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SECURED DEBT Date: 6™ February 2023
SERJES- 22

PLACEMENT MEMORANDUM

FULLERTON INDIA HOME FINANCE COMPANY LIMITED
Corporate Identity Number: U65922TN2010PLC076972

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

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

Website: www.grihashakti.com

Company Secretary & Compliance Promoters Chief Financial Officer
Officer
Mr. Jitendra Maheshwari Fullerton India Credit Company Limited | Mr. Ashish Chaudhary
Phone No: (022) 4163 5875 Phone No: (022) 6749 1234, 41635800 Phone No: (022) 4163 5851
Email: Secretarial@fullertonindia.com Email: Seeretarial@fullertonindia.com Emaik:
Ashish.Chaudhary@grthashakti.com

Date: 6" February 2023

PLACEMENT MEMORANDUM FOR PRIVATE PLACEMENT OF 5000 {FIVE THOUSAND) {OR SUCH HIGHER NUMBER IN THE
EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF ANY) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE
FLOATING RATE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- {RUPEES ONE LAKH ONLY) EACH
AGGREGATING TO INR 50,00,00,000/- {(RUPEES FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR 200,00,00,000/-
(RUPEES TWOQ HUMDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR
(“DEBENTURES”) BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS. (THE “ISSUE”).

ISSUE SCHEDULE

ISSUE CLOSING DATE: 8" February | DATE OF EARLIEST CLOSING OF THE

. gth
ISSUE OPENING DATE: 8™ Fehruary 2023 2073 ISSUE, IF ANY: NA

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

The Debentures are rated ‘CRISIL AAA/ Stable’ {pronounced as CRISIL triple A/ Stable} rating by CRISIL Ratings Limited vide
letter dated 31% January 2023, The press release is annexed in Placement Memorandum as Annexure V dated 8 March
2022. All the other ratings availed for the private placement are annexed under Annexure V with respective rating

rationales.

LISTING

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

REGISTRAR TO THE ISSUE DEBENTURE TRUSTEE CREDIT RATING
LINK INTIME & CRISIL

Link Intime India Pvt. Limited

C-101, 1st Floor, 247 Park, Lal Bahadur
Shastri Marg, Vikhroli (West) Mumbai —
400 083

Contact Person: Shravani Suvre

Tel No: +91-22-49186101

Email: shravani.suvre@linkintime.co.in

www.linkintime.co.in

CATALYST

Catalyst Trusteeship Limited

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

Pune-411038

Contact Person — Umesh Salvi

Tel No: +91-20-2528 0081 Ext: 210
Email: dt@ctitrustee.com

www.catalystirustee.com

A0 B&E Glebal Company

CRISIL Ratings Limited

Address: Crisil House, Central
Avenue, Hiranandani Business
Park, Powai, Mumbal — 400076
Contact Person; Kalpana Hate

Tel No: +91-22-3342 8271 [D]

Fax No: NA
Email: kalpana.hate@ext-
crisil.com

www.crisilratings.com

ELIGIBLE INVESTORS

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

Coupon rate: As per term sheet

Redemption amount; At Par

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

amount  undertaken to be
underwritten by the underwriters:
Nil

KEY ISSUE DETAILS

Coupon  payment  frequency:
Payable semi-annually and at
maturity

Nature and issue size: Senior,

secured, rated, listed, redeemable,
transferable, floating rate non-
convertible debentures issued at
par to the Face value

Redemption Date: 9% February
2026

Base issue and green shoe option,
if any: INR 50 Crores plus green
shoe option to retain upto INR 200
Crores

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 SEB! (Issue and
Listing of Non-Convertible Securities) Regulations, 2021. The Issuer intends to use NSE’s Electronic Bidding

Platform (“NSE — EBP”) for this issue.
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The securities proposed to be issued does not form a part of non-equity regulatory capital of the issuer as
mentioned under Chapter V of SEBE NCS Regulations.

GENERAL RISXS

Investment in debt and debt related securities involve a degree of risk and investors should not invest any funds
in the debt instruments, unless they can afford to take the risks attached to such investments. Investors are
advised to take an informed decision and to read the risk factors carefully before investing in this offering, For
taking an investment decision, the investors must rely on their own examination of the Company and the Issue
including the risks involved in it. Specific attention of investors is invited to statement of risk factors contained
under Section Risks In Refation 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 net been recommended or approved by
Securities and Exchange Board of India (“SEBI”) nor does SEBI guarantee the accuracy or adequacy of this
document,

ISSUER’S ABSOLUTE RESPONSIBILITY

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

UNDERTAKINGS BY THE ISSUER

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

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

The Issuer has no side letter for this issuance with any debt securities holder 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
be circulated to public. Multiple coptes hereof given to the same entity shall be deemed to be given to the same
person and shall be treated as such. It does not censtitute and shall not be deemed to constitute an offer or an
invitation to subscribe to the Debentures to the public in general. This Placement 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 from time to time .
This Placement Memorandum has been prepared to provide general information about the Issuer to potential
investors to whom it is addressed and who are willing and eligible to subscribe to the Debentures. This Placement
Memorandum does not purport to contain all the information that any potential investor may require. Neither this
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Placement Memorandum nor any other information supplied in connection with the Debentures is intended to
provide the basis of any credit or other evaluation and any recipient of this Placement Memorandum should not
consider such receipt a recommendation to purchase any Debentures. Each investor contemplating purchasing any
Debentures should make its own independent investigation of the financial condition and affairs of the Issuer, and
its own appraisal of the creditworthiness of the Issuer. Potential investors should consult their own financial, legal,
tax and other professional advisors as to the risks and investment considerations arising from an investment in the
Debentures and should possess the appropriate resources to analyze such investment and the suitability of such
investment to such investors particular circumstances. The Issuer confirms that, as of the date hereof, this
Placement Memorandum ({including the documents incorporated by reference herein, if any) contains all
information that is material in the context of the 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 misleading. No
person has been autharized to give any information or to make any representation not contained or incorporated
by reference in this Placement Memorandum or in any material made available by the Issuer to any potential
investor pursuant hereto and, if given or made, such information or representation must not be relied upon as
having been authorized by the Issuer.

