oth
er
(spe
cify}
Sub- Nl Nil NiE| NI ONiE | NI | N NG NE NEENGE NiL N Nil Nl NN Nl | Nl
tota
1
(A)(
2)
Table It - Statement showing shareholding pattern of the Public shareholder - NA
Table 1V - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder - NA
IX. Details of Top 10 holders of Equity Shares of the Company as on 30* june 2022:
Sr. Name of shareholders Total No. of No of sharesin ) :A'mo:unt of Pai_d¥up. 21 -Share
No. ' ' o _Equity Shares ‘DematForm | - Capital (inRs.) | holdin
Do {in.%)
1. Fullerton India Credit Company
Limited, the holding company 30,80,33,193 30,80,33,193 30,80,33,193 100%
and its nominees

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

Limited
X. Details of Promoters holding in the Company as on 30 June 2022:
Sr. Name No. of Equity No of shares in Amount of Paid-up | Shareholding
No. Shares demat form Capital (in Rs.) (in %)
1 |Fullerton India Credit 30,80,33,193 30,80,33,193 308,03,31,930 100%
Company Limited
Total 30,80,33,193 30,80,33,193 308,03,21,230 100%

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

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

XL Details of the current Directors of the Company as on 3™ August 2022
Sr. | Name DIN Address | Age Director Designation Details of other Whether
No. fre since Directorship willful
years defaulter
(Yes/No}
1 Mr. 03019468 | Flat No. 67 22/12/2021| Chairman, i, Public Companies: No
Shantan 901/902, Non- 1) Fullerton India |
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u Mitra Sth Floor, executive Credit Company
Raheja Rirector Limited
Atlantis, 1. Private
C- Wing, Company:
Ganpat 1) Innoven Capital
Rao india Private
Kadam Limited
Marg, 2} Affinidi tndia
Lower Private Limited
Parel-
West,
Mumbai—
400013
Mr. Ajay | 08134389 | C-1003, 49 22/12/2021 Nan- I. Public Companies No
Pareek 10th Executive NIL
Floor, Director 1. Private Companies
Oberoi NIL
Splendor,
JV.LR,
Jogeshwar
i—East,
Mumbai —
400060
Ivir. 01473781 [Near Tata 67 22/12/2021| Independent] |. Public Companies No
Radhakr institute Director NIL
ishnan Campus, A 1. Private Companies
B. 804, Wing 1) Infilloom India
Menoh - 2, Sabari Private Limited
Aashiana 2)  LBW Consulting
Deonar Private Limited
Farm
Road,
Deonar,
T.F.
Deonar 5.
O, T.F. Do
Mumbai ~
400088
Ms. 022639501 D-241 72 21/08/2019! Independent| 1. Public No
Sudha (2nd Director Companies:
Pillai Floor),
Sarvodaya 1) Jubilant
Enclave, Pharmova Limited
New Delhi (Formerly known
- 15017 as Jubilant Life
Sciences Ltd)
2) Dalmia Cement
(Bharat} Limited
3) [Iubilant Generics
Ltd
4}  Amber Enterprise
India Limited
5} Dalmia Bharat
Limited (formerly-
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known as Odisha

Cement Limited)
6} Indian Energy

Exchange Limited

7) Fullerton India
Credit Company
Limited

8) lubilant Ingrevia
Limitad

il. Private Company:

NIL
5 Ms. 02949529 | 3/301, 63 26/04/2022 | Additicnal 1. Public Companies No
Sunita Millenniu Director 1} National Stock
Sharma m (Independen Exchange of India
Aparimen t Diractor) Limited
ts, Sector It. Private Companies
9, Plot No. NIL
2, Dwarka,
New Dethi
-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 RBV's defaulters list or ECGC default list

XII. Details of change in Directors since last three years i.e. from 3" August 2012 to 3" August 2022

a) Details of directors added during iast three years:

1. | Ms. Rajashree 06932632 | 31-Oct-2018 15-1an-2021 Resigned w.e.f. 15th January,
Nambiar, Non- 2021
executive Director

2. | Ms. Sudha Pillai, 02263950 | 21-Aug-2019 - Change in designation from
tndependent Additional Director to
Director Independent Director w.e.f. 4th

August, 2020

3. | Mr. Pavan Kaushal, | 07117387 | 15-Jan-2021 - Appointed Additional Director in
Non-Executive Non- executive capacity w.ef.
Director 15th January, 2021 and Change

in designation from Additional
birector to Non-Executive
birector w.e.f. 06" September,

2021
4. | Mr.Shantanu 03019468 | 22-Dec-2021 - Appointed  Chairman, Non-
Mitra, Executive Director of the

Chairman, Non- Company w.e.f. 22" Decamber,
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Executive Director 2021
5. | Mr. Radhakrishnan | 01473781 | 22-Dec-2021 Appointed Independent
B. Menon, Director of the Company w.e.f.
independent 22" December, 2021
Director
6. | Mr. Ajay Pareek, 08134389 | 22-Dec-2021 Appointed Non-Executive
Non-Executive Director of the Company w.e.f.
Director 22" December, 2021
7. | Ms. Sunita Sharma | 02949529 | 26-Apr-2022 Appointed Additional Director in
Additional Director an Independent Director of the
it an Independent Company w.e.f. 26% 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. resighation Company since {in case
of resighation}
1. | Ms. Renu Challu 00157204 04-Aug-2019 15-Jan-2016 N#
Independent Director
2. | Ms, Rajashree Nambiar, 06932632 15-lan-2021 31-0ct-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 Nit
CEC & Whole- Time Director
6. { Mr. Pavan Kaushal, 07117387 31-May-2022 15-lan-2021 Ceased from
Non-Executive Director Non-Executive
Director of the
Company due
to attaining
superannuation
from FICCL,
Holding
Company.

Xiil.

Disclosures with regard to Interest of Directors:

Directors, promoters or key managerial personnel have no financial or other material interest in the current

issue.
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X, 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:

Dhananjay Tiwari
Chief Risk Officer

Dhananjay Tiwari is the Chief Risk Officer of Grihashakti.

An engineer turned finance professional, Dhananjay has more than 26 years of experience across Urban, Rural
and Home Finance businesses. Prior to joining Grihashakti, he has been associated with leading global companies
including the Reliance Group, Vistaar Financials, HDFC Bank, Kotak Mahindra Primus Ltd. and Gujarat Lease
Financing. He has an extensive experfence in credit policy design, collection strategy, risk analysis and capacity
planning. His areas of expertise include Retail credit risk management, market risk, operations risk and fraud risk.

Dhananjay holds a Master’s degree in Business Administration and a Bachelor’s degree in Mechanical Engineering
from The Maharaja Sayajrao University of Baroda.

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

Vishwas Shrungarpure
Chief Business Officer

Vishwas Shrungarpure is the Chief Business Officer of Fullerton india Home Finance Company Itd.

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 Poonawaia 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 Canstruction
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 DAVVY, 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-pjvotal roles in
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prominent organizations such as ICICI Bank, Tata Housing Development Company, Capri Global and L&T. Mr. Kolli
joined Fulierton 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 |IM Calcutta.

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 refationships.

In his previous stints, he has played pivotal role with esteemed institutions such as PFC Ltd. and Edelweiss
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 Leans. He has set up credit
framework and architecture for different types of loans across multiple gecgraphies in India. In his ifiustrious
career, he has been associated with organisations such as IDFC First Bank, ICICI Bank, Mahindra Rural Housing
Finance and Birla Home Finance.

Gautam Sinha holds a CFA {Group E) from ICFAl University, and holds a PG Diploma in Business Administration
from IPM, Ghaziabad. He also holds Credit Risk Analysis certifications from CIBIL and HM Bangalore.

XV. Auditors of the company:

Details of auditors:

Name Address Auditor since Remarks

M.P. Chitale & Co
Chartered Accountants
Hamam House, Ambalal

Doshi M F il i- .
oshi Marg, Fort, Mumbai Appointment done in

M.P. Chitale & Co,, 400001 06% September, 2021 AGM dated 6th
Chartered Accountants Contact Person: Harnish September. 2021
{Firm Registration No.: Shah P !

101851w) Email ID:-

harnish.shah@mpchitale.com
Phone No. 9869900310

Details of change in auditors since last three years:

Name Address Date of | Auditor of the | Remarks
Appointment/ Company Since (in
Resignation case of resignation)
M.P. Chitale & Co., | Hamam House, | 6th September, 2021 | - Appointment done
Chartered Ambalal Doshi | {Appointment) in AGM dated 6th
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Accountants Marg, Fort, September, 2021
Mumbai- 400001
BSR & Co. LLP, | Lodha Excelus | 12" July, 2017 | 12'" july, 2017 -
Chartered Lodha Excelus, 1% | {Appointment}
Accountants Floor, 6th September, 2021
Apollo Mills, | {Cessation)
Compound,
N M Joshi Marg,
Mahalaxmi,
Mumbai —400 011

XVi. Key Operational and Financial Parameters (in Rs. Crores and on standalone 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
Total assets 4,530 4,759 4,488
Non-Current Liabilities {inciuding maturities of long-term

borrowings and short-term borrowings} 2,632 3,025 2,682
Financial {(borrowings, trade payables, and other financial

liabilities) 2,615 3,020 2,676
Provisions - - 2
Deferred tax liabilities (net) - - “
Other non-current liabilities 17 5 5
Current Liabilities (including maturities of long-term

horrowings) 1,225 1,078 1,094
Financial (borrowings, trade payables, and other financial

liabilities} 1,212 1,065 1,091
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 S 4,488
Profit and Loss:-
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Total revenue Fram operations 499 524 534
Other income 5 2 7
Total Expenses 481 600 520
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) 1391
Earnings per equity share: {a) basic; and (b} diluted

Continuing operations 0.55 (1.80 0.48
Discontinued operations NA NA NA
Total Continuing 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
Net cash used in financing activities (248} 215 1,102
Cash and cash equivalents 37 68 119
Balance as per statement of cash flows 37 68 119
Additional information

Net worth 669 653 708
Cash and cash equivalents 37 68 119
Current investrents 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 1.35 1.37 1.37
Provisioning & Write-Offs 67 180 85
Bad debts to Account receivable ratio NA NA NA
Gross NPA (%) 6.23% 5.60% 3.80%
Net NPA (%)

3.04% 2.85% 2.13%
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Tier | Capital Adequacy Ratio (%) 20.25% 21.26% 22.17%
Tier It Capital Adequacy Ratio (%) 4.05% 3.06% 0.83%
XVIL Project cost and means of financing in case of funding new projects:
Not Applicable
XV Details of the following liabilities of the issuer, as at the end of the last quarter or if available, a
iater date:
a. Details of Qutstanding Secured Loan Facilities: As mentioned in Annexure |
b. Details of Outstanding Unsecured Loan Facilities: As mentioned in Annexure |
¢. Details of Outstanding Non-Convertible Securities as on 30™ June 2622:
Tenor /
i L t
Series of Period Coupo | Amt(Rs. | Date of Maturit ates‘f Secured/Unse .
of Credit Security
NCS L | n Crore) allotment | y Date ; cured
Maturit rating
Vi
First Pari
Passu charge
on
. 14-Oct- | AAA by receivables
0, - -

Series 15 760 | 6.00% 100 | 14-Sep-20 23 | crisiL Secured + Fixed
Deposit as
secondary
security
First Pari
Passu charge
an

. o 24- | AAA by receivables

Series 2 2051 ¢ 2.05% 40 1 11-Aug-17 Mar-23 | CARE - Secured + Fixed
Depuosit as
secondary
security

AAA by First Pari

18-
Series 13 1095 | 7.95% 175 | 18-May-20 8- | CARE Secured Passu charge
May-23 | and on
CRISIL receivables

First Pari

. 28- | AAA by Passu charge
Q, - -

Series 6 1773 | 875% 68 20-Jul-18 May-23 | CARE Secured on
receivables
First Pari
Passu charge

AAA by on
29-Jun- | CARE i
Series 14 1095 | 7.20% 100 | 29-un20 | 22" Secured receivables
23 | and + Fixed
CRISIL Deposit as
| secondary
| security
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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 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

Reissuanc
e

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

Series 18

1054

8.10%

200

25-May-22

May-25

AAA by
CRISIL
and
CARE

Secured

First Pari
Passu charge
on
receivables
+ 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

9.25%

25

10-Aug-18

08-Aug-
25

AAA by
CARE

Secured

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

Total

1,153.00

Series 1

3651

8.50%

30

08-Jun-20

07-lun-
30

AAA by
CRISIL
and
CARE

Unsecured

Unsecured

Series 2

3652

7.63%

490

01-Jan-21

01-lan-

AAA by

Unsecured

Unsecured
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31 | CRISIL
and
CARE

AAA by

12-Aug- | CRISIL
31 | and

CARE

Series 3 3652 { 7.70% 25 | 12-Aug-21 Unsecured Unsecured

Total 1,248.00

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 30 June 2022

| Name of holders of non-convertible securities® - | Amauntinerore |-
1 | HDFC MUTUAL FUND 324
2 | STATE BANK OF INDIA 200
3 | ADITYA BIRLA SUN LIFE MUTUAL FUND 100 8%
4 | BANK OF BARODA 100 8%
5 | TATA AlG GENERAL INSURANCE COMPANY LIMITED 100 8%
6 | CANARA BANK 75 6%
7 | INTERNATIONAL FINANCE CORPORATION 68 5%
8 | INDIAN BANK 55 4%
9 The Provident Fund Trust for The Employees of Indian Ol 35 a0,
Corporation Lid (MD)
10 INDIAN OIL CORPCRATION LTD {REFINERIES DIVISION} 20 29
EMPLOYEES PROVIDENT FUND
Total 1,087

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

e. Details of outstanding Commercial Paper as at the end of the last quarter in the following format:

S.Ne. | ISIN of commercial - Maturity Date - Amount outstanding
aaper . e, R 4 g

NiL

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

Name of | Typeof | Amount | Principal | pateof . | Credit | Secured/: | Security .
Party(in | facility/ = | sanctioned/. | Amount | Repayment/ | Rating | Unsecured | =
caseof - | Instrument | issued | outstanding | Schedule B D
facility)/ il e ; e e
-Name of .
instrument_

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

issued:
{i} in whoie or part,

{ii) at a premium or discount, or
{iii} in purstance of an option or not

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

exchange

h. List of Secured and Unsecured Nan-Convertible Debenture of Fullerton India Home Finance Company
timited as on 30% June 2022;
The Company has issued debentures as per Annexure |.
XIX. Disclosures on Asset Liability Management for the latest audited financials:
St | Particulars of disclosure Details
1. Details with regard to lending done out of the issue ¢ Lending Policy: Refer Annexure X|
proceeds of earlier issuances of debt securities in e Classification of lgans/advances given
the last three years (whether public issue or private to associate or entities or person
placement) by the Issuer related to board, senior management,
promoters, etc.: Nil
e Classification of loans/advances
given: See paragraphs below
e Aggregated exposure to top 20
borrowers: Refer “Annexure VIII” in
Placement documents
e Details of loans, overdue and
classified as Non-performing assets
(NPA): Refer below & “Annexure 1X"
in Placement document
2. Details of borrowings made by the Issuer 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 last Audited numbers
4 Disclosure of Assets under management Refer VXIII {a} & (g)
5. Details of borrawers Refer vXIII (e}
6. | Details of NPA Refer VXIII (g}
7. Details of Assets and Liabilities Refer VXIII {h)
8. Additional details of loans made by, Housing | Refer below
Finance Company
9. Disclosure of latest ALM statements to stock e Audited ALM as on 31 March 2021 -

Enclosed as Annexure X
Audited ALM as on 31% March 2022 -

Enclosed as Annexure X
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Types of loans as on 31 March, 2022

Details of types of loans

- sk.No. _ ‘Typesof loans - " Rs.Crore
(1) . Secu.red . 4,456 .
{2) Unsecured Nil
(3) Total assets under management (AUM)*» 4,456

*Information required at borrower level {and not by loan account as customer may have multiple loan

gccaunts); 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 406% 22.4%

2 40-50% 14.3%

3 50-60% 18.2%

4 60-70% 14.7%

5 70-80% 19.1%

e 80-90% 9.9%

7 >090% 1.4%

Total 100.00%
b) Sectoral exposure:
Details of sectoral exposure
5l No. Segment-wise break-up of AUM Percentage of
AUM
(1) Retail
A. Mortgages (home loans and loans against property) 87.9%
B. Gold loans NA
C. Vehicle finance NA
D. MFi NA
E. MSME 10.5%
F. Capital market funding {ioans against shares, margin funding) NA
G. Others NA
(2) Wholesale NA

Al infrastructure NA
B. Real estate {including builder loans) 1.6%
C. Promoter funding NA
D. Any other sector (as applicable)} NA
E. Others
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Total

100%

c) 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 muitiple

loan accounts)

d)} Geographical classification of borrowers:

Top 5 states borrower wise

-5, No. . Top 5 states Percentage of AUM
1 MAHARASHTRA 21.0%
3 TELANGANA 12.4%
3 RAJASTHAN 12.2%
4 GUIARAT 10.4%
5 TAMIL NADU 8.8%

e) Details of loans overdue and classified as non-performing in accordance with RBI's stipulations:

. Movement of gross NPA* |  Rs.Crore
Openiﬁg gross NPA as on March
2021 216.47
- Additions during FY 22 641.58
- Reductions during FY 22 £98.08
Closing balance of gross
NPA as on March 2022 259.96

Movement of provisions forNPA Rs. crore
Opening balance as on March 2021 108.5
- Provisions made during FY 22 2423
- Write-off/ write-back of excess
provisions during FY 22 213.6
Closing batance as on March 2022
137.3

* Indicate the gross NPA recognition policy (Day’s Past Due)
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- SL.No. . Segment-wise gross NPA - Gross NPA (%)}
{1) Retail . ' -
A. Mortgages (home loans, MSME and loans against property) 5.31%
B. Gold loans NA
C. Vehicle finance NA
D. MFI NA
E. MSME 12.36%
F. Capital market funding (foans against shares, margin funding) NA
G. Others
(2} Wholesale NA
A Infrastructure NA
B. Real estate (including builder loans) 0.0%
C. Promoter funding NA
D. Any other sector (as applicable) NA
E. Others NA
Total 5.96%

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

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

Categor
y [INRin
crore)

Upto
30/31
days

>1
manth -

2
months

»2
months
-3
months

»3
months
-6
maonths

>6
months
-1 year

>1 years
-3
years

>3 years

-5
years

>5 years Total

Deposit

Advance
s (net of
ECL
provisio

n)

87

44

44

138

260

719

479

2,159 3,931

fnvestm
ents

25

Borrowi
ngs

33

48

145

222

597

2,171

332

110 3,660

FCA*

FCL*

*FCA — Foreign Currency Assets; FCL - Foreign Currency Liabilities
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XX. 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.
S. Name of Promoter Fullerton India Credit Company Limited — Holding
No. Company
i Date of Incorporation 30/08/1954
Age NA
3 Addresses Megh Towers, Third Floor, Old No-307, New No-165,
Poonamallee High Road, Maduravoyal, Chennai TN
600095
4 Educational Qualifications NA
5 Experience in the business or NA
‘ employment
& Positions/posts held in the past NA
7 Directorships held NA
3 Other ventures of each promoter Company is a Non-Banking Finance Company
9 Special Achievements NA
10 | Business and Financial activities Company is a Non-Banking Finance Company
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.

XXI.

XXil.

XXHhl.

XXV,

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

No such instances/cases

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.

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
premoter of the company.

No such instances/cases

Details of default and non-payment of statutory dues
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No such instances/cases

XXV, 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 ai: 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 to the offer.

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

6. The change in control, if any, in the company that would occur consegquent to the private placement: 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 allotment proposed to be made for consideration other than cash together with
valuation report of the registered valuer: N.A.

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

10. The pre-issue and post-issue shareholding pattern of the company in the following format:

Sl Category Pre-issue Post-issue
0.

=

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

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

1 Institutional investors - - - _

2 Non-Institutional
investors

Private corporate - - - -
bodies
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Directors and relatives

Indian public

others [including Non-
resident Indians{NRI1s}]

Sub-total (B)

GRAND TOTAL (A+B)

30,80,33,193

100

30,80,33,193

100

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: Not Applicable
14. Management's perception of risk factors: Mentioned in this Placement Memorandum

15. Detaiis of defauit, 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) depaosits 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 promoter of the offeree company during the last three
years immediately preceding the year of the issue of the private placement offer cum application letter and
any directions issued by such Ministry or Department or statutory authority upon conclusion of such
litigation or legal action shail 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 inguiry, inspections or investigations initiated or conducted under the Companies Act,
2013 or any previous company law in the last three years immediately preceding the year of issue of private
placement offer cum 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 immadiately 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.
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Series No: SECURED DEBT SERIES- 5

Nature of Debt Securities Rated, Lisied, Unsecured, Subordinated (Tier il},
Redeemable, Transferable, Non-Convertible Debentures.

Mode of Issue Private Placement basis

Face Value Rs. 1,00,00,000/- (Rupees One Crore Only) per
debenture/NCD

Tenor/ Maturity Date As per

Issue Amount Term Sheet annexed

interest Rate
Interest Payment Dates

Deemed Date of Allotment
Maturity Date/ Redemption Date

As per relevant regulations, “Subordinated debt" means an instrument, which is fully paid up, is unsecured and is
subordinated to the claims of other creditors and is free from restrictive clauses and is not redeemable at the
instance of the holder or without the consent of the supervisory authority of the non-banking financial company.

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

* junior to any senior unsecured obligations of the Issuer;
s senior to preference and equity share capital and any other securities at par with preference or equity share
capital of the Issuer

{n ISSUE SIZE

25 (TWENTY FIVE) {OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION,
iF ANY) RATED, LISTED, UNSECURED, SUBCRDINATED (TIiER It}, REDEEMABLE, TRANSFERABLE, NON
CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,00,000/- (RUPEES ONE CRORE ONLY) EACH
AGGREGATING TO INR 25,00,00,000/- (RUPEES TWENTY FIVE CRORE ONLY) WHICH MAY BE INCREASED
TO INR 100,00,00,000/- (RUPEES ONE HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION
IS EXERCISED, ISSUED AT PAR {“DEBENTURES") BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED
ON PRIVATE PLACEMENT BASIS
XXV Statement containing Particulars of the Dates of, and Parties to all Material Contracts, Agreements:

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

Memorandum and Articies of Association of the Company

Certificate of Incorporation of the Company dated 12 August 2010

Certificate of Commencement of Business dated 30" November 2010

License issued by the NHB dated 14" luly 2015

Board Resolution approving the present issue dated 27% July2022

Shareholders resolution dated 15™ 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

9. Credit ratings assigned to the Company by CRISIL Ratings Limited dated 3™ August 2022 and CARE Ratings
Limited dated 3™ August 2022

SHE L e

0 =

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.

