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PLACEMENT MEMORANDUM

FULLERTON INDIA HOME FINANCE COMPANY LIMITED
Corporate Identity Number: U65922TN2010PLCOT6972

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

Registered Office: Megh Towers, Third Floor, Old No-307, New No-165, Poonamallee High Road, Maduravoyal,
Chennai — 600 095, Tamil Nadu
Carporate Office: 10th Floor, Office ne. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex,
Bandra (East}, Mumbai —400 051
Telephone Number: +91 22 4163 5800
PAN: AABCF6064H
Registration/Identification Number issued by NHB: 07.0122.15

Waebsite: www.grihashakti.com

Company Secretary & Compliance Promaoters . Chief Financial Officer
" Officer

Mr. litendra 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: ’
Secretarial@fullertonindia.com

Date: 19% July 2022

PLACEMENT MEMORANDUM FOR PRIVATE PLACEMENT OF 75 (SEVENTY FIVE) (OR 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 ONLY) EACH
AGGREGATING TO INR 75,00,00,000/- (RUPEES SEVENTY FIVE CRORE ONLY] WHICH MAY BE INCREASED TO INR
150,00,00,000/- (RUPEES ONE HUNDRED AND FIFTY CRORE ONLY) {N THE EVENT THE GREENSHOE OPTION IS EXERCISED,
ISSUED AT PAR (“DEBENTURES”) BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

{THE “ISSUE").

ISSUE CLOSING DATE: 21% July | DATE OF EARLIEST CLOSING OF THE

« 915t
1SSUE OPENING DATE: 21% July 2022 2022 " |SSUE, IF ANY: NA

The Issuer reserves the right to change the issue schedule including the Deemed Date of Allotment at its sole discretion,
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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.

The Debentures are rated ‘CRISIL AAA/ Stable’ {pronounced as CRISIL triple A/ Stable) rating watch by CRISIL Ratings
Limited vide letter dated 4™ July 2022; The press release is annexed in Placement Memorandum as Annexure V dated 8
March 2022. The Debentures are rated ‘CARE AAA/ Stable’ (pronounced as CARE triple A/ Stable) rating by CARE Ratings
timited vide their letter dated 1% July 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 rationales,

The Debentures are proposed to be Iis'éed 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.

e

CRISIL e
&N R Carezciye
LINK INTIME el CRISIL Ratings Limited | [roro o
SRR Catalyst Trusteeship Limited | ~0dress: CrisitHouse, | pygracs:  ath  Floor,
Link Intime India Pvt. Limited 'GDA House, First Floor, Piot Central Avenue, Godrej Coliseum,
C-101, 1st Floor, 247 Park, Lai No. 85, S. No. 94 & 95, Hiranandani . Somaiya Hospital Road,
Bahadur Shastri Marg, Vikhrofi Bhusari Colony(Right), Paud Eﬂ”j;‘;:? Pig‘ég;’(‘i"’a" foh Eastern Expr(eES)s
(West) Mumbai — 400 083 Road, - Highway,  Sion X
Contact Person: Shravani Suvre Pune - 411 038 Eo!ntact Person: Mumbai - 400 022
Tel No: +91-22-49186101 " | Contact Person - Anurag alpana Hate Contact Person: Archana
Bende Tel No: +91-22-3342 Mahashur
Email: , Tel No: +91-20-2528 0081 | 2271 (D] Tel No: +91 22 6754
shravani.suvre@linkintime.co.in Ext: 210 Email: 3419 [©]
www.linkintime.co.in Email: di@ctitrusiee.com w Email:
www&ata%vsttrustee.com m Archana,Mahashur@car
: www.crisifratings.com eedee.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 holding companies of high net
warth individuals and any other:person {not being an individual or a group of individuals) eligible to invest in the
Debentures. However, the list is:iliustrative only. Investors are requesied to check their eligibility to invest in this
instrument as per rules, regulations, guidelines, statute or any government order applicable to them. issuer has
not checked the eligibility for any class of investors. '

KEY ISSUE DETAILS

Coupon rate: 8.40% p.a. ) Coupon payment frequency: Redemption Date: 22™ July 2032
Payable annually and at maturity
Redemption amount: At Par . Nature and issue size: Rated, Listed, Base issue and green shoe option, if

Unsecured, Subordinated (Tier 1t), any: INR 75 Crores plus green shoe
Redeemable, Transferable, Non-. option to retain upto INR 150
Convertible Debentures issued at Crores
. par to the Face Value

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

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 intehds 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 Regulations.

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 lssue
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 SESI guarantee the accuracy or adequacy of this

document.

The Issuer, having made all reasonable inquiries, accepts responsibility for and confirms that this Placement
Memorandum contains all information with regard to the Issue and the Issuer which is material in the context of
the Issue, that the information contained in this Placement Memorandurm is true and correct in all material
aspects and is not misleading, that the opinions and intentions expressed herein are honestly stated and that
there are no other facts, the omission of which make this Placement Memorandum as a whole or any of such
information or the expression of any such opinions or intentions misleading.'

UNDERTAKINGS BY THE ISSUER

Investors are advised to read the risk factors carefully before taking an investment decision in this lssue. 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 misteading in any material respect.

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

DISCLAIMER

This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus. The issue of
Debentures is being made strictly on a private placement basis. This Placement Memorandum is not intended to
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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 fieu of prospectus under the Companies Act, 2013. This
Placement Memorandum has ‘been prepared in conformity with the SEBI (Issue and Listing of Non-Convertible
Securities) Regulations, 2021 as amended from time to time and RBI Directions with respect to issuance of
Debentures. This Placement Memorandum has been prepared to provide general information about the Issuer to
potential investors to whom it is addressed and who are willing and eligible to subscribe to the Debentures. This
Placement Memorandum does not purport to contain 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 investrment 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 raterial in the context of the Issue and sale of the Debentures, is accurate in all
material respects and does not contain any untrue statement of a material fact or omit to state any material fact
necessary to make the statements herein, in the light of the circumstances under which they are made, not
misteading. No person has been authorized to give any information or to make any representation not contained
or incorporated by reference in this Placement 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 directl{; and specifically through a communication by the Company and only such
recipients are eligible to apply for the Debentures. All investors are required to comply with the relevant
regulations/ guidelines applicable to them for investing in this Issue. The contents of this Placement
Memorandum are intended to be used only by those investors to whom it is distributed. It is not intended for
distribution to any other person and should not 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 correctness or completeness of any of the contents of this Placement Memorandum, nor
does the NSE warrant that the Debentures will be listed or will continue to be listed on the NSE; nor does the NSE
take any responsibility for the ‘soundness of the financial and other conditions of the Issuer, its promoters, its
management or any scheme or project of the Issuer.

DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021 (as amended
from time to time), it is not stipulated that a copy of this Placement Memorandum has to be filed with or
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submitted to the SEBI for its review/ approval. it is to be distinctly understood that this Placement Memorandum
should net in any way be deemed or construed to have been approved or vetted by SEBI and that this Issue is not
recommended or approved by SEBI. SEBI does not take any responsibility either for the financial soundness of
any proposal for which the Debentures issue thereof is propesed 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™ July 2015 issued by the NHB under Section
29A of the National Housing Bank Act, 1987. However, the NHB does not accept any responsibility or guarantee
about the present position as to the financial soundness of the Company .or for the correciness 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 o sancticn, 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 responsibie for doing any due-diligence for verification of the truth, correctness or completeness of the
contents of this Placement Memorandum. The Arranger shalt 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 Memaorandum by the Arranger should not in any way be deemed or construed to mean that the
Placement Memorandum has been prepared, cleared, approved, scrutinized or vetted by the Arranger. Nor
should the contents of this Placement Memorandum in any manner be deemed to have been warranted,
certified or endorsed by the Arranger as to the truth, correctness or completeness thereof, Each recipient must
satisfy itself as to the accuracy, reliability, adequacy, reasonableness or completeness of the Placement
Memorandum.

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

Distribution of this Placement Memorandum does not constitute a representation or warranty, express or
implied by the Arranger that the information and opinions herein will be updated at any time after the date of
this Placement Memorandum. The Arranger does not undertake to notify any recipient of any information
coming to the attention of the Arranger after the date of this Placement Memorandum. No responsibility or
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liability or duty of care is or will be accepted by the Arranger for updating or supplementing this Placement
Memorandum nor for providing access to any additional information as further information becomes available,
Neither the Arranger nor any of their respective directors, employees, officers or agents shall be liable for any
direct, indirect or consequential loss or damage suffered by any person as a result of relying on any statement in
or omission from this Placement Memorandum or in any other information or communications made in
connection with the Debentures,

The Arranger is acting for the Company in relation to the Issue of the Debentures and not on behaif of the
recipients of this Placement Mermorandum. 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 Piacement 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 aceuracy 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 decisfon,

DISCLAIMER CLAUSE OF THE COMPANY

The Cempany 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 Memorandim so as to enable
the investor to take a reasoned decision.

Each person receiving this Placement Memorandum acknowledges that:

Such person has been afforded an opportunity to request and to review and has received all additional
information considered by it to be necessary to verify the accuracy of or to supplement the information herein;
and such person has not relied on any intermediary that may be associated with issuance of Debentures in
connection with its investigation of the accuracy of such information or its investment decision. The lssuer does
not undertake to update the information in this Placement Memorandum to reflect 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 heen 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
untawful to make such an offer or solicitation. No action is being taken to permit an offering of the Debentures or
the distribution of this Placement Memorandum in any jurisdiction where such action is required. The
distribution of this Placement Memorandum and the offering and sale of the Debentures may be restricted by
law in certain jurisdictions. Pers,fons 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 dlrectors 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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DEFINITIONS AND ABBREVIATIONS

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

“Fullerton India Home Finance . Fullerton India Home Finance Company Limited, a public limited company
- Company Limited” or the . incorporated under the Companies Act, 1956 and having its registered office

. “Company” or the “Issuer” . at Megh Towers, Third Floor, Old No. 307, New No. 165, Poonamaltee High
. Road Maduravoyal Chennal 600 095 Tarnll Nadu
' Articles of Assoc:atlon : The artlcles of assoaatlon of the Company, as amended from time to tlme
Board of Dlrectors/ Board The board of dlrectors ofthe Company or a com m|ttee constltuted thereof
. Memorandum of Association . The memorandum of association of the Company, as amended from time to ‘
: time
ISSUE RELATED TERMS

~ Affiliate(s) : With respect to any person, any other person directly or |nd|rectiy
. Controlling, Controlled by, or under direct, indirect or common Control with,
such person. For the purposes of this definition of “Affiliate”, “Control”,
“Controlled” or “Controlling” shall mean, with respect to any person, any
circumstance in which such person is conirolled by any person by virtue of
the latter person controlling the composition of the board of directors or
managers or owning ar controlling percentage of the voting securities or
interests of such person or otherwise

AGM : Annual General Meetlng
_ Application Form ‘ Theform in which an mvestor can apply for subscrlptlon to the Debentures
Business Day i (:) in relation to announcement of bid or issue period a day, other than, :

Sundays and public holidays, on which commercial banks in Mumbai are °

open for business;

(i1} 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

: (i) in all other cases, a day on which commercial banks in Mumbat are open

for general business in Mumbai.

_ Beneficial Owner{s)/ Debenture  initfally the subscribers to the Debentures and for the time being the holders |
. Holder{s) 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
. (it} Persans who are registered as holder(s) of the Debentures in the register
of Debenture Holder(s);
(and shall include the registered transferees of the Debentures from time to ‘
time with the Issuer and the Depository) and in the event of any
inconsistency between Sub-clauses (i} and (i) above, Sub-clause (i) shall
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' cpsL

. Pate of Allotment

- Debentures

- Debenture Trust Deed

Deemed Date of AiIotment

Dep05|tory(|es)

. Depositories Act _
' DP-ID o

- EBP

EGM

FICCL
FIHFCL
EPI

: LODR

' HFC

{ Majority Debenture Holders

INHB
- NSDL
" NSE
S

PAN

Person

: Refer Term Sheet

prevali

: Compames Act 1956 as amended and to the extent not repeaied and
N Compames Act 2013 as amended from tlme totlme '

Centraf Dep05|tory Serwces (Indla) Limlted

75 (SEVENTY FIVE) (OR SUCH H!GHER 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 TC INR 75,00,00,000/- {RUPEES SEVENTY FIVE CRORE
. ONLY) WHICH MAY BE INCREASED TO INR 150,00,00,000/- (RUPEES ONE
* HUNDRED AND FIFTY CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION

1S EXERCISED, ISSUED AT PAR (“DEBENTURES”) BY FULLERTON INDIA HOME
FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS

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

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

A depository reglstered with the SEB! under the Securities and Exchange
* Board of India {Depositories and Participant) Regulations, 1996, as amended
from tlme to tlme, m thls case belng NSDL and CDSL

- The Deposntorles Act, 1996, as amended from time to time

DepOSItory Pamc:pant Iderttlflcatlon Number

NSE electronic bidding platform for issuance of debt secuntles on prlvate
. placement basis

Extra Ordinary General Meeting

© FICCL shall mean Fullerton India Credit Company Limited which currently -

holds 100% of shareholdmg in FIHFCL

| FIHFCL shall mean FuIIerton Indaa Home Fmance Company Limited.

Foreign PortfoIro Investors as daned under the Securities and Exchange
Board of india (Foreign Portfolio Investors} Regulations, 2019, as registered

j Wlth SEBI.
' SEB! (Listlng Obllgatmns and Dlsclosure Reqmrements) Regulations, 2015 as

may be amended from time to time.

Housmg Flnance Company
“ The Debenture Holders reptesentmg not Iess than three-fourths in value of
. the nominal outstanding amount of the Debentures. '
I\Iational Hdusing Bank . -
 National Securities Depository Limited
Natronal Stock Exchange of Ind:a L|m1ted

A person resudent OUtSIde Ind:a who isa cmzen of India or a person of Indian
- orlgin 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 individual, fiduciary or

8
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‘ other capacrty

Placement Memorandum Th|s Placement Memorandum/ P[acement Memorandum/ Placement :
. Memorandum/ Private Placement Offer Lletter through which the
‘ Debentures are offered on prwate placement basns

' Rating Agency . Rating Agency being CRISIL Ratings Ltmrted and/or CARE er:ted or as :
) spemﬂed in the Term Sheett
" RBi Reserve Bank of india

RBi Master Directions Master Dlrectlon - Non Bankmg Fmancnal Company - Housrng Fmance :

_‘ Company {Reserve Bank) Drrect|ons 2021 dated 17 February, 2021

Record Date " 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

Register of Debenture Holders . The register mamtamed by the Company in accordance w;th Sectlon 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 mamtalned at the Corporate Ofﬂce :

' SCRA o \ Securltles Contracts(ReguIations) Act 1956
SEBI - 7 7 h .The Securrtles and Exchange Board of Indla constltuted under the SEBI Act .
SEBI Act - The Securities and Exchange Board of lndla Act, 1992, as amended from time
' to tlme
SEBI NCS Regulations. - .SEBJ (Issue and Llstlng of Non-ConvertlbIe Securltles) Regulatlons, 2021 as “

: amended from tlme to t|me read wnth the SEBI Operatronal Crrcular

SEBI Operational Circular . The ‘Operatlona| Clrcular for issue and Ilstlng of Non-convertlble Secunttes
© 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.

: Subordinated Debt ¢ 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
‘ supervrsory authorlty ofthe non- banklng fmanuai company :

Transaction Document 1. Debenture Trust Deed
2. Debenture Trustee Agreement;
3. This Placernent 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

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

DEBENTURE ISSUE

75 (Seventy Five} (or such higher number in the event of exercise of the green-shoe option, if any) Rated, Listed,
Unsecured, Subordinated (Tier ll), Redeemable, Transferable, Non-Convertible Debentures of face value INR
1,00,00,000/- (Rupees One Crore Only) each aggregating to INR 75,00,00,000/- (Rupees Seventy Five Crore Only)
which may be increased to INR 15(,00,00,000/- (Rupees One Hundred and Flfty Crore Only) in the event the

v
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green-shoe option is exercised, issued at par by Fullerton India Home Finance Company Limited on private
placement basis.

GENERAL RISK

For taking an investment decision, investors must rely on their own 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 — Hopsing Finance Company (Reserve Bank} Directions, 2021
dated 17 February, 2021 for issuance of Debenture as amended from time to time.

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

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

The Debentures are rated ’CR;ISIL AAA/ Stable’ (pronounced as CRISIL triple A/ Stable) rating by CRISIL Ratings
Limited vide their letter da1:ed.4th July 2022 and ‘CARE AAA/ Stable’ [pronounced as CARE triple A/ Stable) rating
“by CARE Ratings Limited vide their letter dated 15 July2022.

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 ':chat the rating is valid as on the date of issuance and listing.

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

LISTING

The Debentures are proposed to be listed on 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 XlII.

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

1SSUE SCHEDULE
Particulars | Date
Issue Opening Date : 21 July 2022
Issue Closing Date : 21% July 2022
Pay In Date _ 22 July 2022
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| Deemed Date of Allotment 1 22 july 2022 |
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 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 unsecured. '

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

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

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. Il

c. Business carried on by the company and its sub5|d|aries with the It
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 Xi

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

i} Debentures and interest thereon; : None

i} Deposits and interest thereon; and : Nene

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
a. Financiat position of the Company for last 3 years. Annexure Il
b. Date of passing of board resolution. Annexure IV
c. Date of passing of resolution in the general meeting, authorrzmg the Annexure IV
offer of securities. :
d. Kinds of securities offered (i.e., whether share or debenture) and Term Sheet
class of security, the total number of shares or other securities to be
issued.
e Price at which the security is being offered including the prerruum, 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
M Duration, if applicable; Term Sheet
{ii) Rate of dividend; N.A.
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Rate of interest;

Terrﬁ Sheet

{iv}

Mode of payment; and

XXX

(v)

"Mode of repayment.

XXXI

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
QOther Banking Channels

XXX & 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 or 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 pafrty transactions entered during the last three financial
years immediately preceding the year of issue of private placement
offer cum application letter including with regard to icans made or,
guarantees:given or securities provided.

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

L

Details of :any inquiry, inspections or investigations initiated or
conducted under the Companies Act or any previous company faw 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,
compoundfng of offences in the last three years immediately
preceding the year of the private placement offer cum appiication
letter and if so, section-wise details thereof for the company and all
of its subsidiaries.