This Placement Memorandum and the contents hereof are restricted for only the intended recipient(s) who have
been addressed directly and specifically through a communication by the Company and only such recipients are
eligible to apply for the Debentures. All investors are required to comply with the relevant regulations/
guidelines applicable to them for investing in this Issue. The contents of this Placement Memorandum are
intended to be used only by those investors to whom it is distributed. 1t 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
farm 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 Memgorandum, 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} Regutations, 2021 (as amended
from time to time), it is not stipulated that a copy of this Placement Memorandum has to be filed with or submitted
to the SEBI for its review/ approval. It is to be distinctly understood that this Placement Memorandum should not
in any way be deemed or construed to have been approved or vetted by SEBI and that this Issue is not
recommended or approved by SEBL. SEBI does not take any responsibllity either for the financial soundness of any
proposal for which the Debentures issue thereof is proposed to be made or for the correctness of the statements
made or opinions expressed in this Placement Memorandum.

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

DISCLAIMER CLAUSE OF THE NHB

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

DISCLAIMER IN RESPECT OF RATING AGENCIES

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

DISCLAIMER CLAUSE OF THE ARRANGER (As Applicable)

The only role of the Arranger with respect to the Debentures is confined to arranging placement of the Debentures
on the basis of this Placement Memorandum as prepared by the Issuer. Without limiting the foregoing, the
Arranger s 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 Memerandum, nor is the Arranger responsible for doing any due-
diligence for verification of the truth, correctness or completeness of the contents of this Placement Memorandum.
The Arranger shall be entitled to rely on the truth, correctness and completeness of this Placement Memorandum.
Itis to be distinctly understood that the aforesaid use of this Placement Memorandum by the Arranger should not
in any way be deemed or construed to mean that the Placement Memorandum has been prepared, cleared,
approved, scrutinized or vetted by the Arranger. Nor should the contents of this Placement Memorandum in any
manner be deemed to have been warranted, certified or endorsed by the Arranger as to the truth, correctness or
completeness thereof, Each recipient must satisfy itself as to the accuracy, reliability, adequacy, reasonableness or
completeness of the Placement Memorandum.

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

Distribution of this Placement Memorandum does not constitute a representation or warranty, express or implied
by the Arranger that the information and opinions herein wilt be updated at any time after the date of this
Placement Memorandum. The Arranger does not undertake to notify any recipient of any information coming to
the attention of the Arranger after the date of this Placement Memorandum, No responsibility or liability or duty
of care is or 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 behalf of the recipients
of this Placement Memorandum. The receipt of this Placement Memorandum by any recipient is not to be
constituted as the giving of investment advice by the Arranger to that recipient, nor to constitute such a recipient
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a customer of the Arranger. The Arranger is not responsible to any cther person for providing the protection
afforded to the customers of the Arranger nor for providing advice in relation to the Debentures.

Each recipient of this Placement Memeorandum 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 o verify the accuracy of or to supplement the information
contained herein; and

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

DISCLAIMER CLAUSE OF THE COMPANY

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

Each person receiving this Placement Memorandum acknowledges that:

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

WILFUL DEFAULTER

Neither the Company nor any of its directors or promoters have been categorized as a ‘Wilful Defaulter’ by any
bank or financial institution as per the relevant guidelines issued by the Reserve Bank of India.
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Serial No: 22
DEFINITIONS AND ABBREVIATIONS

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

N Term . o o - Description : T
“Fulterton India Home Finance Fullerton India Home Finance Company Limited, a public limited company
Company Lmited” 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, Poonamallee High
Road, Maduravoyal, Chennai — 600 095, Tamil Nadu

Articles of Association The articles of association of the Company, as amended from time to time
Board of Directors/ Board The board of directors of the Company or a committee constituted thereof
Memorandum of Association The memorandum of association of the Company, as amended from time to
time
{SSUE RELATED TERMS
“Term S R ATIE TR Description _ _
Affiliate(s) With respect to any person, any other person directly or indirectly 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 personis controlled by any person by virtue of the latter person controlling
the composition of the board of directors or managers or owning or controlling
percentage of the voting securities or interests of such person or otherwise

AGM Annual General Meeting
Application Form The form in which an investor can apply for subscription to the Debentures
Business Day (i) inrelation 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;

(i} in relation to time period between the (ssue 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

{iii) in all other cases, a day on which commercial banks in Mumbai are
open for general business in Mumbai.

Beneficial Owner(s)/ Initially the subscribers to the Debentures and for the time being the holders of
Debenture Holder(s) 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

(liy Persons who are registered as holder{s) of the Debentures in the register of
Debenture Holder(s);
{and shall include the registered transferees of the Debentures from time to
time with the Issuer and the Depository) and in the event of any inconsistency
. between Sub-clauses (i} and {ii} above, Sub-clause (i) shall prevai.