XXVIL. Details of other Borrowings including any other issue of Debt Securities in pas
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Statement of total cutstanding borrowings as 31 March 2022:

Apart from details set out in the Annexure [, the Company has no other borrowings.

1. Amount of corporate guarantee issued by the Issuer: Nif

2. A columnar representation of the audited finan'cial statements (i.e. Profit & Loss statement, Balance Sheet
and Cash Flow statement} both on a standalone basis for a period of three completed years, along with

Auditor’s Report atong with the requisite schedules, footnotes, summary etc. — Details mentioned below.

For March, 2022 — Financial Results

https://archives.nseindia.com/content/debt/WDiM/Debt 12052022174929 QutcomeofBoardMeeting.pdf

For March, 2021 — fFinancial Results

httos://wwwl.nseindia.com/content/debt/WDM/Debt 24052021205444 SubmissionofFinancials.pdf

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

Sumitomo Mitsui Financial Group, Inc. {“SMFG"} has purchased 74.9% equity shareholding of our

promoter (FICCL) from Fullerton Financial Holdings Pte Ltd. (“FFH”) on 30 November 2021. SMFG will
eventually acquire 100% of FICCL.

XXIX. Particulars of default/s and/ or delay in payments of interest and principal of any kind of term
loan, debt securities and other financial indebtednass 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:

=

statutory dues

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.

M

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

XXX, Mode of payment:
As per instruction given by Stock Exchange for EBP Bidding and Settlement Mechanism.

XXX1. Mode of repayment:
Repayment will be made by either DD or RTGS to the respective investor’s account.

XXXIL. List of Top 10 Debenture Holders as on 30% June 2022
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1 HDFC MUTUAL FUND 324
2 STATE BANK OF INDIA 200
3 ADITYA BIRLA SUN LIFE MUTUAL FUND 100
4 BANK OF BARODA 100
5 TATA AIG GENERAL INSURANCE COMPANY LIMITED 100
6 CANARA BANK 75
7 INTERNATIONAL FINANCE CORPQORATION 68
8 INDIAN BANK [
9 The Provident Fund Trust for The Employees Of Indian Oif Corporation Ltd (MD) 35
10 INDIAN OIL CORPORATION LTD (REFINERIES DIVISION) EMPLOYEES PROVIDENT 30

FUND

Total 1087

{Basis fully paid NCD’s)

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

Private Placement:

Tenor /
Period Amt Latest
Series (Rs. Date of Maturity . Secured/U .
of Coupon Credit Security
of NCS . Crore | allotment | Date ] nsecured
Maturit rating
)
Y
First Pari
Passu
Series AAA by :gggizsl?a
1094 8.10% 200 | 25-May-22 | 23-May-25 | CRISILand | Secured .
18 s + Fixed
CARE .
Deposit as
secondary
security
AAA by
Series 4 3653 8.40% 100 | 22-luly-22 | 22-July-32 | CRISILand | Unsecured | Unsecured
CARE
Equity:
NIL
XXXUL An undertaking that the Issuer shall use a common form of transfer

The normal procedure for the transfer of securities held in demateriatized form shall be followed for transfer of
these Debentures held in electronic form. The seller should give delivery instructions containing details of the
buyer’s Depository Participant’s account to its Depository Participant. The Issuer undertakes that there will be a

common transfer form/ procedure for transfer of Debentures.
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Redemption amount, Period of Maturity

Redempticn Value

As per Term Sheet

Maturity Period

XXXV.

Information relating to the Terms of Offer or Purchase

25 (TWENTY FIVE} (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF ANY)
RATED, LISTED, UNSECURED, SUBORDINATED (TIER i), REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,00,000/- (RUPEES ONE CRORE ONLY) EACH AGGREGATING TO INR
25,00,00,000/- (RUPEES TWENTY FIVE CRORE ONLY) WHICH MAY BE INCREASED TC INR 100,00,00,000/- {(RUPEES
ONE 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

XXXVI. Particulars of the Offer:

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

8.40% Fullerton India Home Finance Company Limited, August 2032 —
Subordinated Debt (TIER Il under Series 5) :

Issuer

Fullerton India Home Finance Company Limited

Type of Instrument

Rated, Listed, Unsecured, Subordinated (Tier 1}, Redeemable,
Transferable, Non-Convertible Debentures issued at par to the Face Value

Nature of instrument {Secured or
unsecured]

Unsecured

Seniority (Senior or subordinated)

Debentures shall rank subordinate with the existing lenders/ debenture
holders of the Company

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
hasis} under this Placement Memgrandum 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

ST Irommoow>

K. Any other person (not being an individual or a group of
individuals) eligible to invest in the Debentures
{Above list is illustrative only. Investors are requested to check their
eligibility to invest in this instrument as per rutes, regulations, guidelines,
statute or any government order applicable to them. Issuer has not
checked the eligibility for any class of investors.}

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

National Stock Exchange (WDM segment)

The debentures are proposed to be listed on WDM segment of NSE.
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within the prescribed time lines as per Operationat 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/ Stable’ (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

25 (TWENTY FIVE) {OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE
OF THE GREENSHOE OPTION, IF ANY) RATED, LISTED, UNSECURED,
SUBORDINATED {TIER 1l), REDEEMABLE, TRANSFERABLE, NON
CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,00,000/- (RUPEES
ONE CRORE ONLY) EACH AGGREGATING TO INR 25,00,00,000/- (RUPEES
TWENTY FIVE CRORE ONLY} WHICH MAY BE INCREASED TO INR
100,00,00,000/- (RUPEES ONE HUNDRED CRORE ONLY) IN THE EVENT THE
GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR {“DEBENTURES”) BY
FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS

Minimum Subscription

10 Debentures and in multiples of 2 Debenture thereafter

Option to retain oversubscription
{Amount)

Yes, INR 75,00,00,000/- (RUPEES SEVENTY FIVE CRORE ONLY)

Ohjects 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.

Details of utilization of proceeds

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

Coupon Rate

8.40% p.a.

Step up/step down Coupon Rate

NA

Coupon Payment Frequency

Payable annually and at maturity

Coupon Payment Dates/ Interest
Payment Dates

12" August of every year and at maturity

Cumulative / non-cumuiative, in NA
case of dividend
Coupon Type {fixed, floating or Fixed

other structure)

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

Not Applicable

Day Count basis (Actual/actual)

Actual/actual

Interest on Application Money

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

Default Interest rate

2% p.a. over the coupon rate

Tenor

10 years from Deemed Date of Allotment

Redemption Date

12 August 2032

Redemption amount

At par, Rs. 1,00,00,000/- (Rupees One Crore Only) per Debenture

Redemption premium/discount

Not Applicable

Issue price

Discount at which security is issued

Rs. 1,00,00,000/- (Rupees One Crore Only) per Debenture
Not applicable ;
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and the effective yield as a result of
such discount.

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

Put Notification Time (Timelines by
which the investor need to intimate
issuer before exercising the put)

Not applicable

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

Not applicable

Face Value

Rs. 1,00,00,000/- (Rupees One Crore Only) per Debenture

Minimum Application and in
multiples of thereafter

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

Issue timing

11.30am to 12.30pm

Issue opening date

11" August 2022

Issue closing date

11 August 2022

Date of earliest closing of the Issue
if any

Not Applicable

Pay In date

12t August 2022

Deemed date of allotment

12t August 2022

Settlement mode of instrument

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

Depository

National Securities Depository Ltd. and Central Depository Services (India)

Disclosure of Interest/Dividend /
redemption dates

Ltd. (NSDL/ CDSL)
Refer Cashflow Table

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 letters, accelerated payment
clause, etc.)

Refer Annexure Xl

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

This is not applicable since the Debentures are unsecured.

Transaction Documents

1. Debenture Trust Deed
2. Debenture Trustee Agreement;
3. This Placement Memorandum
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4. Any other fee letter which may be executed with an investor
5. Any other document that may be mutually designated as a transaction
document by the Debenture Trustee and the Company

Conditions Precedent to
Disbursement

None

Condition Subsequent to
Disbursement

None

Events of Default (including manner
of voting /conditions of joining
Inter Creditor Agreement}

EVENTS OF DEFAULT AND REMEDIES

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
tSIN fevel or by a Special Resolution duly passed at the meeting of the
Bebenture Holders convened in accordance with the provisions set out
hereunder, by a notice in writing to the Company and subject to the 45
{forty-five) business days 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 appended
{under Schedule XXXVI) to be due and payable forthwith and, subject to
Consequences of Event of Default, the Security Interest created hereunder
shall become enforceable.

2. Payment default

(i) Default is committed in payment of the principal amount of the
Debentures on the due date(s) provided that where such non-
payment has occurred on account of 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 {five} Business
days from the relevant due date.

{ii) 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 [five) Business days from the relevant due
date.

h.  Faillure to comply with obligations

The Issuer fails to comply with any of its material obligations under this
Disclosure Document or any other Transaction Document {ather than for
the payment of principal of, or interest) on, any Debenture or any other
amount payable under any Transaction Document and such failure
continues for a period of 45 {forty-five] business days after the date on
which the Trustee notifies the Issuer of such failure.

c. Misrepresentation

Any representation or warranty made pursuant to Representations and
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Warranties or in connection with the execution of, or any request under,
this Disclosure Document or any other Transaction Document is found to
be incorreci or misleading in any material respect. Provided that nothing
under this paragraph shall be an Event of Pefault if such failure to
perform/observe is capable of being remedied and is remedied within 45
{forty-five} business days of the earlier of: {i) the Trustee giving notice of
breach or failure to the Company; and (ii) the date on whizh the Company
becomes aware of such failure or breach.

d. Bankruptcy Proceedings

The issuer, takes any step (including petition) for the purpose of making,
or without written consent of the Debenture Trustee (acting in
accordance with instructions of the Debenture holders) enters into, any
arrangement, assignment or composition (as defined under the Act) with
or for the benefit of its creditors or ceases to carry on its business , or is
unable, or admits in writing its inability to pay its debts as per the
provisions of applicablie law as they fall due or otherwise becomes
insolvent; {ii} any encumbrancer lawfully takes possession of, or a
liguidator, or any analogous officer s appointed in respect of the whole or
any material part of the undertaking or assets of the Issuer and the same
act is not contested by the Company; (iif) an attachment, sequestration,
distress or execution {or analogous process} is levied or enforced upon or
issued against any of the material part of the undertaking or assets or
property of the Issuer or for declaring the Issuer as a “sick company”
under the Act and the same has not been defended by the Company after
receipt of notice;

a. The corporate insolvency resolution order has been issued leading
to appointment of insolvency Resolution Professianal (IRP) by the
appropriate authority against the Company under the Insolvency
and Insolvency Code, 2016 as amended from time te time.

b. 1If a petition for winding up of the Company shall have been
admitted or if an order of a Court of competent jurisdiction is made
for the winding up of the Company or a special resolution has been
passed by the members of the company for winding up of the
Company, otherwise than in pursuance of a scheme of
amalgamation or reconstruction previously approved in writing by
the Trustee and duly carried into effect to the conclusion without
heing contested by the Company.

e. Authorizations

Any authorization necessary for the Issuer to comply with its obligations
under any Transaction Document, or to carry on its business or
operations, is not obtained when required or is rescinded, terminated,
lapses or otherwise ceases to be in full force and effect, and is not
restored or reinstated within 45 {forty-five) business days of notice by the
Debenture Trustee to the Issuer.

f. Eailure to list the Debentures

The Issuer fails to list the Debentures with the NSE within 4 {Four) trading
days from the Date of closure of issue.
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g Delisting or suspension from trading of the Debentures

The listing of the Debentures due to voluntarily action by the Issuer
ceases or is suspended at any time (except for technical reasons) prior to
the Redemption Date and the Issuer fails to relist the Debentures with the
NSE within 4 {four} trading days from such cessation or suspension or the
trading of the Debentures on the NSE is suspended for a consecutive
period of 10 (ten} days {except for technical reasons) on which NSE is
open for trading.

h. Cessation of Business

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

i. Transaction Documents

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

(a} If the Company makes any alteration in the provisions of
memorandum and articles of association which in the opinion of
the Trustee is likely to be detrimental to or affect the interest of
the Debenture Holders and upon demand by the Trustee refuses
or neglects or is unable to start rescind of such alteration within
45 (forty-five) business days of notice by the Debenture Trustee
to the Issuer.

{b) Default is committed in the performance or observance of any
covenant, condition or provision contained in these presents
andfor the financial covenants and conditions as contained
herein,

{c) itisfound to be, or becomes illegal under the laws of India, either
wholly or in part, for any reason whatsoever, for the Company to
maintain the Debentures, or the Company becomes obligated,
under Indian laws, to withdraw the Debentures in any manner
and the Issuer fails to redeem such debentures within 10 business
days from the date of receipt of notice of redemption from the
Debenture Trustee (acting in accordance with instructions of the
Dehenture holders).

{d) If there is an event of a material adverse change which has an
adverse effect on Company’s business, financials and operations
of the Company leading to payment default.

Consequences of Event of Default

At any time after an Event of Default has occurred the Debenture Trustee

(acting in accordance with instructions of the Debénture hoiders) shall

53




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 5

Addressed to: Eligible Investors

issue the notice of Event of Default and the Issuer subject to RBI approval
for redemption prior to maturity, the Debenture Trustee shall have the
right {but not the obligation), to notify the Issuer and require it to redeem
in full all the Dehentures then outstanding and exercise all other rights as
specified the Debenture Trust Deed.

(a) Sharing of Information

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

(b) 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
issuer. The Debentures shall be subject to other usual terms and
conditions incorporated in the Debenture Certificate(s) that will be issued
to the allottee(s} of such Debentures by the issuer, as per the
Memorandum and Articles of Association of the issuers

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)

{(a) Any provision of this Deed may be amended or waived if, and only if
such amendment or waiver is in writing and duly signed by the
Debenture Trustee {and consented fo by the Majority Debenture
Holders).

{b) No waiver by the Debenture Trustee of any term or condition of this
Deed, in any one or more fnstances, shall be deemed to be or
construed as a waiver of the same or any other term or condition of
this Deed on any future occasion

(c} No delay in exercising or omitting to exercise any right, power or
remedy accruing to the Debenture Trustee/ Debenture Holders upon
any default or otherwise under this Deed and/ or the other
Transaction Documents shall impair any such right, power or remedy
or shall be construed to be a waiver thereof or any acquiescence in
such default, nor shall the action or inaction of the Debenture
Trustee/ Debenture Holders in respect of any default or any
acquiescence by it in any default, affect or impair any right, power or
remedy of the Debenture Trustee/ Debenture Holders in respect of
any other default

Provisions related to Cross Default
Clause

NIL

Role and Responsibilities of

The Trustees shall carry out its duties and perform its functions as
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Debenture Trustee 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, diligence 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, defaults, 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 shali 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;

(f) 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;

(2) The Trustee shall ensure that:

{i) the Debentures are allotted to the Debenture hoiders
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

{ii) Debenture Holders have been paid the monies due to
themn 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 shail 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;

(j} 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 vaiue
for the time being outstanding or (if} the happening of any event
which constitutes a default or which in the opinion of the
Trustee affects the interest of the Debenture H;btdﬂfé; o
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B The Trustee shall keep and maintain proper books of accounts,
record and documents relating to the Trusteeship function for a
period not less than five financial years preceding the current
financial year;

{m) The 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;

{iii) 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;

{n) The Trustee and its every officer, director and employee shall
produce to the inspecting authority appointed by the SEB] 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 shali 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 reasenable
facilities for examining any books, records, documents and
computer data in the possession of the Trustee or any such
ather 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

Risk Factors pertaining to the issue

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

Governing Law and Jurisdiction

The Debentures are governed by and shall be construed in accordance
with the existing Indian laws. Any dispute arising thereof will be subject to
the non-exclusive jurisdiction of the courts at Chennai, India

Trustee

Catalyst Trusteeship Limited

Debenture Holders

Shall mean initially the subscribers to the Debentures and for the time
being the holders of the Debentures and for the subsequent Debenture
Holder(s), each who fulfiils the following requirements:

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

(ii) Persons who are registered as holderis) 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 {i} and (i} above, Sub-clause (i) shall
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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 {demateriatized) form held
through a Depository and whose name is so recorded by the Depository
in the register maintained by it for this purpose

Business Day/ Holiday Convention

If the coupon/ dividend payment date of the non- convertible securities
falls on a Sunday or a holiday, the coupon payment shall be made on the
next working day. However, the dates of the future payments would
continue to be as per the schedule originally stipulated in the offer
document.

If the maturity date of the debt securities, falls an 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 aliotment

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 execuied as per required
regulation on 8 August 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 ‘gsroup company’
then disclosures shall be made in
the following format:

Not Applicable

Benchmark/ Benchmark Rate

Not Applicable

fssuance Form

In Dematerialized Form

Mode of Issue

Private placement basis

Manner of settlement

Through clearing corporation
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XXXVIL 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 as applicable to issuance of subordinated debt by HFCs.

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

a. Nature and Status of Debentures
The Company shall issue rated, listed, unsecured, subordinated (tier 1), 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. issue in Demat form

The Company shall issue Debentures in dematerialized form only and has made necessary arrangements
with NSDL/ CDSL for the same. Investors shall hold the Debentures in dematerialized form and deal with
the same as per provisions of Depositories Act and the regulations made there under as may be
amended and/or supplemented from time to time and the regulations, rules as notified by NSDL/ CDSL
from time to time. lnvestors should, therefore, mention their Depository Participant’s name, BP-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 ail the recognized stock exchanges where the debt securities are proposed to be listed.
The Debentures shall be listed on the National Stock Exchange of India Limited (NSE).

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 exient applicable to Debentures} to the Debentures as well. The Debentures
held in dematerialized form shall be transferred subject to and in accordance with the Depaositaries Act,
the regulations made there under and the regulations, rules, procedures as prescribed by Depository
Participant of the transferor/transferee and any other applicable laws and rules notified in respect
thereof. The transferee{s) should ensure that the transfer formalities are completed prior to the Record
Date. In absence of the same, interest will be paid/redemption will be made to the person, whose 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 appiicable} 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 shalt carry interest on the amount outstanding under the Debentures at rate as per
Term sheet from the Deemed Date of Aliotment tilf the Redemption Date (subject to deduction of
income tax at source at the rates for the time being prescribed under the Income Tax Act, 1961, the
rules made there under or any statutory modification or re-enactment thereof for the time being in
force). Non-resident debenture-holders shall additionally provide tax declarations in order to avail tax
benefits as per the tax treaty between India and tax resident country of debenture holder, absence of
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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 feap year where the year wilt comprise of
366 days.

Payment of Interest

interest on the Debentures will be paid only to the Debenture holders registered in the Register of
Debenture holders of the Issuer, which shall be maintained at the Corporate Office of the Issuer at B
Wing, 6" Floor, Supreme Business Park, Powai, Mumbai 400 076 or to the debenture holder(s) whose
names appear in the list of Beneficial Qwners furnished by NSDL/ CDSL to the Company as on the Record
date for this purpose.

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

Effect of Holidays

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

Tax Deduction at Source

Income tax will be deducted at source on the Debentures as per applicable 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 additionally provide tax declarations in order to avail tax benefits
as per the tax treaty between India and tax resident country of debenture holder, absence of which tax
would be deducted as per Income tax Act, 1961.

Where any deduction of Income Tax is made at source, the Company 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 on realization of application money.

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

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

Stamp Duty

The Company will pay ali the stamp duties {including additional stamp duty and penalty thereon, if any) in
relation to the Debentures and all documents executed in relation to the Debentures applicable as on the
date of execution of the documents. If, however, any stamp duty {including additiona) stamip duty and
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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 will forthwith reimburse the
investar/s with the amount of stamp duty (including additional stamp duty and penalty thereon, if any)
paid. The Company agrees to indemnify the Investor/s and hold them harmiess from and against any and
all stamp duty (including additional stamp duty and penalty thereon, if any} payments arising out of or
related to this Issue on Transaction Documents, subject to the condition that the executed Transaction
Documents shall be retained in state of execution unless required for regulatory purpose.

Redemption

The Debentures shall be redeemed at par on the Maturity Date which is 12th August 2032,
Procedure for Redemption

In case of the Debentures held in dematerialized form, no action is required on the part of the Debenture
Holder{s) at the time of Redemption of the Debenfures 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 ihe 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 wilt be simultanecusly 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 fram 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 hoider after
obtaining evidence such as probate of a will for the purpose of proving his title to the Debentures.

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

Record Date

The Record Date shall be 15 calendar days before the Interest Payment Date/ Redemption Date. FIHFCL
shall request the Depository [ies) to provide a list of Beneficial Owners as on the Record Date. This shall
be the list, which shall be considered for payment of interest and the redemption amount, as the case
may be.

Ptace and Currency of Payment
All obligations under these Debentures are payabie 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 varlec{ ‘modified or
abrogated in accordance with the terms set out in the Debenture Trust Deed.
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Trustees for the Debenture Holders

Fullerton India Home Finance Company Limited has appointed “CATALYST TRUSTEESHIP LIMITED” to act
as Trustee for the Debenture Holders (“Debenture Trustee”). Fullerton india Home Finance Company
Limited and the Debenture Trustee will enter into a Debenture Trust Deed, inter alia, specifying the
powers, authorities and obligations of the Trustee and the Company. The Debenture Holder{s) shall,
without further act or deed, be deemed to have irrevocably given their consent 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 absolute discretion deem necessary
or require to be done in the interest of the Debenture Holder{s}, except as expressly provided herein.

The Debenture Trustee will protect the interest of the Debenture Holder{sjon 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 and repayment of principal and they will take necessary action on the written
reguest 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, liahility, rights, retirement, and removal etc. of the Debenture Trustee.

The Company reserves the right to appoint any other SEBI registered 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 lssuer,
with its subsidiaries and affiliates and other 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 vole at the general meetings of the Company. The
Debentures shall be subject to other usual terms and conditions incorporated in the Debenture
Certificate(s) that will be issued to the allottee(s) of such Debentures by the Company, as per the
Memorandum and Articies of Association of the Company and the Debenture Trust Deed.

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

Governing Law

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

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

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

Recovery expense fund
The Issuer has created the recovery expense fund in accordance with Regulation 11 of the SEBI NCS
Regulations in the manner as may be specified by SEBI from time to time and informed the Debenture
Trustee about the same.

Regulations applicabie in relation to the issue/ debentures
Amongst other regulations, the following acts/ regulations, as amended from time to time, wiil be
complied with in relation to the issuance of the Debentures:
e  The Companies Act, 2013
e 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
e Master Direction — Non-Banking Financial Company — Housing Finance Company {Reserve Bank)
Directions, 2021 dated 17 February, 2021
e SEBIAct 1992
s SCRA
e 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
e 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.