Ll
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g Details of acts of material frauds committed against the company in Lin
the last three years, if any, and if so, the action taken by the
company :
4 FINANCIAL POSITION OF THE COMPANY
a. The capital structure of the company in the following manner in a v
tabular form:
(iX(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 IvV-A
{c) Paid up capital: IV-A
{A) After the offer; and IV-A
(B} After conversion of convertible instruments (if applicabie): 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 alletment, 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 v
price at which each of the allotments were made in the fast 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.
h. Profits of the company, before and after making provision for tax, for Annexure Il
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 LvHI
financial years. :
d. A summary of the financial position of the company as in the three Annexure il
audited balance sheets immediately preceding the date of issue of
circulation of private placement offer cum application letter.
e. Audited Cash Flow Statement for the three years immediately Annexure H
preceding the date of issue of private placement offer cum
application letter.
f. Any change in accounting policies during the last three vears and LvI
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 — UX
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
applicable, is guaranteed by the Central Government.
c. The monies received under the offer shall be used only for the Director’s
purposes and objects indicated in the Private placement Offer cum Declaration — LIX
Application letter.

PLACEMENT MEMORANDUM FOR ISSUE OF DEBENTURES ON A PRIVATE PLACEMENT BASIS PURSUANT TO SEBI
{ISSUE AND LISTING OF NON CONVERTIBLE SECURITIES} REGULATIONS, 2021 AS AMENDED FROM TIME TO
TIME AND SECTION 42 OF THE COMPANIES ACT, 2013 READ WITH RULE 14(3) OF COMPANIES {PRGSPECTUS
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 Financé Company Limited. {Hereinafter referred to as “the 1ssuer” or “the Company” or
“Fullerton india” or “FIHFCL") .

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

Corporate Office:

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

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

Our Powai office {address given below)} would continue to be an Annex to the Corporate Office
Supreme Business Park, Floor:6, B Wing, Supreme IT Park, Supreme City, Powai, Mumbai 400 076, Maharashtra.
Tel. No. 022 - 6749 1234 Fax: 022 — 6710 3309.

Company Secretary and Compliance Officer:

Mr. Jitendra Maheshwari

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

Tel. No. 022 — 4163 5875

Chief Financial Officer:

Mr. Ashish Chaudhary

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

Tel: +91 22 4163 5800

Statutory Auditor: :

M. P. Chitale & Co., Chartered Accountants

(Firm Registration No.: 101851wW)

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

Email ID :- harnish.shah@mpchitale.com
Phone No. 9869900310

Trustee:

@l

CATALYSY
v e

Catalyst Trusteeship Limited -
GDA House, First Floor, Plot No. 85, 5. 94 & 95,
Bhusari Colony (Right}), Paud Road
Pune—411 038
- Contact Person - Anurag Bende
Tel No: +91 {020) 2528 0081 Ext: 210
Email: dt@ctltrustee.com

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

LINK INTIME
INDLA PYT LTD

Bponarty WAL GPLL YIRS EGIF YR LIOE

Link Intime india Pvt. Ltd.

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

Contact Person: Shravani Suvre

Tel No:+: +91 22 49186101

Email: shravani.suvre@iinkintime.co.in

Website: www.linkintime.co.in

Rating Agency:

CRISIL

A S6F Gt Sompany

CRISIL Ratings Limited:

CRISIL Home, Central Avenue
Hiranandani Business Park

Powai, Mumbai — 400076

Contact Person: Kalpana Hate

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

Carew

B+ weraipe, - B
CARE Ratings Limited

4th Floar, Godre] Celiseumn, 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

iy

Arranger:

o busriip v Teest

Trust Investment Advisors Private Limited

1101, Naman Centre,

Bandra Kurla Complex, Bandra {East), Mumbai — 400051
Tel no: +91 22 2084 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 12 July, 2022

Sr. No. Name Address Designation DIN Occupation
1. Mr. Shantanu Mitra Flat No. 901/902, 9th | Chairman, Non- 03019468 | Service
Fioor, Raheja executive
Atlantis, C- Wing, Director
Ganpat Rao Kadam
Marg, Lower Parel-
West, Mumbai —
400013
2. Mr. Ajay Pareek €-1003, 10th Floor, Non-Executive 08134389 | Service
Oberoi Sptendor, Director
JV.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
Deonar Farm Road,
Deonar, T.F. Deonar
5. 0, T.F. Do Mumbai
- 400088 .
4, Ms., Sudha Piflai D-241 (2™ Floor), Independent 02263950 | Retired IAS
Sarvodaya Enclave, Director Officer
New Delhi— 110017
5. Ms. Sunita Sharma 3/301, Millennium Additional 02949529 | Retired as
Apartments, Sector Director Managing
9, Plot No. 2, Dwarka, | {Independent Director of
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
headguartered in Mumbai and currently operates through about 82 owned & co-located branches spread across
India.

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

SLIMITTOMOD MIUTSEL Fuﬁéemr% i
FIMNAMUCEAL GROUP Financial Holdings
(SMFG) {FFH Group}
| -
i T4 9%, 2871 Ve

B SR Ba

{FICC)

100%

GRIHASHAKTI

TR IRLSE FAOteS e e D LG

(FIHFC)
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» Project cost and means of financing, in case of funding of new projects — not applicable

A. Brief History of the Issuer since its Incorporation giving details of its Activities including any
Reorganization, Reconstruction or Amalgamation, Changes in its Capital Structure,

Fullerton india Home Finance Company Limited (FIHFC) was incorporated under the Companies Act, 1956 and is
registered as a Housing Finance Company under sub-section (5) of Section 29A of National Housing Bank Act,
1987, having Corporate Identity Number U65922TN2010PLCO76572 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, Surnitomo Mitsui Financial Group, Inc. {“SMFG”) acquired 74.9% stake in Fullerton India
Credit Company Limited {“FICCL") from Fullerton Financial Holdings Pte. Ltd. {“FFH”). Post completion of the
purchase, FICCL has become a consolidated subsidiary of SMFG. SMFG will eventually purchase 100% of FICCL
over a period of time. :

FIHFCL was incorporated in 'August 2010; received license from NHB in July 2015 and commenced loan
disbursements in December 2015.

The Company engages in the:business of offering home loans, affordable/ low-cost home loans, loans against
property, commercial property loans and developer financing to its customers under “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 1l 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 all its wide and cantemporary meaning, alone or jointfy
with other housing finance companies and/ or banks in consortium or otherwise, to any person including
individual, company or corporation, body corporate, firms, society or association of persons, public body or
authority, supreme, local, or etherwise 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,
construction , renovation, renewal, remodeling, extension, enlargement or erection of or to land, tenements, flats,
houses, apartments, villas dwelling units, skyscrapers, co-operative housing society units, housing colonies,
townships, including infrastructural facilities relating thereto or any part or portion thereof in India for residential
purposes and/ or commercial purposes efther 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 dwelling units on
lease, hire purchase or conditiono! sale basis, and to carry on the business of asset based financiers in any manner
whatsoever, to provide consultancy and advisory services in all matters and Issues relating to housing, building
and construction activities including relating to infrastructuroal 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 entaif interest at variable rates and any increases in interest rates
may adversely affect our results of operations.

5. Our business requires substantial capital and debt, and any dlsruptlon 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. Adecline in our capital to risk assets ratio could restrict our future business growth.

8. We face asset-liability mismatches which could affect our |IC|UIdIt\/ 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 mtel!ectual property rights which are
critical to our business. :

11. Our inability to compete effectively in an increasingly competitive |ndustry 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 ralse additional capital
and debt funds as well as our results of operations, cash flows and fmanual condition couid be adversely
affected. :

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

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

17. We are subject to periodic inspections from RBI and NHB. Non- comp!uance with RBI or NHB observations
may have a material adverse effect on our business, financial condltion 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 ablllty to obtain bani financing for
specific activities.

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

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

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

22. We may not be in compliance with relevant state 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 adversiely affected.

23. Theimplementation of the Bankruptcy Code may affect our rights to recover loans from borrowers.
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System failures or inadequacy and security breaches in computer systems may adversely affect our
business.

Our customer base :comprises primarily individual borrowers, who generally are more likely to be
affected by declining:economic conditions than large corporate borrowers. Any decling 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 adeguately protect us against losses.

We may not be able to successfully sustain and manage our growth strategy. Inabllity to effectively
manage any our growth and consequently related issues may adversely affect our business and financial
condition. :

The success of our business depends on our ability to attract and retain our senior management and
employees in critical: roles, and the loss of their services could have a material adverse effect on our
business, financial condition, cash flows, 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 inicontrol of FICCL shareholders and disassociation 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 seme developed countries.

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

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

RISKS IN RELATION TO THE NCDs:

L A

®

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

There has been a limjted 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 liabilities 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 delayiin making refund to Applicants.

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

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

Limited or sporadic trzading of non-convertible securities of the Issuer on the stock exchanges.

-We cannot assure you as to the liquidity of any market that may develop for the Debentures or the

ability of holders of the Debentures to sell them. The liguidity for any market for the Debentures wili
depend on various factors, including general economic conditions and our own financial condition, We
cannot assure you that an active trading market for the Debentures will develop or, if one does develop,
that it will be maintained.
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12. Any default in compliance with the material covenants such ds 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 outstandmg
debt instruments or deposits or borrowings.

Nil

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 Placernent 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 Holdlings Pte, Ltd (FFH) their subsidiaries
and affiliates are not the obligors under the Debentures issued. Payment by the Issuer of interest and principal
under its outstanding indebtedness, including the Debentures, is not backed by the credit of, or supported by any
guarantee in any form from, SMFG or FFH, their subsidiaries or affiliates.

Fullerton India Credit Company Ltd currently holds 100% of FIHFCL. FICCL can cease to beneficially own, directly
or indirectly majority interest in FIHFCL which 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 controi of FICCL shareholders and disassociation of our Company from the parent group
could adversely affect our operations and profitability.

8. 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 va}‘ious business activities. The FIHECL
risk management approach is based on a clear understanding of target market, environmental scanning and
disciplined assessment and mitigation, The overall risk management culture is driven by Risk Appetite framework
duly approved by the Board.

The Company has a risk management architecture independent from business to ensure impartial oversight. The
Board of Directors endorses the credit risk strategy and approves the credit risk policies. They guide the
development of policies, procedures and systems for managing overall risk. The Risk management function is
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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
husiness. :

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

a. Credit risk
This refers to risk of delay or defaults in payments by borrowers. High levels of customer defaults could adversely
affect business plans, financials and credit worthiness. This can be mitigated by strong and independent credit,
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 proeducts,

b. Operational risk
The company s 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 contiol 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 - (iability tenor and
maintaining adequate quuiditygbuffers substantially reduce this risk.

d. Llegal and Compliance risk
The Company is reguiated 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 toe many lenders chasing a limited market segment makes the overall proposition less attractive and

prone to credit risk. However, the market for retail credit remains large and untapped. By careful assessment of
the customer segment and choosing optimal geographical locations this risk is minimized.
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iv. Changes in the Capital Structure

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

A. Capital Structure as on 30™" June, 2022:

1. Authorized Share Capital: Rs. 1,500 Crores divided into 1,500,000,000 Equity Shares of Rs. 10 each.
2. Issued and subscribed and paid up capital: Rs. 308.03 Crore - 30,80,33,1593 Equity Shares of Rs. 10 each.
3. Share Premium amount: Rs. 401.86 Crore as on 31% March 2022

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 Paid-up share Capital : i
Equity Shares 308.03 30,80,33,193

Preference Shares - -

Size of Present Issue :
Non-Convertibie 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 401.86 ) -
Share premium Amount after the issue 401.86 -

B. Changes in Capital Structure:

(i) bBetails of share capital as on 30 june, 2022

-Share capi
Authaorized share capital 1500,00,00,000 (Fifteen Hundred Crores)
Issued, subscribed and paid-up share capital 308,03,31,930 :
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(i) Changes in its Authorised capital structure as on 30% June, 2022, for the last three years:

No changes in fast three years

{iii} 1ssued 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 E:;hare capital history of the Company as on 30% June, 2022 for last 3 years:

Septembe| 5,00,83,473| 10 [ 29.95| Cash Right 24,53,56,916( 2,45,35,69,160; 99,91,65,28( Right
r28, 2018 : issue to 6| issue
FICCL to
FICCL
July 15, 6,26,76,277] 10 | 31.91| Cash Right | 30,80,33,193| 3,08,03,31,930]1,37,32,37,2| Right
2018 : issue to 29| issue
: FICCL to
FICCL

Note:

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

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

Vi, Details of reorganization or reconstruction in the last one year:
Type of Event Date of | Date of completion Details
: announcement
NIL
VL Share holding patitern of the Company as on 30" June, 2022:

Table | - Summary Statement holding of specified securities — NA

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

Cate | Enti {PAN| No. | N [ Pa { No | T | Sh Nurmber No. | Shar { No. | Ne. | No.
gory ty of o | rtl|.of[ot]|ar of voting of | ehol | of of of
and typ sha 1 of | vy sh | al e rights sha d loc | shar | eq
nam e reh i fu | pa | are | n ho held in res | ing, ke es uit
eof i.e. ofd Py | id-t{ s | o | Idi each class un | asa d pled | vy
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(11 lal nlital | ta e
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X
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{<)] Finan Nii Nil Nil | NIl NE | ONEE | NI NI [NTH NGE[NE N Nl NIl [Nl NGEINGL NG| N
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Instit
ution
s/

Banks
Fuller |Promot[AAACE 7 [30801 Nil Nil |3080] 100 | 10(NA{10|100| Nil - -1 -1-1 - |3080
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Fore Nl NI NTTE NIl | Nl
) ign
Port
folio
Inve
stor
5
Any
Oth
er
{spe
cify)
Sub-
tota
|
(A)(
2)

Nil Nil [ Nl | Ni ) NG| N[N NG NG NG NG N NG| N

{e) Nil Nil (Nt Nil (il e N NG NN [N NG NG i NillN NN N

Nl il Nl NG ONE | N | NG NN NG NG Nil - NilE NiT|NT Nil | Nit

Table Il - Statement showing shareholding pattern of the Public shareholder: - NA

NA

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

IX.  Details of Top 10 holders of Equity Shares of the Company as on 30" lune, 2022:

Fullerton india Credit Company
Limited, the holding company
and its nominees
including 6 shares are held by Individuals as Nominee Shareholders of M/s. Fullerton india Credit Company -
Limited

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

Details of Promoters holding in the Company as on 30" June, 2022:

X.
Sr. Name No. of Equity No of sharesin | 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 30,80,33,153 308,03,31,930 100%

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 othérwise encumbered.

Xi Details of the current Directors of the Company as on 12 July, 2022
Sr. [ Name DIN Address | Age Director Designation Details of other Whether
No. in since Directorship willfull
years defauiter
{Yes/No}
1 Mr. 03019468 | Flat No. 67 22/12/2021| Chairman, L. Public Companies: No
Shantan 901/902, Non- © 1) Fullerton India
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u Mitra 9th Floor, executive Credit Company
Raheja Director Limited
Atlantis, H. Private
C-Wing, Company:
Ganpat 1} Innoven Capital
Rao India Private
Kadam Limited
Marg, 2) Affinidi India
Lower Private Limited
Parel-
Waest,
Mumbai —
400013
Mr. Ajay | 08134389 | C-1003, 49 22/12/2021 Non- I. Public Companies No
Pareek 10th Executive NIL
Floor, Director \l. Private Companies
Oberoi NIL
Splendor,
1V.LR,
logeshwar
i = East,
Mumbai -
400060
Mr. | 01473781 |NearTata] 67 | 22/12/2021| Independent| |. Public Companies No
Radhakr Institute Director NIL
ishnan Campus, A Il Private Companies
B, 804, Wing 1) Infilloom India
venon -2, Sabari Private Limited
Aashiana 2} LBW Consulting
Deonar Private Limited
F?rm
Road,
Deionar,
T.F
Deonar S.
0, T.F. Do
Mumbai —
400088
Ms. | 02263950 D-241 72 21/08/2019 | independent; 1. Public No
Sudha {2nd Director Companies:
Piltai Floor},
Sarvodaya 1) Jubilant
Enélave, Pharmova Limited
New Delhi (Formerly known
- 15017 as Jubilant Life
Sciences Ltd)
2) Daimia Cement
{Bharat) Limited
3) Jubilant 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} Jubilant Ingrevia
: Lirmited

i, Private Company:

: NIL
5 Ms, 02949529 | 3/301, 63 26/04/2022 Additional |\ I Public Companies No
Sunita Millenniu Director 1) National Stock
Sharma m (Independen|. Exchange of India
Apartmen t Director) Limited
ts, Sector . i1, Private Companies
9, Plot No. : NIL
2, Dwarka, :
New Delhi
- 110077

None of the directors of the Company are declared as willful defaulter by any bank or financial institution
There are no directors who are appearing in the RBI’s defaulters list or ECGC default list

XIl. Details of change in Directors since last three years i.e. from 12t july, 2019 to 12 luly, 2022

a)  Details of directors added during last three years:

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

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

August, 2020

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

in designation from Additional
Director to Non-Executive
Director w.e.f. 06™ September,

2021
4. | Mr. Shantanu 03018468 | 22-Dec-2021 - Appointed  Chairman, Non-
Mitra, - | Executive Director of the
Chairman, Nan- Company w.e.f. 22" December,
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Executive Director 2021

5. | Mr. Radhakrishnan | 01473781 | 22-Dec-2021 - Appointed Independent
B. Menon, : Director of the Company w.ef.
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 | 02849525 | 26-Apr-2022 - Appointed Additional Director in
Additional Director an Independent Director of the
in an Independent Company w.e.f. 26 Aprif, 2022
Director capacity :

b} Details of directors resigned during last three years:

Sr. | Name and Designation - DIN Date of Director of the Remarks
No. ) resignation Company since {in case
: of resignation)
1. Ms. Renu Challu : 00157204 04-Aug-2019 15-Jan-2016 Nil
independent Director
2. | Ms. Rajashree Nambiar, 06932632 15-Jan-2021 31-Oct-2018 Nil
Non-executive Director
3. { Mr. Anindo Mukherjee, - 00019375 22-Dec-2021 13-Dec-2017 Nil
Chairman, Non-Executive
Director
4. | Dr. Milan Shuster 07022462 22-Dec-2021 15-Jan-2016 Nil
independent Director
5. | Mr. Rakesh Makkar, 01225230 15-Mar-2022 29-Jan-2018 Nil
CEO & Whole- Time Direltor '
6. | Mr. Pavan Kaushal, 07117387 31-May-2022 15-Jan-2021 Ceased from
Non-Executive Director Non-Executive

birector of the
Company due
to attaining
superannuaiion
from FICCL,
Holding
Company.