Term
The Act

CDsL
Date of Allotment

Dehentures

Debenture Trust Deed

Deed(s) of Hypoth.e.cati.on

Deemed Date of Allotment

Depository(ies)

Depositories Act
DP-ID
EBP

EGM
FICCL

FIHFCL
FPI

LODR
HFC

: Majority Debenture Holders

Movable Property
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Description .

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

Central Depository Services {India) Limited
Refer Term Sheet

5000 (FIVE THOUSANDY) (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE
OF THE GREENSHOE CPTION, IF ANY) RATED, LISTED, SENIOR, SECURED,
REDEEMABLE, TRANSFERABLE, FLOATING RATE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHONLY) EACH
AGGREGATING TO INR 50,00,00,000/- {RUPEES FIFTY CRORES ONLY) WHICH
MAY BE INCREASED TO INR 200,00,00,000/- {(RUPEES TWO HUNDRED CRORE
ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR
{(“DEBENTURES”) BY FULLERTQON INDIA HOME FINANCE COMPANY LIMITED ON
PRIVATE PLACEMENT BASIS.

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

Each deed of hypothecation to be entered between the Company and the
Trustee for the creation of Security interest over the Movable Property, and, if
required, over the Fixed Deposits, and “Deeds of Hypothecation” refers to all
of them.

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

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

The Depositeries Act, 1996, as amended from time to time
Depository Participant tdentification Number

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

Extra Ordinary General Meeting

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

FIHFCL shall mean Fullerton India Home Finance Company Limited.

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

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

Housing Finance Company

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

All amounts owing to, and received and/or receivable by the Company and/or
any person on its behalf, all book debts, all cash flows and receivables and
proceeds arising from/in connection with toan assets of the Company and all
rights, title, interest, benefits, claims and demands whatsoever of the Company
in, to or in respect of all the aforesaid assets both present and future, and
excluding (i) any cash flows, receivables, proceeds, rights, interests and benefits
arising from loan assets over which security has been released by the Trustee
and the Debenture Holders in accordance with the Transaction Documents; and




Term -

NHB
NSDL
NSE
NRE

PAN

Person
Placement Memorandum

Rating Agency
RBI
RBI Master Directions

Record Date

Register of
Holders

SCRA
SEBI
SEBI Act

SEBI NCS Regulations

SEBI Operational Circular

Transaction Document

Debenture -
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_ Description - v
(i) any exclusive security interest created for the benefit of certain
governmental, regulatory or statutory authorities, or any entity incorporated
by a statute, including NHB.

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

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

- Permanent Account Number

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

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

Rating Agency being CRISIL Ratings Limited or as specified in the Term Sheet.

Reserve Bank of India

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

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

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

Securities Contracts {Regulations) Act, 1956
The Securities and Exchange Board of india constituted under the SEB! Act

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

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

The ‘Operational Circular for issue and listing of Non-convertible Securities,
Securities Debt Instruments, Security Receipts, Municipal Debt Securities and
Commercial Papers’ dated 10 August 2621, issued by SEBI as amended, updated
and replaced from time to fime.

1. Debenture Trust Deed

Debenture Trustee Agreement;

the Security Documents,

Deed(s) of Hypothecation;

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

This Placement Memorandum

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

NO U AW

This Placement Memorandum shall be read in conjunction with the Debenture Trust Deed and the other
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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

5000 (FIVE THOUSAND) (OR SUCH HIGHER NUMBER iN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF
ANY) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, FLOATING RATE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING TO INR 50,00,00,000/-
(RUPEES FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR 200,00,00,000/- (RUPEES TWO HUNDRED CRORE
ONLY} IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR (“DEBENTURES"”) BY FULLERTON INDIA
HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

GENERAL RISK

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

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

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

The Debentures are rated ‘CRISIL AAA/ Stable’ (pronounced as CRISIL triple A/ Stable} rating by CRISIL Ratings
Limited vide their letter dated 31% January 2023.

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

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

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

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

LISTING
The Debentures are proposed to be listed on 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 vide its in-principle
letter which is annexed as Annexure XL

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

ISSUE SCHEDULE

Particulars Date

Issue Opening Date 8% February 2023
Issue Closing Date 8" February 2023
Pay In Date 9" February 2023
Deemed Date of Allotment 9" February 2023