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 appticant 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.

{vi}  If incomplete/ 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.

fvii)  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 incarrect or
insufficient, the Issuer would not be liable for the losses, if any.

Applications for the Debentures must be made in the prescribed Application Form and must be
completed in block letters in English by investors. Application forms must be accor_npanied by either a

62




dd.

ee.

for Private Circulation Only

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

Addressed to: Eligible Investors

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).

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 Alotment at its
sole diseretion, 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. tn order to subscribe to the Debentures a person must
be either:

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

e Commercial Banks

e  Financial institutions

s tnsurance Companies

e  Mutual Funds

e Foreign Institutional investors (Flis), Foreign Portfolio Investors (FPIs)

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

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

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

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

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

(i) Application by Banks/ eligible FPIs

*  Memorandum and Articles;

o resolution authorizing investment and contasining operating instructions or letters of
authorizations and power of attorney, of applicable;

= specimen signatures of autheorized signatories;

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

s  Registration certificate as may be applicable.

(ii) Application by Corporate Bodies FPis/ Trusts/ Statutory Corporations.
¢ Memorandum and Articles;
e Resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, if appiicable;
e specimen signatures of authorized signatories;
e necessary form for claiming exemption from deduction of tax at so‘urcg'foff_ri_f'i'hterest, if
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applicable; and
e Registration certificate as may be applicable.

{iii) Application by Mutual Funds/ Custodians of Mutuai Funds/ Insurance Companies
s SEBI registration certificate/ IRDA registration certificate, as may be applicable;
s  Constitutional documents;
= resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, of appticable;

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

(v} Cantral 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 should 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 investers 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 orin
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 Deemed Date of Allotment of the Debentures.

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

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

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

Mr. Jitendra Maheshwari

Company Secretary & Compliance Officer

10™ Floar, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex, Bandra
{East}, Mumbai — 400 051Tei. No. 022 — 4163 5875

E-mail: Secretarial@fullertonindia.com

l. Purchase/ Re-Issue 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, cancelied, held
or reissued at such a price and on such terms and conditions as the issuer may deem fit and as permitted
by law subject to applicable regulatory approvals,

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

“In accordance with SEBI circular no. CIR/ IMD/ DF-1/ 67/ 2017 dated June 30, 2017, the Issuer may from
time to time consolidate one or more issuances of non-convertible debentures maturing in the same
financial year, by adjusting the price of securities, as 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).

o0o. 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 past/ courier/ hand delivery to the Registrars to the Issue or to the compliance officer of the
Issuer at the Registered Office/ Corporate office of the Company or to such persons at such address as
may be notified by the Issuer, from time to time and shall be deemed to have been received on actual
receipt. S

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

XXXEX. 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:

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 subsisting
during the Tenor of the Debentures.

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 regutation 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.

Filings and Registration )

The Company has completed and shall duly and in a timely manner complete all filings and registrations
as may be required under law from time to time for the purposes of the issue and maintenance of the
Debentures.

No immunity under laws
Neither the Company nor its assets have any immunity (sovereign or otherwise) from any suit or any
legal proceeding under the laws of india.

Solvency
The Company is solvent, and no corporate insolvency resolution process has been admitted against the

company initiated under the Insolvency and Bankruptcy Code, 2016.

Contingent liability other than as disclosed in the annual audited accounts are as follows:

Contingent Liahility 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 praceedings to have a materially adverse effect on its financial
statements.

Contingent liahilities

As at As at
Particulars 31 March 2022 | 31 March 2021
{X lakhs) (% lakhs)
Guarantees 25 25
Contingent liability for litigations pending against the Company 4 3

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

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

Loans sanctioned not yet dishursed as at 315 March 2022 were % 37,984 Lakhs (31 March 2021: X 21,835 Lakhs).

Indebtedness

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

Organization and Authority

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

party,

Default

The Company has not defaulted in any of the following payment of

a. Statutory dues,

b. Debenture principal and interest thereon

c. Deposits and interest thereon (FIHFCL is a non-deposit taking housing finance company, hence
not applicable}

d. Loan from Bank or Financial institution and interest thereon

XL. Company’s Covenants

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

(A) Affirmative Covenants:

The Company shall:

{i) Placement Memorandums to have conformity with the Debenture Trust Deed
Ensure that the Debenture Trust Deed and security documents when executed shall be to the
satisfaction of the Debenture Trustees and Debenture Holders at alf 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
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Submit to the Debenture Trustee it's duly audited annual accounts, within six months from the close of
fts financial year or such extended time as may be permissible under Companies Act, 2013 or such
extended period.

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

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

{vii} Shall furnish quarterly report to the Debenture Trustees containing the following particulars:
1) Updated list of the names and addresses of the Debenture Holders.
2) Details of the interest due, but unpaid and reasons thereof.
3) The number and nature of grievances received from the Debenture Holders and resolved by the
Company and
4) A statement that those assets of the Company which are available by the way of security are
sufficient to discharge the claims of the Debenture Holders as and when they become due.

{viii) Corporate Governance
Confirm to all mandatory recommendations on corporate governance under the relevant Act.

(ix) 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, corparation tax and all other taxes and revenues or any other statutory
dues payable to Central or State Governments or any locai or other authority.

(x) Security Cover
This is not applicable as the Debentures are unsecured.

{xi} 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
tn 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 wil, at
the option of the investors, either refund the subscription amounts together with agreed rate of interest
or will make payment of penal interest at 2% p.a. over the coupon rate till the Debenture Trust Deed
and/ or the charge documents are executed.

(xvi) 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 periad.

{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
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Securities and Exchange Board of India, the Company will pay penal interest of 1 % p.a. over the Coupon
Rate for the period of delay (from the date of allotment to the date of listing) to the investor.

{xviii) Delay in allotment of securities
NA

(xix) Undertaking in relation to security:
This is not applicable as the Debentures are unsecured.

(xxi} Disclosure to stock exchange:
The Issuer shall file the following disclosures along with the listing application to the stock exchange:

Documents to be submitted to the Stock Exchange

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

A. This Placement Memorandum;

B. Memorandum of Association and Articles of Association of the Issuer and necessary resofution(s) for the
allotment of the Debentures;

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

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

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

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

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

H. Statements containing particulars of dates of, and parties to all material contracts and agreements;

l. 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;

l. 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

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

Documents to be submitted to the Debenture Trustee

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

A. Memaorandum of Association and Articles of Association of the Issuer and necessary resolution(s) for the
atllotment of the Debentures;

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

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

D. 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.

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

An undertaking to the effect 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 SEB! vide circular No. SEBI/IMD/BOND/1/2009/11/05 dated May
11, 2009 as amended fram 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 ‘Qualifted Institutional Buyers’ and other existing
debenture-holders within 2 {two) Business Days of their specific request.

EVENTS OF DEFAULT AND REMEDIES

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 shali 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 business days 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 appended (under Schedule XXXVi) to be due and payable forthwith and, subject to
Consequences of Event of Default, the Security Interest created hereunder shali become enforceable.

a. Payment default

(i} Defaultis 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.

{ii} 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.

b. Failure to comply with obligations

The Jssuer fails 1o comply with any of its material obligations under this Disclosure Document or any
other Transaction Dacument (other than for the payment of principal of, or interest) on, any Debenture
or any other amount payable under any Transaction Document and such failure continues for a period of
45 (forty-five) business days after the date on which the Trustee netifies the Issuer of such failure.

¢. Misrepresentation

Any representation or warranty made pursuant to Representations and Warranties or in connection with
the execution of, or any request under, this Disclosure Document or any other Transaction Bocument is
found to be incorrect or misleading in any material respect. 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 (forty-five) business days of the earlier of: (i) the Trustee giving notice of breach or
faiture to the Company; and (i) the date on which the Company becomes aware of such failure or
breach.

d. Bankruptcy Proceedings
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The Issuer, takes any step {including petition) for the purpose of making, or without written consent of
the Debenture Trustee (acting in accordance with instructions of the Debenture holders) enters into, any
arrangement, assignment or composition (as defined under the Act) with or for the benefit of its
creditors or ceases to carry on its business, or is unable, or admits in writing its inability 1o pay its debts
as per the provisions of applicable law as they fall due or otherwise becomes insolvent; (ii) any
encumbrancer lawfully takes possession of, or a liquidator, or any analogous officer is appointed in
respect of the whole or any material part of the undertaking or assets of the Issuer and the same act is
not contested by the Company; {iii) an attachment, sequestration, distress or execution (or analogous
process} is levied or enforced upon or issued against any of the material part of the undertaking or
assets or property of the Issuer or for declaring the [ssuer as a “sick company” under the Act and the
same has not been defended by the Company after receipt of notice;

The corporate insolvency resplution order has been issued leading to appointment of Insolvency
Resolution Professional (IRP) 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 Trustee and duly
carried into effect to the conclusion without being contested by the Company.

Authorizations

Any authorization necessary for the lssuer to comply with its obligations under any Transaction
Document, or to carry on its business or operations, is not obtained when reguired or is rescinded,
terminated, lapses or otherwise ceases to be in full force and effect, and is not restored or reinstated
within 5 (five) business days of notice by the Debenture Trustee to the Issuer.

Failure to list the Debentures

The issuer fails to list the Debentures with the NSE within 4 (Four) trading days from the Date of closure
of issue.

Delisting or suspension from trading of the Debentures

The listing of the Debentures due to voluntarily action by the Issuer ceases or is suspended at any time
(except for technical reasons} prior to the Redemption Date and the Issuer fails to relist the Debentures
with the NSE within 4 {four) trading days from such cessation or suspension or the trading of the
Debentures on the NSE is suspended for a consecutive period of 10 {ten) days (except for technical
reasons} on which NSE is open for trading.

Cessation of Business

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

Transaction Documents
Any Transaction Document or any of their respective provisions far any reason is terminated, revoked

or otherwise rendered unenforceable without obfaining the prior written consent of the Debenture
Trustee {acting in accordance with instructions of the Debenture holders).

If the Company makes any alteration in the provisions of memorandum and articles of association
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Holders and upon demand by the Trustee refuses or neglects or is unable to start rescind of such
alteration within 45 {forty-five) business days of notice by the Debenture Trustee to the Issuer.

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

It is found to be, or becomes illegal under the laws of India, either wholly or in part, for any reason
whatsoever, for the Company to maintain the Debentures, or the Company becomes obligated, under
Indian laws, to withdraw the Debentures in any manner and the Issuer fails to redeem such debentures
within 10 business days from the date of receipt of notice of redemption from the Debenture Trustee
{acting in accordance with instructions of the Debenture holders).

If there is an event of a material adverse change which has an adverse effect on Company’s business,
financials and operations of the Company leading to payment default.

Consequences of Event of Default

At any time after an Event of Default has occurred the Debenture Trustee {acting in accordance with
instructions of the Debenture holders) shall issue the notice of Event of Default and the Issuer subject to
RB! approval for redemption prior to maturity, the Debenture Trustee shall have the right {but not the
obligation), to notify the Issuer and require it to redeem in full all the Debentures then outstanding and
exercise all other rights as specified the Debenture Trust Deed.

Sharing of information

The tssuer may, at its option, but subject to Applicable Law, use on its own, as well as exchange, share or
part with any financial or other information about the Debenture Holder(s) available with the Issuer,
with its subsidiaries and affiliates and other banks, financial institutions, credit bureaus, agencies,
statutory bodies, as may be required and neither the 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 entitied 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 issuer. The Debentures
shall be subject to other usual terms and conditions incorporated in the Debenture Certificate(s) that will
be issued to the allottee(s} of such Debentures by the issuer, as per the Memarandum and Articles of
Association of the issuer.

Disclosures Pertaining To Wilful Default

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

A.

B.

Name of the Bank declaring the entity as a Wiliul 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.
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Other disclosures, as deemed fit by the Issuer in order to enable investors to take informed decisions:

N.A.

Any other disclosure as specified by the Board: N.A.

. 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.

XL, Debt Equity Ratio

XLV,

XLv.

XLVIL.

XLV,

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

Particulars

Debt Equity Ratio as per Balance Sheet

of the Debentures

Debt Equity ratio Pre-lssuance 5.44
of the Debentures as on 31%

March 2022

Debt Equity ratio Post issuance 6.04

*The above is calculated as per debt and equity as on 31 March 2022. The current proposed issuance
of INR 100crs (including green shoe) along with other issuances post 31% March 2022 is added to debt

and the above is calculated.

The Debt Equity ratio post the issue will be dependent on the maturities of liabilities and subscription to

issue during the Issue Period.

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 redemgption repaying to the Banks, Mutual Funds and Financial institutions. The Company also
undertakes to fulfifl its future obligations whenever it arises.

Consent from the Prior Creditor

This is not applicable as the Debentures are unsecured.

The Credit Rating Letter Issued by The Rating Agencies Shall Be Disclosed

Servicing Behavior On the Existing Debt Securities, Payment Of Due Interest/ Premium On Due

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’ (pronounced 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 herginafier as Annexure V.

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

Whether The Security Is Backed By A Guarantee Or Letter Of Comfort Or Any O her Document/

Letter With Similar Intent
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No, the Security is not backed by any guarantee or letter of comfort or any other document/ letter
with similar intent.
XLVIL 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 Letter dated 8% August2022 and also in all
the subsequent periodical communications send to the holders of the Debentures. The copy of the

consent letter dated 8t August 2022 is annexed hereto as Annexure IH.

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

XLIX. 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.

k. Related Party Transaction During Last Three Years

As at As at As at
Nature of Transaction 31 March 2022131 March 2021 |31 March 2020
(% lakhs} {X lakhs) {% lakhs)

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

Intorne earned by related party on behalf of the Company
Fullerton india Credit Company Limited 157 25 -

lssue of Share capital (including securities premium) to
Fulierton india Credit Company Limiied . - 20,000

Expense st per Resource sharing agreement
Fullerton india Credit Company Limited 1,490 1,055 1,063

Commitment Charges on Committad lines provided by parent Company
Fullerton India Credit Company Ltd 215 221 8
Tha company has availed lines of credit of INR 25,000 fakhs from the parent company

LL Summary Of Reservations/ Qualifications Or Adverse Remarks By Auditors In Last 5 Years

NH

LIL Details of Inquiry/ Inspections/ Investigations:

No change, no inquiry/ inspection/ investigation upon the Company under the Companies Act,
2013.

There were no prosecutions fited (whether pending or not) fines imposed, compounding of offences
on the Company. ’

L. Details Of Material Fraud Committed Against The Company In The Last Three Years.
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The company pursues necessary action on every fraud committed and presents details of the
frauds committed along with actions taken before the audit committee every quarter. The
company also makes necessary reporting to NHB as per the relevant RBI Master Directions. The
services of the employees invalved have been/ will be terminated and the Company takes/ will take

legal action against stich employees, borrowers and external parties.

The details of frauds noticed / reported are as below:

As at As at As at
Nature of Transaction 31 March 2022 |31 March 2021 |31 March 2020
(% lakhs) {% lakhs) {% lakhs]
Ameunt Invoived 45 120 4190
Amount Recovered 0 [} 6
Amount written off/provided 45 119 414
Balance - - -
Liv. Detail Of Remuneration To Directors During The Current Year And Last Three Financial Years
Mr. Anindo
Mukherjee***+#* NIL NIL NIL NIL
3 EE 33
Ms. Rajashree NIL NIL NIL NIL
Nambiar
Mr. Rakesh Makkar NIL 9,69,43,931 3,03,14,414 4,24,80,248
Ms. Renu Challu* NIL NIL NIL 2,75,000
Dr. Milan
Shustar***s NiL 9,60,000 10,25,000 8,50,000
Ms. Sudha Pillai** 3,40,000 15,80,000 11,75,000 7,25,000
Mr. Pavan
Kaushal***= NIL NIL NIL NIL
Mr. Radhakrishnan 8.
T 4,10,000 4,10,000 NIL NIL
Ms. Sunita
PENER— 1,06,000 NiL NiL NIL

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

**\is. Sudha Pillai Appointed w.e.f. 21 August, 2019
***Ms. Rajashree Nambiar appointed w.e.f. 30 Octoher 2018and resigned w.e.f. 15 lanuary, 2021
****¥My, Pavan Kaushal appointed w.e.f. 15 January, 2021 and resigned w.e.f. 31* May, 2022

*=xekkyr Milan Shuster resigned w.e.f. 22" December, 2021

wEE££%Mr Anindo Mukherjee resigned w.e.f. 22™ December, 2021
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#xas*%% My, Radhakrishnan B. Menon appointed w.e.f. 22™ December, 2021

FREXEEXEMS. Sunita Sharma appointed w.e.f. 26 April, 2022

# Please note that, Board has approved through its circular resolution dated 26 April, 2022 for revision in the
sitting fees caps to Independent Directors with effect from 1 April, 2021, as under:

- From INR 50,000/- to INR 70,000/- for attending every meeting of the Commitiess of the Board
- From 75,000/- to INR 100,000/- for attending every Board meeting and other statutory meetings

LV. Authority For Issue

The Shareholders vide resolution dated 15™ April, 2020 have authorized issuance of Debentures. (The
current issuance (Series 5} is within limit as approved under section 180(1){c) hence the passing of
shareholders resolution 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 resclution under section
180(1)(c))

As per Board Resolution dated 27" july 2022 any two persons among the Authorized Persons for

Borrowing be andare authorized to sign and execute such debenture and such other papers, documents,
deeds, term sheets.

LV Change In Accounting Policies During Last Three Years And Its Effect On Profit And Reserves Of
The Company

FY22
No change

Fy21
No change

FY20
No change

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

{INR in Crore}

Particulars FY 20 FY 21 FY 22
Profit before Tax 21.39 {74.08}) 2261
Profit after Tax 13.91 {55.51) 16.86
LVII. Dividend declared by the Company and interest coverage ratio (Cosh profit after tax plus interest

paid/ interest paid)

Year Dividend declared | Interest coverage Cash profit before Interest paid
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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LX,  DECLARATION BY DIRECTORS: .

I, Dhananjay Tiwari, has been authorized by the Interim Qperations Management Commitiee, constituted by
Board of Directors of the Company, which is currently responsible for overseeing the management of the
Company, vide its resolution dated 7% April, 2022, to sign this form and declare that afl 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 Cantracts {Regulation] Act,
1956 and the Securities and Exchange Board of india Act, 1952, and the rules and regulations made
thers under in respect of the subject matter of this Placement Memorandum and matters incidental
thereto; .

the compliance with the Act and the rules as mentioned at point no.[a} abeve does net imply that
payment of dividend or intarest or repayment of debentures, if applicable, is guaranteed by the Cantral
Government; and,

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

that, whatever is stated In this form and in the attachments thereto is trug, 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 maintalned by the promoters subscribing to the Memorandum of Association and
Articles of Association.

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

Date: 0‘3[0 B{ZOIL
Place: Mumbai .
Faor Fullerton india Home Finance Company Limited
sD/-

Authorized Signatory
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25 {TWENTY FIVE) (CR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF ANY)
RATED, LISTED, UNSECURED, SUBORDINATED (TIER II), REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,00,000/- (RUPEES ONE CRORE OMNLY) EACH AGGREGATING TO INR
25,00,00,000/- (RUPEES TWENTY FIVE CRORE ONLY) WHICH MAY BE INCREASED TO INR 100,00,00,000/- (RUPEES
ONE HUNDRED CRORE ONLY) iN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR

“DEBENTURES") BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS

Security

Nawie {Name of the debt
securities/non-converiibie
redeemable preferance shares which
includes (Coupan/dividend, issuer
Marme and maturity year) e.g. 8.70%
HUK 2045,

8.40% Fullerton India Home Finance Company Limited, August 2032 —
Subordinated Debl {TIER Il under Series 5)

Issuer

Fullerton Indla Home Finance Company Limited

Type of instrument

Rated, Listed, Unsecured, Subordinaied {Tier ), Redeemable, Transferahle,
Non-Convertible Debentures isstied at par to the Face Value

Nature of Instrument
{Secured or unsecured)

Unsecured

Seniority {Senior of subordinaied)

Debeniures shall rank subordinate with the exisiing lenders/ debenture holders
of the Company

Eligible invesiors

Those persons to whom a copy of this Placement Memorandum may be sent,
specifically numbered and addressad to such person, with a view to offering
the Gebeniures for sale {being offered on a private placement basis) under this
Placement Memorandum incuding hut not limited to:
Mutual Funds
Mon-banking financizl companies
Provident Funds and Pension Funds
Corporates
Banks
Foreign Portfofin Investors (FPIs)
Forefgn institutional investors {Flis)
H. Qualified Foreign Investors (QFis)

insurance Companies
J. tvestment holding companies of high net worth individuals
K. Any other persen {not being an indivigual or a group of individuals}
eligible 1o invest in the Dehentures
[Above fist Is illustrative only. Investors are reguested to check their eligibility
to shvest in this instrument as per rules, regutations, guidelines, statute or any
government order applicabie to them. issuer has not checked the eligibility for
any ctass of investors.}

oMM 0w

Listing {name of stock exchanga(s)
wihere it will be listed and timealine
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 ‘lssue and Listing of Non-
Convertible Securities, Securitised Debt Instruments, Security Recelpts,
Municipal Debi Securities and Commercial Paper’ dated 10 August 2021 issued
by the Securities and Exchange Board of India

Rating of the instrument

‘CRISIL AAA/ Stable” [pronounced as CRISIL triple A/ Stable) rating by CRISIL
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rating by CARE Ratings Limited.
Press release is attached as Annexure V

Issue Size

25 (TWENTY FIVE) (OR SUCH HIGHER NUMBER [N THE EVENT OF EXERCISE OF
THE GREENSHOE OPTION, |IF ANY) RATED, LISTED, UNSECURED,
SUBORDINATED (TiER il), REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,00,000/- {RUPEES ONE CRORE ORNLY)
EACH AGGREGATING TO INR 25,00,00,000/- (RUPEES TWENTY FIVE CRORE
ONLY}) WHICH MAY BE INCREASED TO INR 100,00,00,000/- {(RUPEES ONE
HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION S 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 75,00,00,000/- (RUPEES SEVENTY FIVE CRORE ONLY)

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

Details of utilization of proceeds

The proceeds will be utilized for eligible end-uses allowed under the relevant
regulations and applicable law for deployment of funds on its own halance
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

/ Dividend 8.40% p.a.