Xl Disclosures with regard to Interest of Directors:
Directors, promoters or key ranagerial personnel have no financial or other material interest in the current

issue.
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XIv. Management Team:

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

Ashish Chaudhary
Chief Financial Officer

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

Ashish is a Chartered Accountant and holds a Management Development Program degree from {IM Ahmedabad.
During his stint with group company, he was instrumental in handling financial reporting & 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 ICICI Bank &
HUL.

Vishwas Shrungarpure
Chief Business Officer

Vishwas Shrungarpure is the Chief Business Officer of Fullerton India Home Finance Company ld.

Vishwas has been a part of organizations such as Mabharishi Housing Finance, ICIC} Home Finance, GE Money
Housing Finance, Tata Capital Housing Finance, Capri Globa!, Easy Home Finance and Pocnawala Fincorp. He has
worked across functions — Sales & marketing, Product & Policy, Credit, Risk, Collections, Marketing etc.

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

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

Ram Kisham Kolli
Head of Sales & Distribution

Mr. Ram Kolli is Head Sales & Distribution for Fullerton India Home Finance Company Ltd and brings with him
over 16 years of experience in the real estate and financial services industry. He has played pivotal roles in
prominent organizations such as ICICI Bank, Tata Housing Development Company, Capri Global and L&T. Mr. Kolli
joined Fulierton India Credit Company as Head of Developer Finance and Corporate LRD before moving into
Grihashakti to iead 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 Caicutta.

Rachit Gupta
Head of Treasury

Rachit Gupta is a seasoned Treasury, Banking, Capital Markets and Strategic Finance professional with a rich
experience of over 20 years in both Public and Private sector. During his stint with Fullerton India group, he has
led various initiatives in Treasury and Finance across spheres, size, complexity and geography. He has effectively
managed domestic/ international fund raising, securitization, investments, ALM, liquidity and currency risk
management including investor and other strategic relationships.
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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 Retait
Loans, MSME and SME Loans, Working Capital Loans, Supply Chain Finance and Agri Loans. He has set up credit
fremework and architecture for different types of loans across multiple geographies in india. In his iflustrious
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, Ghaziahad. He also holds Credit Risk Analysis certifications from CIBIL and lIM Bangalore.

XV.  Auditors of the company:

Details of auditors:

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

Detaiis 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 Ambatal: Doshi | {Appointment) in AGM dated 6th
Accountants Marg, Fort, September, 2021
Mumbai- 400001
BSR & Co. LLP, [Llodha |  Excelus | 12%  July, 2037 | 12%July, 2017 -
Chartered Lodha Excelus, 1* | {Appointment)
Accountanis Floor, 6th September, 2021
Apollo Mills, | {Cessation)
Compound,
N M Joshi Marg,
Mahalaximi,
Mumbai— 400 011
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XVL Key Operational and Financial Parameters {in Rs. Crores on standalone basis) for the last three
audited years

a. FY2021 & 22 numbers are audited as per IND_AS gccounting

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 (including 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

borrowings) 1,225 1,078 1,094
Financial (horrowings, 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 4,759 4,488

Profit and Loss:-

Total revenue From operations 499 524 534

Qther income 5 2 7

Total Expenses 481 500 520

Total comprehensive income 17.19 (55.55) 13.85

Other comprehensive income 0.33 (0.04) {0.06)
e 2 iz, Ry _ 33
5 2,
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Profit / loss after tax 16.86 {55.51) 13.91
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 staternent of cash flows 37 68 119

Additional Information

Net worth . : 669 653 708
Cash and cash equivalents 37 68 119
Current Investments : 425 308 385
Assets Under Management ‘ 4,456 4,191 4,302

Off balance Sheet Assets . - - -

Total Debts to Total Assets . 0.81 0.83 0.82
Debt Service Coverage ratios 5.44 6.01 ) 5.20
Interest Income ) - 484 518 503
Interest Expense E 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%
Tier | Capital Adequacy Ratio (%) 20.25% 21.26% 22.17%
Tier Il Capital Adequacy Ratio (%) 4.05% 3.06% 0.83%
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XVit. Project cost and means of financing in case of funding new projects:
Not Applicable
XVl Details of the following liabilities of the issuer, as at the end of the last quarter or if available, a
later date:
a. Details of Qutstanding Secured Loan Facilities: As mentioned in Annexure |
b. Details of Outstanding Unsecured Loan Facilities: As mentioned in Annexure !
c.  Details of Qutstanding Non-Convertible Securities as on 30t June 2022:
Tenor /
Series of Period Coupo | Amt (Rs. | Pate of Maturit Lates:t Secured/Unse |
of Credit Security
NCS . |n Crore} allotment | yDate L cured
Maturit rating
v ,
First Pari
Passu charge
: on
. 14-Oct- | AAA by receivables
Series 15 760 ; 6.00% 100 | 14-Sep-20 22 | CRISIL Secured + Fixed
Deposit as
secondary
security
First Pari
Passu charge
on
: 24- | AAA by receivables
. o e
Series 2 2051 | 8.05% 40 | 11-Aug-17 Mar-23 | CARE Secured + Fixad
Depaosit as
secondary
security
AAA by First Pari
- : P harge
Series13 | 1095 | 7.95% 175 | 18-May-20 L8| CARE | secured assucharg
May-23 | and on
CRISIL receivables
First Pari
. 28- | AAA by Passu charge
0, il X
Series 6 1773 | 8.75% 68 20-Jul-18 May-23 | CARE. Secured on
receivables
First Pari
Passu charge
) AAA by on
-Jun- RE i
Series14 | 1095 | 7.20% 100 | 29-jun-20 | 21 CA Secured recelvables
23 | and + Fixed
CRISIL Depaosit as
. secondary
security
First Pari
. 26-Sep- | AAA by Passu charge
Series 16 914 | 5.50% 125 | 26-Mar-21 23 | crisit Secured on
receivables
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+ Fixed
Deposit as
secondary
security

First Pari
Passu charge
on

. : 13-Dec- | AAAD receivables
Series 17 1096 5.52% 100 | 13-Dec-21 24 CRISILV Secured + Fixed
Deposit as
secondary
security
First Pari
Passu charge
Series 17 : on
- ) 13-Dec- | AAA b receivables
ccicsuanc | 1086 | 5.52% 99 | 23-Dec-21 " CRIS[Ly Secured  Food
e Deposit as
secondary
security
First Pari
Passu charge
AAA by on
. 23- | CRISIL receivables
Series 18 1094 8.10% 200 | 25-May-22 May-25 | and Secured + Fixed
CARE Deposit as
secondary
security
First Pari
Passu charge
on
a 12-Feb- | AAA D receivables
Series 12 1327 8.65% 121.| 12-Feb-20 5 CRISILV Secured + Fixed
Deposit as
secondary
security
First Pari
Passu charge
_ on
. ; 08-Aug- | AAA by receivables
Series 3 2555 | 9.25% 25 | 10-Aug-18 25 | CARE Secured + Fixed
Deposit as
secondary
security
Total 1,153.00
AAA by
Series 1 3651 | 8.50% 30 | 08-Jun-20 O-HU_: (; ;Z:(IjSIL Unsecured Unsecured
CARE
AAA by
Series 2 3652 | 7.63% 40 ! 0Ol-Jan-21 Ol-Ja; i (a::és“' Unsecured Unsecured
) CARE )
Series 3 3652 | 7.70% 25 | 12-Aug-21 | 12-Aug- | AAA by Unsecured Unsecured
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31 | CRISIL
and
CARE

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 3d June 2022
R r RIS G ek
1 { HBFC MUTUAL FUND : 324 26%
2 | STATE BANK OF INDIA ' 200 16%
3 | ADITYA BIRLA SUN LIFE MUTUAL FUND 100 8%
4 | BANK OF BARODA : 100 8%
5 | TATA AIG GENERAL INSURANCE COMPANY LIMITED 100 8%
6 | CANARA BANK : 75 6%
7 | INTERNATIONAL FINANCE CORPORATION : 68 5%
8 | INDIAN BANK 55 A%
g The Provident Fund Trust for The Employees of Indian Qil 35 39
Corporation Ltd {MD) ’
10 INDIAN OIL CORPORATIGN LTD (REFINERIES DIVISION} 30 2%
EMPLOYEES PROVIDENT FUND °
Total : 1,087

* Includes Commercial Paper, Non - Convertible Debentures and 5ubordinéte Debt
e. Details of outstanding Commercial Paper as at the end of the last quarter in the following format:

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

g. Details of any outstanding borrowings taken/ the debt securities issued for consideration other than
cash. This information shail be disclosed whether such borrowmg/ debt securities have been taken/
issued:
(i} in whole or part,

(i} at a premiurn or discount, or
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{ifi} in pursuance of an option or not '
I

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

h. List of Secured and Unsecured Non-Convertible Debenture of Fullerton India Home Finance Company
Limited as on 30" June 2022:

The Company has issued debentures as per Annexure 1.

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

1. Details with regard. to lending done out of the issue + lending Policy: Refer Annexure XI

proceeds of earlier issuances of debt securities in .

the last three years {whether public issue or private
placement; by the Issuer

Classification of loans/advances given
to associate or entities or person
related to board, senior management,

promoters, etc.: Nil

* Classification of loans/advances
given: See paragraphs below

e Aggregated exposure to top 20
borrowers: Refer “Annexure VII” in
Placement documents

¢ Details of lpans, overdue and
classified as Non-performing assets
(NPA): Refer below & “Annexure IX”
in Placement document

Refer “Annexure I” in Placement document

2. Details of borrowings made by the Issuer

3. Details of change in shareholding Refer section “Details of Equity Share Capital

i history in Placement document”, No change
since last Audited numbers

4 Disclosure of Asset$ under management Refer VXHI (a) & (g}

5. Details of borrowers Refer VXHI (e)

6. Details of NPA Refer VXHIi{g)

7. Details of Assets and Liabilities Refer VXIII (h)

8, Additionat details' of loans made by, Housing | Refer below

Finance Company -
9. Disclosure of latest ALM statements fo stock e Audited ALM as on 315 March 2021 -

Enclosed as Annexure X
e Provisional ALM as on 31% March
2022 — Enclosed as Annexure X

exchange
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a) Types of loans as on 31°t March, 2022

Details of types of loans

(1) Secured
(2} Unsecured Nil
(3) Total assets under management {(AUM)*A 4,456

*information required at borrower level (and not by loan account s customer may have multiple loan
accounts); Mssuer is aiso required to disclose off balance sheet items

Denomination of loans outstanding by loan-to-value:

5. No, LTV Seg % of AUM
1 Upto 40% . 22.4%
2 40-50% ' 14.3%
3 50-60% 18.2%
4 60-70% 14.7%
5 70-80% : 19.1%
6 80-90% : 9.9%
7 >90% _ 1.4%
Total . 100.00%

b) Sectoral exposure:

Details of sectoral exposure

Sk No. Segment-wise break-up of AUM : Percentage of
AUM
(1) Retail
A Mortgages (home [oans and loans against property) : 87.9%
B. Gold loans : NA
C Vehicle finance : NA
D MFI ; NA
E. MSME 7 : 10.5%
F. Capital market funding (loans against shares, margin funding) NA
G. Others NA
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(2) Wholesale _ NA
A Infrastructure NA
B. Real estate {including builder loa ns)‘ 1.6%
C. Promoter funding ' NA
D. Any other sector (as applicable) NA
E. Others NA
Total : 100%

C) Denomination of loans outstanding by ticket size *:

Details of outstanding loans category wise

Sr. No. ; Ticket size (St the time of origination) | Percentage of AUM
1 © Upta 2L 0.3%
2 2-5L 4.1%
3 5-10L 14.9%
4 10-25L 42.0%
5 25-50L 21.3%
4] 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 os a customer may have multiple
loan accounts)

d) Geographical classiﬁcétion of borrowers:

Top 5 states borrower. wise

1 TMAHARASHTRA | 21.0%
5 TELANGANA 12.4%
3 RAJASTHAN 12.2%
2 ;GUIARAT 10.4%
5 TAMIL NADU 8.8%

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

7

e
§7

Opénlng gross NPA as n March 216.47 Opening balance as on March 2021 108.5
2021 )
- Additions during FY 22 641.58 - Provisions made during FY 22 242.3
Sy,
425,
E};\ 40
\\6\\‘\
?:)‘i
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- Write-off/ write-back of excess

- Reductions during FY 22 598.08 provisions during FY 22 2136

Clasing bafance of gross .
NPA as on March 2022 250 66 Closing balance as on March 2022 1373

* Indicate the gross NPA recagnition policy (Day’s Past Due)

f) Segment-wise gross NPA

Segment wise gross NPA

(1) Retalil
A, Mortgages (home loans, MSME and loans against property) 5.31%
B. Gold loans NA
C. Vehicle finance NA
D. MEFI NA
E. MSME 12.36%
F. Capital market funding (loans against shares, margin funding) - NA
G. Cthers
(2} Wholesale . NA
A, Infrastructure NA
B. Real estate (including builder loans) - 0.0%
o 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 Upto >1 >2 >3 >6 >1years | >3 years
y{INR in 30/31 mor;th - m::n;hs mc_;:nsths months -3 -5 >5 years Total
crore) days months | months | months | ~ 1 year years years
Deposit - - - - - - - - -
Advance '
s (net of
ECL 87 44 44 138 260 719 479 2,159 3,931
provisio
n)
Investm
25 - - - - - - - 25
ents
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:;;row' 33 48 145 222 597 2,171 332 110 3,660

FCA* - - - - - - - - -

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

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 :
1 [ Date of Incorporation 30/08/1994
2 Age NA
3 Addresses Megh Towers, Third Floor, Old No-307, New No-165,
Poonamaliee High Road, Maduravoyal, Chennai TN
600095
4 Educational Qualifications NA
5 Experience in the business or NA
employment
6 Positions/posts held in the past ' NA
7 Directorships held NA
8 Other ventures of each promoter Company is a Non-Banking Finance Company
9 Special Achievements NA
10 | Business and Financial activities Company is a Non-Banking Finance Company
11 | Photograph NA
12 | Permanent Account Number AAACD1707C
13 | Email address Secretarial@fuilertenindia.com
14 | Telephone number {022) 6749 1234

We confirm that the requisite details for promoters and directors have been submitted to steck exchange at the
time of seeking in-principle approval.
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Details of all default/s and/or delay in payments of interest and principal of any kind of term

loans, debt securities and other financial indebtedness including corporate guarantee issued by
the Company, in the past 3 years including the current financial year.

No such instances/cases

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
promoter of the company.

No such instances/cases

Details of default and non-payment of statutory dues

No such instances/cases

Details of Debentures proposed to be issued and sought to be issued pursuant to this Placement
Memorandum:

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

2. Relevant date with reference to which the price has been arrived at: N.A.
(Relevant date means a date at least 30 days prior to the day on which the general meeting of the company
is scheduled to be held)

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

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

5. The proposed time within which the allotment shall 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 consequent 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;
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Category Pre-issue Post-issue

H

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

A Promoter’s
Shareholding

1 Indian - - R ' -

individual - - - _

Bodies Corporate 30,80,33,193 100 30,80,33,193 100
{Fullerton India Credit
Company Limited)

Sub-total 30,80,33,183 100 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 ]

Directors and relatives - - - -

Indian public - - - -

others [including Non- - - - -
resident tndians{NRIis}]

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

16. Any financial or other material interest of the directors, promoters or key managerial personnel in the
offer and the effect of such interest in so far as it is different from the interests of other persons: N.A.

17. Details of any litigation or legal action pending or taken by any Ministry or Department of the
Government or a statutory authority against any 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 shall be disclosed: No

18. Any Default in annual filing of the company under the Companies Act, 2013 or the rules made
thereunder; No default in relations to the annual filings of the company.
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19, Details of any inquiry, inspections or investigations initiated or conducted under the Companies Act,
2013 or any previous company law In the last three years immediately preceding the year of issue of private
placement offer cum application letter in the case of company and all of #ts subsidiaries, and if there were
any prosecutions filed (whether pending or not), fines imposed, compounding of offences in the last three
years immediately preceding the year of the private placement offer cum application letter and if so, section- -
wise details thereof for the company and all of its subsidiaries: N.A.

Series No: SECURED DEBT SERIES- 4

Nature of Debt Securities Rated, Listed, Unsecured, Subordinated (Tier ),
Redeemable, Transferable, Non-Convertible Debentures,

Mode of Issue Private Placement basis

Face Value Rs. 1,00,00,000/- (Rupees One Crore Oniy) 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 financiai company.

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

* junior to any senior unsecured obligations of the Issuer;

= senior to preference and equity share capital and any other securities at par with preference or equity share

capital of the Issuer

il ISSUE SIZE
75 (SEVENTY FIVE} (OR 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 ONLY) EACH

" AGGREGATING TO INR 75,00,00,000/- (RUPEES SEVENTY FIVE CRORE ONLY) WHICH MAY BE INCREASED

TO INR 150,00,00,000/- (RUPEES ONE HUNDRED AND FIFTY 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 helow is all the statement containing particulars of, dates of, and parties to all material contracts and
agreements of the Company:

Memorandum and Articles of Association of the Company

Certificate of incorporation of the Company dated 12 August 2010

Certificate of Commencement of Business dated 30 November 2010

License issued by the NHB dated 14 July 2015

Board Resolution approving the present Issue dated 11™ May 2022

Shareholders resolution dated 15% April, 2020 under Section 180 (1) (a) and (¢} 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

SN e
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9. Credit ratings assigned to the Company by CRISIL Ratings Limited dated 4“‘ July 2022 and CARE Ratings
Limited dated 1% July 2022

There are no other material contracts or agreements of the Issuer other than the documents referred to
hereinabove which is {ikely to impact investor’s investrment decision.

XXVII. Details of other Borrowings including any other issue of Debt Securities in past:
Statement of total outstanding borrowings as 31 March 2022:
Apart from details set out in the Annexure I, the Company has no other borrowings.
1. Amount of corporate guarantee issued by the lssuer: Nil
2. A columnar representation of the audited financial statements (i.e. Profit & Loss statement, Balance Sheet
and Cash Flow statement} on a standalone basis for a period of three completed years, along with Auditor’s

Report along with the requisite schedules, footnotes, summary etc. — Details mentioned betow.