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

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

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

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

Sr.No. .- . ' Disclosure Requirements ~ - 1. . | Referclause inthis
o _ - ‘Document
1 GENERAL INFORMATION
a. Name, address, website and other contact details of the company Issuer information
indicating both registered office and corporate office.
b. Date of incorporation of the company. i
C. Business carried on by the company and its subsidiaries with the ]
details of branches or units, if any.
d Brief particulars of the management of the company. XIv
e. Names, addresses, DIN and occupations of the directors Xi
f Management’s perception of risk factor n
B 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
iii) Deposits and interest thereon; and None
iv) Loan from any bank or financial institution and interest thereon. None
h. Names, designation, address and phone number, email ID of the | Issuer information
nodal/ compliance officer of the company, if any, for the private
placement offer process.
Any default in Annual filing of the Company under the Companies None
Act, 2013 or the rules made thereunder.
2 PARTICULARS OF THE OFFER
a. Financial 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, authorizing the Annexure IV
offer of securities.
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-5, No; ~ Disclosure Requirements “-Refer clause in this
o - - : Bocument -
d. Kinds of securities offered (i.e,, whether share or debenture) and Term Sheet
class of security, the total number of shares or ather securities to be
issued.
e. Price at which the security is being offered including the premium, if Term Sheet
any, along with justification of the price.
f. Name and address of the valuer who performed valuation of the N.A.
security offered
g. Amount which the company intends to raise by way of securities. Term Sheet
h. Terms of raising of securities: Term Sheet
{i) Duration, if applicable; Term Sheet
(i) Rate of dividend; N.A.
(iii) Rate of interest; Term Sheet
(iv) Mode of payment; and XXX
{v) Mode of repayment. XXX
i Proposed time schedule for which the private placement offer cum Term Sheet
Application letter is valid.
} Purposes and objects of the offer, Term Sheet
k. Contribution being made by the promoters or directors either as N.A,
part of the offer or separately in furtherance of such objects.
L Principle terms of assets charged as security, if applicable. N.A.
m. The details of significant and materfal orders passed by the XXV {Point no. 9)
Regulators, Courts and Tribunals impacting the going concern status
of the Company and its future operations.
n. Mode of payment for subscription: XXX & XXX
Demand Draft
Other Banking Channels
3 DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS,
LITIGATION ETC
a. Any financial or other material interest of the directors, promoters XXV (Point no. 4)
or key managerial personnel in the offer and the effect of such
interest in so far as it is different from the interests of other persons.
b. Details of any litigation or legal action pending or taken by any | XXV (Pointno. 17)
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
conciusion of such litigation or legal action shall be disclosed.
[ Remuneration of directors (during the current year and last three Liv
financial years).
d. Related party transactions entered during the last three financial L
years immediately preceding the year of issue of private placement
offer cum application letter including with regard to loans made or,
guarantees given or securities provided.
e Summary of reservations or qualifications or adverse remarks of LI

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

D)
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..Sr.No. -

Disclosure Requirements

‘Refer clause in this
. Document: -

qualifications or adverse remark.

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

L

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

LI

FINANCIAL POSITION OF THE COMPANY

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

(i)a)

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

IV-A

{b)

Size of the present offer; and

WV-A

{c)

Paid up capital:

IV-A

(A)

After the offer; and

IV-A

{B)

After conversion of convertible instruments (if applicable);

IV-A

(d)

Share premium account (before and after the offer).

iV-A

{if)

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

V-A

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

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

Annexure |

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

Lviil

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

Annexure Il

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

Annexure ||

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

LVI

A DECLARATION BY THE DIRECTORS THAT
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Sr. No. Disclosure Requirements . Refer clause in this
' ' . Document
a. The company has complied with the provisions of the Act and the Director’s
rules made thereunder. Declaration — LIX
b. The compliance with the Act and the rules does not imply that Director’s

payment of dividend or interest or repayment of debentures, if Declaration - LIX
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 1SSUE OF DEBENTURES ON A PRIVATE PLACEMENT BASIS PURSUANT TO SEBI
(ISSUE AND LISTING OF NON CONVERTIBLE SECURITIES) REGULATIONS, 2021 AS AMENDED FROM TIME TO TIME
AND SECTION 42 OF THE COMPANIES ACT, 2013 READ WITH RULE 14(3) OF COMPANIES (PROSPECTUS AND
ALLOTMENT OF SECURITIES) RULES, 2014.

ISSUER INFORMATION

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

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

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

Corporate Office:

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

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

Our Powai office (address given below} would continue to be an Annex 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. litendra 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

Chief Executive Officer and Managing Director

Mr. Deepak Patkar

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:
3 ]4




M. P, Chitale & Co., Chartered Accountants

(Firm Registration No.: 101851W)

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

Email ID :- harnish.shah@mpchitale.com

Phone No. 9869300310

Website: Not Applicable

Logo: Not Applicable

Trustee:
e

CATALYST

Catalyst Trusteeship Limited

GDA House, First Floor, Plot No. 85, 5. 94 & 95,
Bhusari Colony (Right), Paud Road

Pune —411 038

Contact Person - Umesh Salvi

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

Email: dt@ctltrustee.com

Website :www.catalysttrustee.com

Registrar to the Issuer:

INTIME

3

Link Intime India Pvt. Ltd.

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

Contact Person: Shravani Suvre

Tel No:+: +91 22 49186101

Email: shravani.suvre@linkintime.co.in

Website: www.linkintime.co.in

Rating Agency:

CRISIL

An 548 Globat Company

CRISIL Ratings Limited:

CRISIL Home, Centrai Avenue
Hiranandani Business Park

Powai, Mumbai — 400076

Contact Person: Kalpana Hate

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

Arranger:
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Name and Address of the Directors as on 2™ February 2023

Sr. No. Name Address Designation DIN Occupation
1. Mr. Shantanu Mitra Flat No. 901/902, 9th | Chairman, Non- | 03019468 | Service
Floor, Raheja Atlantis, | executive
C- Wing, Ganpat Rao | Director
Kadam Marg, Lower
Parel-West, Mumbai
—400013
2. Mr, Deepak Patkar B 2001 Oberoi | Managing 09731775 | Professional
Exquisite, Off | Director & CEQ
Western Express
Highway, Goregaon
East, near Oberoi,
International Schooi,
Mumbai, Mumbat
Suburban,
Maharashtra -
400063
3. Mr. Ajay Pareek C-1003, 10th Floor, | Non-Executive 08134389 | Service
Cberoi Splendor, | Director
JV.L.R, Jogeshwari ~
East, Mumbai -
400060
4. 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
S. 0, T.F. Do Mumbai
- 400088
5. Ms. Sudha Pillai D-241 (2™ Floor), | independent 02263950 | Retired IAS
Sarvodaya Enclave, | Director Officer
New Dethi — 110017
6. Ms. Dakshita Das 4092, D-4, Vasant | Independent 07662681 | Retired Civil
Kunj, New Delhi, | Director Servant
Delhi, Delhi 110070

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

Fullerton India Home Finance Company Limited {FIHFCL) - Overview of Business

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

India.