Rate

Step up/step down Coupon Rate NA

Coupon Payable annually and at maturity
/Dividend

Payment Frequency

Coupon 12" August of every vear and at maturity
/Dividend

Payment Dates

Cumulative/ non cumulative, in case | NA

of dividend ‘

Coupon Type [fixed, floating or other Fixed

structure)

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

Not Applicable

bDay Count basis {Actual/actual)

Actual/actual

interest on Application Money

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

Default Interest rate

2% p.a. over the coupon rate
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Tenor

10 Years from Deemed Date of Aliotment

Redemption Date

12% August 2032

Redemption amount

At par, Rs. 1,00,00,000/- (Rupees One Crore Only) per Debenture

Redemption premium/discount

Not Applicable

Issue price

Rs. 1,00,00,000/- (Rupees One Crore Only) per Debenture

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

Not applicable

Put Date Not applicable
Put Price Not applicable
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 hy
which the investor need to infimate
Issuer before exercising the call}

Not applicable

Face Value

Rs. 1,00,00,000/- {(Rupees One Crore Only) per Debenture

Minimum Application and in
multiples of thereafter

10 Debentures and in multiples of 1 Debenture thereafter

Issue timing

11.30am to 12.30pm

Issue opening date

11% August 2022

Issue closing date

11™ August 2022

Date of earliest closing of the Issue,
if any.

Not Applicable

Pay-in date

12% August 2022

Deemed date of allotment

12t August 2022

Settlement mode of instrument

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

Depository National Securities Depository Ltd. and Central Depository Services {India) Ltd.
{NSDL/ CDSL)
Disclosure of Interest/Dividend / Refer Cashflow Table

redemption dates

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 letters, accelerated payment
clause, etc.)

Refer Annexure XlI

Description  regarding  Security
(where applicable} including type of
security
{movable/immovable/tangible

etc.), type of charge (pledge/

This is not applicabie since the Debentures are unsecured
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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
Memmorandum.

Transaction Documents

1. Debenture Trust Deed

2. Debenture Trustee Agreement;

3. This Placement Memorandum

4. Any other fee letter which may be executed with an investor

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

Conditions Precedent to
Disbursement

None

Condition Subsequent to
Disbursement

None

Events of Default (including manner
of voting/ conditions of joining
inter creditor agreement)

EVENTS OF DEFAULT AND REMEDIES

If one or more of the events specified herein (hereinafter called ‘the Eveni(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 I[SIN 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 (forty-five) business days 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 appended {under Schedule XXXV1) to be due and payable forthwith
and, subject to Consequences of Event of Default, the Security Interest created
hereunder shall become enforceable.

a. Payment default

(i} Defaultis 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 cccur under this paragraph only if such default
continues un-remedied for a further period of 5 (five} Business days
from the relevant due date.

(i) 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 {five)
Business days from the relevant due date. P
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b.  Failure to comply with obligations

The Issuer fails to comply with any of its material obligations under this
Disclosure Document or any other Transaction Document (other than for the
payment of principal of, or interest) on, any Debenture or any other amount
payable under any Transaction Document and such failure continues for a
period of 45 {forty-five) business days after the date on which the Trustee
notifies the Issuer of such failure.

c. Misrepresentation

Any representation or warranty made pursuant to Representations and
Warranties or in connection with the execution of, or any request under, this
Disclosure Document or any other Transaction Document is found to be
incorrect or misleading in any material respect. 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 (forty-five) business 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. Bankruptcy Proceedings

The issuer, takes any step {including petition) for the purpose of making, or
without written consent of the Debenture Trustee {acting in accordance with
instructions of the Debenture holders) enters into, any arrangement,
assignment or composition (as defined under the Act) with or for the benefit of
its creditors or ceases to carry on its business , or is unable, or admits in
writing its inability to pay its debts as per the provisions of applicable law as
they fall due or otherwise becomes insolvent; {ii} any encumbrancer lawfully
takes possession of, or a liguidator, or any analogous officer is appointed in
respect of the whele or any material part of the undertaking or assets of the
Issuer and the same act is not contested by the Company; {iii) an attachment,
sequestration, distress or execution (or analogous process) is levied or
enforced upon or issued against any of the material part of the undertaking or
assets or property of the Issuer or for declaring the Issuer as a “sick company”
under the Act and the same has not been defended by the Company after
receipt of notice;

a. The corporate insolvency resolution order has been issued leading to
appointment of Insclvency Resolution Professional {IRP} by the
appropriate authority against the Company under the Insolvency and
Insolvency Code, 2016 as amended from time to time.

b. If a petition for winding up of the Company shall have been admitted or
if an order of a Court of competent jurisdiction is made for the winding
up of the Company or a special resolution has been passed by the
members of the company for winding up of the Company, otherwise
than in pursuance of a scheme of amalgamation or reconstruction
previously approved in writing by the Trustee and duly carried into effect
to the conclusion without being contested by the Company.

e, Authorizations

Any autharization necessary for the Issuer to comply with its obligations under

any Transaction Document, or to carry on its business 6r operations, is not
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obtained when required or is rescinded, terminated, lapses or otherwise
ceases to be in full force and effect, and is not restored or reinstated within 5
(five) business days of notice by the Debenture Trustee to the Issuer.

f. Failure to list the Debentures

The Issuer fails to list the Debentures with the NSE within 4 {Four) trading days
from the Date of closure of issue.

8. Delisting or suspension from trading of the Debentures

The listing of the Debentures due to voluntarily action by the Issuer ceases or is
suspended at any time {except for technical reasons} prior to the Redemption
Date and the Issuer fails to relist the Debentures with the NSE within 4 {four)
trading days from such cessation or suspension or the trading of the
Debentures on the NSE is suspended for a consecutive period of 10 {ten) days
{except for technical reasons) on which NSE is open for trading.

h. Cessation of Business

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

i. Transaction Documents

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

{a) If the Company makes any alteration in the provisions of
memorandum and articles of association which in the opinion of the
Trustee is likely to be detrimental to or affect the interest of the
Debenture Holders and upon demand by the Trustee refuses or
neglects or is unable to start rescind of such alteration within 45
(forty-five} business days of notice by the Debenture Trustee to the
Issuer.

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

(c) It is found to be, or becomes illegal under the laws of India, either
wholly or in part, for any reason whatsoever, for the Company to
maintain the Debentures, or the Company becomes obligated, under
Indian laws, to withdraw the Debentures in any manner and the Issuer
fails to redeem such debentures within 10 business days from the date
of receipt of notice of redemption from the Debenture Trustee (acting
in accordance with instructions of the Debenture holders).

{d) If there is an event of a material adverse change which has an adverse
effect on Company's business, financials and operations of the
Company leading to payment default. T
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Consequences of Event of Default

At any time after an Event of Defauit has occurred the Debenture Trustee
{acting in accordance with instructions of the Debenture holders) shall issue
the notice of Fvent of Default and the issuer subject to RBl approval for
redemption prior to maturity, the Debenture Trustee shall have the right {but
not the obligation), to notify the Issuer and require it To redeem in full all the
Debentures then outstanding and exercise all other rights as specified the
Debenture Trust Deed.

(a) 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 financiat or other information
about the Debenture Holder(s) available with the [ssuer, with its subsidiaries
and affiliates and other banks, financial institutions, credit bureaus,
agencies, statutory bodies, as may be required and neither the lssuer nor its
subsidiaries and affiliates nor their agents shall be liable for use of the
aforesaid information.

{b) Rights of Debenture Holder(s}

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

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 tha same.

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

(a) Any provision of this Deed may be amended or waived if, and only if
such amendment or waiver is in writing and duly signed by the Debenture
Trustee (and consented to by the Majority Debenture Holders).

{b} Na waiver by the Debenture Trustee of any term or condition of this
Deed, in any one or more instances, shall be deemed to be or construed as a
waiver of the same or any other term or condition of this Deed on any future
occasion

{c) No delay in exercising or omitting to exercise any right, power or
remedy accruing to the Debenture Trustee/ Debenture Holders upon any
default or otherwise under this Deed and/ or the other Transaction Documents
shall impair any such right, power ar remedy or shall be construed to be a
waiver thereof or any acquiescence in such default, nor shall the action or
inaction of the Debenture Trustee/ Debenture Holders in respect of any
default or any acquiescence by it in any default, affect or impair any right,
power or remedy of the Debenture Trustee/ Debenture Holders in respect of
any other default

Provisions related to Cross Default
Clause

NIL
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Role and Responsibilities
Debenture Trustee

of

The Trustees shalt 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, diligence and loyalty.

{a)

b)

(d)
(e)

{f)

(h}

(i)

(i)

(k)

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

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;

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

The Trustee shall 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;

The Trustee shall ensure that:

(i) the Debentures are allotied 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

{ii) Debenture Holders have been paid the monies due 1o them
on the date of redemption of the Debentures;

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

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

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

The Trustee shall call or cause to be called by the Company a meeting
of all Debenture Holders on (i} a requisition in writing signed by at
least one tenth of the Debenture Holders in value for the time being
outstanding 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; LT
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) The Trustee shail keep and maintain proper books of accounts,
record and documents relating to the Trusteeship function for a
period not less than five financial years preceding the current
financial year; ‘

{m} The 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;

(ii} copy of this Deed;

(it} 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;

(n) 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 1o the
premises occupied by the Trustee or by any other person on his
behalf and shall extend reasonable facilities for examining any
hooks, 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 apinion 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 bea reasonabily expected to do

Risks Factors pertaining to the issue

Refer clause “RISKS IN RELATION TGO THE NCDs” of this Placement
Memorandum

Governing Law and Jurisdiction

The Debentures are governed by and shall be construed in accordance with the
existing Indian laws. Any dispute arising thereof will be subject to the non-
exclusive jurisdiction of the courts at Chennai, India

Trustee

“CATALYST TRUSTEESHIP LIMITED”

Business Day/ Holiday Convention

If the coupon/ dividend payment date of the non- convertible securities falls
on a Sunday or a holiday, the coupon payment shall be made on the next
working day. However, the dates of the future payments wouid 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.

S
o
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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 8% August 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.

Benchmark/ Benchmark Rate

Not Applicable

Issuance Form

in Dematerialized Form

Mode of issue

Private placement hasis

Manner of Settlement

Through clearing corporation

Notes:

{1} [f there is any change in Coupon Rate pursuant to any event including elapse of certain iime period or
downgrade in rating, then such new Coupon Rate and events which lead to such change should be disclosed

— Not Applicable
(2)

The list of documents which has been executed or will be executed in connection with the issue and

subscription of debt securities shall be annexed.

(3)

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”.

LXI.

Cash flow per debenture.
Terms —

ILLUSTRATION OF BOND CASH FLOWS

Series Name Series 5

Issue Size {Rs.)

Rs. 25 crores with Greenshoe option till Rs. 100 crores

Issue Price

Rs. 1,00,00,000/- {Rupees One Crore Only} per Debenture

Residual Tenor in Days

10 Years from the Deemed Date of Allotment

Minimum Application

10 Debentures and in multiples of 1 Debenture thereafter

Redemption Date 12% August 2032
Redemption / Maturity At Par
Value

lHustration of Cash Fiows for Series 5:

*Cash flows — 10 years

The following table shows the cash flow payouts till maturity per NCD

Payment date as per No of daysin
Cash flows Due Date holiday convention coupon period Ampount in Rs,
1st Coupon Sat, Aug 12, 2023 Sat, Aug 12, 2023 365 8,40,000
2nd Coupon Mon, Aug 12, 2024 Mon, Aug 12, 2024 366 1. 8,,‘4,9{000
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3rd Coupon Tue, Aug 12, 2025 Tue, Aug 12, 2025 365 3,40,000
4th Coupon Wed, Aug 12, 2026 Wed, Aug 12, 2026 365 8,40,000
5th Coupon Thu, Aug 12, 2027 Thu, Aug 12, 2027 365 8,40,000
6th Coupon Sat, Aug 12, 2028 Sat, Aug 12, 2028 366 8,40,000
7th Coupon Sun, Aug 12, 2029 Mon, Aug 13, 2029 365 8,40,000
&th Coupon Maon, Aug 12, 2030 Mon, Aug 12, 2030 365 8,40,000
9th Coupon Tue, Aug 12, 2031 Tue, Aug 12, 2031 365 8,40,000
10th Coupon Thu, Aug 12, 2032 Thu, Aug 12, 2032 366 8,40,000
Redemption Date Thu, Aug 12, 2032 Thu, Aug 12, 2032 - 1,00,00,000

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.

Warking day shall mean all days, excluding Saturdays, Sundays and pubilic 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 weould
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 a2 holiday, the redemption proceeds shall be paid

on the previous working day.

Terms and Conditions of Debenture Trustee Agreement —Refer Annexure VI

PARTB
The applicant shall provide the following details:

i Name

il. Father’s name
iii. Complete Address including flat/house number, street, locality, pin coda
iv, Phone number, if any

v, Email address
vi. PAN
vii. Bank account detaiis
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Sr. Instrument Outstanding Amount {in %
No Crs.)
1 Secured Borrowings 3,719 98
2 Unsecured Borrowings 95 2%
Total 3,814 100%
it Secured Loan Facilities {As an 30 June 2022):
rS Type of | Sancti Disb Princip | Maturit | Repayment
N Lender's Name facility | oned u;se alofs | yDate Schedule
0. Security
1 | Axis Bank-1 Term 50 | 50 | 2778 | sep-2a | HIyeArly
Loan installments
. Term Half yearly
2 | Axis Bank-2 200 200 11111 § Sep-24 | .
Loan installments
Term Quaterly
3 | Canara Bank 250 250 | 23438 | Mar-26 .
Loan installments
Term Quaterly
4 | DCB Bank-1 75 75 26.25 Mar-24 | |
Loan installments
Term Quaterly
5 | DCB Bank-2 50 50 29.17 Oct-25 | .
Loan installments
Term Haif yearly
6 | Federal Bank 1 60 60 60 Sep-28 | .
Loan instatiments
7 | Federal Bank 2 Term 150 | 150 | 9375 | Dec-za | Hefyearly
Loan instaliments . .
Torm Hatf vearl First Pari Passu
8 | Federal Bank 3 100 | 100 | 8889 | mar2e | 2 YEAW charge on
Loan instaliments .
Term Half yearl Receivables
9 | Federal Bank 4 100 | 100 70 | Sep-25 | o Yeary
Loan instaliments
1| Federal Bank 5 Term 25 | 25 | 125 | sep-zp | Halfvearly
Q Loan installments
1| Federal Bank 6 Term 50 | 50 | 125 | May-23 | Tlfyearly
1 Loan installments
1 Ter Half |
HDFC Bank 1 erm 150 | 150 | 45 | Sep-23 | o veary
2 Loan installments
1| HDFC Bank 2 Term 50 | 50 | 1667 | May-24 | TAFyearly
3 Loan installments
2 HDEC Bank 3 Term 200 | 200 | 625 | Augas | udterly
4 Loan installments
T Monthl
1| HoFC Bank 4 erm 175 | 175 | 12179 | Dec27 | oMY
5 Loan installments
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1 T Half
HSBC Bank 1 erm 50 | 50 | 1667 | apr-2z | Halfvearly
6 Loan instalilments
T
1| Hsee Bank 2 erm 300 | 300 | 18333 | Jun-2a | oM vearly
7 Loan instatiments
11 Hse Bank 3 Term 125 | 125 | 125 | sep-2g | HAfvearly
3 Loan installments
1 I
HSBC Bank 4 Term 150 | 150 | 5833 | Apr-23 | Haifvearly
9 Loan installments
2 | 4sBC Bank 5 Term 150 | 150 | 150 | Aprog | HAfvearly
0] Loan installments
2 | HsBC Bank 6 Term 375 | 5 5 | mar-2y | Malfyearly
1 Loan installments
Half
2 | HsBC Bank 7 Term 70 | 70 70 | Apr27 | Halfyearly
2 Loan installments
T
2 1 \cic1 Bank erm 130 | 130 | 4429 | sep-p3 | Qudterl
3 Loan installments
2 | Indian Overseas Term 250 250 550 Mar-25 !—Ialfyearly
4 | Bank Loan instaliments
T
2 | Karnataka Bank erm 100 | 85 g5 | sep-26 | QU3tErlY
5 Loan installments
2 | Kotak Mahindra Term Half yearly
& | Bank Loan 50 50 125 | AP23 | 1 ctaliments
2 | State Bank of India | Term 75 75 125 ul-22 Quaterly
7 i1 Loan installments
2 | State Bank of India | Term 500 500 | 194.44 | Mar-24 Quaterly
8|2 Loan instatiments
2 | State Bank of India | Term 250 75 75 Nov-24 ?—Ialf yearly
913 Loan installments
3 | Union Bank {Ex Term Quaterly
. -24
0 | Corporation Bank) | Loan 100 100 26.25 | Sep installments
3 Um.on Bank of Term 150 120 | 13333 | Jun-26 .Halfyearly
1 1{Indial Loan instaliments
3 | Union Bank of Term Half yearly
2 | India2 Loan 100 100 83.33 Sep-24 installments
Total -1 4,610 | 4,050 | 2,556
1 | Auxis Bank cc/we 25 - - - -
DL
W
2 { HDFC Bank CCAWC 10 - - - -
DL
3 | HSBC Bank CC/WC 50 - - - -
DL
4 | Federal Bank EE/WC 10 - 10 Jul-22 Bullet
. Standard CC/WC 30 i ) i )
Chartered Bank DL
TOTAL 4,735 | 4,050 | 2,566 - -
iif. Unsecured Loan Facilities {As on 30™ June 2022): Nii
iv, Non-Convertible Debentures (As on 30 June 2022):
Tenor . . ;
- Coup | Amt Rs. | Date of Maturity | Latest Credit | Secured/Un .
Series | / . ] Security
. on crore allotment | Date rating secured T
of NCD | Period R P
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of
Matur
ity

Series
15

760

6.00
%

100

14-Sep-20

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

14-Oct- | AAA by
22 | CRISIL

Series
2

2051

8.05
%

40

11-Aug-17

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

24-Mar- | AAA by
23 | CARE

Series
13

1095

7.95
%

175

18-May-20

AAA by First Pari
CARE and Secured Passu charge
CRISIL on receivables

18-May-
23

Series

1773

8.75
%

68

20-Jul-18

First Pari
Secured Passu charge
on receivables

28-May- | AAA by
23 | CARE

Series
14

1085

7.20
%

100

29-Jun-20

First Pari
Passu charge
AAA by on receivables
CARE and Secured + Fixed

CRISIL Deposit as
secondary
security

29-Jun-
23

Series
16

914

5.50
%

125

26-Mar-21

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

26-Sep- | AAA hy
23 | CRISIL

Series
17

1096

5.52
%

106

13-Dec-21

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

13-Dec- | AAA by
24 | CRISH.

Series
17-
Reissua
nce

1086

5.52
%

99

23-Dec-21

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

13-Dec- | AAA by
24 | CRISIL

Series
18

1094

8.10
%

200

25-May-22

First Pari
AAA by
23May- | cpisitand | Secured Passu charge

25 on receivables

CARE + Fixed
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Deposit as
secondary
security

First Pari
Passu charge

. on receivables
Series 8.65 12-Feb- | AAA by .
1827 - -

12 8 % 121 | 12-Feb-20 55 | CRISIL Secured + lee(.:l
Deposit as
secondary
security
First Pari
Passu charge

. on receivables

Series 9.25 08-Aug- | AAA by .

9 2555 % 25| 10-Aug-18 25 | CARE Secured + leeq
Deposit as
secondary
security

Total 1,153.00

. AAA by
Series 3651 8.50 30 08-Jun-20 07-Jun- CRISIL and Unsecured Unsecured
1 % 30
CARE
AAA by
i 7.6 1-lan-
Series 3652 3 40 01-lan-21 01-Jan CRISIL and Unsecured Unsecured
2 % 31
CARE
. AAA by
7.7 - -
Series | 3650 0 25 | 12-Aug21 | AU | CRisiLand | Unsecured | Unsecured
3 % 31
CARE
Total 1,248.00
V. Commercial Papers {As on 30" June 2022):
Nil
vi. Details of any corporate guarantee(s) issued by the Issuer:
The Company has not issued any corporate guarantee
vil. Details of Rest of the horrowing {if any including hybrid debt like FCCB, Optionally Convertible
Debentures/Preference Shares) (As on 30" June 2022):
Nil
viii. Total Barrowing Outstanding (As on 30" June 2022):
Sr. No | Instrument Qutstanding Amount (fn Crs.)
1| Term Loans 2,556
2 | Non-Convertible Debentures 1,153
3 | Tier Il Capital 95
4} CC/WCDL 10
Total 3,814
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Abridged Financials

Fullerton India Home Finance Company Limited
Balance sheet as at 31 Marth 2022

ASSETS
Financial assets
Cash and cash equivalents
Bank balances other than cash and cash equivalents
investments
Trade recejvabies
Other financial assets
Laans and advances

Nen financial assets
Current tax assets {nat)
feferred tax asset {net)
{Other non fingncial assets
Property, plant and equipment
Capital Work in Prograss
Right of use assets
intangible assets
intangible assets under development

Total Assets

LIABILITIES AND EQUITY
Liabilities
Financial liabifities
Trade payables
i} total outstanding dues to micro enterprises and small enterprises

ii} total outstanding dues to creditors other than micro enterprises
and smaii enterprises

Debt Securities
Subordinated liabilities
Bomowings

Cther financizt lizbilities

Keon financia liahilities
Current {ax liabilities {net)
Provisicns
Other nan finandial liabilities

Equity
Equity share capifal
ther equily

Total Babilities and equity

Note

o o T B e o

10
1
1

13
13

14

18

7

i
i
2

i
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As at Asat Asat Asat
31 March H22 31 March 204 31 March 2020 31 March 2018
(% lakhs) {X Iakhs) [% lakhs} |% [akhs)

1,688 5,818 11,850 5461
39,555 59,566 ki) 5,006
2,493 39,750 8,512 1,288
51 63 25 62
2,825 4,301 197 53
393,051 3,65,486 3,90,843 296,731
4,642,651 4,566,789 4,41,5%6 343,018
1,350 621 374 35
6,560 5,638 57 1457
662 2] B9 fikk}
78 436 820 1016

1,858 1,646 2,020 -
170 197 in 8

11 9 i)

10,883 913 7170 3,743
452,080 475912 4,4%,766 346,762

&7 3% bl -
266 260 8 782
98,285 1,00,186 85,401 74,968
9,776 7218 2,00,111

257830 286,263 180,342

15,747 14,405 6,708 15,252
383,001 408,368 3,76,647 296,18
0 148 7
836 5 175 94
1,718 1475 77 823
2,600 2,000 1,030 924
30,803 30,803 36,803 24,536
36,452 3,731 40,286 25,169
$1,255 5,535 71,089 - W
4,52,850 475,822 458,166 . 346,762