For March, 2022 — Financial Results

https://farchives.nseindia.com/content/debt/WDM/Debt_12052022174928 QuicomenfBoardMeeting.pdf

For March, 2021 — Financial Results

https://wwwil.nseindia.com/content/debt/WDM/Debt 24052021205444 SubmissionofFinanciais,pdf

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

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

XXX, Particulars of default/s and/ or delay in payments of interest and principal of any kind of term
loan, debt securities and other financial indebtedness including corporate guarantee issued by the
company in the past'5 years:

Nil, No such instances/cases
Further, the Company has not defaulted in any of the following payment of:

1. statutory dues

2. debentures and interest thereon

3. deposits and interest thereon (FIHFCL is 2 non-deposit taking housing finance company, hence not
applicable)

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

Any default in Annual Filing of the Company under the Companies Act, 2013 or the rules made
thereunder:
Nil
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XXX, Mode of payment:
As per Instruction given by Stock Exchange for EBP Bidding and Settlement Mechanism.
XXX, Mode of repayment:
Repayment will be made by either DD or RTGS to the respective investor’s account.
XXX, List of Top 10 Debenture Holders as on 30™ June, 2022

HDFC MUTUAL FUND

1 324
2 STATE BANK OF INDIA 200
3 ADITYA BIRLA SUN LIFE MUTUAL FUND 100
4 BANK OF BARODA 100
5 TATA AlIG GENERAL INSURANCE COMPANY LIMITED 100
6 CANARA BANK 75
7 INTERNATIONAL FINANCE CORPORATION 68
8 INDIAN BANK 55
9 The Provident Fund Trust For The Employees Of Indian Cil Corporation Ltd {MD) 35
10 INDIAN QIL 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 wel as price:
Private Placement;:

;::ZL/ Amt Latest
Series {Rs. Date of Maturity ) Secured/U .
of Coupon Credit Security
of NCS N Crore | allotment | Date i nsecured
Maturit rating
)
Y
First Pari
Passu
Series AAA by :':::er?;sl::
1094 8.10% 200 | 25-May-22 | 23-May-25 | CRiSILand | Secured .
i8 s + Fixed
CARE .
Deposit as
secondary
security
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Equity:
NEL
XXX, An undertaking that the Issuer shall use a common form of transfer
The normal pracedure for the transfer of securities held in dematerialized form shall be followed for transfer of
these Debentures held in electronic form. The seller should give deiivery 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.

XXXIV. Redemption amount, Period of Maturity

Redemption Value As per Term Sheet
Maturity Period

XXXV. tnformation relating to the Terms of Offer or Purchase

75 (SEVENTY 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
CEBENTURES OF FACE VALUE INR 1,00,00,000/- (RUPEES ONE CRORE ONLY) EACH AGGREGATING TO INR
75,00,00,000/- (RUPEES SEVENTY FIVE CRORE ONLY) WHICH MAY BE INCREASED TO INR 150,00,00,000/- (RUPEES
ONE HUNDRED AND FIFTY CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR
{“DEBENTURES”) BY FULLERTON INGIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

XXXVI, Particulars of the Offer:

Security name (Name of the debt 8.40% Fullerton India Home Finance Company Limited, July 2032 -
securities/non-convertible Subordinated Debt (TIER [i under Series 4)

redeemable preference shares which
includes (Coupon/dividend, Issuer
Name and maturity year) e.g. 8.70% -

XXX 2015,

Issuer Fullerton india Home Finance Company Limited

Type of Instrument Rated, Listed, Unsecured, Subordinated (Tier 11}, 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 suberdinate with the existing tenders/ 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
basis) under this Placement Memorandum including but not limited to:

A Mutual Funds

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

E. Banks
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Foreign Portfolio Investors (FPIs)

Foreign Institutional Investors (Flis)

Qualified Foreign Investors {QFis)

Insurance Companies

Investrnent holding companies of high net worth individuals

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

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

~—TTom

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

National Stock Exchange (WDM segment)

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

Rating of the instrument

‘CRISIL AAA/ 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

75 (SEVENTY 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 75,00,00,000/- (RUPEES
SEVENTY FIVE CRORE ONLY) WHICH MAY BE INCREASED TO INR
150,00,00,000/- (RUPEES ONE HUNDRED AND FIFTY 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 muitiples 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 facifitate 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 Jaw for deployment of funds cn 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

22™ July of every year and at maturity

Cumulative / non-cumulative, in NA
case of dividend
Coupon Type (fixed, floating or Fixed
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other structure)

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

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

1{ years from Deemed Date of Allotment

Redemption Date

227 July 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 by
which the investor need to intimate
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

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

Issue timing

11.30am to 12.30pm

Issue opening date

21 July 2022

Issue closing date

23% July 2022

Date of earliest closing of the Issue
if any

Not Applicable

Pay In date

22 july 2022

Deemed date of allotment

22 July 2022

Settiement mode of instrument

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

Depository

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

Disclosure of Interest/Dividend /
redemption dates

Refer Cashflow Table

Record date

Record Date means in relation to any date on which a payment has to be
made by the 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 XIi

Description regarding Security
{where applicable) including type
of security
(movable/immovable/tangible
etc.), type of charge (pledge/

This is not applicable 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
Memorandum.

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
Event(s} of Default’) happen(s), the Trustee may, in its discretion and
shall upen 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 Compary 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 XXXV} to
pe due and payable forthwith and, subject to Consequences of Event of
Default, the Security Interest created hereunder shall become
enforceable.

a. 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 Defauit 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.

(i) Defaultis 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
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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.

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
fallure continues for a period of 45 (forty-five} business days after the
date on which the Trustee notifies the Issuer of such failure.

c. Misregresentation

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 {li) 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; (i} any encumbrancer lawfully takes possession of, or a
liquidator, or any analogous officer is appointed in respect of the whole
or any rnaterial 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 Insolvency 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
far 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
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being contested by the Company.

e.  Authgrizations

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. 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.

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).

(8) ' 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 unahle 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) Itisfound to be, or becomes illegal under the laws of India, either
wholly or in part, for any reason whatsoever, for the Company to
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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.

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 RBIl approval for redemption prior to maturity, the Debenture
Trustee shall have the right (but not the obligation), to notify the lssuer
and require it to redeem in full all the Debentures then ocutstanding 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,
eredit bureaus, agencies, statutory bodies, as may be required and
neither the Issuer nor its subsidiaries and affiliates nor their agents shall
be liabte 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 shalt not confer upon the hoiders 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 hy 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.

Congditions 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) No 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
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(c)

this Deed on any future occasion

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 shafl 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 Tn 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
Debenture Trustee

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

{a)

(b)

(c)

{d)
{e)

(f)

{g)

(h)

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 cali for periodical reports from the Company;

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

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

The Trustee shall exercise due diligence to ensure compliance by
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(i)

)

(k)

{n

{m)

{n)

the Company with the provisions of the Act, or this Deed;

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

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

The Trustee shall call or cause to be cailed 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;

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

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

{i} number and nature of the grievances of the Debenture
Holders received and resolved;

(i1} copy of this Deed;

{iif} details of non-payment or delayed payment of principat
amount of Debentures and accumulated interest
thereon to Debenture Holders, if any;

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

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

The Trustee and its every officer, director and employee shall
produce to the inspecting autheority appointed by the SEB! under
its authority for inspection under the applicable regulations
such boeoks 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 tc have
reascnable access to the premises occupied by the Trustee or
by any other person on his behalf and shall extend reasonable
facilities for examining any books, records, documents and
computer data in the possession of the Trustee or any such
other person on his behalf and also provide copies of
documents and other materials which in the opinion of the
inspecting authority are relevant for the purposes of inspection
and the Trustee shall give all other assistance in connection with
the inspection which the Trustee may be reasonably expected
to do
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Risk Factors pertaining to the issue

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

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 fulfills the following requirements:

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

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

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

Application Form

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

Beneficial Owner

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

Business Day/ Holiday Convention

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

If the maturity date of the debt securities, falls on a Sunday or a holiday,
the redemption proceeds shall be paid on the previous working day.

Working day shall mean all days, excluding Saturdays, Sundays and public
halidays, 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 instrument

Demat

Trading Mode of instrument

Demat

Multiple Bidding/ Uniform Bidding

Uniform Yield Allotment

Terms and conditions

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

Please refer to Annexure Vi

Debenture Trustee Agreement has been executed as per reguired
regulation on 18" luly 2022 i.e. before opening of the issue. The
Debenture Trustee Fees is levied by the Trustee vide their communication
dated 7*" May 2021 as agreed by both the parties.

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

Not Applicable
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Benchmark/ Benchmark Rate Not Applicable

Issuance Form In Dematerialized Form

Mode of Issue Private placement basis

Manner of settlement Through clearing corporation
XXXV 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.

KXV 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 Il}, 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 Pebentures in demateriatized 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. Investars should, therefore, mention their Depository Participant’s name, DP-ID and
Beneficiary Account Number in the appropriate place in the Application Form. The Company shall take
necessary steps to credit the amount of Debentures to NSCCL account which in turn will transfer the
units to the investor's demat account on sighting of funds.

d. Names of all the recognized stock exchanges where the debt securities are proposed to be listed.
The Debentures 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 Asseciation of the Company and the Act shall apply,
mutatis mutandis (to the extent applicable to Debentures) to the Debentures as well. The Debentures
held in dematerialized form shall be transferred subject to and in accordance with the Depositories Act,
the regulations made there under and the 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 applicable) from the date of
realization of cheque(s)/ demand draft(s) up to one day prior to the Deemed Date of Allotment.

interest on Debentures:
The Debentures shall carry interest on the amount outstanding under the Debentures at rate as per
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Term sheet from the Deemed Date of Allotment till the Redemption Date [subject to deduction of
income tax at source at the rates for the time being prescribed under the Income Tax Act, 1961, the
rules made there under or any statuiory modification or re-enactment thereof for the time being in
force). Non-resident debenture-holders shall additionally provide tax declarations in order to avail tax
benefits as per the tax treaty between India and tax resident country of debenture holder, absence of
which tax would be deducted as per income tax Act, 1961,

" The interest shall be computed on the basis of actual number of days elapsed in a year, for this purpose

a year to comprise of a period of 365 days except in case of a leap year where the year will comprise of
366 days.

Payment of Interest

Interest on the Debentures will be paid only to the Debenture holders registered in the Register of
Debenture holders of the 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 dehenture holder(s) whose -
names appear in the list of Beneficial Owners furnished by NSDL/ CDSL to the Company as on the Record
date for this purpose.

In the case of jeint 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
shatl be entitled to receive the interest for the preceding interest period.

Effect of Holidays

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

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

Stamp Duty

The Company will pay all the stamp duties {including additional stamp duty and penalty thereon, if any) in
relation to the Debentures and all documents executed in relation to the Debentures applicable as on the
date of execution of the documents. If, however, any stamp duty {including additional stamp duty and
penalty therean, 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 refmburse the
investor/s with the amount of stamp duty (including additional stamp duty and penalty thereon, if any)
paid. The Company agrees to indemnify the Investor/s and hold them harmless froem 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 shali be redeemed at par on the Maturity Date which is 22" July 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 Debentures and on the Redemption Date, the Redemption
proceeds would be paid by cheque or by way of RTGS instruction to those Debenture Holder{s) whose
name(s) appear on the list of beneficial owners given by the Depositories to the Company. The name(s)
would be as per the Depositories’ records on the Record Date fixed for the purpose of Redemption. All
such Bebentures will be simultaneously redeemed through appropriate debit corporate action.

In case of cheque issued towards Redempticn proceeds, the same will be dispatched by courier or hand
delivery or registered post at the address provided in the Application Form at the address as notified by
Debenture Holder(s) or at the address with Depositories’ record. Once the cheque for Redemption
proceeds is dispatched to the Debenture Holder(s) at the addresses provided or available from the
Depositories record, the Company’s liability to redeem the Debentures on the date of Redemption shall
stand extinguished and the Company will not be liable to pay any interest, premium if any, income or
compensation of any kind from the date of Redemption of the Debenture(s) provided that all previous
pavment defaults, if any, have been cured on the Redemption Date.

Suc¢cession

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 Dehentures. It would be sufficient for the Company to delete the
name of the deceased Debenture Holder after obtaining satisfactory evidence of his death. Provided, a
third person may call on the Company to register his name as successor of the deceased holder after
obtaining evidence such as probate of a will for the purpose of proving his title to the Debentures.

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

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

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

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

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 agenis or authorized officials to do all such acts, deeds, matters and thihgs in
respect of or relating to the Debentures as the Trustees may in their absolute discretion deem necessary
or require to be done in the interest of the Debenture Holder(s), except as expressly provided herein.

The Debenture Trustee will protect the interest of the Debenture Holder(s)on the occurrence of any of
the Event of Default as set out in the Debenture Trust 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
request of the Debenture Hoiders at the costs and expenses of Fullerton India Home Finance Company
Limited.

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

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 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 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 natice, or to attend and vote at the general meetings of the Company. The
Debentures shall be subject to other usual terms and conditions incorporated in the Debenture
Certificate(s) that will be issued to the allottee(s) of such Debentures by the Company, as per the
Memarandum and Articles of Association of the Company and the Debenture Trust Deed.

Future Borrowings

Company shall, be free to borrow / raise loans or avail financial assistance in whatever form, as aiso
issue Promissory Notes/ debentures or other securities.
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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 shall, at all times, be subject to the
directions of the Reserve Bank of India (RBI), Securities and Exchange Board of Indfa (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 /term sheet, application form and the Debenture Trust Deed / Trustee Agreement.

Debenture Redemption Reserve

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

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 applicable in relatien to the issue/ debentures
Amongst other regulations, the following acts/ regulations, as amended from time to time, will be
complied with in relation to the issuance of the Debentures:
s The Companies Act, 2013 ) .
* The Securities and Exchange Board of India (issue and Listing of Non-Convertible Securities)
Regulations, 2021
o The Securities and Exchange Board of india (Listing Regulations and Disclosure Requirements)
Regulations, 2015
+  Master Direction — Non-Banking Financial Company -~ Housing Finance Company (Reserve Bank)
Directions, 2021 dated 17 February, 2021
e  SEBI Act 1992
SCRA
The Depositories Act, 1996
&« The Securities and Exchange Board of India {Debenture Trustees) Regulations, 1993
s Secretarial Standards 1 and 2 issued by the institute of Company Secretaries of India
* The rules and regulations issued under any of the above

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

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

{i) 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 - 1D} in the Application Form.

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

{iv)  For subscribing to the Debentures, names in the Application Form should be identical to those
appearing in the details maintained with the Depositery. 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
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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.

(vii}  For Allotment of Debentures, the address, nomination details and other details of the applicant
as registered with his/ its DP shall be used for all correspondence with the applicant. The
applicant is therefore responsible for the correctness of his/ its demographic details given in the
Application Form vis-a-vis those with his/ its DP. In case the information is incorrect or
insufficient, the Issuer would not be 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 accompanied by either a
demand draft or cheque or electronic transfer drawn or made payable in favour of "NSCCL Account 2/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 Allotment at its
sole discretion, without giving any reasons or prior notice. The lssue 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 wilt
be deemed as an invalid application and rejected. In arder to subscribe to the Debentures a person must
be either:

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

* Commercial Banks

¢ Financial institutions

* Insurance Companies

+  Mutual Funds

* 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 themn for
investing in this issue of Debentures.

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

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

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

{i) Application by Banks/ eligible FPIs
. Memorandum and Articles;
e resolution authorizing investment and containing operating instructions or letters of
authorizations and pewer of attorney, of applicable;
+ specimen signatures of authorized signatories;
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* necessary form for claiming exemption from deduction of tax at source on interest, if
applicable; and
* Registration certificate as may be applicable.

(i) Application by Corperate Bodies FPIs/ Trusts/ Statutory Corporations.

¢  Memorandum and Articles;

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

* specimen signatures of authorized signatories;

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

¢ Registration certificate as may be applicable.

(i} Application by Mutual Funds/ Custodians of Mutual Funds/ Insurance Companies
s  SEBI registration certificate/ IRDA registration certificate, as may be applicable;
* Constitutional documents;
* resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, of applicable;

Application form for application made by Asset Management Company or custodian of mutual fund shalt
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} Central Know your Customer Register (CKYCR)

The applicants should submit the required Central KYCR documents as prescribed by the RBI along with
the application forms, including FATCA declarations as applicable. Applications which are not in
compliance with the above requirement shall be liable to be rejected.

{vi) PAN No:

All applicants 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 investors such as Banks, public
financial institutions, NBFCs, HFCs, Mutual Funds, financial institutions, insurance Companies, Provident,
Pension and Gratuity funds, Foreign Institutional Investors etc., in each case, as may be permitted by
applicabie law.

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

Submission of Completed Application Form
All applications duly completed and accompanied with all necessary documents shall be submitted to

the Company at its Registered Office.

. Right to Accept/ Reject Applications .

The Issuer is entitled at its sole and absolute discretion to accept or reject any application, in part or in
full, without assigning any reason. Application Forms which are incomplete, or which do not fulfill the
terms & conditions indicated on the back of the Application Form are liable to be rejected.
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ii. 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 money retating to the Debentures in respect of which aflotments have been made, the
Registrar and Transfer Agent shall upon receiving instructions in relation to the same from the lssuer
repay the moneys to the extent of such excess, if any.

ii- 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) 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* Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurta Complex, Bandra
{East), Mumbai — 400 051Tel. No. 022 — 4163 5875

E-mail: Secretarial@fullertonindia.com

Il. Purchase/ Re-lssue of Debentures/ Cancellation of Debentures

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

Redemption of debentures prior to the Maturity Date may require the Issuer to obtain the prior
approval of the RBl/ 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 & 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).

oo, 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
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address of the Debenture Holder(s) registered with the Company.

All notices, communications and writings to be given by the Debenture Holder{s) shall be sent by
registered post/ courier/ hand delivery to the Registrars to the Issue or to the compliance officer 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.

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

pp

XXXIX. Representations And Warranties

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

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

2. Absence of defaults with Memorandum/ Articles of Association or any other agreements in respect of
transaction/ transaction document
The Placement Memorandum and other documenis executed in pursuance hereof when executed and
delivered, will constitute valid and binding obligations of the Company and will not contravene any
applicable laws, statute or regulation and will not be in conflict with the Memorandum of Association
and Articles of Association of the Company or result in breach of, any of the terms, covenants,
conditions and stipulations under any Transaction Documents to which the Company is a party.

- 3. Filings and Registration
The Company has completed and shall duly and in a timely manner compiete al! filings and registrations
as may be required under law from time to time for the purposes of the issue and maintenance of the
Debentures.

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

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

company initiated under the Insolvency and Bankruptcy Code, 2016.