The company offers loans for purchase of a new home, home improvement, home construction and home
extension, oan against property, loans for new or resale residential and commercial property, commercial plot and

construction of residential and commercial property.
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FIHFC s 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).

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

» Corporate Structure - refer ownership tree
SUM TN it
PINANOIAL ClOup

(SMFG)

74 9% T R

| Fullerion
triclin

(FICC)

100%

@ ws

GRIHASHAKTI

(FIHFC)

p:
18

.

e




For Private Circulation Qniy

PRIVATE AND CONFIDENTIAL (For Addressee Ontly)
Serfal no.; 22

Addressed to: Eligible Invesiors

»  Project cost and means of financing, in case of funding of new projects — Not Applicable

» Project details: gestation period of the project; extent of progress made in the project; deadlines for
completion of the project; the summary of the project appraisal report {if any), schedule of implementation
of the project — Not Appiicable

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 U65922TN2010PLCO76972 and NHB registration number 07,.0122.15 dated July
14, 2015,

The Company is a wholly owned subsidiary of Fullerton india Credit Company Ltd, {“FICCL").

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

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

The Company engages in the business of offering home loans, affordable/ low-cost home loans, loans against
property, commercial property loans and developer financing to its customers under “Grihashakti” brand name,
through about 120 owned & co-located branches spread across 14 states, viz., Andhra Pradesh, Gujarat, Ka rnataka,
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 {l and Tier [ cities.

As on 31 September 2022, the Company had Assets-Under-Management to the tune of INR 54.92 billion.
As on date the IssLuer 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 alf its wide and contemparary meaning, alone or jointly
with other housing finance companies and/ or banks in consortium or otherwise, to any person including individual,
company or corporation, body corporate, firms, society or association of persons, public body or outhority, supreme,
local, or otherwise or other entities whether private or public sector, whether engaged in construction and
development of buifdings, offices or other infrastructure development or not, for or in respect of dweiling units, to
provide finance or credit to borrowers for acquisitions (in alf 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 n India for residential purposes
and/ or commercial purposes either with or without interest or subsidized interest or with or without security upon
such terms and conditions as the company may think fit, to own or sell residential dwelling units on lease, hire
purchase or conditional sale basis, and to carry on the business of asset based financiers in any manner whatsoever,

et
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to provide consultancy and advisory services in all matters and issues relating to housing, building and construction
activities including relating to infrastructural development.”

RISK FACTORS

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

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

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

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

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

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

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

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

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

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

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

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

13. High fevels 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, cur ability to raise additional capital
and debt funds as well as our results of operations, cash flows and financial condition could be adversely
affected.

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

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

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

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

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

20. Iif interest rate restrictions are imposed on fending 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

L 20




For Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Serial no.. 22

Addressed fo: Eligible investors

respective state money lending laws, or imposes any penalty, including for prior non-compliance, our
business, results of operations and financial condition may be adversely affected.

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

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

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

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

27. Ourinsurance coverage may not adequately protect us against losses.

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

29. 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 cperations and prospects.

30. 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 deciine in our revenue and profits. )

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

32. Our ability to assess, monitor and manage risks inherent in our business differs from the standards of
same of our counterparts in india and in some developed countries.

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

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

RISKS IN RELATION TO THE NCDs:
1. Risks in relation to the security created in relation to the Debentures,

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

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

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

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

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

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

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

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

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

NCDs.

There may be a delay in making refund to Applicants.
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10, The fund requirement and deployment mentioned in the Objects of the Issue have not been appraised by
any hank or financial institution.

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

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

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

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

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

Nit

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

The Debentures are proposed to be secured by the certain assets including a pool of receivables as
described in this Placement Memorandum. in the event that the Company is unable to meet its payment
and other obligations towards potential investors under the terms of the Debentures, the Debenture
Trustee may enforce the security in accordance with the terms of the Debenture Trust Deed. The potential
investors’ recavery in relation to the Debentures will be inter alia subject to {i) the market value of the
security; and (ii) finding a willing buyer for the security at a price sufficient to repay the amounts due and
payable 10 the potential investors” amounts outstanding under the Debentures

General risks

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

T
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PARENTAGE RISK FACTORS

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

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

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

liL Management perception of Risk factors

FIHFCL is a wholly owned subsidiary of FICCL. By virtue of parent-subsidiary relationship, FIHFCL is expected to
benefit from synergies in the form of using its well-defined risk management policy framework for identification,
assessment, and control to effectively manage risks associated with the various business activities. The FIHFCL risk
management approach is based on a clear understanding of target market, enviranmentai 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 endarses the credit risk strategy and approves the credit risk policies. They guide the
development of policies, procedures and systems for managing overall risk. The Risk management function is
adequately equipped for Credit Risk Management, Collections, Legal, Risk Analytics, Operational Risk & Fraud
Control and information security.