Fullerton Ingia Home Finance Comgany Limited

Statement of Profit and Loss for the year ended 31 March 2022

Revenwe from operations
Interest incame
Feas gnd commission income

Gain on derecognition of financial instrumends held at amortized cost

Net gain on financlal assed at FTPL
Ancillary income
Total revenye from operatiens

Ctherincome
Total tncpme

Expenses
Finance costs
fiei loss on fair valua changes
impairment on financial instruments
Employee benefits expense
Depreciation, amortisation and impairment
Other expenses

Total expenses

{Loss}/Profit hefore tax

Tax expense
Current ta
Adjustment of tax relating to earlier periods
Deferred tax expense [ {credit)

Met {loss)fprofit affer tax

Other comprehensive income f {loss)

ttems that will not be reclzssified to profit or Jass
Re-meastrament of gain/loss on defined benefit plans
Income 1ax relating to shove

Other comprehensive foss

Total comprehensive {loss}fincome for the year

Earnings per equity share:

Basic earnings pa¢ share {in %
Dituted earnings per share {in %)
Faga value par shara {in %)

Hote

pa)
b

27

i

30
E2
32
3
181

il

2}

3
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Year ended Yearended Year ended Year ended
3 March 2022 31 March 2022 31 March 2629 3t March 2018
[t laihs) & lakhs] £ lakhs) R lahs}
48,363 51,613 50,323 30,762
il 500 818 5%
5% 716
5 42 1,460 1672
132 ] 12 345
49,876 52,301 53,014 3218
508 196 m 242
50,335 52,587 515 12,530
27,3% 690 30,657 16,388
1

617 15,048 8,508 4,31
8,395 7107 7,896 5,662
662 716 I ]
4320 3,033 4218 4043
4331 0,095 52,406 12,684
23 17.808) 213 B
1497 bt} 2186 458
(922} {2701) (.48 (219)
55 1,857) pi 8
1,68 [5,551) 1301 B
& {3 {8 L)

{11) 1 2 -
ol { f6) (19)
1,70 {5,555) 138 2
055 {1.30] (.48 0.02
055 11.30} .48 0,02
10 10.00 10,00 16.00
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Fullerton India Heme Finance Company Limited
Statement of cash flow fer the year ended 31 March 2022

Year ended Yearended Yearended Year ended
31 March 2022 31 March 2021 31March 2020 31 March 2019
(% lakhs) {Zlakhs) {% Sakhs} [ takhs)
A, CASH FLOW FROM GPERATING ACTIVITIES
{Loss)/Profit before tax 2,261 [7,408) 2,13% 286
Adjustments for:
Financial asset measured at amortisad tost {354} (284) {597} {821)
Financlal liabitities measured at amortised cost 156 2 218 2
[rapraciation, amartisation and impatment 652 716 727 234
Interast income on fixed deposits, bonds and invesiments £3.330) {3,388} (2,287} {632}
nat {gain)/tess on financial assets af FVTPL {15} (£3) 2,460} -
Impairmant on finendial instruments 6,717 18,048 8,508 {1,072)
wirite off of fixed assets & Intangible assets 1 2 - 4,251
Profit on sale of property. plant and equépment [#3] 23 [f3 1
Fair vafuation of Stock eppredation rghts 347 e 88 321
Gain on derecognition of financial instrumants heid at amortized cost {556} {778}
Operating profit before working capital changes 5847 6,943 7,435 2,518
Adjustments for wozking capital:
-{Incraase)/dacrease In loans and advances (33,348} 3,357 {1,01,032) {1,11,113}
- {Increase)f decrease in other Assers {financial and non financial assets) 1,101 473 97 313}
- {Incraasa)/decrease intrade receivabies 16 {43) 37 {36}
- Increasef|dacrease} in other libilities {Provision, financial and non financial fiabdities) 41,007} 11,251 {12,453) (3,327}
cash genersted from/(used in) operating activittes 27,380} 22,053 {1,05,915) (1,18,276)
income tax paid (net) {2,225} (2238 {2,094 (2,000}
fiet cash generated from/fused in) operating activities {A) [29,61%) 20,314 {1,08,006) 11,19,275)
8. CASH FLOW FROM INVESTING ACTIVITIES
Purchase of pronerty plant and equipment and intangibles {88} {64) (288) (1,180}
Proceeds from sale of praperty, plantand eguipment and intangibles 5 33 - -
Purchase of invastments 138,075} {1.26.420) (8,84,244) [E7.15.647)
Sele/raturity of invesiments 86,316 1,254,223 8,738,431 16,889,250
fixed deposit piaced during the year {3.42,822) (3,35.140} {30,084} (6,500
Fixed deposit maiured during the year 361,720 2,76,474 3,834 £,567
tnterest recaived on fixed deposits and bonds 1,558 421 522 486
interest received on invesiments 587 2,046 3,048 440
Net cash d from/{used in i ing activities {B) S5L2% (47,427} 219 {26,584
C. CASH FLOW FRCM FINANCING ACTIVITIES
Proceads fram issuanre of share capital {induding share premiumy} - - 20,600 13,0060
Proceeds from bomovings frem banks and financial institutions 7400 1,368,541 146,100 1,85,600
Repayment of borrowings from banks and financfal institutions (1,038,304} (1,865,921} (55,220} {48.500)
Payment of ancillary borowing costs {338} {546) {200) (528)
Principal payrmant of lease liability {514} 433) {as4} -
Netcash from/{used in} fl | ciivities (£} {24,756} 21,542 1,10,216 1,584,972
Net Increase / (dearease) In cash and cash equivalents Da{A#B+C) (3,148} {5,071) 241 9,112
Cash and cash eguivalents as at the beginning of the pericd {E} 4,819 11,330 9451 349
Closing balance of cash and cash equivalents [DE) 3,678 6,812 11,890 9,461
Companents of cash and cash equivalents:
Cashon hand 68 50 1} [
Balances with banks - -
- i cutvent acoounts 3,293 2,668 10,089 9,451
- in fixed deposit with maturity less than 3 months 1 4,101 1,301 -
Chegues, drafts on hand 116 - - -
Cash and cash equlvalents 3,680 6,812 11,800 9,461
Note:

For March, 2022 — Financial Results

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

For March, 2021 — Financial Results

https://wwwil.nseindia.com/content/debt/WDM/Debt_24052021205444 SubmissioncfFinancials.pdf
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Consent letter from debenture trustee
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Annexure IV
Corporate authorizations

HesFulierton -
= Grihashakti BEg

e b 22, Bsta bt

CERTIRED TRUE LO¥Y OF BESOLUTION PASSED BY THE BOARD OF DIRECTORS OF FIMIERTON
INCHA HOME FINANCE COMPANY UMITED AT THE MEETENG HELD ON 27 JULY, 2002

tssuance of sub-ovdinated debt up to INK 300 crores

*RESOUVED THAT o Jupersession of 33 earlier ressnions passed by the heard in tha Megard aivd
pUrsHIM 10 the provisicns of Serbome 42, 71, 173 |5 2nd other applicible prostuions, f amy, of e
Lomganies Azt, 2013 linduding any statisory medifictionz o re-onactmast rocd, far b tine
bolad 0 torcai and the relesant refHarCRLfEractan: 3 may be gredoribed by Ihe Seopiter a3
Euzhange Scard of ipdis and Reserve bank of Inci freem 2ime to-timse {including any amendmersish,
modfication s} therecdl, the Aticies of Associalian of 17 Cornpany, cOneent of Beard he and o
hierady accorded 1o safie Tior 11 it It Bruance of ensoecured redtemadie rononvetinie
zoboedinated dett ' the natcre of debentares [meceinafter YSubordinated Dedt Suntios”} tweh
TATE The 1053 DutEtanding docs ret excecd 2 %om o IR 300 Crores [Rupees Three Hurdrnd Croves
a0ly) 3L a0y TR, OO DINAE MIRCEMONt Basic, Tor Toroet 25ty DE 230wed under th aws proaiest
Bt T Ume o Such coaGnos, to bane, Francal sstitaices, mutux fusds and otfsr elgitie
iveskar/s Ind/or ISt RLLIING, iD 500 OF MOrE MARCHS, O OIRATateR Yo the ptedes specified i
e BB and MHE gadelises roudng anward fendng and/ o7 sy oAheT pLrposns 3 maY R
aoprowed by tv Barrcaving Commfice

BESORVED FUSTHER THAT the ary two mamdess of the Borrowing Committoe be and are horaby
athorized Sesly to:

I negotiate and fnafe the teros of Giwe of Uasecured Redeematie SonConwertibli

Smordnsted Debt in tre s3ture of Debentute ludiag TR rate of INRrist and temire

tnerecd

10 decdle tho trustess, MPangets, rogslracs BRnkOrs, ratng agencylics) and eiher

atgrmedidded/ agents @ omdy D& reccisary and 1o negotate and finakse the terms and

Lordifars of thalr 2pportment

i 1o eecide 0 ESTING €1 the SCKX eACR ArgRs

W b0 finaise, approde, amend and i the Information MemarandumdGisdoage Dorent, the
term cheot: dor the issue of cacn trarcoe of Unsesurod Redesmabic NooLerweriibDi
Supprdrgted Gebtimtoe matwe of Dehonturs

RESORVED FURTHER THAT ary Lw 3875003 amang 1he IGI0Wng persavi.

3 Kairies of the Emp. No. Emgs, Grade
No, Auhorsed
Signatorkes

i Mr. Steoten Willams 142763 LR

| M Rata! Bhardwai 190334 P

. Wle Bavn ot FEE95L SM3

A ] M Mangf itndal 176565 P ]

W Mz Ashish Chaudhary 153573 S

wi, | A Meht Agowal 3181200 Shk2

PESH Loh A LR
erdpy *
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Bl ulerion
B Grihashakti

L pr i

Srede i g5

Be ard afe herehy jointy Juthorized .

| Riue #latment fetler T pertors iutacribing by the kiwe of Subont nated Debd Sevurtks ona
Pryate Pucenent baii

H. 2nd @it a0 such steps freguired tor the Hiking o0 thie sToce excharges

i, aecute 348 detiver 2l the dntume "ELSARTTEMON L BADSTS 2 M3y D FEQUired tar I

actVies menticrad herew abave

RENVED FURTHER TRAT gorpaaes to Cragtoe Wi of 588 Opeatenal Tiroclar -dated Agguzt 30,
20F5 or Speofations related o Intsreatoesl Sedvrilies dontifiation Nummer (5iNg) for demt
sezursles PUSIN robma e Sicaartt siued wndes the SEBT (ksue and Listng of %o Lorenible
Tagueigiesl, 7023 The BerrawiPg Lonmuritioe of the Comnpany oF 2D personfs or such commites (by
whatwicr name caiindl be ard are taresy autharaod ta 2pproe resraence of Dobertures, subject
13 the Aforstsid Het 300 0nd, WIENWTROUE FAGIYCATant B ferms andfor nuctue i onaer 16
oy with SEB! Crouiar dated &ugest 16, 2023 on ISI ~elssuants Sreular prontded such ressue &
in dne acth 10 proeedu e 33 fas been 1a @ cut o Repaiation 39 of the SEB| 1tue 203 1 Ting of Han-
Lonvertie Secunties), 2071,

RESOLVED FURTHER THAT M. Swartane #21m, Owirman, Hos Exdcut've Drecos, Mr Adngh
Ehaudnasy, CNef Frarcal Camzer of Mr ;fendra Mahastwad, Company Secratary, or and are
hetory ety authofzed 0 sgn and He nedastany forms, docimentd or returst & Sueh cehor
TRREE 3T WAy 5% reRuired with The Regirtear of Competces OF any GIhay reguiatay amddor statiory
athorityfies, ard 1o & all 2oth othter 2dta and 1ol X My DU Rardseary.

RESIYIVED FLBTMER THAT 3 cOpy 0f tho Jeraiy O meSoLtion Zemred 10 o true duky s'gred by any
of the Drredtors of the Comaary Secrotary be Frrishad o the foroerncd Pa-ties ahd they X
redparsted 10 3t therenn.”

For Fullertor india Home Fm:?m Cam?.mv UirRed
JTENDRA =iz
MAHESHWARIZEEEEE -

ey
o mra 2w

Fandra Maheshwar

Company Secretary
Mesnbership not AISE2]

tagtitr o CEY . PR et
Presrsdbor - gh tah W
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FROANCE COMPANY LINTEL AY ToE RS EYING MELD O8 3F iUy R

Ruxowiit:un of Buerining Copantten sed suthoradtin fot bariwing powers

*REsdh eE D TAY w subarsooith &f i gartier fesnikires dgs el v She fate sl duricee £k B privasom
o Seitan ITEER LENI N el b apetielen peomhier, T e of the Lomdaaiids Aok IRLE e dudey ey
vt modfiiabany of Fedacbiest theesd, B3 lhe Sew leiey i fwaxe wd the et
kRt PR 5 sy B T b B T Seaiithey dnad Escbacgs B oF i Basena Bank of
et Bhisr Eaie 10 e Stk i alvy atawdamnibs mostBationdst o et thee Artades o Ranoeistian
(i o Loy, Rt acproval 3 the BacePokint of e Corpay 6 Dt fmtbg brkE oo 58 dpeit, JRG,
soimaed o Bowrd e sl i Bovalyy actadid S bareow By dladeeng Kam. somtfd®! fadfe, tom ol oo,
somerrirciE  Raper it did . wrtimnal ezl bofrowiPgs cavsuBondhl WK
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CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE EXTRA-ORDINARY GENERAL MEETING OF
FULLERTON INDIA HOME FINANCE COMPANY LIMITED HELD ON WEDNESDAY, 15 APRIL, 2020
THROUGH VIDEO CONFERENCE IN ACCORDANCE WITH THE CIRCULARS ISSUED BY THE MINISTRY
OF CORPORATE AFFAIRS DATED APRIL 8, 2020 AND APRIL 13, 2020

To approve power to borrow funds pursuant to the provisions of section 180{1}c) of the
Companies Act, 2013, not exceeding Rs. 7,000 Crores

“RESOLVED THAT in supersession of all earlier resolutions passed on the matier 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 thersunder (including any statutory modifications or re-enactment thereof, for
the time being in force), and the relevant regulations/directions as may be prescribed by the
National Housing 8ank from time to time {including any amendment(s), modificationi(s) thereof) and
the Articies of Association of the Company, consent of the members be and is hereby accorded to
horrow by obtaining loans, overdraft facilities, fines of credit, commercial papers, non-convertible
debentures, external commercial borrowings (loans/bonds), INR denominated offshore bonds or in
any other forms from Banks, Financial Institutions, Insurance Companies, Mutual Funds or other
Corporates or other eligible investors, including by way of availing credit limits through Non-Fund
hased limits i.e. Bank Guaraniee, Letter of Credit, eic. or by any other means as deemed fit by the
Board, against the security of term deposits, movables, immovable or such other assets as may be
reguired or as unsecuted, at any time or from time to time, any sum or sums of money{ies} which
together with monies aiready borrowed by the Company (apart from temperary loans obtained or to
he obtained frem the Company’s bankers iy the ordinary course of business), exceeding the
aggregate of paid-up share capital of the Company, its free reserves and Securities Premium,
provided that the total amount so borrowed by the Board shall not at any time exceed Rs. 7,000
Crores (Rupees Seven Thousand Crores only).

RESOLVED 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 en which alf such monies are to be borrowed from time
to time as to interest, repayment, security or otherwise howsoever as it may think fit and to do all
other acts, deeds, matters and things as may be deemed necessary and incidental for giving effect 1o
the above, including execution of all such documents, instruments and writings, as may be
required.”

For Fullerton India Home Finance Company Limited

Seema Nirav
Sarda

Seema Sarda
Company Secretary

Fulierton ndiz Home Finance Dompany Limites

corporate Office: Hoer § & &, B Wing, Suprema Business Park,
Supreme City, Powal, Mumbal 400075 | Tol! Free No: 1883 102 1603
Eroait gr-hashakti@luilertoningiz com | Wabmite: g

Registerad Sffice: Megh fowers, 3id Flocr, Old No. 307, New No. 165,

€1 ramber UBS972TNZITOPICO76972 | RDAL COR KO CANSS? Poonasmaties Righ Road, Maduraveyal, Croanat - 600 495, Tarm! Madu
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CERTIRED TRUE COPY OF THE RESCLUTION PASSED BY THE BOARD OF DIRECTORS OF FULLERTON
ANOLA HOME RRANCE COMPANY UMITED, GRCULATED ON O7 APRIL, 2022

Approwal for constitution of the interim Operations Menagernent Committee

*RESOLVED THAT pursuant to the applicabie provisons of Companies Act, 2013 {mcncms any
smbrory modfiation o re-anactmer therad! fof the time Dein5 n fo:cz; reac with e ameandsd
Arides of Azzodation of the Company Jertsining to affirmatve vote matter, the conzent of the
Son¢ be e{w = weby accordac o oon:tmn_e a mmn:ttec of msnmenl urGey e rame Bre
.':y&-e *Intenm Gpentsm Manasemem Committes”, rmsﬂs the f&!cmms erriners, for a penod of
i&? deys m e!"'ect oM 2§ Margr, 2022 or Uil Tooh time & new CEQY MO WTD o uppcimed,
whitheyer 12 earksr:

1. Mr. Srarkssrs Mitra, Director

2. Mr, :-fsv. Poreek, Director
3. Mr. Dherarsy Trazr, Chief Rizk Officer

RESOLVED FURTHER THAT Mr. Shantanu MATS Zhat o2 the Chairman of the Committee and it case
bz iz 30ceny, the memders of the Commities by sact & CHATPErIon SMONEST themzeiez,

RESCLVED FURTHER THAT the Board be and herely 3p500ves the terms of reference of the “Irtenm
Om!:om Mmasemerz Committes™ crrJiateg eM;mD with the resoluton as Anneaure L and the
Committas shal act in Bccorance with and chail hawe the DOWers 5 pecﬁeu theram,

RESCLVED FURTHER THAT Mr. Shartanu Mits, Mr. m.y Fareesl, bemi, s Drecors ol the Compary
srd Nr, fnencrs Matesbwan, t:ems the fompany Secretary of the CDmpeny De and sre tereby
authorizad 10 furmish information to the REYNHE and/or 2y other regulstor/, furmish certfies copy
of iz resciution to the concerned suthorites B 3Zendes & and when required and oo af much
acts, ceeds, TRNgT BRd MAtErs which TRy De necaIzay. Drooer, expediert o ingoEmal far the
Dorpose of Fiving effect to this Resolsion.”

EFor Fulizrton tndia Home Finance Company Limited

e et

HTERDRA TR S gt
MAHESHWARI 2=

Nendrs Maheshwan
Compery Secretary
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3072, VAT AN fatryg Retonse
Ratings CRISIL
) B T O R P : P e
Rating Rationale

$Awrch BB, 2022 | Marbs

Fuilerton India Home Finance Company Limited
Lorg-term rafings removed from ‘Walch Developing’; Ratings Reafirmed

Rating Aotion
Total Bank Loan Faollities Rated 1 R, 2000 Crove
I CRISIL AAAIZiabie (Removed from "Rating Watnh with
 Long Tean Rating i Doveloping Impilpatione’; fisling Realfirmed)
i i CRISH. AAAIStabio (Removed from "Rating Waloh with
Re. 1600 Grore Non Convertible Debontisrec * Doveloping mpliosttonc': Rating ReaMizmen)
{ CRISHL. AAAStabls (Romoved from Hading Watoh with
 Re.500 Crore Subordinated Dedt 1 Develoging implleations'; Raling Reaffirmed}
Rz.600 Crore Commbrclal Paper : CRIZIL Al+ (Reaffirned)

1 oore = 1D xERn
Fiwter 33 Acwsarire Gy Dy oF vty £ Sast Fac¥inr

Detalled Rionals

LR Ratings has removed s rng on the wong-temm bank faciites and deb! instfursend of Sekenon mde Home
Finance Compary Limfed (P 0L from ‘Rating Watoh witn Devaioping impiicationt’ and reaffrmed the exizsing ralros
AL CRISIL AAAICRIZIL A= ahlie xxz\gring 3 ‘Stable” culiook 20 the KegrtenT ratimg.

Tra raEngs factor in expectabion of shoeg support rom Suritomo Mtsul Fhanty Greep Inc (2MFS; nted A-Shie’ by
S4P GChY¥) on &0 oRgoing bazis and 1 ihe everd OT dsiress. The MEng walch Do Deeh resdived "Gloming Cdemy on e
Syparied hrara Azcocien Wit SMFS, rich operaiions! and managerial pversiprd by SMFG and orersil sTategy or inca
mamet, CRISIL Ratings undersiangs that WFS Iz working on a deftned tmeins pian to change the nanne of Fullerton nda
Cred? Cormpany Limited {FiXOCL) ang FIMFCL 20 35 (o rafiect 3zs0cixton with SMFG post recepl of requires rmgristorny
approyaals. 3MFSG Nza LAy consolidate s FICCL, being A subsidiary, n itz fmancal sistements. SMFG i 320 Commitied to
prvddng eqguly coplal or QUicky o support Fulerion: group’s groath pians or i e sverd of any exigenty.

O Xy &, 2024, SR L Ratngs had piaced the cog-terms ratings of FIH-CL on Ralrg iWalch aith Cevelcong Frpidcalions”
foloning anncurcements myde by SICCL on July B, 202%, that Sumiomd M%Eu! Srandal Group no (SMFE; roled
ANSiabie’ by SAF Sioball and Fuierion Finantial Hoidngs Ate L [FFH) hove reached an agresment %or SMFG o acquin
8 T4.9% stake I SHOCL tom FRH, subjsd t reguidtory approvas. SMFG wil evertualy dcgure 100% of FCGL. FICCLs
subymidizty, Fulleriah india Home Finance CSompany Lig (FIHFCL) wif cordnue 10 DR 3 widlly owned sudsidiary of FICCL.
Tre transachon waz compieted ont NoverrDer 30, 2031 pont seceipt of 3 requisiory approvds and execwtion of hare-
rarcier sgreement.

Apatylioal Anproaoh

For 3mi/ing at the méngs, CRIZIL Ratngs has anaiysed the consofdated busineZs ang Irancidt rsd profle of FICLL ang I
whoi?y owned subsidary FIHFCL, ooeiner referrad o a5 Fulerion Qroup. The companiss have Zrong opsrabional and
fEAnCH INAAges, CHMMOn enor mandge ment, ard shared draed. Post e conswmeraton of the ranssciion, the ratingz
aCiar in srong support expeciesd froem, the parent, ZMFD glver that strdegic impoeiante of Fuierion Growp to SWFG, the
WAy ownarshp, Cmpiels managerment conlrn: and expechad shared brand,

Ky Sating Drivers & Deialteg Devoription

strengine:

«  Strafegis wnportsnoe to, and cirong expeotation of cupport rom, SKFQ
The ratng facions n expeiistans o S¥ong wepont from SMEG drsled ‘A~Tiabie” iy 34F Gicdy)) on an ongorng bazsis
I I e svent of Gstress. Fost the conswumrmalion of e Iransachon, SMFG has zenlor level reprezentation on e

Board and varous commillees of FICGL and s rvoived 1 Key dackions Xen Uy e campany. Furiher, Fulertons
groud Wi atso be consolsated B 3 GIodY level with TMFG.