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

Contingent Liability and commitments

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

As at As at
Particulars 31 March 2022 | 31 March 2021
(% lakhs) (%X 1akhs}
Guarantees 25 25
Contingent fiability for litigations pending against the Company 4 3

Capital and other commitments

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

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

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

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

8. Organization and Authority
The Company has been duly incorporated, arganized and is validly existing under Applicable Laws. The
Issuer is a housing finance company duly incorporated and validly existing under the faws 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.
9, Default

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

a. Statutory dues,

b. Debenture principal and interest thereon

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

d. Loan from Bank or Financial 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:
() 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 all times.

(ii} validity of Transaction Documents
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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 Bankruptcy Code, 2016.

(iv) Financial Statements
Submit to the Debenture Trustee it’s duly audited annual accounts, within six months from the close of
its financial year or such extended time as may be permissible under Companies Act, 2013 or such
extended period.

(v} Preserve Corporate Status
D|I|gent|y preserve its corporate existence and status and its Ilcense to conduct business as a housing
financial 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 Hst of the names and addresses of the Dehenture 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, corporation tax and all other taxes and revenues or any other statutory
dues payable to Central or State Governments or any [ocal 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 iis affiliates shall be on arm’s length

basis.

(xv) Delayin execution of Transaction Documents/security documents
In case of delay in execution of the Debenture Trust Deed, the Security Documents, the Deed(s) of
Hypothecation and other charge documents beyond statutorily permitted timelines, the Company will, at
the option of the investors, either refund the subscription amounts together with agreed rate of interest
or will make payment of penal interest at 2% p.a. over the coupon rate till the Debenture Trust Deed
and/ or the charge documents are executed.
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(xvi) Default in Payment: .

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

{xvii) Delay in Listing:
In case of delay in listing of the Debentures beyond the timelines prescribed in the SEBI Operational
Circular for ‘Issue and Listing of Non-Convertible Securities, Securitised Debt Instruments, Security
-Receipts, Muriicipal Debt Securities and Commercial Paper’ dated 10 August, 2021 issued by the
Securities and Exchange Board of India, the Company will pay penal interest of 1 % p.a. over the Coupon
Rate for the period of delay {from the date of allotment to the date of listing) to the investor,

(xviii) Delay in allotment of securities
NA

{xix) Undertaking in relation to security:
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:

This Piacement Memorandum;

Memorandum of Association and Articles of Association of the lssuer and necessary resolution(s) for the

alfotment of the Debentures;

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

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

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

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

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;

I 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)
warking days of execution of the same;

1. 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.

w >

m o

Documents to be submitted to the Debenture Trustee

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

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

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

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

F. 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.

G. An undertaking to the effect that the Issuer would, untii 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 from time to time, for furnishing / publishing its half yearly/ annual result, Further,
the Issuer shail within 180 (one hundred and eighty} days from the end of the financial year, submit a
copy of the latest annual report to the Debenture Trustee and the Debenture Trustee shall be obliged to
share the details submitted under this clause with all ‘Qualified Institutional Buyers’ and other existing
debenture-holders within 2 {two) Business Days of their specific request.

EVENTS OF DEFAULT 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 ISIN level or by a Special Resclution 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 shall become enforceable.

a  Payment defaulit

(i) Default is committed in payment of the principai 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.

(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 Business days from the relevant due date.

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.

¢. Misrepresentation

Any representation or warranty made pursuant to Representations and Warranties or in connection with
the execution of, or any reguest 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
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failure to the Company; and (ii} the date on which the Company becomes aware of such failure or
breach.

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 liquidator, or any anatogous 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
nat 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 lssuer as a “sick company” under the Act and the
same has not been defended by the Company after receipt of notice;

The corpeorate insolvency resolution order has been issued leading to appointment of Insolvency
Resolution Professicnal (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 Issuer to comply with its obligations under any Transaction
Document, or to carry on its business ¢r 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 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
bebentures 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 cbtaining the prior written consent of the Debenture Trustee (acting in accordance with
instructions of the Debenture holders).

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

If the Company makes any alteration in the provisions of memorandum and articles of association
which in the opinion of the Trustee is likely to be detrimental to or affect the interest of the Debenture
Holders and upon demand hy 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 performance 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 Comnpany 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
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 Debentures then outstanding and
exercise all other rights as specified the Debenture Trust Deed.

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 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 shali 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
Asscciation of the issuer.

XLL Disclosures Pertaining To Wilful Default

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

Name of the Bank declaring the entity as a Wilful Defaulter: N.A.
The year in which the entity is declared as a Wilful Defaulter: N.A.

Outstanding amount when the entity is declared as a Wilful Defaulter: NLA.
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Name of the entity declared as a Wilful Defaulter; N.A.
Steps taken, if any, for the removal from the list of wilful defauiters: N.A.

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.

XLIL. The Discount At Which Such Offer Is Made And The Effective Price For The Investor As A Result For

XL,

XLIV.

XLv.

XLVI.

XLVII.

Such Discount
The Issue of Debentures is being made at par at the Face Value and not at discount.

Debt Equity Ratio
The Gross Debt-Equity Ratio prior to, and after the Issue of Debentures is given below:
Particulars Debt Equity Ratio as per Balance Sheet
Debt Equity ratio Pre-Issuance 5.44
of the Debentures as on 31%
March 2022
Debt Equity ratio Post Issuance 5.96
of the Debentures

*The above is calculated as per debt and equity as on 31% March 2022. The current proposed issuance
of INR 150crs (including green shoe) along with other issuances post 31 March 2022 is added to debt
and the ahove 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.

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

The Company has been discharging all its liabilities in time including the payment of Interest due on
loan facility(s) availed and on debt securities of the Company, principal repayments and payments
on redempticn repaying to the Banks, Mutual Funds and Financial institutions. The Company also
undertakes to fulfill 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
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 hereinafter as Annexure V.
The company hereby declares that the rating is valid as on the date of issuance and listing.

Whether The Security Is Backed By A Guarantee Or Letter Of Comfort Or Any Other Document/
Letter With Similar Intent
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No, the Security is not backed by any guarantee or letter of comfort or any other document/ Ietter
with similar intent.

XLVIH.  Consent of The Debentures Trustess 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 18" July 2022 .and also in all
the subsequent pericdical communications send to the holders of the Debentures. The copy of the
consent letter dated 18% July 2022 is annexed hereto as Annexure I,

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 authorify 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.

L. Related Party Transaction During Last Three Years

As at Asat Asat
Nature of Transaction 31 March 2622 (31 March 2021 |31 March 2020
{% lakhs) 1% lakhs} {% I=khs)

Exg incurrad by ralated party on behalf of the Company
Fidierton India Cradit Company Limited ) - 50

I d by related party on behalf of the Company
Fulferton india Credit Company Limited 157 | . 82 -

Issue of Share capital {including securities premiumj te .
Fulterton India Credit Company Limited - 20,000

Enpense as per Resource sharing agreement
Fulferton india Credit Company Limited 1,450 1,055 1,063

iCommitment Chargas on Committed linas provided by parent Company
Fullerton india Credit Company 1td 215 221 8
The company has avaiied lines of credit of INR 25,000 Jakhs from the parent company

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

NIl

Li. Details of Inquiry/ Inspections/ Investigations:

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

There were no prosecutions filed (whether pending or not} fines imposed, compounding of offences
on the Company.

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

The company pursues necessary action on every fraud committed and presents details of the
frauds committed along with actions taken before the audit committee every guarter. The

74




For Private Circulation Only
PRIVATE AND CONFIDENTIAL {For Addrassee Only)
Serial no.: 4
Addressed to: Eligible Investors

company also makes necessary reporting to NHB as per the relevant RBI Master Directions. The
services of the employees involved have been/ will be terminated and the Company takes/ will take
legal action against such employees, borrowers and external parties.

The details of frauds noticed [ raported are as below:

As at Asat Asat
Nature of Transaction 31 March 2022 |31 March 2021 |31 March 2020
{X lakhs] {% lakhs} (X lakhs}
Amount dvolved 45 120 420
Amount Becovered 0 [} 6
Amount written offfprovided 45 119 418
Balance - -

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

Mr. Anindo
Mukherjee™* *+4+ NIL NIL NIL NIL
H *kk
Ms. Rajashree NIL NIL NIL NIL
Nambiar
r. Rakesh Makkar 9,69,43,931 3,03,14,414 4,24,80,248
Ms. Renu Challu* NIL NIL NIL 2,75,000
Dr. Milan
50,0

Shuster® 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

L NIL
Katshal##++ NiL NIL NI
Mr. Radhakrishnan B.
Menon s et 4,10,000 4,10,000 NIL NIL
Ms. Sunita
Shanma**+H 1,00,000 NIL NIL NIL

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

**Ms. Sudha Pillai Appointed w.e.f. 21 August, 2019
***Ms. Rajashree Nambiar appointed w.e.f. 30 October 2018and resigned w.e.f. 15 January, 2021
****Mr. Pavan Kaushal appointed w.e.f. 15 January, 2021 and resigned w.e.f. 315 May, 2022

#ELE%Dr. Milan Shuster resigned w.e.f. 22™ December, 2021

*#£255Mr. Anindo Mukherjee resigned w.e.f. 22™ December, 2021

##x®EEXMr, Radhakrishnan B. Menon appointed w.e.f, 22" December, 2021
*EEELEEEMs: Sunita Sharma appointed w.e.f. 26 April, 2022
# Please note that, Board has approved through its circular resolution dated 26 April, 2022 for revisien in the
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sitting fees caps to Independent Directors with effect from 1 April, 2021, as under:

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

Lv. Authority For Issue

The Shareholders vide resolution dated 5% April, 2020 have authorized issuance of Debentures. {The
current Issuance (Series 4) is within fimit 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 resolution under section
180(1)(ch)

As per Board Resolution dated 117th May, 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,

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

Fy2z2
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 21.38 {74.08) 22.61
Profit after Tax 13.91 {55.51) 16.86
LViiL Dividend declared by the Company and interest coverage ratio (Cash 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 NIEL 1,27 184 184
2018 NIL 1 _ 65 &0
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LIX. DECLARATION BY DIRECTORS:

I, Ajay Pareek, has been authorized by the Interim Operations Management Committee, 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 all the requirements of
the Companies Act, 2013 (“the Act”) and the rules made thereunder in respect of the subject matter of this
form and matters incidental thereto have been complied with and declares that:

a. the lssuer has complied with the relevant provisions of the Act, the Securities Contracts (Regulation) Act,
1956 and the Securities and Exchange Board of India Act, 1992, and the rules and regulations made
there under in respect of the subject matter of this Placement Memorandum and matters incidental
thereto;

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

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

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

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

b O

Finance Company Limited

\ o

Authorized Signatory

| {2 Vo

Place:  Mumbai
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75 (SEVENTY FIVE} (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF ANY)
RATED, LISTED, UNSECURED, SUBORDINATED (TIER H), REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,00,000/- (RUPEES ONE CRORE ONLY) EACH AGGREGATING TO INR
75,00,00,000/- {(RUPEES SEVENTY FIVE CRORE ONLY} WHICH MAY BE INCREASED TO INR 150,00,00,000/- (RUPEES
ONE HUNDRED AND FIFTY CRORE ONLY) IN THE EVENT THE GREENSHQOE OPTION IS EXERCISED, ISSUED AT PAR
(“DEBENTURES”) BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS,

Security

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

8.40% Fullerton India Home Finance Company Limited, July 2032 -
Subordinated Debt (TIER Il under Series 4)

Issuer

Fullerton India Home Finance Company Limited

Type of Instrument

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

Nature of Instrument
(Secured or unsecured)

Unsecured

Seniority (Senior or subordinated})

Bebentures 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 basis) under this

Placement Memorandum including but not limited to:

Mutual Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Banks

Foreign Porifolio Investors (FPis)

Foreign Institutional Investors (Flis)

Qualified Foreign investors (QFIs)

Insurance Companies

tnvestment holding companies of high net worth individuals

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

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

RrTreammone

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

National Stock Exchange (WDM segment)

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

Rating of the instrument

‘CRISIL AAA/ 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.
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Press release is attached as Annexure V

Issue Size

75 (SEVENTY FIVE) (OR SUCH HIGHER NUMBER IN 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 ONLY)
EACH AGGREGATING TO INR 75,00,00,000/- {RUPEES SEVENTY FIVE CRORE
ONLY) WHICH MAY BE INCREASED TO INR 150,00,00,000/- {RUPEES ONE
HUNDRED AND FIFTY CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS
EXERCISED, ISSUED AT PAR (“DEBENTURES") BY FULLERTON INDIA HOME
FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

Minimum Subscription

10 Debentures and in multiples of 1 Debenture thereafter

Option to retain oversubscription
(Amount)

Yes, INR 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 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. 1

Coupon

/ Dividend 8.40% p.a.

Rate

Step up/step down Coupon Rate NA

Coupon Payable annually and at maturity
/Dividend

Payment Frequency

Coupon 22™ july of every year and at maturity
/Dividend

Payment Dates

Cumulative/ non cumulative, in case | NA

of dividend

Fixed

Coupon Type (fixed, floating or 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
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Redemption Date

227 July 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

Biscount at which security Is Issued
and the effective yield as a result of
such discount.

Not applicable

Put Date Not applicable
Put Price Nota pplicable
Call Date Not applicable
Call Price Not applicable

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

Not applicable

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

Not applicable

Face Value

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

Minimum Application and in
mulitiples of thereafter

10 Debentures and in multiples of 1 Debenture thereafter

Issue timing 11.30am to 12.30pm
Issue opening date 21% July 2022
Issue closing date 21 July 2022

Date of earliest closing of the Issue,
if any.

Not Applicable

Pay-In date

22™ July 2022

Deemed date of allotment

227 July 2022

Settlement mode of instrument

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

Depository

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

Disclosure of Interest/Dividend /
redemption dates

Refer Cashflow Table

Record date

Record Date means in 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.),

This is not applicable since the Debentures are unsecured
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date of creation of security/ likely
date of creation of security,
minimum security cover,
revaluation, replacement of
security, interest to the debenture
holder over and above the coupon
rate as specified in the Trust Deed
and disclosed in the Offer
Document/ information
Memorandum.

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 desighated as a transaction
document by the Debenture Trustee and the Company

Conditions Precedent to

Disbursement None
Condition Subseguent 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’) happenis), the Trustee may, in its discretion and shall
upon request in writing of the Debenture Holders of an amount representing
not less than three-fourths in value of the nominal amount of the
Debentures for the time being outstanding and 60% by number at the ISIN
tevel 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 suhject 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 payabie 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.

a. 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 penod 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)
Businass days from the relevant due date.
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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 earfier of: {i} the Trustee giving notice of breach or failure to the
Company; and (i) the date on which the Company becomes aware of such
failure or breach. -

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 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; (iil) 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 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 " authorization necessary for the Issuer to comply with its
obligations under any Transaction Document, or 1o carry on its business or
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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 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.

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 hoiders).

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.

83




for Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only}
Serial no.: 4

Addressed fo. Eligible Investors

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 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 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 financial or other information
about the Debenture Holder(s) avaitable 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 shalf 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 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 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 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 to hy the Majority Debenture Holders).

{b} No waiver by the Debenture Trustee of any term or condition of this
Deed, in any one or more instances, shalt 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 Trusiee/ 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 he 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 shall carry out its duties and perform its functions as required to
discharge its obligations under the terms of the Companies Act, 2013, SEBI NCS
Regulations, the Securities and Exchange Board of India (Debenture Trustees)
Regulations, 1993, Debenture Trusteeship Agreement, Debenture Trust Deed
and/or other document(s), Private Placement Offer Letter and all other related
transaction documents, with due care, diligence and loyalty. :

(a)

(b)

{c)

{d)
(e}

{f)

(g)

(h)

{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 Helders;

The Trustee shali ensure that:

{i) the Bebentures are allotted to the Debenture holders in
accordance with the provisions of the Companies Act,
interest warrants for interest due on Debentures have been
dispatched to the Debenture Hoiders on or before the due
dates, and

{i1) Debenture Holders have been paid the monies due to 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 shali ascertain that the Debentures have been redeemed
in accordance with the provisions and conditions under which they
are offered to the Debenture Holders;

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

(m) The Trustee shall as and when reguired 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;

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

(v} 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 to the
premises occupied by the Trustee or by any other person on his
behalf and shall extend reasonable facilities for examining any
books, records, documents and computer data in the possession of
the Trustee or any such other person on his behalf and also provide
copies of documents and other materials which in the opinion of the
inspecting authority are relevani for the purposes of inspection and
the Trustee shall give all other assistance in connectioh with the
inspection which the Trustee may be reasonably expected to do

Risks Factors pertaining to the issue

Refer clause “RISKS IN RELATION TQ 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 Chennal, 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 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.
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Working day shall mean all days, excluding Saturdays, Sundays and public
holidays, on which commerclal 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 18" July 2022 i.e. before opening of the issue. The Debenture Trustee Fees
is levied by the Trustee vide their communication dated 7t May 2021 as
agreed by both the parties.

Benchmark/ Benchmark Rate

Not Appficable

Issuance Form

In Dematerialized Form

Mode of Issue

Private placement basis

Manner of Settlement

Through clearing corporation

Notes: ‘
{1} If there is any change in Coupon

Rate pursuant to any event including elapse of certain time period or

downgrade in rating, then such new Coupon Rate and events which lead to such change should be disclosed

~ 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 granutar di

sclosures 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. ILLUSTRATION OF BOND CASH FLOWS

Cash flow per debenture.

Terms —

Series Name Series 4

Issue Size (Rs.) Rs. 75 crores with Greenshoe option till Rs, 150 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 Appfication 10 Debentures and in multiples of 1 Debenture thereafter
Redemption Date 22 July 2032

Redemption / Maturity At Par

Value

Iustration of Cash Flows for Series 4:
*Cash flows — 10 years

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

Payment date as per No of days in Amount in Rs.
Cash flows Due Date holiday convention coupon period Per NCD
1st Coupon Sat, Jul 22, 2023 Sat, Jul 22, 2023 365 8,40,000
2nd Coupon Mon, Jul 22, 2024 Mon, Juf 22, 2024 366 8,40,000
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3rd Coupon Tue, Jul 22, 2025 Tue, Jul 22, 2025 365 8,40,000
4th Coupon Wed, Jul 22, 2026 Wed, Jul 22, 2026 365 8,40,000
5th Coupon Thu, Jui 22,2027 Thu, Jul 22, 2027 365 8,40,000
6th Coupon Sat, Jul 22, 2028 Sat, Jul 22, 2028 366 8,40,000
7th Coupon Sun, Jul 22, 2029 Mon, lul 23, 2029 365 8,40,000
8th Coupon Mon, Jul 22, 2030 Mon, Jul 22, 2030 365 8,40,000
9th Coupon Tue, Jui 22,2031 Tue, Jul 22, 2031 365 8,40,000
10th Coupon Thu, Jul 22, 2032 Thu, Jul 22, 2032 366 8,40,000
Redemption Date Thuy, jul 22, 2032 Thu, Jul 22, 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 shalt be paid
on the previous working day.