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

The various risks relating ta 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 werthiness. This can be mitigated by strong and independent credit,
data-based credit appraisal, proactive segment level monitoring and collection processes. Dynamic bureau data
usage and deep portfolio analytics shall be extensively used by the Company for driving risk management actions
and shaping the portfolio towards less voiatile products.

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

st B,
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c. Market and Liquidity risk
Interest rate risk is inherent to the Campany’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
ptans. 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 - liabifity tenor and maintaining
adequate liquidity buffers substantially reduce this risk.

d. Legal and Compliance risk
The Company is regulated by various authorities. Non-adherence to any provisions or varying interpretations of
existing guidelines may result in regulatory or legal actions with attendant costs. Strong internal processes and
continuous moniteoring and review of regulations mitigate this risk. An independent legat and compliance team
oversees this activity. )

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

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

© 24
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Iv. Changes in the Capital Structure

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

A. Capital Structure as on 31% December, 2022:
1. Authorized Share Capital: Rs. 1,500 Crores divided into 1,500,000,000 Equity Shares of Rs. 10 each.

2. lissued and subscribed and paid up capital: Rs. 308,03 Crore - 30,80,33,193 Equity Shares of Rs. 10 each.
3. Share Premium amount: Rs. 401.88 Crore as on 315 December, 2022

Particulars : ' Aggregate Number of
Nominal Value Securities
{Rs. Crores)

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
Equity Shares 308.03 30,80,33,193

Preference Shares - -

Size of Present Issue
Non-Convertible Debentures 50.00 5,000
(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) Details of share capital as on 31 December, 2022

Share capital . : {Amount in Rs.):
Authorized share capital 1500,00,00,000 (Fifteen Hundred Crores)
Issued, subscribed and paid-up share capital 308,03,31,930

{ii) Changes in its Authorised capitat structure as on 31% December, 2022 for the last three years:

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

© 25
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(iii} Issued and Subscribed Capital of the Company:

a. Theissued and subscribed share capital of the Company as on 315 December, 2022 is Rs. 308.03 Crore
constituting of 30,80,33,193 equity shares with face value of INR 10 each.

V. Details of equity share capital history of the Company as on 31% December,2022 for last 3 years:

Date of :|' No.of | Face |Issie|Considerationi Nature of| .~ Cumulative Sy Remarks
allotment| - Equity ‘|value|price| -incash/ l|allotment| . No.of | EquityShare’| Share = |
Shares | {X} | (X} | otheithan : Equity | “capital (%) | prérmium
L L cash e Shares _ account (X)| -
July 15, 6,26,76,277| 10 31.91 Cash Right issue | 30,80,33,193 3,08,03,31,930(1,37,32,37,229| Right issue
2019 to FICCL ta FICCL
Note:

There is no allotment of shares by way of rights issue in the last one year preceding the date of offer letter.
Vi, Details of any Acquisition or Amalgamation in the last 1 year: NIL

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

vil. Details of reorganization or reconstruction in the last one year:

Type of Event | Date of announcement | Date of completion Details
NiL
VIIL. Share holding pattern of the Company as on 31° December, 2022:

Table I - Summary Statement holding of specified securities — NA

Table 11 - Statement showing shareholding pattern of the Promoter and Promoter Group

5. |[Category| Entity | PAN | No.of: [NO. of| Partly | No. of | Total|Share| Number of voting ; No. of Shareholi No. of § No.of | No. of

No jand name| typei.e; sharehol| fully fpaid-up| shares |no. of|holdin| rightsheld in each-| shares {ding, as | locked | ‘shares |equity
of the Lo | ders {paid- | equity junderlyshare | g% | class of securities junderly! 2%’ in | pledged |shares
sharehold|prometer o | up [shared| ifAg  |sheld-|caleul] "¢ - ing lassuminishares}t - or- [Reldin
‘ers. | Or : " lequity| held {Depasi| ated | . loutstanj gfull - otherwis dematej
: promoter - |shiare tory i~ lasper| - .| ding |conversi e |dalized
| group: “|sheld| - |Reeelpti " ISCRR,| convert| onof encurnbe| form
entity - : o ’ 1 s -1 .-p1957 | - | ible {convertil. - re
{except | : 1 o ST Asecuriti]  ble d ..
promoter ) No. of voting[Total}es (as-a|securitiefNojAs a| N { Asa
) _ : ' ' ) tights | asa |percent| s(asa | . | % [o.] %of
o ' : : % of | age of jpercental - | of | . {total
Totalldiluted | ge of totall ' [share
votin| sharg | diluted shar{  |s held
© -|[ClesiClassi Tol g |Capital| share es :
18X} Y [tl{rghts " | capital} hel
1} [ndian Nil Nil Nil Nil il Nil Nil Mib NI NIl NE| N it Nil NI} Nil [Nl Nil Nil
{a} Individuzl Nit Nil Nil Nil Nil Nii Nil Nil | Nil } Nil | Nii| Nil Nil Nil Nil[ Nil |Nil| Nil Nil
s/Hindu
undivided
Family
(b) {Central Nil Nil Nit Nit Nil Nil Nil Nil | Nil | Nil [Nil] Nif Nil Nil [N Nl N NGl Nil
Governm
ent/ State
Governm
e
nt(s)
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(c}