Nty 3 one of the focus markets for SWFG Group and they hive presence in the country nday wia Surdteme Milnu
Bankrg Corpordion (SHMBC which & momn entrenched 1owards Drge corporate jending. The acquizition of FICCL wili
aboa SNFG 10 buld 8 compransnsive franclsi servee ofaring and 3iso cater 1o 8 retad Zegmert.

CRISIL Ratngs understands that SWFG !5 working on @ defined Umeilne pian 0 change e mxme of AKTCL 0 as 0
refect a550Ciaton wEn SMFG post recs it of required raguidiory Spproval. BMFG 820 fuily conzoddates FiOCL being a
supsuiary in Hz Snanciy staterments.

ra e ST ComTHS W s R g Setra e g ot ettt nswrio P aron Disrpary Leriia_Mearch [ 2000 AR, 25Blisne TR
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SMFG % a0 commBed 15 prowidrg eguly CADIN o Iquidty 1o ZupDort Fulerian group s JTIOWT DIaRS of In e sveni of
ary exigency, GRIGHE. Ratng: 3z expecis that Fulerton Group's bomowngs profie and cozbs Wik heneft both directly
ard narecsy due 1o the acsocton with SMFG, Any malenal discupbon in Fuierion Groups buziness coufd, n CRI2L
RAENG's wirs, have 3 2ipnAcant roadt on e reputalan and raccnse of the parers,

Any materyl deviaton Yom the [eopotad BfAnd Shafing DabAser FLLANDn Gmup 3nd SMFEG will remain 3 Key
mertoratie,

»  Heatihy Capialication:
On a ztandaione Bazis, the Natwoh of FIAFC improved 10 R: €62 crores 35 on Detember 37, 2021 35 compared 0 R2
E55 croces Az on March 31, 2021 primariy orheen by moeoved eamings. The Seanng meincs improveg with agiusiss
gearrg 2 5.8 tmes oz o0 December 31, 2021, 22 against 6.5 Ymes 32 on March 29, 2034, The Improvernerst In the
gearrg meincs slemmed focs e 48groat N e ALK eadng to Joaer Doty requirtments,

Capitaiication melrics have DEEn supparied Oy reguiar and timaly equily nhuzions &y FICCL. The tompony 1as receivad
Righ quantum of rLiial capital SNS SubSAJUENTY MOCE SQUIly TASION froem DaTer 40 Suppirt S Jrowvih pians, The pavent
raz infused Rz 710 crome since incepticn of which Rz 200 orore was niated in July 2019,

in tarmz of Cap3¥ ajegquacy ratic (CAR), az on Deterder 3%, 2024, Fa-FC's oreral CAR 21001 2t 202% wilth der §
CAR 3t 15 3% wei abcoye the reguision requrement

= Atrong Liquiety Man2gement Practicos:

The group ranizns Besdly In excess 3 monins o sfows. INCudng fTeepaying cormmilted and undrawn COAWIDL
fres, this increases further o 3-8 months of cuthioas. This ligudity cusfion wat higher dunng perods of Stess as was
sasn GUTing the o3ndemic perod ahen e Qroup Wz hning Jquidly cover for over & maoaihs of gelit repayment
cuftows as on June 30, 302t Thiz was akso viibe duing demonelizaticn period. in adidiicn, the diverzilied erder
base, g relance on chor tenm funding fcomimercial Cager; sand aei-matched aoseladily o mpimize iencr g
refrancing rakz proids support. Additionaty, £ver GUPRg INe patt one yedr, e COmpany ceniinued W0 rase Munds
opimat cosis. The group = thos [kely to be wei-piaced 1 sithezwed any iiquidty preszure In the maket CRIBL Ratings
Jiso expecis ot Fulerion Sroup's bomosTgs prodle ard cottc wii Leneft DO drecty and indirecty dus 0 e
azzociation Wi MY G,

WodknocLns:

+ Weak accat qually metrics:
For FIHFS, 3s on Dagersper 31, 2021, AUM 20000 3 RS 4.270 crore. OF iz, fousing 1ans fonstitined the bux at 5%
tfobiowead by LAR 3t 33% and consbuchion ITnance wiich was 3oung 1%,

Post the aconcmic pdoaons inked io e covid cancemic, the asze? qually metncs 220 e Tomparyy Gelarionied wn
reported GNEA Increasing 1o 5.9% ac on Decemdear 34, 2021, 25 compared 1o 5.6% as on March 31, 2021 (3.4% a5 on
Karcn 31, 23300 As on December 31, 2021, restructured ook Jinciuting OTR) of e Lompany actounted for 2.6% cf
the AUNS, noasver, e COmpany N3z adeguatsy proviced tor the same at arpund ~<5%.

Further, the coiection sffcierdiss %6¢ the Company Nave Improved to about 55%% In December 2021 after wiressrg 3
grop post tue fecond wave of the pandemit. Crer the years, risk managemant processes and da%s 3naities fapadlty
Rave been strerdnensd. LsIeTardng norms and TOCHDIRG mecsamising have besn renfceced. The lending buzinsss
haz aizo beers supported through investreres T nzk analyics and technoiogy. Underartting and Coilecion nomms nave
Leerm tghtered biazed ON portiDl0 perfmance trendz and early wamrg ricalors. 'Ahlie the pardemic reialed
chatenges were unpresedented, the company 15 pulling in renewsed effons 1o recover Tom delinQuent azcounis. 1 the
L3t too, the oroup has managed ese sagments az refiacted cring demonetizaion uheresin the Mansgemers, wWazs dxe
1o erforce Correctiie 3CT0Ms 3rC Mepolt Upgrades and recovenss.

Nevertheriezz, e abity {0 manage cotecions ard improve 25521 quaity meaincs i3 3 Oy Moriterade.

+ Modsrate coale of operafioant:

FIHFC commented endng ooaralions in Decerber 1015 win FY 1Y Deing M 0zt (Ul year of ODeraions. The tompany
had managed to sonie o s cperations with Suzels unger rmanagermant (AL reaching Rs 4 302 croee oo March 32,
2020, Yom Az 3,065 crorss 35 on March 31, 3048, Hietver, due o jower dabursamants 3midst e pandarric, the AUM
ge-grew 10 Rs 4270 orore as of Cecamber 31, 2021, O ths, nowsing loans conalituled the DuX ot 51% icsed by LAF
&t 38% and conzTucton tnance which w3 wound 1%, Going furaars, the comoany plans o marian Mousing ioans 3t
Sroung SC-S0% of e pomtfolio Wi develioper cans to be capped 3@ 10% oF e DOTICE0 ON 3 higher side, The remaning
Aaoutd be constaged by ioans SoXNSt peoperty. Kevertheiess, e company s eypected o remain 3 smal payer n the
creri housing finance market ¥ the nedr farm.

« Moderate profiabiiity metrice due to Mgh ECL provicloning:
Hizlorioxty, the samingz profie for FHFE has been conioansd by elevated cperating experses ardd credlt cosiz. Tre
company repoctad net peeft ang refum on managed acsets (RoMA) o Rs 139 crore and C.3% tor 55oai 2020, Howeer,
cerr the past Couple of yedrs, amidit the Immact of Y panCemit, Teol coz have femainec sievaisd amigs! the
AQorELale PrOVAISATG G DY Ihe Comaany. THe company’'s ECL siape 3 provaionng war at SC.2% and stoge 2
ErOVSOring 00 was At ancung 13.0%. For overall restruchesd assets 150, FIHFC has provided ‘or arourd 45% of the
recuchred loan {rnclodng OTR} book. Consequenly, the ovarll credit cosls slood st arcand 3.8% of inly! managed
azzets In Sooa 221, The same has yrproved o 119 Tor the nine monte snded December 34, 202%, on stcount of

trEp daws ol coenTrswesd e et etngian R plem b ulerica ndaro nel e LoToanybrieg Maech (8, 0000 RR Theltipne 0w
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ooenoive pemvisoring done in the previbus year Consequently, FEHFC reported protic ot Rs 10 crores for tte rine
mooins ended Cecember 31, 2024, a5 aganst booes of R 56 crores %of fet fTocs 2021, Nevertheless, iRy of the
company 1o mpeove R proftabitty metrnos winist scaing up its portfolio remains 3 ¥y monitonabie,

Liquidity: Supesior

Tre tquitiyy protie of FINFC i coontortable with posiive Cumuidtiye mismaliies sCross 3 shoel term ALK buckeis dupio 1
yean 3 on Saptember 30, 2024, A2 3 comsolidyad ltvel, the Group continues to demonsirate ahiily to mise Hmely Lunds.
Consequentty, the Iquidily pozon for ™ oroup toc remanz coovorlabie, Az on January 39, 2022 | the group miad 1%l
Srncpy debi repayments oF Ro 3,507 crore 3 June JT22 Against WS, By had Hguddity (in the Torm OF Cash and Lash
aquivaients, yratized cash credbworking capitsy! desand 1an lines ang unulilsed commitiad bank ican ine) of Rz 4,108
rore.

Catiacic Stabls
CRIZL bateves FIHSC wil reman shxiegicaily importan to, 3nd continue 1o recene Juppart rom, ZMFG, and wii sustan
22 growth momerfun whie matniaping its heainy Anancial f2X profie

fisting Sencitivily factors

Downwas Faotorc:

i thers Iz 3 zignificant gimrafon In the 23e heid oy, of the suppom expecied from, SMFG, of & change In SMWFG's
ratirgs by DA Glsbal by 4 nolch or Ngher

v Downgrade in the oedt rafng of Fuierion inda Credt Compary Lig SFICCL: by 1 nolch of higher

» Corthued deferoralion I dssel Gually of FR4FCLS 1030 DOOK wih weax sanddions samings ceofle on 3 sustined
5 74

ARouf the Company

The company Sves &5 opomtion in December M5 offerrg homwe 08N and O30 GRS property n the 3fordabie
zegmant 1o he sxavried snd self-empioyed profezchonsis. FIHFC 23 00% oamed wibsidiary of FICCL. Folgwing the
COMTLETIANON OF IFARSICHDN Delaeen BTG and FRM, TA.9% shares I FXCOL are hekd by 3MFG whis SFH which ¢ tum
% & whaiy owned subsidary of Temasek continues to hoks the balance siake. Prodac offerings ndude secursd peoducts
‘which comprise peimany of morigaoesioans Iparat pEaDerty, and commercisi veicie oans, R curmenlly oparates out of T8
Bracches ouf of atCh 25 branches are 221! and e rest are thared with FIOCL

A on f for the yoar ended Deoomber 31, 2021 | March 33, 2021 March 21, 2920*
Total Aceels (Reported) Re oroe 4,862 4,768 4,428
Total Inpome Re orore 367 826 641
Profit aBar tax R 01068 40 §66.5) 139
Groce NPA % 8.1 &.8 3.8
Adjusiod Genrngft Timer 6.8 3 57
Redurm on 2ecoic % 9.2 1.1} 0.3

rtasec a0 W MaGaged 355y

"IHNDAS

£ Dect Aszignment i Andiudied It Somowings B CRUAEION of Agusted Cearrg

Any other nfoemadion: Not appicade

Nots on complexily leveic of the rated inctrumeont:

CRIEL Ratros compiexty Bve ame azsignad to vancus Hpes o7 INancy insfruments. The CRISIL Ratingz' compiexty
levels are avaiabie on YoANYCNSL COMICGMEdey Ttayeis, USers ars dhised 1o refer o ihe CRIGE, Ratiegs corpienly
leveis for inciruments ! they Congiier for roestment, Users may Sizo ¢3) the Coxtomer Sarvice Heipdes) with gueries
o0 SPECNC Instruments,

Annexurs - Datalic of inctrumentis)

- Kams of Dote of | Coupen | Maturty | 'SE¥% | compienty oo ::gmq
inctrument alictment | rate (%) date (RE.CO) Levels o outlook:

. - Vion-Comentie | 142en : SOk - CRIGIL
WEZ13WOTI52 e pes - 5% e 100 Zimpie v

NEz1awnriey | NonComwvenbie | e | TMOTS | apgep | imoe CRIZIL
’ Cebersres 21 i 23 ® AAAT b

Lnked
INE213WO7188 | Comverthle | (Dec- [3Momh) 13- | o5 | Simpe | ,STSE
. 2

Debentures 2 TBiLL | Dec-24 AAA/Stable

; Non-ConvertiNe . ; - e CRIZIL
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Rartings
Asvoaint 2
Faciities] Instremeuts e 3 Rating Rating Action
. zane CARE AAK; Stadie
Longteem Bar facies {mrhancon trom 6,971} Trigke A; Cutlooi- Sanie} Rrat®ored
LOARIAT Bark faces 29,00 ,m;ﬁF 3”“ . m%} Acsigond
Toeal bank faciities 8.000.00
{¥ Eight thousand crore onty)
RO Coowertge: sobomtunes ¥ 4] e A CUSo0k: Ak} Reseftirmedt
) . CARE AAA, Sbie
-CLE” % e 71, . - o Ass
ROO-CoemerTioks Gobenties 147100 [iricie &; Cramiock Sonie) ed
. . e CARE AN, Tl -
Suhorcinabed dobt .00 Trigie A; 0 4= ke Roafftmndg
250000
Total loag-term Instremeats (¥ Two thousans The husdmid ocrore
onty}
Commesnsal paper 506,60 ¢ Ec“ M{E ?;;) Reariomed
_ 50000
Total short-term instraments { € Five hundred crove enby)

Demis of Instromertafaciies in Anntstre-1.

Detafiod rationale and koy rating drivrs

CARE Ratings Lmted (CASE Ratings) hes <aftemnsd e mibos Assignds 10 the tank Reifics g oot Jabrumenss of
Fufierion Indd Home Fimnce Comgany LimZied {(FIMECL o e (Dmpnty). The ratings assipned o the vanaus ot instnuments
of FIMFCL continue D 50N I SO kDD with Sumitome Mt Frondy Groud (SMEG), Though s imonediain paness,
Fulierten Incia Crodt Company Himiterd (FICC; st CARE ARA; Sty UARE Al+7).

{ARE Ramsegs wioerands frrn e mandgement that o bvestment = FETL by SMFG % bog o B ndure, and SMEG =%
expeched 0 acnui resvaning 25.5% trom FEH In FXTL withis 2 0 5 yodvm. Moraowey, Lield romdsns one of e key taget
marnss wihh resooct 5o SHFG's muB-fraeshle stamngy B Asl, Hence, FICTL &5 siydingica@y Important to SMFG, o5 K wit help
EMEG tap growth coporhuniies b InSas Tnanan] sorvices sogmant, particdydy b the s eoedst retilaral-to-mediom
erherpriaes [SME} space. Gleon the deieic impartance of PO, andd inotury of FINFCL, by vl of 28 pieet-auhsioiey
restioesnin, the SMEG, suppoet Bath I Sorms o capib, conranoni and manapana] exprrtise, B experied o be tortcaming &x
g wher emtmdoed, from SMEG & FIOCL and FIHFG through FICTL. The ratings aee further suppoeind by aitegmtod xoy
funchions, UG MININSMENT SR, sharmy mfsrocture, Comeortibin cppftéiation and AgMEty Dol The miings Ak
fartor T MOGY I SR of SROBons, vuineratie aw Gosity Merics dnd moiest DroftabiEny Drametnss.

Rating sensitivities
Hapathne I8CEDIE ~ FACEOTS that could iad & sopative rating sction /downgrade:
 MandIy EUD0n B e DWNOIENED Dy, CXpOctad sLppart o, 3 Sthegic IMPaTRncs 0, he FXIT/SMRG Group.
o ARy mOQMVE rabing 3CCn on the paront compnay, FIOTL (rted CARE A, Saeie),
+  Deferiormtion in the descd cua Rty oo 3 susthioed tash andice Satennration it profiadiily leacsn) to jonsns o0
suttyied hesls,

Detailed desaription of the key roting drivers

Key rating strengths

Strong promoter growp with densoastrotod support, business synergios and comtion brend: FINFOL B & wosly-
v vy of FICEL, and by virtue of paeect-subsiiliny redstienship, B Dendfs Smm SynefGies in the fom of manageris,
Qoetoedl. d Dusiness mpecet e the parem. Futhemmone, SHEG sors varous grith opportusties in Indas Fndacd
SONI0ES SROMONE, partRutyly i RS MmOt et SME soacs, and thorefoer, FICKL i oopaetnd 5 ploy & stodagioxly
TEortant roie B frthoring SMFGS abiective 0 the nay term., CARE RaING: undtresdads 1Al Sopont trom SHEG wil be
fortheoming a5 and wiien envisagoa 4 FIDXL et FEARLL thepugn FICG. FAIHRY & obo oxpootnd o bonef® from symorgees

iyl deframon of Tl ST REHQOMS N0 WPRGADU T TRPETLINGD TRIT et SRRRASOL IR S o b L st ot TARE Patrgn Lad s pobicmsow
1! AT Patrgr Lk

108




For Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Serial no.: 5

Addressed to.; Eligible Investors

Careﬁrﬁgﬁ

BATIHGE

Sy G f e pAmER's oomun Knowitaoe apd cpeaence 5 ending owsTh s0natd and sl Sogmenis, sk
MINNeeTeE syshoms D addtion © the sharerd branch nefwaek. The pocees, FIOTL, has sappored FIMRCL threegh mgete
croval fusiens (€750 orove sioe FY1S Drefers & the perod Apd] 1 M 313) and maintiéining L00% owngship in FIHFCGL.
Asdtiocaty, darteg FYZ2, P01 s provicied FIMF(L wEh 3 commiterd (he of oodlt of €250 aoen FIRFCL has benefitodt froen
£ parent Syough oeeral pOVernanoe ITNTEwrk, mandgement suppdt and roguldy SR nhoion IO SRp0T Gromth.

Exparionced masagement toam: The Soant of FIHFC b hedcod by Shontaou MR He ks the Chie? Exocitive Difioer 2o
Vansging Drecsor of FIECL, ang tas aver 40 years of @@ontros in the fianchl sopviams, wih sver X0 yeors 3 Soadien
{hartorod Bank ang Xy, ahere he mod <tz in InSa, Sngapore, and Thilond. The process of seiection of now (B0 &
wderalty, dfer Rakesh Maidae, (EQ and ncke-tme Dioctor, Stepoed cown from: B posbon on Mach 15, @2, it o
he OMBEEoN o hs tenum, SoWnml now Spooidenis Gave boon mode ab the oNod Mot B, Viens
Srungapure ks been soboardad Xt the (heef Business Otaer iy Febradny 2022 and Drandagyy Thwant hos boen Jecught b
the pasitiea of the (et Rk Ceficer,

Coenfortalibe capital adoguacy: Uonsistently, FIFHTL rocownd sirong aQulty CpER Supoort from: the pvent grouf, whics
hettt it report contfodabie Gt adequady and Support grewh. FIHFLL has 2 aghic net worth of 1604 omee 20 on Mardh
335, 2022, wih orell Groing o¢ 60K 30 Imgrovemont gver €573 crore 3 648 % o0 September 3G, 2025, The compaiy i
DGy NSO Wi ok R Infuson from e parent. As on March 31, 2I22, the mpka] adegiocy raba {CAR) &G
Ter 1 gt ratio stood ¥ 24.30P% and 20.75%, rempactiwedy, a6 againgt 22.18% and 1R, 46% a2 on Scptoemider 30, X001 TR
date, the paxent compaay, FILUL, ks mtusad 710 atim o ey ooty o FHFCL. Conkionng OOmMonRins ek
Sugeaet from FICL i the past, CARE Ratings exproes the same support T be rhopming 35 and when eavisaged.

Modoratoly diversified resoaroe profile! The reccrce prede of FIMKL romairs moderately Shorsitind with toem loans
o bacas ccostinting maximum poportica 3 7i% folibwed by sof-coavertitle dohenfiens (N(Ds) 3 sabncdate defes
26, 27% oo 2B, rospectvely, The aoempary has b banis 3¢ fandal instieicaz n s lendess” Gase o connues to
dversty £ boemaedng protike.

Key rating wokvasses

Moderate scale of operations with Gmited seasoning: FIHFCL commencod krcing cpersticns Miring Devember 2015,
The assets vedey mamgomont (ALIM) grow gradiaxly Tarn G4 oot &5 o0 March 31, 2087, 0 04,456 aore 35 oo Mamh 11,
Q2 Aro.nd 639 of e ALM 85 on Mach 31, 2022, constttuted hame iaang (HE) 0 the sffcacabic sogmere, 17% cond e
o POkt prooerty (LAP) and rest constiasnd dovolopy feanding. The kaog onoe of the oot chwoes (HL, LAR and
Devaicper Franie) I whdd: FIHFOL oporyins and the mpkd growts of the ALM Bxiioates mited kowed of seavoning of the tonk.
The dshurrrmonts inCrareae & 41, 237 croes 0 FY22 after Deing meted ot £558 cam s FY21, nongtheless romaies below pre-
MINSHTNIC Javels. GAING toowd, the comEdTy ans &0 sk LD e AUM iewek wifs f0cus o0 RO Gartums of sdies
throagh DSTS over TSAs, therody Mmiy) I bwdr The o0 of oMoy sk, mprove paetfolic qaalty and fower
astomer MTBon. The ompiey fxpects B ahiove moderate growt b Ssborsornerts s ALM levels duting FYZ3 In CARE
Eamegs’ colnson, proftaie saiing up of apemrtions withe mSmaning st oy wil ot 10 be 3 key rin) mondTabie.