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

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

If the maturity date of the debt securities, falls on a Sunday or a holiday, the redemption proceeds shall be paid

on the previous working day.

Terms and Conditions of Debenture Trustee Agreement —Refer Annexure Vi

PART B
The applicant shall provide the following details:

i. Name

ii. Father's name
fii. Complete Address including flat/house number, street, locality, pin code
iv. Phone number, if any

v, Email address
vi. PAN
vil. Bank account details
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Sr. Instrument Outstanding Amount {In %
No Crs.}
1 Secured Borrowings 3,719 98
2 Unsecured Borrowings o5 2%
Total 3,814 100%
ii. Secured Loan Facilities (As on 30™ Jjune,2022):
S . | Dish . _
r. Lender's Name Type of | Sancti urse Princip | Maturit | Repayment
N facility | oned d alofs | yDate Schedule
0. Security
. Term Half yearly
1 | Axis Bank-1 50 50 27.78 Sep-24 | .
Loan installments
2 | Axis Bank-2 Term 200 | 200 | 11111 | Sep-24 | N vearly
Loan installments
3 | Canara Bank Term 250 250 | 234.38 | Mar-26 guaterly
Loan instaliments
4 | DCB Bank-1 Term 75 | 75 | 2625 | mar-2a | QY
Loan instaliments
Term Quaterly
5 | DCB Bank-2 50 50 29.17 Oct-25 |
Loan installments
Half |
6 | Federal Bank 1 Term 60 | &0 60 | Sep-2g | (o0 veary First Pari Passu
Loan installments
Term Half yearly charge an
7 | Federal Bank 2 150 150 93.75 | Dec-24 | . Receivables
Loan installments
8 | Federal Bank 3 Term 100 | 100 | 88.89 | Mar-26 | Al yearly
Lean installments
|
Federal Bank 4 Term 100 | 100 | 70 | sep-25 | Melfyearly
Loan ) installments
Federal Bank 5 Term 25 | 25 | 125 | sep-2z | Halfvearly
Loan installments
Federal Bank 6 Term 50 | 50 | 125 | May-23 | Haffvearly
Loan installments
HDFC Bank 1 Term 150 | 150 | 45 | Sep3 | Melfvearly
Loan instaliments
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2| HDFC Bank 2 Term 50 50 | 1667 | May-2a | 2 vearly
3 Loan instaliments
i Term Quaterly
HDFC Bank 3 200 200 62.5 Aug-23 | .
4 Lean : instaliments
1 | Horc Bank 4 Term 175 | 175 | 12179 | Dec-27 | Monthly
5 Loan instaliments
11 Hsac Bank 1 Term 50 | s0 | 1667 | apraz | Halfyvearly
& Loan installments
1| usec Bank 2 Term 300 | 300 | 183.33 | Junna | Al vearly
7 Lcan installments
1 .
HSBC Bank 3 Term 125 | 125 | 125 | sepag | Halfyearly
8 Loan installments
L} HsBC Bank 4 Term 150 | 150 | 58.33 | Apraz3 | Half vearly
9 Lozan installments
2
HSBC Bank 5 Term 150 | 150 | 150 | Apr-26 | HTvearly
0 toan installments
2 | HsBC Bank 6 Term 375" | s 5 | Mar7 | Halfvearly
1 Loan installments
2 | hseCBank 7 Term 70 70 70 | Apr-27 | Ml vearly
2 Loan installments
2 | icici Bank Term 130 | 130 | 2429 | sep23 | JuteV
-3 lLoan installments
2 | Indian T
ndian Overseas erm 250 250 250 Mar-25 flalf yearly
4 | Bank Loan installments
2 Karnataka Bank Term 100 85 85 Sep-26 guaterly
5 Loan installments
2 | Kotak Mahindra Term Half yearly
6 | Bank Loan 50 50 12.5 Apr-23 instaliments
2 | State Bank of india | Term 7z 75 125 Jul-22 Fluaterly
7|1 Loan installments
2 | State Bank of India | Term 500 500 | 194.44 | mar2a F),uaterly
8|2 Loan instalfments
2 .| State Bank of India | Term 250 75 75 Nov-24 !—Ialf yearly
9 (3 Loan installments
3 | Union Bank {Ex Term Quaterly
0 | Corporation Bank) | Loan 100 100 56.25 | Sep-24 instatiments
3 Unl‘on Bank of Term 150 150 | 13333 | jun26 !-Ialf vearly
1 | indial Loan installments
3 | Union Bank of Term : Half yearly
1 83.33 Sep-24
2 | india2 Loan 100 00 3 P installments
Total -1 4,610 | 4,050 | 2,556
1 | Axis Bank CC./WC 25 - - - -
oL -
2 | HDFC Bank CC./WC 10 - - - -
DL
3 | HSBC Bank ccwe 50 - - - -
DL
4 | Federal Bank gf/WC 10 - 10 Jul-22 Builet
5 Standard CC/WC 10 ) ) ) )
Chartered Bank DL
TOTAL 4,735 | 4,050 | 2,566 - -
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Series
of NCD

Tenor

Period
of
Matur
ity

Coup
on

Amt
Rs.
crore

Date of
allotment

Maturity
Date

Latest Credit
rating

Secured/Un

secured Security

Series
15

760

6.00
%

100

14-5ep-20

14-Oct-
22

AAA by
CRISIL

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

Secured

Series
2

2051

8.05
%

40

11-Aug-17

24-Mar-
23

AAA by
CARE

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

Secured

Series
13

1085

7.95
%

175

18-May-20

18-May-
23

AAA by
CARE and
CRISIL

First Pari
Passu charge
on receivables

Secured

Series

1773

875
%

638

20-Jul-18

28-May-
23

AAA by
CARE

First Pari
Passu charge
on recejvabies

Secured

Series
14

1095

7.20
%

100

29-Jun-20

29-lun-
23

AAA by
CARE and
CRISIL

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

Secured

Serjes
i6

914

5.50
%

125

26-Mar-21

26-Sep-
23

AAA by
CRISIL

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

Secured

Series

1096

5.52
%

100

13-Dec-21

13-Dec-
24

AAA by
CRISIL

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

Secured
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_First Pari
series o roceival
17 - 5.52 13-Dec- | AAA by receivanles
Reissua 1086 % 99 23-Dec-21 22 | CRISIL Secured ;leec_l
hce eposit as

secondary

security
First Pari
Passu charge
. AAA by on receivables
Series 8.10 23-May-
18 1094 % 200 25-May-22 82V5 CRISIL and Secured + Fixed
CARE Deposit as
secondary
security
First Pari
Passu charge
. on receivables

Series 8.65 12-Feb- | AAA by .

12 1827 w | 121 12-Feb-20 25 | CRISIL Secured + leec'i
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 + leec.i
Deposit as
secondary
security

1,153.0
Total 0
. AAA by

5 8.50 7-Jun-

S 3651 30| -oswun20| 7" cRisiLand | Unsecured | Unsecured

3 % 30 .

CARE
. AAA by :
series | gg5p | 783 40| owsan21| %7 | crisiand | Unsecured | Unsecured
2 % 31
"~ | CARE
. AAA by
series | 3g52 | 70 25| 12-aug21| P8 | CRisiLand | Unsecured | Unsecured
3 % 31 ‘
CARE
1,248.0
Total 0
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

Details of Rest of the borrowing {if any including hybrid debt like FCCB, Optionally Convertible
Dehentures/Preference Shares) (As on 30' June, 2022):
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viii. Total Borrowing Outstanding (As on 30" june, 2022);
Sr. No | Instrument Qutstanding Amount {In Crs.)
1 | Term Loans 2,556
2 | Non-Convertible Debentures 1,153
3 | Tier il Capital 95
4 | cc/wepL 10
Total 3,814

Serial no.: 4
Addressed to: Eligible Invesfors
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Fufierton India Home Finance Company Eimited
Balance sheetas &t 31 March 2022

ASSETS
Financial assets
Cash and cash aquivalents
Bank balerces other than cash and cash eguivalents
Investments
Trade recedvables
Cthier finantial assets
Loans aad advances

Non financial 2ssets
Current tay gssets (et}
Deferred tax asset {net}
Qther non financial gssets
Property, plant aud ecuipment
Capital Work in Progress
Right of zse assats
Intangible assets
intanglble assets under development

Total Assats

LIABILITIES AND EQUITY
Liabilities
Financial liabHfities
Trade payahles
ij totet outstanding dies to micre enterprises and smeB entemprises

i#) fotal outstanding dues to creditors other thar micre enterprisas
and smalt enterprises

Dabt Securities
Subordinated Habilities
Bormowings

Other financial Habiliges

Hon finandiaf Habilities
Current fax liabilittes {zet)
Provisions
Oither non firandal liabilities

Eqalty
Eepurty shara (apital
Qther equity

Total liahilities and equity

Kote

L= N I SR Y

16
17

]
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hsat Asat Asat sat
UM N 3 March 101 21 March 2020 31 March 218
{<iakhs} & lakhs) [Ttk R takhs)
3,580 558 1139 9451
19,95 59,566 % 5,006
249 0,750 38512 1,238
s & B )
2305 4100 1076 51
193,061 3,658 3,89,08 296,731
342,08 455,759 43,59 343,018
1,250 Fel) 3% 1
560 5,638 2937 1,487
662 5% e 82
3 5 EP) 1,010
13% 1545 200
m 197 m #
i 9 B
10,688 8138 140 X
452,950 47598 448,766 1,486,762
7 % 8
% % 98 %2
95,285 100,186 40 74,988
9,77 7,218 - 201,411
157390 786,263 280,382 -
16,787 1A 5705 152
383,081 408,368 376,67 236,133
. b 148 7
85 55 w5 Y
L8 145 w1 03
240 200 L0 524
6,53 190 095 #5%
645 173 46,35 B8
67,255 5% - 71,089 4,705
45290 475522 345,756 3,762
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Fullerton india Home Fingnce Company Limited
Statement of Prodit and Loss for the year ended 31 March 2022

Year ended Year ended Year ended Yearended
Kete  3iMarch R 31 March 2024 31 March 620 31 March 2013
{% lakis} % 1khs) {% lakhs) (% lakis}

Reventie from operations

interest income 23 43,363 5,013 50,33 3762

Feesand commission income 5 71 300 78 5%

. Gain oa deracopnition of financial instrumentsheld ot amortized cost 59 kit

Netgzair on financial aseet st FVTRL b 5 74 1860 Ln

Anciliary income 5 152 21 31 545
Totai revenue fram operations 287% 52,34 53434 RIB

Other income % . 508 1% N 42
Tatal Income 50,385 52587 5,145 080
Bxpenses .

Firanca costs ki 71326 405 35,637 18,388

Natloss on fair value changes 3 - 1 - -

impairment on financial instraments 3 617 g 3508 4351

Employes benedits axpense 3 8539 767 1396 5,662

Depraciation, smortisation and impairment 1180 . 62 76 i Fii ]

Other axpenses H 45 303 4218 4,649
Total expenses 814 53,995 52,006 31,684
{lass)fProfit hefore tax 2,261 [7,.408) PAL:] 2%
Tavexpense 3%

Current tax 1497 3 2,186 4%

Adjustment of tax relating to sarlier pariads . - . .

Defarmed tax expense/ {oedi) {922} {7 {1838) [Fals)

573 {1857} # 4R

Nek [loss| fprofit after tax 1,586 {5,551} 130 I3
Other comprehensive income / floss) 32b}
Items that will not be reclassified to profitor loss

Re-measurement of gainflosson defined benefit plans 45 {5} 8 {15

Ircome tax relating to above {1 1 1 -
Other compretiensive Joss ol G ] (28
Tots! comprehensive Jloss)ffneoms for the year 470 {5.555) 135 %
Earnings per equity share: %
Basic earnings per share (in g 0.5 {135} 04 573
Diluted earmings pes shate (in3) 0.5 {180 048 08

Facevalue per share {in 3} H it it 1080
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Fuilerton ingia Home Finance Company Limfted
Slatemnent of cash fiow for the yesr ended 31 March 2022

Year endad Yeor ended Year ended Year ended
1 March 2022 3% March 281 81 March 210 31 March 2649
(X lakhs} X iakhs) 1% lakis) {3 laghs)
A. CASH FLOW FROM OPERATING ACTIVITIES
itoss)/Prafit hefore tax 2,065 {2,408 2,138 26
Adjostmants for:
Finanghai asse! measured ot amostised cost {354} {234 5a7) {a1)
Finandia! Hiabilities measured at amortised cost 156 122 218 ri
ion and Impsi 662 716 27 24
intarest incame on fixed degosits, bonds and investtmants {3,2301 (3,388) (2187 {694
Nt (gaim]iloss on financial assets 31 FYTRL {15} a5 {1,460} -
impalnhent on finarcial instruments 8,787 18,048 £,568 {1.072}
Weite off of freed assets & intangible assets 2 2 - 4,251
Profit an saie of property, plant anc equipment (4] 23 @ i
7 ] -] 21
051 1536} {776}
S84 6943 743 251k
Adjustments forworking capital
-{intreasel/decrease in foaps and advances a3,358) 3,393 {3,01,0324 12,14,112)
- (incteaself decresse in othar Assets {finansial and non finandal a3mats) 1161 ars 57 {3183
- fincteasal/deeraase in frade receivables 16 {a3) 37 (36}
- Mcressef{desragial  other lizbilities {Provision, financial and non financia! fiabilities) {3,007} 11,281 {12,253} {8327
Cash genesated from/{used in) opetating activities {27,396} 22,053 (1,05,915) {1.18,776)
Imzome tax paid (ret} 12,235} {2,238} (20915 {10003
Metcash genesated from/f{usedf in) operating activitles (A) £39,615) 29,814 {5,08,.006) (1,29,775)
B. CASHFLOW FROM INVESTING ACTIVITIES
Purchase of property plant and equigment and intangibles (23) {64} (288} [0
Proceeds from: sale of property, plant and equipment sad intangibles 5 33 - .
Purchase of Ineastmants (58,076} {126,420} {884,248} (17,15,647)
Satefmatanty of investments 86,345 5,234,223 8,78431 16,85,250
Fixed dagesit staced during the year 342622} (3,34, 240} (20,882} 16,500}
Fised daposts matdrad during the year 2.6L720 276474 34,838 6,567
intetest ren ed on fixed deposits anc bonds 3,358 421 522 386
interest raceived on investments 387 045 1098 440
Net cash generated fromf{used in] investiag activities (B} 51,230 [47.477) 1% {26.584)
€. CASH FLOW FROM FINANCING ALTIVITIES
Proceads from issuance of share ezpital (iatluding share premism} - - 20,000 15,600
Proceeds fom bormowings from hanks and Ainanois! Insttutions 7,400 1,898,541 1,465,100 1,89.000
Repayment of borrowiags {rom banks and Rnaatisl Institutions {101,304} {165,921} £55,228) [48,500%
Payment of arcifiery Borvewing costs {338} £636} {200} {528
Prinzipal peyment of fease fiabilisy {524 (43} 1463} -
Met cash generated from/lused in} financing activities (C) {24,756} 21,593 110,16 1,54972
Netincoease £ } in cash and cash equi D={AeB4C) B.41) 5,071} 2,40 5,112
Cash ant cash equivalents 75 at the beginning of tha periott 133 5.581% 12,820 3361 45
Closlng bolance af tashand cash equivalents [0+E) 3,678 43819 14,859 9,461
£ ¥ cash and L ival
Cashon hand 68 50 < g
Balances with banks - =
- i curent actouats 3,285 3,668 10,089 9,461
- i& fixed depesit with matority Jess then 3 months 1 4,101 1,801 -
Cheques, drafts on hand i) - - -
Cash and cash equivatents 2,580 5,819 11,590 9,861
Note:

For March, 2022 — Financial Results
htips;//archives.nseindia.com/content/debt/WDM/Debt 12052022174929 QutcomecofBoardMeeting. pdf

For March, 2021 - Financial Results .
hitps://wwwil.nseindia.com/content/debt /WDM/Debt 24052021205444 SubmissionofFinancials.pdf
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Consent letter from debenture trustee

CADLT &
CLAMUMY 2DERAL L v LAY July, 2002

Tan

¥y, Rackic Gepda

Hend Tromaacy

Fatleseon Indis Homs Fasms Compary Limited,

FloarNo, 8 & & B Wing Suprese Buciness Pack,

Suppemse Uity, Powe, Muimbai - 446G 076

Bear B,

Rer Canwent 3 act ax g Debentore Prustee fie Privale Phooment of Hored, Listed,
Uingoeered, Subondicsted (Tier 18}, Rodoomable, Yeansforslide Non-Omnvordible
Trbembares of INR 75 Croees with & groen shov aption te setmdn apte BVR 180 Oroves
uniier Sab-deht Seriesd,

W refier te your letier dated TR Juby 3007, requesting us 1o sy our opusenl 1 5o a5 e
Drebeaters Trusten foe e prapased isme of Privare Placemeen of Rubed. Lised. Ussevond,
Subordingted (Tier 1), Redecesshle, Tenaferable MoaConventige Delentuny of INR 73
Crsres with o green shoe cptinn to retain. uph INE. 130 Crozes wsder Boh-debl Sories-4.

W lareby convey cur soceptanas o ack as Debontore Tinstees Jor sl suid bisue Dobentsres,
sulggm w executhen of Diebemure Traser Agrecownd a3 per Regulaion 13 of 5B
I Trustoey Regulstions. 993, thevwhy aprectiy fv create the setunity withis the
timelioe % per refwent Lawe 7 Bogubutors ond s e Offer Bovurment @ Do

emdrande 7 Disclasore Pacament’ Placement Memorandum and company agrecing
wrdertnkiog fo comply with the proviiens of SEBE [ebe Frusin) Heguimtions. 1993,
SPE) Emee and Lishag of Dabt NowLonversble Secofties) Regulathoas 356, $ERI
TListlag Obligmions & Dislosue Requisstrents) Repslation 3915, Companies sat, 213 and
Rubes surevader ond other appiicable Jasvs a2 pmended freen thme ro time.