Financial
Institutio
ns/
Banks

Ni Nil Nil Nil

Nil Nil

Nil

Nil | Nil [ Nif FNil

Nil

Nil Nib (Nl

Nit iNiE[ Nl Nil

5

Fullerton
India
Credit
Company
Limited
(Including

Nominee
sharehold
ers}

Promoter|[AAACD 7
1707¢C

30803
3183

Nil Nil

30803,
3193

100 |100| NA 7100

100

Nil - -

308033
193

{d Any Other|
(specify)

Nit Nif Nil Nil

Nit Nil

Nil

Nil | Nil [ Nid INil

Nil

Nil Nil - [Nil

Nil [Nl Nt [ Nil

[Sub-Total - - 7
(A1)

30803
3193

Nil Nii

130803
3193

100 [100] NA [LOO

100

Nil - -

308033
193

2

Foreign

Nit il Nil Nil

Nif Nil

il

Nil | Nl [ NiE Nl

Nil

Nil Nil [Nl

Nit INIH NiE | Nl

(a)

5)

individuaf
s {Nan-
Resident
Individual
s/ Foreign
individuai

Nil Nit Nil Nil

Nil Ni}

Nil

Nil | Nit [ Nil N3l

Nil

Nil Nil Nl

Nil |Nil| Nl Nil

{b)

Gavernm
ent

Nil Nil Nil Nil

Nil Nit

Nit

NIt [ Nil [ Nil [N

Nil

Nil Nil [Nl

Nil [Nil| nil Ni

(s}

ns

Institutio

Nil Nil Nii Nil

Nil Nil

Nil

Nil Nl Nl | N

Nil

Nif Nii [Nil

NI INH} Nl [ N

{d)

Foreign
Portfolio
Investors

Nil Nil Nil Nil

Nil Nil

Nit

NIl | Nil | Nil | Nil

Nif

Nl Nil

it| Nil

Nil] Nil Nil

{e}

lAny Other|
(specify)

Nil Nil Nil il

Nil Nil

Nit

Nil 7 Nil | Nil [Nl

Nil

Nil Nil - It

Nil [Nil] N § Nil

Sub-tctal
AH2}

Nil Nil Nit Nif

Nil Nil

Nil

NIl | Nil | NiL | Nil

Nil

Nit NI (NIl

Nil NI N | NI

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

Table [V - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder - NA

IX. Details of Top 10 holders of Equity Shares of the Company as on the last quarter end 315 December 2022:
Sr. Name of shareholders Total No. of No of sharesin | Amount of Paid- | Shareholding
No. Equity Shares Demat Form up Capital {in Rs.) {in %)
1 Fullerton India Credit
Company Limited, the holding | 30,80,33,193 30,80,33,193 308,03,31,930 100%
company and its nominees*

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

X. Details of Promoters holding in the Company as on 31 December 2022;

Sr. Name of shareholders 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, the
27
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holding company and its
nominees*
Total 30,80,33,193 30,80,33,193 308,03,31,930 100%
*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 otherwise encumbered.
XL Details of the current Directors of the Company as on 2™ February 2023
“Sr. | Name DIN ~ |  Address | Agein | Director | Designation |Details of other | Whether
Ne.| =~ - N “wl.years |- since : Directorship -+ willful
' o : defaulter
_ . {Yes/No)
1 | Mr. Shantanu| 03019468 Flat No. 67 | 22/12/2021| Chairman, |{Public MNo
Mitra 901,/902, Non- Companies:
9th Floor, executive Fullerton India
Raheja Director Credit Company
Atlantis, C- Limited
Wing, Private
Ganpat Rao Company:
Kadam Afftnidi India
Marg, Private Limited
Lower Parel-
West,
Mumbai —
400013
2 | Mr. Deepak | 09731775 B 2001 50 2/2/2023 Managing | Pubtic No
Patkar Qberoi Director & | Companies
Exquisite, CEO NIL
Off Western Private
Express Companies
Highway, NIL
Goregacn
East, near
Oberoi,
Internationa
I School,
Mumbai,
Mumbai
Suburban,
Maharashtr
a - 400063
3 Mr. Ajay 08134389 C-1003, 49 122/12/2021 Non- Public No
Pareek 10th Floor, Executive | Companies
Oberoi Director NIL
Splendor, Private
JLV.LR, Companies
Jogeshwari NEL
— East,
Mumbai —
400060
s 28
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Sr.

Agein |

Name . DIN Address Director | Designation. | Details of other | Whether
No.| - Cop ] years | since .%o | epirectorship | willful
: : s . : | defaulter
‘{Yes/No}
4 Mr. 01473781 | NearTata 67 | 22/12/2021 | Independent | Public No
Radhakrishna Institute Director Companies
n B. Menon Campus, A NIL
804, Wing - Private
2, Sabari Companies
Aashiana Infilloom India
Deonar Private Limited
Farm Road, LBW Consulting
Deonar, T.F. Private Limited
Deonar 8. Q,
T.F. Do
Mumbai —
400088
5 Ms. Sudha | 02263950 | D-241 (2nd 72 21/08/2019 | Independent | Public No
Pillai Floor), Director Companies:
Sarvodaya Jubilant
Enclave, Pharmova
New Delhi — Limited
15017 (Formerly known
as Jubilant Life
Sciences Ltd)
Dalmia Cement
(Bharat) Limited
Jubilant Generics
Limited
Amber
Enterprise India
Limited
Dalmia Bharat
Limited
(formerly known
as Qdisha
Cement Limited)
Indian Energy
Exchange Limited
Jubilant Ingrevia
Limited
Private
Company:
NIL
© | Ms. Dakshita | 07662681 | 4092, D-4, 61 30/01/2023 | Independent | Public No
Das Vasant Kunj, Director Companies
New Delhi, NIL
Defhi, Delhi Private
110070 Companies
NIL
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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 2" February 2020 to 2™ February 2023