Asset quality metrics continue to romain wiinarable: FIHF(LY aiser qudlfy oetrriorddad dunnd FYLZ oty dbributed
0 shess pRANITG cut 3T FIHFLLS o3 assets owing 1D I5C candemic wih grons NPA (GNPA) mt &t 6.2% and NNFA o
of 3% Az oo Manch 31, 2022, 3% compartd with GRPA 3 5.56% argd NNFA of 2.8%% on Manh 33, 2001, Saneshaless, there
has been Improvamnent from GNPA and NNPA kovels of B.21% and 4.17% as on Seplernbr 38, 2001, T™his increase i NPAS
cizing FY22 i doe o sEpSQes msindy in the housing sepment Cltwed by the LAP segment. The davelaaey fRance segment
had e NRAs. The company mavixined o provisicn covernge of 533% 25 on Hargh 34, 2022, mmpared with S0% oo March 21,
A2, Over the Dt tew yodes, Ihe cordsy s tken mesres I improve BS 1Rdenwriing pradtions, rcuond svenge toknt
e, saonsisert Lon-tnkies (LTVE), 20 fooused o0 impawing s dystems and ocrocsgses. Futhormoen, e oXnpay &
ehcibic 10 a0t under SARFARS sioce March 2218, which wit haip the recovery procoss 25 wedl

Resnachipesione-ome eetnachaing (JTR) xesets of 2105 ooee 5ood at 2.36% of adwanoes &t inckde €42 cmore of Pousieg
oo 3o 63 orore of LAP, The fominny ks prsdentty Jeaion them 2 Stode-2/Sne-3 A clmes prosteicnitg of aoird
2655 yabat the sxve, TARE Rytrgs notes that the compaey’s NNPK 2D nad weart s incronsed, howevey, In $ne with CARE
Rapdngs expectaticas, thors hawe bors breeowement: i these ke cver thee bt sin moiths, and fuethder Bpmvemsty e
Brdi 25 the COmRY To0imes OF FOCDWOries, oF ke nacrssary steg Hiee bringing additiondl equity ancfr provisioning
e the k.

Modest profitabiiity ca a sustained basis: Durin] FYI2, e compdnys not nteres income (NET) nemained Sadie M €210
ST WITh amase 1 thn GOCRINNG S@enses, pre-provisiordy) conmting profiahilfty dedibed I 0 aore 1 FY2D fom €106
crom i FY21. Howewer, with significant doclne ¥ the croest cags tn. €67 oroee oo €380 aore over the yoe, FINFCL repnrnd
3 peettt of €17 croee it FYZ2 inlth refiem on il asseks (ROTAS of D.3776 after roparting 3 s of 058 oore 2ewd ROTA o -
Li7T% i FYZ1 Whie proffohty broeowed, B oominues i ramsa modest. Tihe abEEy & irprove proffobEty 2eoach scaiing
40 coerens whie maingniG opemtng 3nd tradk comts wndhr Sordot w8 cOntnue 30 DE the hey (35S] modnitorbie.

Liquidity: Strong
A ced by the mamQoment, the Boord mancate 5 1o keep Lmonth [Quichly, howews in prxcicn, the company i manininieg
2 fquicly of dounG 1.5-2 meoths, As On March 11, X002, the oampany’s (ish 3t oqubaieres of 1462 crore & adtcent o

2! CAPE Pinge Lot
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et oot chégATons oF X138 Jore matuing i the oext thron months, AddBomily, the compary has wndown Dectianad
e of 3,215 crone, Mocanwer, Deing 3 step-down subsiclary of SMEG, the company hag finshad ity T Ot Soaiicny
funeing from By of refinande maturing deht,

Analyticsl approach
Soddont. The oviing & hasnd o0 Sapdisione aseranentt of FIMFLL dasg with Ien) in R 000 with I parant and
et dertverd therooe with damonsiraed supecrt trom: Sumomo Mitsul Francial Group, Ing [SMAG),

About the company

FRE{L & 3 houshg Mrancs compeny, wihich was ncorpoentey! 33 August 2000 and & promasne by FICTL (robenl CARE BAA]
Sk fLARE AL+, FICEL i promonng Dy Sumitnena Mibsul Franchl roup [SMFGL witkh has 3 74.9% stade, and the s %
owrdst by Felfertas Francia Holding (FRPHL SVEG & one of the Drpoes baekng o flaandN seicts gougs it Rpan wits
st site of ouod TLA7 13 oot and Market pfisaton of doend USD 4034 bHon. IR Deen desigratnyd 36 3 giohyd
systernically Impoetyes tonk by the Finarda! Rabiity Soore. FISFCL acoived rogetnition iaente om Myicea) Hasing Bank
INHED in Al 20L5 and convnenond keng Dperabions in Decarber 2015, FIRFLL citers Bome lnans wnder the Srnsshekty
rand

FIFEQ B asnd o0 affordatiie hausng segmirt campriskg Rrgee segmont of Rbricd ad sef-ompky o professionals in
it towTEhEE Meund metrts and Theed dthes 32 wed o shderserved T T and Ther-IE oittes. Adout 61L.AT% of Te
poctinio o on Mar 3%, 2022, commtites housing oans. The Somipnny has compaetns ower 6.5 yoars of Sponstions Myl 22 o
Marh 33, ZFOF andt has 2t ALM of 14,457 oo [(Maeh 31, Q10 44,591 crone) The company B Besdquartered In Mumby
g ks sproad oross 34 shates, e Porgah, Harod, Rojesthan, Gujant, Mobarashire, Xamatya, Dedi Uttaraktond, Lot
Pracesh, West Bengal, Hasrya Procs, Andhm Prades, Telangand, o Tamit Kadu,

Sried Fimancinis (¥ orom ) ) FY20 (A} FY21 {A} Y22 (A} '
| Toest opoiating Toome 54143 £ls &7 3

FET 3591 {55.553 526

Inferest cowrraoe {Hmns] L7 .75 148

Tote aasetn 4158 4.7 4,530

Nt NtA 19 195 LBS 3

RLFTA [3%} 0.5 (Lin 537

A higlaed

Sratus of SOR-OOPEration with previous CRAI Hot applicalse
Any other information; Nt sopkcitic
Rating history for thhe last throe years: Flaxse sfer Anteacoe-2

Covenants of the rated instrumecets}Tacilitas: Denied cxpldeatine of covenants o he mytad ndrumentiiaaites &
Sven i Annesure-3

Coenpiexity leval of varicus instyuments ratod for this company. Anoonie4
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Slon of the Rating seaignod

Maturky Date
INE2 LIRS0
INE2 L TWO BT
Sacered NC INELLTWITORS
[(securea BCD INEZLTWOT12
Secsred NCD INEZL3WI7117
Secured D INEZLIWA7345
Socurd NLD TNEZ LAVe7 145 Moy 2075
Pronoey] secre NED ' - L1271 CASE AAA- Sobie:
Longtem bavk taclews § 15 CARE ARA; SR
Aroneed ™ Dank ] “
ey ongrterm . o CARE AA; Srobic
Correrertat popey - ~ 5o CARE ALt
Sty gtk TNEZ L TwS0L0 tune 2050 30 TARE ARA. Scotie
St TNEZL TWEIOZE nary 2001 40 CARE AMA Stobie
Schraett THEL L IWR0aE Augst 2631 25 CARE AR Stobie

Rating History
Datels) Duta(s)} Date{s}
Ratinals) Ratingls)
asgigand i amigood ln
0212022 MA-202%

TICARE TXARE TOARE
ARA Tzbie | AR Shitie | ARA; Stabie
) [T~ o st ais _ {1 Dec-21y | 07230) | fst-renany
™ * * : ) .
Sanie 20425 an | BoaRE 2ICARE
WD} Abk: Sabie | ARA; Sk
{oz-xk21y | (17-ape20 | fo9-Cen-19)
TICARE AL+ | LXARE Ale | 11CARE A1t
Comenercist paper- (5-Dec-2t) | (0F320) | f31-ren-2m)
2 | Comenercist paper ST 00.00 M:‘ d_f -
Prosia— ZICARE Al+ | 2XARE AL+ | 2XARE A1+
{07-nk21y | {17-Ape-20} | {05-Oct-19}
1 )CARE $YCARE 1ICARE
AAA; Sin | AMA; Shbie | ARA, Sabie
CARE (8-0wc-2L) | 07T | {51-Febra)
3 g SicesnNe Lr oM | A |-
Sanis 2CHRE AMA | 2XCARE 20ARE
[CAD} £22 Stk | A, Stable
{07-3421) | (17-Ape-20) | 08-Caz-15)
q | Moorconvertitie LT MTING | AMA
debentures aie
EARE
Locgterm bank ) . E
I gk T @wm | ma |-

Anpexure-3: Datalled explanation of the covenants of the ratd instranvewts/ Taciiities -Not appiicabie
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Annexure-5: Bank leader details for this company

To view the kevler wisn Setals of hork taciites plase click bere

Note on oomplexity levels of the ratnd astrunsests: TASE Ratings has clvsfiod inArumen® (060G Iy 8 00 the 2055 of
compietty.  Irvestorsmaried Rtermedianegimodaliors of O e wellomd: $0 wYER 0 CarefiaroecQein for X
chrficaticas.
Contact us
Madia contadt
Kame Madui Mshn
oo +31-22-57%4 395G
£-mad: mradul.mishsadicarsedoe.in

Analyst contact

Same Arctana Myhathes

Proon: +51-224754 3410

F-mal: Achnna Meachirficarenoon

Relatioasip sontbet

AT SanoT Roy

Phoon; +01-88209 W7
E-mai: srbatroyiiGuondae

ADOUt s

Exmnimed in 1953, CARE Rangs = ans of the eaeng codt Eng agoncies i Incd Aogistemd Lader the Sensrties and
Exchange Baxerd of Indda, E hax heen ackinowiedged 32 an Batorrai Crestt Asseoament Ingiftuticn Dy the REI. & 20 equinbie
peritios: In The Indbin capital maket, TARE Ratings prwincs & wide My of Onsl miing senicss that hesp cov e e
il A enabie Ivestnes 0 MARe oM declRons. WIth &n ednbishar track racied of MTNG COMPINRINS ver DIMOS!
thron derades, CARE Ratings faitos 2 robrat 30d roesparent rating process that Ioverdoes B o and Jnalyticy operiiie,
backed by the meehadologios concruent with tha btemation dost pritions. CARE Rafingt I plryed & Divotal raie o
develoging tank debt and iRl manet Faruments, Foudng commesdyl pepers, Comporn Doewis and debentires, ond
strcumd crost,

Disclalmer:

The @fiegs mwued Dy CARE Rstings are oidnons on e fipdhood of tdmody anyment of e chigations wrder the rated
verumant and e not racommnandazions 1o SN, renew, debume, or 1Al e aoncames hEnk F3Gites of T Suy, 58, o
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Afr. Rakezh AMgkiar
Chiof Exeoative (fficer & Dineetes

Fullerton Indix Home Fizance Company Limited
Goound Floor. Tradepoinr Baddiog

Xamals Mills, Lowar Parol,

Mogoha Cizy - 400073

Daxr M. Rakouk hiatkar,
Re: CRISIL Eating on the Rz 500 Crore Sabordinated Debt of Pullerton Indic Home Finance Company Limited

Al meng: asigned y CRISIE Rakingt ro kept soder coztinueus semvuillanes xnd review.
Pease refr © o rating ledar dexd Juby 84, 2022 bearing Ref. »o: REFIHECL 8591 SUBDEBTO3 12 1771234228609 4

Floxe Snd in the aibic below the oz dirg for vomt com

CRISL AAASuble
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orthar modis, md koop the rarmz alang with omtiock nnder sz mfo:‘hhéuf!hnm CRISD..Ramg-muﬂm
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dabtisrmoEirisil ooan for ary cleification you may seed.
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Care::

RATING S
No. CARE/HO/RL/2022-13] 1986

Head - Treasory
Fullgrton: India Home Pinance Company Limited
Hocr $ 6.6, BWry,
Suprerne 1T Park, Suoreene Ty, Powai Membel
Mexrisyi
Mebarushira K028
Ruspumt 03, 2022
Lonficential
Dear Sir,

Lrectht prting for Seonitiate Debenfute kigye

Pleame refer in o letter no. CARE/MO/RLY 2022-2371715 dated Juby $1, 2022, and your maquest foo revaidation of
hee iy assgred 10 e subcrongte deheniure tskas of vour company, for 4 linst of A2 500.00 gwe
2. Thefiowing reting(s) heve been reviewwed:

CAPE RAK; Stalle

Sabordiziia Detn. [Triphe A Outiook: Seable}

| I‘rounmnum-m [Rx. Fiwe tundred Crove Onky}

3 P aTioge o jet the reting revaikdated, in Sase the proposed Exske o tok rrace wihin she months fom the
S o 1, etins

4. Pl infoemn L the bedow-menticned detin of immse Piadiatly, bt pot fater than 7 days from the diate of placing
the yetrumen:

5. CARE Ratirgs Ui, ressrves the ngit o undertaice 8 aoverbance/review of the tating from time o trme, beeed on
CrmuTEInges winranting ich rentew, subjert D 2t bl ore St vdawsurveiiange sery yea

5 CARE Ratings il resenes The ok D meamiealirminthirea the miing aignad a5 & resul of periadic
review) arvelisncs, femet co aly cve? oF Iformation which in the opirkon of CARE Ratiogs Lo, waerlsmis sch an
acoon. in the evend of flume o the pert of the ettty i fumbd sUEY FYDeTRToN, mamral or danfications as may be
requied by CARE Raiings L. 20 a5 10 enable it I orTy (i continucus menttoring of the @ong of the et
irsdrrnants, £ARE Ratrigs U1, shall eary oot Ehe nevew o5 B D= of best Svalabie infocmtin thoughout the

rvphts QDS S S S QAN I BN IE Sy QrOaion by deed b drter $ARY Rt A1 % Sutlcalo s
CARE Ratingzs kimized

#th Face, ook Cotumicy, Somam Hoosttel fome, D8 Es somee bagems Fightaty, Ston (Easl] Mhambe: - #0052
e WILEILTSA MG = Enalt s e -

THALE T RO RS LD e
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Care-uge

$FATINGS
He tme of such smingrents. In such cames the crodtt raing spmBor shad be acoompersed by CISGSUER NOT

COGPERATING”, CARE Ratings Los. whwil ols be erttied 1o pubichosiizuorionte #i e siteergtionsd rating
AU I BN TS G Jornct Apixsiorione by it withowt, nifenerdos 20wy,

7. Ol TGRS O 1R TR0 in ARy reting PR trigaer ol i Doy Y teirres of the fackltydtretrumens, wikct: oy
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triggeress, the nrtngs mavy mer wokaity and sa o

& yanrsof this ritting misy ioncky reder our wetade o cirfopn for sted 1giihie o0 the culstending maing.
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o i o, i, ¥ by sail caoves 1 Hwﬂ!mwn&mm.uwﬁﬁpm
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CARE Ratings Limited
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Annexure Vi

Important Terms and Condition of Debenture Trustee Agreement

The Company has appointed Catalyst Trusteeship Limited (Catalyst} as the Debenture Trustee (DT) for
the Debenture holders {(DHs) of all the debentures to be issued by the Company in pursuance of this
Placement Memaorandum and Catalyst agrees to act as DT for the DHs.

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 SEB| circular dated
03.11.2020, prior to filing of the application for listing of the Debentures, in accordance with the extant
Debt Listing Regulations.

The Company shall comply with the provisions of SEBI Debenture Trustee Regulations, Debt Listing
Regulations, debt listing agreement, SEBI (Listing Obligations and Disclosure Requirements) Regulations
2015 (as amended from time to time), the Companies Act and other applicable provisions under
applicable laws, regulations and guidelines (“Relevant Laws”) in connection with the issuance,
allotment, listing and ensuring continued compliance of the Debentures until the redemption in full of
the Debentures. Further the Company undertakes to comply with all regulations/provisions of
Companies Act, 2013 and guidelines of other regulatory authorities in respect of allotment of
debentures tili redemption of such Debentures.

Terms of carrying out due diligence:

{a} The Company shall provide all information, representations, confirmations and disclosures as may
be required by DT.

(b) The DT, either itself or through its agents /advisors / consultants, shall carry out requisite diligence
as may be required as stipulated in the Placement Memorandums and the Relevant Laws, has been
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 andfor external
auditors/valuers/consultants/lawyers/technical experts/management consultants appointed by the
DT.

{c) The Debenture Trustee shall have the power to either independently appoint, or direct the
Company to (after consuitation with the Debenture Trustee) appoint intermediaries, valuers,
chartered accountant firms, practicing company secretaries, consultants, lawyers and other entities
in order to assist in the diligence by DT. All costs, charges, fees and expenses that are associated
with and incurred in relation to the diligence shall be solely borne by the Company.

The Company shall pay to the DT the remuneration for its services as DT in addition to all legal, traveling
and other costs, charges and expenses which the DT may incur in relation to execution of the DTD and
such any other expenses like advertisement, notices, letters to debenture holders, and additional
professional fees / expenses that would be incurred in case of default. The remuneration of the DT shall
be as per the tetter dated 07%" May 2021 of the Company, as may be amended / modified, if required.

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;
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b. The necessary corporate authorisations by way of board resolution and / or shareholders’
resolution necessary for the issue, allotment thereunder;
c. Letters from credit rating agencies about ratings;

d. Proof of eredit of the Debentures in favour of the Debenture hoiders within the stipulated time.;

e. Depository details;

f. Latest annual repori;

g. Debenture Trust Deed and documents in relation to the Debentures;
h. Certified true copy of the resolution(s) for allotment of Debentures;

i. Approval for listing of the Debentures from the stock exchange;

j.  Listing application alongwith the required détails / annexures submitted to the stock exchange ;
k. Acknowledgement of filing Placement Memorandums with the Stock Exchange/ROC;

I.  Listing & trading permission from the Stock Exchange;

m. Bank account details of the Company alongwith copy of pre-authorisation letter issued by Company
to it's banker in relation to the payment of redemption amount;

n. Such other documents as may be reasonably required by the DT in accordance with the Relevant
Laws.

7. Information Accuracy and Storage

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

(b} Confirmation by the Company confirms that the requisite disclosures made in the Placement
Memaorandums are true and correct;

{c} The Company to authorize DT and its authorized agency to use, process the information in the
manner as deemed fit, for the purpose of the due diligence;

{d) The DT to have an ungualified right to disclose to the DHs the information including the credit
history and the conduct of the account(s) of the Company as well as all details in 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) The Trustee, ipso focto does not have the obligations of a borrower or a principat debtor or a
guarantor as to the monies paid/invested by investors for the Debentures.

b) Declaration / confirmation by the Company that the assets on which the charge is proposed to be
created to secure the Debentures are free from encumbrances and if assets which are required to
be charged to secure the Debentures are already encumbered, to obtain permissions or consent to
create pari passu charge on the assets of the Company from all the existing charge holders.

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

d) The Company shall on or prior to the date of execution of DTD, provide to the DT, the bank account
details from which the Company proposes tc make the payment of redemption amount due to the
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DHs and to preauthorize the DT to seek the redemption amount payment related information from
such bank.

The Company shall bear all stamp duty and other expenses pertaining to the issue of the
Debentures and execution of the transaction documents including thé instrument of Debentures.

The Company shail, 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 VI
Due Diligence Certificate
The Debenture Trustee shall not be required to submit the due diligence certificates as per the formats specified
in Annexure B of the SEBI circular on Creation of Security in issuance of listed debt securities and due diligence by
debenture trustee(s) dated 3 November 2020, and the SEBI NCS Regulations, as the Debentures are unsecurad.

CATALYST - . @ %

Believe in yourself.., Trust us!

CTL/22-23/2644
{Annexure A)

DUE DILIGENCE CERTIFICATE TO BE GIVEN BY THE DEBENTURE TRUSTEE AT THE TIME OF FILING THE
DRAFT OFFER DOCUMENT OR PRIVATE PLACEMENT MEMORANDUM/ INFORMATION MEMORANDUM
{Applicable for Secured and Unsecured Issuances)

To,

MNational Stock Exchange of india Limited.
Exchange Paza, 5 Floor, Plor €/1, G Block,
Bandra - Kuria Compiex, Bandra (E},
Mumbai 400 051.

Daar Sir / Madam,

5UB.: ISSUE OF 25 (TWENTY FIVE) (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE
GREENSHOE OPTION, iF ANY}) RATED, LISTED, UNSECURED, SUBORDINATED (TIER 1},
REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR
1,00,00,000/- (RUPEES ONE CRORE ONLY) EACH AGGREGATING TO INR 25,00,00,000/- {RUPEES
TWENTY FIVE CRORE ONLY) WHICH MAY BE INCREASED TO INR 100,00,00,000/- (RUPEES ONE
HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR
{“DEBENTURES"”} ON PRIVATE PLACEMENT BASIS BY FULLERTON INDIA HOME FINANCE
COMPANY LEMITED.

We, the debenture trustee(s) to the above-mentioned forthcoming issue state as follows:

1} We have examined documents pertaining to the said issue and other such relevant documents;
reports and certifications.

2} On the basis of such examinstion and of the discussions with the Issuer, its directors and other
officers, other agencies and on independent verification of the various relevant documents, reports
and certifications:

We confinn that:

a) ¥ 3 ade-adeg o_provisions-foran

secdrityforthe debt securities to be issued — Not Applicabie.

by Fh wer-ha d B
properiylies) — Not Applicable.
¢} Thodssuerhasimades e-relova S5
towards-theholdessr ot debtsecurities - Not Applicable.

dj

debanturatrustes agroament — No

t Applicable,

e} b

terms-ofissue-before-filing ot listingapplicotion — Not Applicable.

At ESOODOL Company

CATALYST TRUSTEESHIP LIMITED e Son (RUIELsm uaursor
Murnbal Office Windser, 6% Floor. Qfice No. 64 C5.7. Ruad. Kalina. Santacruz iEast), Mumbol 400 098 Tol +91 {022) 4922 US55 Fax +31 (022) 4922 0505 Elm
Riegth. Giffica COA House, Plot Mo, 85, Bhusas Colony (Right), Patd Road, Pune 411 038 Tef +0% (020125280081 Fax :91 {020) 25280278 T
Delhi Office Qo No. 510, Bth Hloor, Kallash Building, 26, Kasturba Candhi Murg, Mow Dalhi - 1TH0GY Yel 11 430 2810302,

. €N No. GT4SPOPHIDSTPLI0IET Emeil didotitrustac.com ! com =
Pune | Mumbasi | Bengolura § Dall | Chennal
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f)  Issuer has disclosed ail covenants proposed to be included in debentute trust deed {including any
side letter, accelerated payment clause etc.), offer documeni or private placement
memorandum/ information memorandum and given an undertaking that debenture trust deed
would be executed before filing of listing application.

g) Al disciosures made in the drafi offer document or private placement memoraadum/ information
memorandum with respect to the debt securities are true, fair and adequate to enable the
investors to make a wetl-informed decision as to the investment in the propesed issue.

We have satisfied ourselves about the ability of the Issuer to service the debt securities.