Azsring you of Bre hest proBsiomual servloes,

Thenking yog.

W
ERTALLEY ME@;@MM”W E —

P okt Bion, W D A, G viasad, ke, Quimcicrliont] Raeivian S0 (0 Tek <8 (F7) 430D 0T R S SIS
Fheapl OIVEERS0D ey, SR K TR0, Mhanast b (il Pk B Do &3 50 Tal o7 S5 080000

TR o

¥ , i
Frama § MerdE | Pamgrary T Deid 3 Qeemd }ORFRCHy § Wl

3

o Dl Sr1ies i A143, i Base, Kinfiasdn Sk Lug, 3 Sk Convits Msryy, haess Dain) - AEER! Tl 5 N1 ATTFR0NDL F -
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Annexure IV
Corporate authorizations

B Fullerion
=E Grihashaki)

CERTIFRED TRUE {CFY DF RESOLUTION: PASSED BY THE BOARD OF DIRECTORS OF ARLIETON

esumnes of subsordinatert debt v te MR T eeone:

“RESCHMED: THAT In supersessioe: of sl sariier neschutions passedl by the: board I 3hite rogued amd
mmmmWwds@mmnmmmmmm:mﬁ'w,am
Lompanies AL, 3083 {incisiing sey steanry modifieating o re-pnactement e, Tor the tme
b i fouce), and the rebnnt regularonsidirctives 35 sty be presmibad by the Soctties wnd
Bethange Board of ialts snd Becsrvs bank of ndi fas tiine ot dinchiding sy amemdmentisl,
midiftcationds) thersod), the Artihe of desociatinn of the Cumpany, coresnt of Board be and &
brrmitey avemirbad Yo raise Yo U cepitad teough Bruance of ineacired redvemsbly nesvenmarible
subsedinatod debt I the Astues of debenbares (herainafter “Subnrdingieg Dbt Zesurithes®) auch
trat the total cutzteraling does ot aresd & men of BIR 206 Crors Rupser Three Bundved Cronse
wﬂg&xawmﬁmmmmmﬁummmm%Mﬂmrmm
prorelene 3t the tires of such lmenes, to tonks, feanctal instwurions, mitual funds ang ithar
gty mamsannisandior instRutiors, i ane oF beon rsches, Grotheowess,

BESRMED FURTHER THAT the amy iwo mamiwre of the Borrowing Comeniites be and ary harsty
Lonsgottan and Bealer the ey of base of Wbreoured Badoumable SeowDomeortibie
Subardinated Debl i she naturs of Debonture eluding the e of intersst 2nd tenure
‘Hheroof
Lot dodide the feutess wvongee, gt backers, soting apwyles) and ather
irrmediaiesfagends 25 may De camssary and o negetiebe and finaboe the terme and
it of thitlr speeirtment
81, 1o fecieon Biting on the wock
B 1o fingdise, approve, amend and fie the information Mamranturm Distuss Dotument, the

terme shieets for the seue of sech tache of Unsoosed Sedeomabie KoseComenstiie
Sndhardinatind Dbt lethe nature of Bebanture ’

RESCIRED FLIATHER THAT sy bven porsans amiog the flowing sxensthms of the Comaan:

) Wawnca ol Gre g N, oy, Grae
B uithariznd
S ries
1| i Sampshon Rl TGS ETE)
% | #te Ralvel Bhardesg 190934 B
8. | 4% Hom Kol 158064 EIE
e { 3 Ydanal Bewdal LIEEEE FE]
| Bt Sael Chanediury iea2g79 a0y
ey et e harwby ity suhoroed o

Fialitr o drgiin Bl R (asmibniet

Atk L SRR A, W RS Pl 127,
Baradys ek, Rhioedod - R 3 T4 ow o SIRADG Y

WW MMX‘W mm«mw»& i
g B, i G B, S Mats
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B Fullerion
BE Grinaghaktl

B, Beai-tnd, Mmagim $ins*
L e allotment lester So persores subsorbiog T the keug of Subordirated Debt Secuities on a
Privute. Placeswnt gl
i, méMﬁ&MmmmWMMEMrgmﬁwMaﬁmw
Bi. sign, executs and deiher all sha O prren  Tages L My e rupteesd Tor e
mmmmm

m&%mmmﬂmmmmmﬁmmwwww FEI N
BEL an Spwdlications selted to Interratioeal Seourities sleeifoation Mumber (53N for debt
securiing ("SI rlseaang: ciosiar®h B e the BE {issue and Listing of Mo Corvertitie
Scuriies], 323 the Borrowing Comeicouy of thes CHTREm 47 suth prestnds o sush commities iby
T TR QMMWMWWMWW#MW
‘ta the aforesald Tl approvnd, withdadthout mes o : E

omgly with SR80 Chrogdar dated Aupst 10, 288 an mmmmﬂ;rmmwms
iini finp with the procedure 2t has boen kidout in B iy 49 i thie SER {lxns and Listing of Mon-
Corsserithie Securtisst, TOEL

BESCHVED FURTHER THAT M. Shomiany BAtrs, Chaleman, Nonfweouthm Direchor, Mr Sshss
Chaudhary, Chief Finoncial Cficor or Wi fendra Wishachusst, Coengary Setrafarg, be and are
herelsy zovarslly suthasized vo sign el Hie aarestany forme, documents or tetumg o sudh sther
thirgs a5 may be requined with the Segistrar of Compuenion or anvy akhar negudrbmng se o stbatney
suntonityfies, andto de alf sesh other acts and things 5 ey b necessary.

RESCLVED FUNRTHER TH0T & copy of the sloresatd resclition certifiod 1o Be tue duly gnad by any
of the Direchors o the Dompany Seurptaey bu farmixhed 5o the corcemad pastier and thay Be
recpapsind o ek dhereon

salrrars bl o Biogse Comaai daind
Swyatenie i e sperad, vl el fiee XEG,

‘a5, Mok 4551 § 4 Veus b SUK 0 IS g o 8 N 7, s 8 1,

1 v
PR | R R e ey b i tisgls & v S BN SEL TR Mtk
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BuwFullortory
g Grihashakt!
Bt ot R, "

CERTIAED THUIE COPY OF RESOLUTION FASSED BY THE SOARD OF THRECTORS OF FURLERTON
NN HEOME FIMANCE COMSPANY IBITED) AT THE MEETSHS HELD DM 11 MAY, 2022

*HESCUED: THAT In supersansion of 3l audier ressiutions passed on the matter aad pursusst 10
the provisions of Seciion 17883}, 18001 N and othar applicable providors, 8 arg, of the tompaerves
mmimmwmmwmmwmmmmﬁmmwm
fnvcel, mead tive rulean roged ks g6 rmay 22 prascribed by the Zecurities and Behange
Boergd off Imwmmkdm&mﬂmmmgmemwg
modificatioedst theveod] and the Artides of Assocation of the Company, s spposd of the
shareholdars of the Tompony at thelr mevting bald on 35 Apcl, 2030, sonsant of Board be and
bamehy avvardod bo Bormow by obtalning loang, owerdnal fulities, Bres of tred, compserdal
demaminasted oifhine bords aor lp any other forms from Berds, Binandal Instihetions, Insurenes
Compania, Butuz] Funds o oEher Coprates o otiver abglive Investorsionsdars, inciudng by way
of wvatbrg credit Solls thenugh Nonfund hased imits La. Pk Susranties, Letter of Credls, o, e
oy iy otheer menns as doensed B by It sgaingt W saruriy of e deposits, mombles, inmiooable
o s it sk 4 sy be sequived or as unserared, 98wy Bose o fram (e foSme, ary sem
ar e of st e which: togather with enainieg atresty boreowe ity the Comgany (apat froe
Wg%mmwmmmwmmwxm;nmmmmg
Duasines), wotsnding the e of e thare cazital of the Company, B Hag mseress il
mmmmwmmmfm;mmmmwﬁgmmmawm
aweaed Ry, 7EE8 croves {Rupees Sevsn Theaemnd Coorer anly)

e Mo, | NMemesr of tho Membens Ermp B | Enmp. Graths
i & Ashish thaudhary e i ¥ s

. M Rpchit Gupls 1ETE80 Y F]

b Hr. Vishwas Shrungepurs 155554 [

¥ E¥ T (heh 138735 |z

W Sdr. Pacdad 340k { Farmanant el SRR [

v 3z Dogpel Patier { Formmomt vl | 229080 | 69

RESCUMED FURTHER THIAT subbnrt to this Srsits approved by the Eguity Sareholders for borrpmings,
thur Boengweing Conumibios be and is henbysihorised to borrpe nof esceeding the masimur: bmit
of Bz, 7,000 Crooes 3t 2ny B0uE, by ohtsining bowns, Creerdrady faciiitier, s of credit, Commaveial
Fapars, NomCoowertinle Doebentires, Batarnd Caoamercial Burrowings founslhonds) o In oy
witwr forme from Banks, Flhaeehl ingwubons, fnousnie Companes, Mg funds of orher
Coupoeates or ot ehghile vestors, beiadiog by way of aveling croadit Srees Shoough Noe-Pund
Sseict Rt Lo, Bank Saarwnioe, Sottor of Crudl, et or by aw oiher mgars. 25 deomed i by i,
WMMW#MWMW!M&MWW&mmwiM

o 35

a3 =wAmmw;%m
i A mwmmﬁiwm&

g § Vehealier L8 gealt SN Mis Tourire, B8 P TR M0 B, Mo i L
mmawwwmmmw e b R Toed, e bl vt - SO ERR Vi Ml

101




For Private Circutation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 4

Addressed to: Eligible nvestors

BmFullerion
WE Grihashakt
Lo, btk oo, o

AESVED FIRTHER ThaT yny dwo members of the Soreowing Commrithes be and sm hersiw Jointly
anrifvoriees b banroa w2 Hmit of INR 50D crove In 3 single Transaction fo e the fellpsing

&mnwammﬂaﬁmmmmaﬂﬁmmwimm
termen, fess or coovmbsion payatie, eoters and memsr of Showly b0 be geneided, BpoEnen
ek of borwratngs and oy ssndments o moedificaties therain

b fo apprn borvuing mones denemiaied I one or mone foreign Darrencies In Besenaitiong
markp Rrmsbmds. within the Bty sppnvas by the Boerd;

gmmtmwmmﬁmmmwmmhémmﬁw

Forwprd Loty

£, 1o andiertaim Forigr Curmpnoy Seaps and Dpsions, Intemst Sane Raogs and Dnthons whathst in
Forgign Behangs o indian Bapees o from one to anciher wiihin tHe Hmit approved Ty the
Bl of Blreciors ared 1o sign the regudned sppiintiendl and

= T ol such srs, desds and frings 25wy b necsssary o expedien for carmving out of the
wloranid sotitiey.

ammﬁmwmmwmm maEntgs of this Trespany:

5 |Names of the Authorsed | Bmp.fa. Eongs. Tirare
fio. |

RAr. Smphen Wiltims TEEGEE 23
i Bares Kokl LS 2
FAL Wizen] inde 17EERE W 3
W heshish- Dreadmey 1EaTe ol
M Sndaraman Tframanien | 10036 LEER
¥t Byighnabnmsar R EERe A
It PR BRanE ERE 1

gﬁﬁsﬁgﬁw
i

B anad wne harebyg oty acithortoed too

% slgn and gwecsie deliher through the wee signetunes or e Jigis Serebues] the meguing
dasurnants Bhe the Loan Docomeets, desds of bypothesution, o,

3 mmmmwmmﬁmmwm&w@m;mn
aﬂ&mmﬂwmmm memmmmmwmwmm

£ Msmmmﬁmmmqwm:wmmm

RESCUED FURTHER THIT sopry of the alfecesaid resolution contifies! to be true Sully signed vy sy
sty 05f sty Tivenstems. o $he Company Seenstaey be funsishver! to fhe ienders seed Shirg be requarstd
oozt thersen”

Foknrine i Home Mese DEmgany linbed
%WWWWM%m&mﬁ@m
REuTI RN

et . & bt Tphutesd Ratling: oy s, I Fioine, T e, BT, v i 156,
e i gt Yowd, Sabdusing. e shIk. Yevs Bosy:
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BmbFullerton
®E Grinashakdti
ﬁ-‘g,ﬁ;}u hoad toh, Ranste har

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE EXTRA-ORDINARY GENERAL MEETING OF
FULLERTON INDIA HOME FINANCE COMPANY LINHTED HELD ON WEDMNESDAY, 153 APRIL, 2020
THROUGH VIDEQ CONFERENCE IN ACCORDANCE WITH THE CIRCULARS ISSUED BY THE MINISTRY
OF CORPORATE AFFAIRS DATED APRIL 8, 2026 AND APRIL 13, 2620

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

“RESOLVED THAT in supersassion of ail earlier resolutions passed on the matter and pursuant to the
provisions of Section 180(1}{c) and other applicable provisions, if any, of the Companies Act, 2013
and the rules made thereunder {including any statutory modifications or re-enactment thereof, for
the time being in foreel, and the relevant regulations/directions as may be prescribed by the
National Housing Bank from time to time {including any amendment(s}, modification{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, lines of credit, commercial papers, mon-convertible
debentures, external commercial borrowings {loans/bonds), INR denominated offshare bonds or in
any other forms from Banks, Financial institutions, Insurance Companies, Mutual Funds er other
Corporates or other eligible investors, including by way of avafling credit limits through Non-Fund
based limits e, Bank Guarantee, Letter of Credit, ete. 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
required or as unsecured, at any time or from time to time, any sum or surs of money(ies) which
t1agather with manies aiready borrowed by the Company {apart from temperary loans obtained or to
e obtained from the Company's hankers in the ordinary course of business), exceeding the
agaregate 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 Croves only).

RESOLVED FURTHER THAT the Board of Directors or such person/s or s&nch;committeé {by whatever
name catled}, as may be authorized by the Board in this regerds, be and are hereby authorized to
arrange or settle the terms snd ¢onditions on which afl 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 incidenta! for giving effect to
the above, including execution of alt such documents, instruments and writings, as may be
required.”

For Fullerton kidia Home Finance Company Himited

Seema Nitay S0t o
oy

Sarda s

Seema Sarda

Company Secretary

Sutlertos india Homs Finpnea Comanny Eimitad

Lorporate Office: Floor 5 & 6, B Wing, Supreme Businass Park,

Supeesms City, Powal, Mumbai - S0 076 | Tolt Froe Mos 18007103 1008

Erall: grhashakii @hilovtoningdia com | Welsite: wavaginsshakt o Hegisterad Office: Megh towers, Srd Floor, Old No. 507, New No. 185,
O b UBSO2ZTNNOPLCO7ES72 | IRDAI COR MO < CAQAS2 figw High Road, Muduraivoyal, Chennai - 60G 055, Tamil Nadu
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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 Memerandum 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 SEBI 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,
atlotment, 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 till redemption of such Debentures.

Terms of carrying out due diligence:

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

(b} The DT, either itself or through its agents fadvisors / consuitants, 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 consultation with the Debenture Trustee] appoint intermediaries, valuers,
chartered accountant firms, practicing company secretaries, consultants, lawyers and other entities
in order to assist in the diligence by DT. All costs, charges, fees and expenses that are associated
with and incurred in 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 shalf
be as per the letter 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 Memaorandums 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;
€. Letters from credit rating agencies about ratings;
d.  Proof of credit of the Debentures in favour of the Debenture holders within the stipulated time,;
e. Depository details; '
f. Latest annual report;
g. Debenture Trust Deed and documents in relation to the Debentures;
Certified true copy of the resolution(s) for allotment of Debentures;
i.  Approval for listing of the Debentures from the stock exchange;
Jo Listing application alongwith the required détails / annexures submitted to the stock exchange ;
k. Acknowlédgement of filing Placement Memorandums with the Stock Exchange/ROC;
. 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
Memorandums 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 unqualified right to disclose to the DHs the information including the credit
history and the conduct of the account(s) of the Company as well as all details in 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

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

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 Placernent Memorandums
including but not limited to statutory and other regulatory disclosures.

(=

) The Company shall on or prior to the date of execution of DTD, provide to the DT, the bank account
details frorm which the Company proposes to 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 the instrument of Debentures.

The Company shall, pay on demand, zll 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 ditigence 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 unsecured.

CATALYST @ &

Beligve in yourself,.. Trist is!

CTL/22-23/2344
{Annexure A}

BUE 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 lssuances)

Fo,

Nat] i Stock Exchange of India Limited
Exchange Plaza, 5 Ficor, Plot Cf1, G Block,
Bandra - Kurka Complex, Bandra {F},
Riumribai 400 851,

Dear Sir / Madam,

SiB.:  issue of Un-Secured, Listed, Rated, Redeemable, subordinated, Non-Convertibie Debentures of
the face value of INR. 1,00,00,000/- {INR One Crore} each, for cash, aggregating up to KR
75,00,00,000 [Rupees Seventy Five Crores only) which may be Increased to INR 150,00,00.000/-
{Rupees One Hundred And Fifty Crore Only) in the event the Greenshoe QOption is exercised,
issued at par {“debentures”} by Fullerton india Home Finance Company Limited on private
placement basis.

We, the debenture trusree(s) to the ahove-mentioned forthcoming issue state as foilows:

1] We have examined documents pertaining to the said issue and other such relevant documenss,
reports and certifications.

2] ©n the basis of such examination 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 confirm thet:

aj o e 2 e b ¢ tFs S1Els a =
¥ s i } — Not Appllcable.
b} Thao i fan Iada i Poy jeppomr f + frap T rosurite oo sh b, |
Fhe-issuarhasob bo—porr r—-coF ¥ y-for-croating-security-on-the-sai

preperbdies) — Not Applicable.

€} ar bizs mad ks

— Not Applicable.
EH skingthatcharge shallbe cated-inrfavou genen
terms-ofissue before-filingofHistingopplicatien— Not Applicable,
CATALYSY TRUSTERSHIP LIVITED

Maronl Giffos Windsor, € Raor, Offics Mo 80k, € 5.1- Road: Holine, Santacrax (ERst Mutnknd 00 060 Tel+91 {0221 4922 0555 Fax 9% (0224922 CFOS
g, Office GOA Hauss, Plot do, 55, Bhusar Colony (Rlihz), Peud fosd. Pune411 638 Tel 451 KI20) 2820001 Fax 0% (020} 25080075

Dsin] Office Office No, 30, Bth Floor, Kailash Building, 26, Katurba Qantin] Mg, e Dutis - TIODUE el 11.4%0 281102,

Lt No, PHASIIDHEBITPLETIONE? Brall ;i : sorn

Pune | Mumb# | Beegelurr | Dahl | Chonnal
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Believe in yoursell.,, Trust List

CATALYST _ ) - @l

1} Bssuerhas disclosed alf covenants proposed to be included in debenture trust deed fincluding any
side latter, | accelerated gayment clause etc), offer document of private  placement
memorandum/ information memorandum and given an undertaking that debenture trust deed
would be exacuted before filing of Hsting application,

g Alidisclosures made in the draft offerdocument or private placement memorandum/ information
memorandum with: respect to the rée%)t securities are true, fair and adequate to enable the
fwestors to-make a well-informed decision as to the investment in the proposed issue.