Place: Mumbai
Date: August 08, 2022
For Catalyst Trusteeship Limited

[T

I

Authorised S;ignatnry

A 180,800 Campany

CATALYST TRUSTEESHIP LIMITED LOHERUSUATe RS L 150
Mumbat Ofice Windsor 5™ Floor, Dffice No.G04, €51, Road, Kaline, Santatrus (£ast], Mumbai 600008 Tel+3t (02714922 0555 Fax 197 {022} 4922 9508 E.p E!
Regd, Office GDA House, Plot No. 85, Biwssart Colony (Right |, Faud Road. Pune 411 038 Tal 41 {0201 25280081 Fax 491 (020} 25380275 5
pothl Offlce  Offien No. 810, 8th Hlacr: Kallath Buliding. 26, Kasturka Gacihi Masg, New Dofl - 10301 Tk 11 &30 23101002,

Clit Mo UP6asgPNISeTRLCITO262 Emall digpeiitrustoe com Webslte v zatalysitnistaecom @

Pune | Mumbai | hol
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Aggregated exposure to top 20 borrowers as on 31" March 2022

ToFaI P:i-:tt:?r:al
$rNo. | Sanctioned Outstanding
{Rs.InCrs} | (Rs.InCrs)
1 15.0 9.4
2 10.0 9.2
3 7.5 7.0
4 15.0 6.3
5 9.5 58
6 15.0 57
7 51 5.2
8 4.9 5.1
9 59 5.1
10 15.0 4.9
11 5.0 4.8
12 5.0 4.8
13 5.8 4.6
i4 5.0 4.6
15 4.3 4.4
16 10.5 4.3
17 50 4.3
18 4.4 4.2
19 4.1 4.1
20 3.8 4.0
Total 155.8 107.8
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Annexure IX

Details of Top 20 NPAs as on 31% March 2022

To.tal Pr.:-:zigjal
SrNo. | Sanctioned Outstanding
{Rs.in Crs) | (Rs. In Crs)
1 5.1 5.2
2 4.9 51
3 5.0 4.8
4 38 4.0
5 35 3.2
6 3.2 3.2
7 3.0 3.1
8 2.8 29
9 25 2.8
10 25 25
11 2.3 2.4
12 2.3 2.3
13 2.1 2.3
14 21 2.1
15 2.0 2.0
16 1.7 2.0
17 1.9 is
18 2.0 1.8
19 1.7 1.8
20 1.7 1.8
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Annexure X
Audited ALM Statement

Audited ALM statement as on 31 March 2022

EmiFullerton
e Grihashakt

Desid o faie Barsta bon

41 uly, 2022

7o,
The Manzger, .
Rations: Jrock Exchenge of Ingia Lk,
Zackange Fioze, C-1, Blodk-G,

Berare Kurly Compiex, Baners [E),
Mumbel - 206 031,

Rel:  Dut letrer gsted 5 Apri) 2022 with respect to submission of Provisional ALM statement as

e Maech 2022,

Sub:  ALM Statement including Structernl Liquidity Statement ang latersst Rate Sensitivity
Baportac of March, 2022,

Dear 55/ Madam

This iz with refarence to our latter datec 23 Aprii, 2622 with respact to submission of prowisienai
AL zintement as of March, 2022, in sccarcance with the dizciazure TeGuirament 85 per AnT2vure it
of SE81 Circular no SE3UHO/DIHE/DOHI/OR/F/2019/213 datec Orioder 21 201% pertaining to
Lsting of Commerciat Pepers. We hereby submit the ALM Stestement incluging Structursd Ligudity
Staternert and Interest Abts Sencitivity Aeponm in XBRL format a3 of March, 2022, as submitted to
Matiore! Hocsing Bank [NHE]. :

K‘lnﬁ?{ hke the s¥neon your recoraz.

Yours faienully,

Fof Fullerton [ndin Home Finbnca Company Limited
JTENDRA  SEEESE
MAHESHWARI St =

patem

_ —
Jitendra Maheslrwarn

Company Secretary
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Audited ALM Statement as on 31 March 2021
Fullerton
Grihashakti

; . .
i e deh Aaasio an

15 june, 2021

Ta,

The Manager,

Mational Stock Exchange of India 114,
Exchange Plaza, C-1, Block-G,

Bandra Kurla Complex, Bandra (E},
Mumbai - 400 051,

Ref: Our letter dated 21 April, 2021 with respect to subinission of Provisional ALM statement as
of March, 2021,

Sub:  ALM Statemient including Structural biguidity Statement and Ilnterest Rate Sensitivity
Report as of March, 2021.

Dear Sir / Madam

This is with reference to our letter dated 21 April, 2021 with vespect to submission of provisional
ALM statement as of March, 2021, in accordance with the disclosure requirement as per Annaxure
of SEBI Circular no SEBLHO/DDHS/DDHS/CIR/PF2019/115 dated Qcteber 22, 2019 pertaining o
Listing of Commercial Papers. We heraby submit the ALM Statement including Structurat Liquidity
statement and interest Rate Sensitivity Repert in XBRL format as of March, 2021, as submitted o
National Housing Bank (NHB),

Kindly take the same on your records.
Yours faithfully

For Fullerton India Home Finance Company Limited
Aﬁ!—v-criquu-—.:w-u:

Seema i e

2t anra A ISR
o et et
gy

Nirav Sarda =50
Seema Sarda

Company Secretary
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Annexure Xl
Lending Policy in brief

FIHFC has strong governance framewaork and robust underwriting practices and continue risk monitoring to
ensure portfolio performance within acceptable risk levels.

Company has deeply invested in its risk structure, which includes dedicated credit risk, risk containment, risk
analytics and operational risk units.

Below are the product feature of Home Loan and Loan against property.

1. Home Loan
Term 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-
professionats {Individual).

Maximum loan amount INR 100 mio, with maximum tenor of 240 months.

Maximum LTV as per the regulatory guidelines i.e. loan amount up-to 3 mio 90%, loan amount upto 7.5
mio 80% and loan amount more than 7.5 mio 75%.

Credit assessment of all applicants including 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 amount INR 100 mio, 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 XH
All covenants of the issue (including side letters, accelerated payment clause, etc.)

1. interest Payable by Debentures.

For the Debentures issued under Series 5, and the interest will be payable on 12" August every year annually and
on maturity at rate of 8.40% p.a. The Company shall pay interest on the principal amount of the Debentures
outstanding on maturity, as mentioned into the Placement Memaorandum dated 8" August2022, {subject to
deduction of Income tax at source at the rates for the time being prescribed under The Income Tax Act, 1961 and
the Rules made thereunder or any statutory modification or re-enactment thereof for the time being in force}.
(For details please refer Placement Memorandum of Series 5).

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 IV} on the maturity
date more particularly mentioned in the Placement Memorandum i.e. 12" August2032 (being tenor of 10years)
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 1), 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 Hoiders, 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
Memoarandum 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 1o the Debentures have been repaid in full, maintain
the Redemption Account from which it proposes to pay the coupon and the principal amount unless it is changed

in the manner provided below.

The Company hereby grants irrevocable and unconditional autharity to the Debenture Trustee te liaise with the
Account Bank and seek information relating to the debt redemption payment status and interest payment status
for the aforementioned account for ascertaining and monitoring the redemption paymeﬁ status and interest
payment status of the Debentures until the Debentures have been repaid in full. Th._'e-;(—?"b’hipany ﬁ?q_;issued/will

133




For Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Serialno.: 5

Addressed fo: Eligible Investors

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 aceepted pre-authorisation letter.

The Company further covenants to pay interest, additional interest, liquidated damages, premia cn prepayment,
costs, charges and expenses, including fees and expenses of the Debenture Trustee and all other monies payable
by the Company in respect of the Debentures under the Debenture Trust Deed.

5. Trustee Remuneration

The Company shall, pay to the Trustee, fees as per the terms of Debenture Trustee along with all legal, travelling
and other costs, charges and expenses incurred by them, their officers, employees and agents in eonnection
with execution of these presents, the costs, charges and expenses of and incidental to the approval and
executing of these presents.

6. The Company hereby covenants with the Trusiee that the Company will, at all times during the period
the Debenture Trust Deed is effective, except as may otherwise be previously agreed in writing by the
Trustee, confirm to the following:

{a) The Company shall carry on and conduct its business with due diligence and efficiency and in
accordance with sound managerial and financial standards and business practices with qualified and
experienced managerment and personnel.

(b) At the end of each year, the Company shall procure and furnish to the Trustee a certificate from the
Company’s auditors in respect of the utilization of funds raised by the issue of Debentures.

(c) The Company shall keep proper books of accounts and allow inspection by the Trustee {as per the SEBI
NCS Regulations).

(d} The Company shall furnish information as required by the Debenture Trustee for the effective discharge
of its duties and obligations including copies of reports, balance sheets, profit and loss account etc.

{e) The Company shall give to the Trustee or its nominee(s} {and to the Debenture Holder(s) , if so
requested) such information as they or any of them shall require as to all matters relating to the
business and affairs of the Company and the Trustee shail be entitled, if they think fit, from time to time
to nominate a firm of chartered accountants to examine the books of account, documents of the
Company or any part thereof and to investigate the affairs thereof and the Company shall allow any
such accountant or agent to make such examination and investigation and shall furnish him with all
such information as he may require and shall pay all costs, charges and expenses of and incidental to
such examination and investigation;

() The Company shall gromptly inform the Trustee and the Debenture Holders if it has notice of any
application for winding up having been made or any statutory notice of winding up under the
Companies Act or otherwise of any said or other legal process intended to be filed or initiated against
the Company or if a receiver is appointed for its business or undertaking;

(g) The Company shall promptly upon becoming aware of inform the Trustee of the happening of any

labour strikes, lockouts, shout-downs, fires or any event likely to have a substan_t_ia‘l_effect on the
Company’s profits or business and of any material changes business of the Compan’y';r RO
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The Company shall furnish to the Trustee quarterly report containing the following particulars:

(i) Updated list of the names and address of the Debenture Holders;
(i) Details of the interest due but unpaid and reasons thereof;

(iii} The number and nature of grievances received from the beneficial owners/ the Debenture
Holders and (A) resolved by the Company and (B) unresolved by the Company; and reasons for
the same.

(iv) 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 — not
applicable as the Debentures are unsecured.

(v) Any other information as required and mentioned in the applicable Acts, rules & regulations as
amended from time to time.

The Cempany shall have a formal internal grievance redressal system and shail promptly and
expeditiously attend to and redress the grievances, if any, of the Debenture Holders.

The Company shall appoint compliance officer from time to time as required under SEBY/ stock
exchange directions.

The Company shall inform the Trustee of any change in the nature and conduct of its business before
any such change as well as any change in its name, any significant change in the composition of its
Board of Directors.

The Company shall forward a copy of the Debenture Trust Deed to the Debenture Holders or any
member of the Company at the reguest of such person within 7 {seven) days of making the request in
terms of the provisions of the Companies Act.

The Company shall not declare or pay any dividend to its shareholders, whether equity or preference,
during any financial year unless it has paid the installment of principal and interest then due and
payable on the Debenture 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 is required
if there is no default in relation to the Debentures issued herein. If the Company has defaulted in
payment of Coupon or redemption of the Debentures in accordance with the terms of the Information
Memorandum, it shall not declare or distribute any dividend.

The Company shall not undertake or permit any merger or consolidation, scheme of arrangement or
compromise with its creditors or shareholders or effect any scheme of amalgamation or reconstruction
except as previously agreed in writing by the Trustee as reqguired under applicable law.

The Company shall send to the Trustee half-yearly working results and other related information as and
when required to do so by the Trustee.

Submit to the stock exchange for dissemination along with the guarterly/annual financial results, a
communication and a certificate by the Debenture Trustee containing inter alia the following
information. o T

i.  debt-equity ratio; e

ii. outstanding redeemable preference shares (quantity and value};-. = -
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iid. capital redemption reserve/debenture redemption reserve;
iv. net worth;

V. net profit after tax;
vi. earnings per share:
vii. current ratio;
viii. long term debt to working capital;
ix. bad debts to Account receivable ratio;
X. current liability ratio;
Xi. total debts to total assets;
Xii. debtors turnover;
Xiil. inventory turnover;
Xiv. operating margin (%);
XV, net profit margin (%);
xvi. sector specific equivalent ratios, as applicable.

In case of default in payment of interest/ principal on the due date(s) as hereinaiter stated, the
Debenture Trustee shall have a right to appoint a nominee director on the Beard of Directors. The
nominee director so appointed shall not be Hable to retire by rotation, nor be required to hold any
qualification shares. The Company shall take steps to amend its articles of association as may be
deemed necessary in the opinion of Debenture Holders/ Debenture Trustee to safeguard the interests
of the Debenture Holders.

The Company shall ensure that the Transaction Documents shall be validly executed and deliverad, will
continue to be in full force and effect, and will constitute valid, enforceable and binding obligations of
the Company.

The Company shalf submit to the Debenture Trustee (and to the Debenture Holder(s), if so requested),
its duly audited annual accounts.

The Company shall carry out such alterations to its memorandum and articles of association as may be
deemed necessary in the opinion of Debenture Holders/ Debenture Trustee to safeguard the interests
of the Debenture Holders under the Debenture Trust Deed.

The Company shall diligently preserve its corporate existence and status and its license to conduct
business as a non-banking financial institution.

The Company shall confirm to all mandatory recommendations on corporate governance under the
Applicable Law,

The Company shall 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.

The Company shall comply with the provisions of Section 125 of the Companies Act relating to transfer
of unclaimed/ unpaid amounts of interest on the Debentures and the redemption of the Debentures to
the Investor Education and Protection Fund (“IEPF”}, if applicable to it.

The Company shall ensure that all transactions entered Into between the Company and its affiliates
shall be on arm’s length basis. T
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in accordance with SEBI Operational Circular, the Company may from time to time consolidate one or
maore issuances of non-convertible debentures maturing in the same financial year, by adjusting the
price of securities, as howsoever may be required for such consolidation, and issue/ re-issue the
consolidated securities under the cover of single/ same ISIN for any amount, whatsoever. The Company
hereby reserves its rights to use, reuse, and extinguish the said 1SIN at its sole and exclusive discretion.

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,
Rule 18 of the Companies {Share Capital and Debenture) Rules, 2014 and any other Applicable Laws,
until the amounts outstanding under the Debenture Trust Deed are completely discharged and paid in
full to the satisfaction of the Trustee.

The Company agrees and undertakes to create and utilise the recovery expense fund in accordance
with the SEBI NCS Regulations and the SEBI Operational Circular in the manner as may be specified by
SEBI from time to time and inform the Debenture Trustee about the same.

The Company shall provide an asset cover certificate in the format specified by SEBI or any other
applicable regulations and Acts on a quarterly basis within 60 days of end of each financial quarter.

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;

ii. inform the Depositories in case of any modification in terms or structure of the Issue viz. ehange in
terms of payment, change in interest pay-out frequency, etc. as specified above;

iii. fntimate 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.

provide relevant documents/ information, as applicable, to enable the Debenture Trustee(s) to conduct
continuous and periodic due diligence and monitoring of Security created if any.

The Company shall submit, a copy of the financial results submitted to Stock Exchange as per Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements} Regulations, 2015 shall
also be provided to Dehenture Trusiee on the same day the information is submitted to the Stock
Exchange.

The Company shall comply with all the applicable regutations as per the SEBI {Listing Obligations and
Disclosure Requirements), Regulations, 2015 as amended from time {o time,

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 reguest 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 after receipt of
such notice, redress the complaint of the Debenture Holder and shall report the same 'si_'multaneously
to the Trustee. -
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PART B — Details Specific to Debentures

8. Other Financial Covenants

(a) in case of default in payment of interest and/or principal redemption on the due dates, additional
interest of 2% (two per cent) per annum over the Coupon Rate will be payable by the Company for the
defaulting period. .

(b} In case of delay in listing of the Debentures beyond the timelines prescribed in the SEBl Operational
Circular, (i} the Company will pay penal interest of 1 % p.a. or the rate as may be specified by the
applicable Acts, Rules & regulations as amended from time to time over the Coupon Rate for the period
of delay (from the date of alfotment to the date of listing) to the investar, and (i} the Company shall be
permitted to utilise the issue proceeds of its subsequent two privately placed issuances of securities
only after receiving final listing approval from the NSE.

9, Receipt of Trustee to Be Effectual Discharge
The Company shall take the Debentures as discharged on payment of the redemption amount on
maturity as per the list of beneficial owners provided by NSDL/ CDSL/ Depository Participant.

Such payment will be a legal discharge of the liability of the Company towards the Debenture Holders.

MISCELLANEOUS

10. Maintaining A Register of Debenture Holders/ Beneficial Owners
A register and index of Debenture Holders shall be maintained by the Company in accordance with
Section 88 of the Companies Act and the rules made thereunder and it shali also be maintained by the
concerned Depository under Section 11 of the Depositories Act, 1996 as provided in Section 88 of the
Companies Act. A list of such Debenture Holder(s) shall be furnished to the Trustee and changes if any,
will be communicated to the Trustee iImmediataly. All interest and principal sums becoming due and
payable in respect of the Debentures will be paid to the registered holder thereof as reflected in the
said register.

11. Breach of Covenant By The Company May Be Waived

{d) Any provision of the Debenture Trust Deed may be amended or waived if, and only if such amendment
or waiver is in writing and duly signed by the Debenture Trustee (and consented to by the Majority
Debenture Holders).

(e} No waiver by the Dehenture Trustee of any term or condition of the Debenture Trust Deed, in any one
or more instances, shall be deemed to be or construed as a waiver of the same or any other term or
condition of the Debenture Trust Deed on any future occasion.

(f) No delay in exercising or omitiing to exercise any right, power or remedy accruing to the Debenture
Trustee/ Debenture Holders upon any default or otherwise under the Debenture Trust Deed and/ or
the other Transaction Documents shall impair any such right, power or remedy or shall be construed to
be a waiver thereof or any acquiescence in such default, nor shall the action or inaction of the
Debenture Trustee/ Debenture Holders in respect of any default or any acquiescence by it in any
default, affect or impair any right, power or remedy of the Debenture Trustee/ Debenture Holders in
respect of any other default.

138




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.. 5

Addressed to: Eligible Investors

Annexure X1l
In-principle approval

NSE -

National Stock Exchange Of India Limited
Ref No.: NSE/LIST/5162 August 10, 2022

The Company Secretary

Fullerton India Home Finance Company Limited

Megh Towers. Third Floor, Old No-307, New No-165.
Poonamallee High Road, Maduravoyal, Chennai- 600095

Kind Atta.: Mr. Jitendra Maheshwari
Dear Sir.

Sub.: In-principle approval for listing of Non-Convertibie Debentures on private placement
basis

This is with reference to your application dated August 08, 2022 requesting for m-principle
approval for the proposed listing of umsecured, rated, subordinated (Tier II). redeemabie,
transferable, non-convertible debentures of face value of Rs. 10000000/- each (under Series 5), for
base issue size of Ks. 2500 lakhs with a green shoe option of Rs. 7300 lakhs, aggregating to total
issue size of Rs, 10000 lakhs, to be issued by Fullerton India Home Finance Company Limited on
private placement basis. In this regard. the Exchange is pleased to grant in-principle approval for
the said issue, subject to adequate disclosures to be made in the Offer Document in terms of
Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021 as amended fiom time to time, applicable SEBI Circulars and other applicable
laws in this regard and provided the Company includes the following Disclaimer Clause as given
below in the Offer Document after the SEBI disclaimer clause:

“As required, a copy of this Offer Document has been submitted to National Stock Exchange
of India Limited (hereinafter referred to as NSE). It is to be distinctly understood that
the aforesaid submission or in-principle approval giver by NSE vide its letter
Ref.: NSE/LIST/5162 dated August 10, 2022 or hosting the same on the website of NSE
in terms of Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securifies) Regulations, 2021 as amended from time to time, should nof in any way be
deemed or construed that the offer document has been cleared or approved by NSE; nor
does it in any manner warrant, certify or endorse the correctness or completeness of any of
the contents of this offer document; nor does it warrant that this Issuet’s securities will be
Histed or will cortinue to be listed on the Exchange; nor does it take any responsibility for the
financial or other soundness of this Issuer, its promoters, its management or any scheme or
project of this Issuer,

This Document is Digita¥ly Signed

Hatione! Stock Exchtge of InchsLimisd | Exchengo Plaza, C- 1. Block G, Bancrs Kurl Camplex Bendea JE), Mymbe) - 400, )
Tncka 491 22 26553200 | wwew.nasinche.com | CHR UG 7120MH 195 2PLLOGS760 e Wa o a0, zi?ﬁg’;gaﬂ 51
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Every person who desives to apply for or otherwise acquire any securities of this Issuer may
do so pursuant to independent inquiry, investigation and analysis and shall not have any
claim against the Exchagge whatsoever by reason of any loss which may be suffered by such
person consequent fo or in connection with such subscription /acquisition whether by reason
of anything stated or omitfed to be stated herein or any other reason whatsoever”

Please note that the approval given by us should not in any way be deemed or construed that the
draft Offer Document has been cleared or approved by NSE: nor does it in any manner warrant,
certify or endorse the correciness of completeness of any of the contents of this draft offer
document: nor does it warrant that the securities will be listed or will continue to be listed on the
Exchange: nor does it take any respousibility for the financial or other soundness of the Company.,
its promoters. its managenext or any scheme or project.

Kindly also note that these debt instruments may be listed on the Exchange after the allotment
process has been completed, provided the securities of the issuer are eligible for listing on the
Exchange as per our listing criteria and the issuer fulfills the listing requirements of the Exchange.
The issuer is responsible to ensure compliance with all the applicable guidelines issued by
appropriate authorities from time to time including Securities and Exchiange Board of India (Issue
and Listing of Non-Convertible Securities) Regulations, 2021 as amended from time to time,
applicable SEBI Circulars and other applicable laws in this regard.

Specific attention is drawn towards Para 1 of Chapter XV of SEBI Operational Circular No.
SEBL/HO/DDHS/P/CIR/2021/613 dated Angust 10, 2021. Accordingly. Issuers of privately placed
debt securities in terms of Securities and Exchange Board of India (Issue and Listing of Non-
Convertible Securities) Regulations, 2021 and for whon accessing the electronic book platform
(EBP) is not mandatory shall upload details of the issue with any one of the EBPs within one
working day of allotment of securities. The details can be nploaded using the following links:

hitps:/iwww nse-ebp.com
lmps://“mw\-:nseebv.cmnfebp/resu‘revoﬂi.nuentitv?nemf—“tme

Kindly note, this Exchange letter should not be construed as approval under any other
Act /Regulation/Rule/Bye laws (except as referred above) for which the Company may be required
to obtain approval from other departzent(s) of the Exchange. The Company is requested to
separately take up matter with the concerned departments for approval. if any.

Yours faithfully,
For National Stock Exchange of India Limited

Apurva Meghraj
Manager

This Bocument is Digitally Sighad

Signer: Apurva Jawabit Meghraj
P et i \5:48:47 I5T

140