We have satisfied ourselves about the ability of the Issuar 1o service the debt securities.

Place: Mumbaj
Date: huly 18, 2022
For Catalyst Trusteeship Lfmitad

Authorized Signatory

A RSO0 Coriptony

CATALYST TRUSTEESIRP LIVATER Zommoe sonrmume:
St Otice Windrer, vmmmmutmmmmmimmmm Tl b EEEI AR OS5 FaK T DR23A022 0505
St o - mmmmmwmmxmmmqnm Tk 181 {GROIZEZAONSY Fux-+U} 020} EEALTS

Trwlhd Ditice mmamam” i + L Mg, By Dinlid - 370001 Tai 11 636 2930LRE.

CE N,

Puny | Mumbel | Wm ! Dl | Cheensl

122




Annexure Vi

For Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only)

Serial no.. 4
Addressed fo: Eligible Investors

Aggregated exposure to top 20 borrowers as on 31°t March 2022

Total P:i-::?;;ﬂ
SrNo. | Sanctioned Outstanding
(Rs.inCrs) | {Rs.In Crs)
1 15.0 9.4
2 10.0 9.2
3 7.5 7.0
4 15.0 6.3
5 9.5 5.8
& 15.0 5.7
7 51 5.2
8 4.9 5.1
S 5.9 5.1
10 15.0 4.9
11 5.0 4.8
12 5.0 4.8
13 5.8 4.6
14 5.0 46
15 4.3 4.4
16 10.5 43
17 5.0 4.3
18 4.4 4.2
19 41 4,1
20 3.8 4.0
Total 155.8 107.83
Annexure X

Details of Top 20 NPAs as on 31* March 2022
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SrNo. | Sanctioned Cutstanding
{Rs.In Crs) | (Rs.InCrs)
1 5.1 52
2 49 5.1
3 5.0 4.8
4 3.8 4.0
5 3.5 3.2
6 3.2 3.2
7 3.0 3.1
8 28 29
9 2.9 2.8
10 2.5 2.5
11 2.3 2.4
12 2.3 2.3
13 2.1 2.3
14 2.1 2.1
15 2.0 2.0
16 1.7 2.0
17 1.9 1.9
18 2.0 1.8
19 1.7 1.8
20 1.7 1.8
Annexure X
Audited ALM Statement

Serialno.- 4
Addressed to: Eligible investors
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BmFullerton
% Grihashakii
Frusda far iehs Rnsnsie het

25 Agil, 2022

e,

The Marager,

Nationaf Stock Exchange of India Ltd,,
Exchenge Plaza, O, Blodk5,

Bandra Kurla Compies, Bandra {E),
Mumbat - 400051,

sub:  Provisional AN Statemest including Structural liquidity Statement and Intorect Rate
Sensitivity Report as of March, 2022,

Brear Sir / Madam,

fn  accordance  with the  disdoture requirewent as  per  Operstionat  Cicular -

- SEBIMHO/OBHYP/CR {2021 /613 dated Kegust 10, 2021; pertaining to Listing of Commercial Papers,
please find encioses Provisional ALM Statement indluding Structura) Liguidity Statement and intersst
Rate Sensitivity Report in ¥BRL format =< of March, 2022 as submitted to Nationa! Housing Bank
{hHB.

Kinely take the same o your records,

Yours faithiully,
For Fullerton indis Home Financs Company Limited

ITENDRA B
MAHESHWAR 25

Ftendra Maheshwari
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EmfFullerton
=H Grihashakti
Hasdn bt dah .&Wf% At

15 june, 2021

Tg,

The #anager,

National Stock Exchange of India 11d.,
Exchange Plaza, C-1, Block-G,

Bandra Kurla Complex, Bandra [E},
Mumbai - 4060 051.

Ref:  Owr letter dated 21 April, 2671 with respect to submission of Provisional AIM statement as
of March, 202L )

Sub:  AtM Statement including Structural Liquidity Statement and interest Rate Sensitivily
Report as of March, 2021,

Dear Sir / Madam

This is with reference 10 our jetter dated 21 April, 2021 with respect to submission of provisienal
ALM statement as of March, 2021, in arcordance with the disclosure reguiremant 35 per Annexure it
of SEB: Circular no SEBI/HO/DOHS/DDHS/CUIR/P/2018/115 dated October 22, 2019 pertaiving to
Listing of Commercial Papers. We hereby submit the ALM Statement including Structural Liquidity
Statement and interest Rate Sensitivity Report in XBRL format as of March, 2021, as submited to
National Housing Bank (NHB].

Kindly take the same on your records.
Yours faithfufly

For Falferton India Home Finance Company Limited
R —
Seema EEceeee
Nirav Sarda:
Seema Sarda
Company Secretary

AR
o
ket s oA

Fulierton ndis Home Fraoue Sompany Lmited

Corgoeste Ofice: FOpE S B 5, B Wing, Svarerne Business durk,
Stpemams iy, Poval, Membal - 206076 | Tob Frae No: 3600 302 1003 )
st 4 A e Segisternd Ol Magh Towos, 3rd Pt Thetflo, 507, Bow Mo, 365,

frnail: Er ey

S i
M o SERESITINADASPICOPERTT | $RDAT TR NG : TADES? Pronnsedoes Migh Rondk Mahepeoval, Theneas - 600 295, Tammif ity
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Annexure X|
Lending Policy in brief

FIHFC has strong governance framewoerk 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 Empioyed-
professionals (Individual).
s  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%.

s Credit assessment of all applicants including bureau check and the business cash flow assessments.

2. Loan against Property

Term loan facility against residential, commercial, Industrial properties, vacant piots and purchase of

residential/commercial property. The facility is offered to Salaried, Self Employed, Seif Employed- professionals

{Individual) and Firms, Companies (Non-individual),

e Maximum loan amount INR 100 mio, with maximum tenor of 180 months.

s 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.

e  Credit assessment allfappiicants including bureau check and the business cash flow assessments.

132




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
' Serialno.: 4

Addressed to: Eligibie Investors

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

1. Interest Payable by Debentures.

For the Debentures issued under Series 4, and the interest will be payable on 22™ July 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 Memorandum dated 19% July 2022, (subject to
deduction of Income tax at source at the rates for the time being prescribed under The Income Tax Act, 1961 and
the Rules made thereunder or any statutory modification or re-enactment thereof for the time being in force).
(For details please refer Placement Memorandum of Series 4).

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, 22" July 2032 {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 IV), and other monies will be
made to the registered Debenture Helders and in case of joint holders to the one whose name stands first in the
list of beneficial owners. Such payments shall be made by electronic mode or cheque or warrant drawn by the
Company on its bankers (subject to deduction of Income tax at source at the rates for the time being prescribed
under The Income Tax Act, 1961 and the Rules made thereunder or any statutory modification or re-enactment
thereof for the time being in force).

4. Undertaking to Pay

The Company covenants with the Trustee that it shall pay to the beneficial owner{s} / the Debenture Holders, the
principal amount of the Debentures, the interest amount payable, and all other monies due and payable to the
Debenture Holders as and when due, as per the terms and conditions as mentioned in Trust Deed, the Placement
Memorandum in pursuance of which the Debentures are issued by the Company.

Provided that if so called upon by the Trustee for the beneficial owner(s) / Debenture Holders, the Company shall
make payment as aforesaid to or to the order of or for the account of the Trustee and such payment shall be
deemed to be in satisfaction of the aforesaid covenant of the Company to make such payments to the beneficial
owner(s) / Debenture Holder(s).

The Company shail, at all times unti] all amounts in relation to the Debentures have been repaid in full, maintain
the Redemption Account from which it proposes to pay the coupon and the principal amount unless it is changed
in the manner provided below. :

The Company hereby grants irrevocable and unconditional authority to the Debenture Trustee to liaise with the
Account Bank and seek informaticon relating to the debt redemption payment status and interest payment status
for the aforementioned account for ascertaining and monitoring the redemption payment status and interest
payment status of the Debentures until the Debentures have been repaid in full. The Company has issued/will
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this regard. In case of a change of the Account Bank, the Debenture Trustee shall accept such change only upon

submission of the duly acknowledged and accepted pre-authorisation letter.

The Company further covenants to pay interest, additional interest, liquidated damages, premia on prepayment,

costs, charges and expenses, including fees and expenses of the Debenture Trustee and all other monies payable
by the Company in respect of the Debentures under the Debenture Trust Deed.

5.

{a)

(b)

{d)

(e)

(f)

(g

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 connection with execution of these presents, the costs, charges and expenses of and Incidental to the
approval and executing of these presents.

The Company hereby covenants with the Trustee 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:

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 management and personnel.

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 bebentures.

The Company shall keep proper books of accounts and allow inspection by the Trustee {as per the SEBI
NCS Regulations).

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.

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 shall 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 parf 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 reguire and shall pay all costs, charges and expenses of and incidental to
such examination and investigation;

The Company shail promptly 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;

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 substantial effect on the
Company's profits or business and of any material changes business of the Company;

The Company shall furnish to the Trustee gquarterly report containing the fellowing particulars:
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{i) Updated list of the names and address of the Debenture Holders;
(ii) Details of the interest due but unpaid and reasons thereof;

(i) 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 a:s and when they become due — not
applicable as the Debentures are unsecured.

{v} Any other information as required and mentioned in the appllcabie Acts, rules & regulations as
amended from time to time.

The Company shall have a formal internal grievance redressal system and shall 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 SEBI/ 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 request 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 required 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 qj;arterly/annuai financial results, a
communication and a certificate by the Debenture Trustee containing inter alia the following
information.

i. debt-equity ratio;
il. outstanding redeemable preference shares (quantity and value);
iii, capital redemption reserve/debenture redemption reserve;
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v, net worth;
V. net profit after tax;

vi. earnings per share:
vii. current ratio;
wiil, long term debt to working capital;
ix. bad debts to Account recelvable ratio;

X. current liability ratio;
xi.  total debts to total assets;

xii. debtors turnover;

xii. inventorj turnover;

xiv. operating margin (%);

A, 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 hereinafter stated, the
Debenture Trustee shall have a right to appoint a nominee directer on the Board of Directors. The
nominee director so ‘appointed shall not be liable to retire by rotation, nor be required to hoid any
qualification shares. The Company shall take steps to amend its articles of association as may be
deemed necessary in'the cpinion 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 delivered, will
continue to be in full: force and effect, and will constitute valid, enforceable and binding obligations of
the Company.

The Company shall submit to the Debenture Trustee (and to the Debenture Holder(s), if so requested),
its duly audited annual aceounts.

The Company shall ca;rry 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 cjiligently 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 c?onfirm that the Company is not, and will continue not to be, in arrears of any
undisputed public defnands 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 facal 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 Educatioh and Protection Fund {“IEPF”), if applicable to 1t

The Company shall ensure that all transactions entered into between the Company and its affiliates
shali be on arm's length basis.
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In accordance with SEBI Operational Circular, the Company may from time to time consolidate one or
more issuances of non-convertible debentures maturing in the same financlal year, by adjusting the
price of securities, as howsoever may be required‘ for such cohsoiidation 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 ISIN 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
SEB! 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;

H.  inform the Depositeries in case of any modification in terms or structure of the Issue viz. change in
terms of payment, change in interest pay-out frequency, etc. a;s specified above;

iii. Intimate to NSE, the Depositories and the Debenture Trustee the status of payment of the
Debentures within one working day of any coupon payment date or the redemption date; and
iv.  while intimating the status of payment to the Debenture Trustee in accordance with sub-
" paragraph (iii) above, also intimate to the Debenture Trustee that they have informed the status of
payment or otherwise to the NSE and the Depositories.

provide relevant documents/ information, as applicabie, to enable the Debenture Trustee(s) to conduct
continuous and periodic due diligence and monitoring of Security créated 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 Chligations and Disclosure Reguirements) Regulations, 2015 shall
also be provided to Debenture Trustee on the same day the mformatuon is submitted to the Stock
Exchange.

The Company shall comply with all the applicable regulations as per the SEBI (Listing Obligations and
Bisclosure Requirements), Regulations, 2015 as amended from time to 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 request of any
Debenture Holder/ beneficial owner, the Trustee shall, by notice to the Company call upon the
Company to take appropriate steps to redress such grievance(s} and the Company shall after receipt of
such notice, redress the complaint of the Debenture Holder and shall report the same simultaneously
to the Trustee.

137




(b)

For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Cnly)
Seriat no.: 4

Addressed fo: Eligible Investors

PART B — Details Specific to Debentures

Other Financial Covenants

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.

In case of delay in Ii$ting of the Debentures beyond the timelines prescribed in the SEBI 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 allotment to the date of listing) to the investor, and {ii} the Company shall be
permitted to. utilise tihe issue proceeds of its subsequent two privately placed issuances of securities
only after receiving final listing approval from the NSE.

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.

11.

(d}

{e)

{f)

Maintaining A Registér 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 shall alse be maintained by the
concerned Depositorff 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 immediately. 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.

Breach of Covenant By The Company May Be Waived

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

No waiver by the Debenture Trustee of any term or condition of the Debenture Trust Deed, in any one
or more instances, sﬁall 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,

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 the Debenture Trust Deed and/ or
the other Transactionf 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.
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Annexure XllI
In-principle approval

NSE 25

Nationat Stock Exchange Of Indla Limited :
Ref. No.: NSE/LIST/5069 ' July 20, 2022

The Company Secretary

Fullerton India Home Finance Company Linited
Megh Towets, Third Flooy, Gld No-307,

New No-165, Peonamallee High Road,
Maduravoyal, Chennai- 600095

Kind Atta.: My, Jitendra Maheshwari
Dear Sir,

Sub.: In-principle approval for Hsting of Non-Convertible Debenmress on private placement
basis

This is with reference to your application dated July 19, 2022 requesting for in-principle approval
for the proposed Hsting of wusecured, rated, subordinated (tier I}, redeemable, transterable,
non-convertible debentures of face value of Rs. 10000000/~ eack (under Series 4), for base issue
size of Rs. 7500 lakhs, with a green shoe option of Rs, 7500 lakhs, ageregating to fotal issue size
of Rs. 15000 lakhs, to be issued by Fullerton India Home Finance Company Limited on private
placement basis. I this regard. the Exchange is pleased to grant in-principle approval for the said
issue, subject o adequate disclosures to be made in the Offer Document in terms of Securities and
Exchange Board of India (Issue and Listing of Non-Convertible Secusities) Regulations, 2021 as
amended from tine to time, applicable SEBI Cireulars and other applicable laws in this regard and
provided the Company mcludes the following Disclaimer Clause a$ given below in the Offer
Document sfter the SEBI disclaimer clause:

“As required, a copy of this Offer Document has been submifted to, National Steck Exchange
of India Limited (hereinafter referred to as NSE), It is to be distinctly anderstood that
the aforesald submission or in-principle approval given by NSE vide its letter
Ref.: NSE/LIST/5069 dated July 20, 2022 or hosting the same on the website of NSE in terms
of Securities and Exchange Board of Indiz (Issue and Listing of Non-Convertible Securitles)
Regulations, 2021 as amended from Hme (o time, should not in amy way be deemed or
construed that the offer docament has been cieared or approved by NSE; nor does if in any
manget warrant, certify or eadorse the correctness or completeness of any of the contenfs of
this offer docmment; nor does it warrant that this Issuer’s securities will be Iisted or will
continue to be listed on the Exchange; nor does if fake any respousibility for the financial or
other soundness of this Fssuer, its promoters, its management or any scheme or project of
this Issuer,

This Bo:um.ntji Digitally Signad

Uationsl Stuck Exofsn e of Indiad e | Exchange Plgss, -1, Bloch £, Ssodm Kude m&m@% g
mmammtmmmmuwmﬁbw -CoinstaighE it At S

€NSE
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NSE Corstinugation Stset

- Every person who desires to apply for ar otherwise acquire any securities of this Issuer may
-do so pursuani to’independent inquiry, lnvestigation and amalysis and shall nof have any-
clatin against the Exchange whatsoever by reason of any loss which may be suffered by such
person consequeniﬁta or in connection with such subscription /acquisition whether by reasen
of anything stated pr omitted fo be stated herein or any other reason whatsoever”

Please note that theiapproval given by us should not in any way be deemed or construed that fhe
draft Offer Document has been cleared or approved by NSE; nor does it in any manner warsant,
certify or endorse the correciness or completeness of any of the contents of this draft offer
document; nor does. it warrant that the secorities will be listed or will continue to be listed on the
Exchange: nor does it take anv responsibility for the financial or other soundness of the Companv
its promoters, its management or any scheme or project.

Kindly also note ﬁxﬁt these debt instrumments may be listed on the Excliange after the allotmenm
process has been completed, provided the securities of the issver are eligible for listing on the
Exchiange as per our listing criteria and the issuer fulfills the listing requirements of the Exchange.

© The issuer is responsible fo ensure compliance with all the applicable cuidelines issued by
appropriate authorities from time to time inclnding Securities and Exchange Board of India (Issue
and Listing of Non-Convertible Securities) Regulations, 2021 as amended from time to fime,
applicable SEBI Ciiculars and other applicable laws in this regard.

Specific attention :Is drawn towards Para 1 of Chapter XV of SEBI Operational Circuiay No.
SEBFHO/DDHS/PACIR/2021/613 dated August 10, 2021, Accordingly, Issuers of privately placed
debt securities in terms of Securities and Exchange Board of India (Tssue and Listing of Non-
Convertible Securities) Regulations, 2021 and for whom accessing the electronic book platform
{EBP) is pot mandatory shall upload details of the issue with any one of the EBPs within one -
working day of allofment of securities. The details can be uploaded using the following links:

hitpsAwww nse-chp.com
hips Awww nseebpicomy/ebpiresi/reportingentity P new=trie

Kindly note, this Exchange letfer should not be construed as approval under any other
Act /Regulation/Rifle/Bye Jaws (except as referred above) for which the Company may be required
to obtain approval from other department(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

Thrs Document fs Digitaly Signed
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