a) Details of directors added during last three years:

sr. Nameand DIN _ Date of - Date of - Date of Remarks
No. | Desighation ; appointment- | Cessation, if /| * Resignation, if =
;- o : ' applicable - | - applicable
1. | Mr. Pavan 07117387 | 15-Jan-2021 - 31 May 2022 Appointed
Kaushal, Additional
Non-Executive Director in Non-
Director executive capacity
w.e.f. 15th
January, 2021 and
Change in
designation from
Additional
Director to Non-
Executive Director
w.e.f. o6th
September, 2021
2. | Mr, Shantanu 03019468 | 22-Dec-2021 - - Appointed
Mitra, Chairman, Non-
Chairman, Non- Executive Director
Executive of the Company
Director w.ef, 227
December, 2021
3. | Mr. 01473781 | 22-Dec-2021 - - Appointed
Radhakrishnan Independent
B. Menon, Director of the
Independent Company w.elf.
Director 22™  December,
2021
4. | Mr. Ajay Pareek, | 08134389 | 22-Dec-2021 - - Appointed  Non-
Non-Executive Executive Director
Director of the Company
w.ef. 220
December, 2021
5. ] Ms. Sunita 02949529 | 26-Apr-2022 - 24-Nov-2022 Appointed
Sharma, Additional
Independent Director in an
Director Independent
Director of the
Company w.ef.
26% April, 2022
and Change in
designation from
Additional
Director to Non-
ﬁ_\/‘\ Executivg,;ﬁirector
nas . N 7
Q,QQ% GC’ [:
B %g K 30
\@(’04 e \'\9\\‘\\}-
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Sr..[ . Name and DIN Date of - Dateof - | . Dateof s " | . Remarks -

No. | Designation - 71| appointment |- Cessation, if . Resignation, if | - L

B g B _.applicable | . iapplicable - {
w.e.f, 20t
September, 2022,
Further she
resigned from the
board with w.e.f.
Novernber 24,
2022,

6. | Ms. Dakshita 07662681 | 20-Ian-2023 - - Appointed

Das Additional

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

7. | Mr. Deepak 058731775 | 2- Feb-2023 - - Appointed as

Patkar Managing

Director & CEOQ
w.e.f. 2nd

February, 2023

b}  Details of directors resigned during last three years:

Sr. | ‘Name and Designation DIN | Dateof . Directorofthe. . | . Remarks
No. | - ' resignation - | Companysince(in ..{ ..
. : S case of resignation) =
1. | Ms. Rgjashree Nambiar, 06932632 15-Jan-2021 31-Oct-2018 Nil
Non-Executive Director
2, | Mr. Anindo Mukherjee, 000619375 22-Dec-2021 13-Dec-2017 Nil
Chairman, Non-Executive
Director
3. | Dr. Milan Shuster 07022462 22-Dec-2021 15-Jan-2016 Nil
Independent Director
4, | Mr. Rakesh Makkar, 01225230 15-Mar-2022 29-Jan-2018 Nil
CEQ & Whole- Time
Director
5. | Mr. Pavan Kaushal, 07117387 31-May-2022 15-Jan-2021 Resigned from
Non-Executive Director Non-Executive
Director of the
Company due
to attaining
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Sr. .| ‘Name and Designation - DIN Date of Director of the Remarks
‘No. : : resignation Company since {in
' ' case of resignation)

superannuation
from FICCL,
Holding
Company.

6. | Ms. Sunita Sharma, 02949529 24-Nov-2022 26-Apr-2022 Nil
independent Director

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

XIV. Management Team:

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

Deepak Patkar
CEO and MD of Grihashakti

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

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

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

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

Ashish Chaudhary
Chief Financial Officer

Ashish Chaudhary is the Chief Financial Officer of Grihashakti.

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

Ashish is a Chartered Accountant and holds a Management Development Program degree from [IM Ahmedabad.

Ashok Patil
Chief Risk Officer

Ashok Patil is the Chief Risk Officer of Grihashakii.

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

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

He is a Chartered Accountant, with a Bachelors’ Degree in Commerce.

Vishwas Shrungarpure
Chief Business Officer

Vishwas Shrungarpure is the Chief Business Officer of Grihashakti.

Vishwas has been a part of organizations such as Mgharishi Housing Finance, ICICI Home Finance, GE Money
Housing Finance, Tata Capital Housing Finance, Capri Global, Easy Home Finance and Poonawala Fincorp. He has
worked across functions — Sales & marketing, Product & Policy, Credit, Risk, Collections, Marketing etc.

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

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

Ram Kisham Kolli
Head of Sales & Distribution

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

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

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

Rachit Gupta
Head of Treasury

Rachit Gupta is the Head of Treasury at Grihashakti.

Rachit 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 relationshi ps. In his previous stints, he has played pivotal role with esteemed
institutions such as PFC Ltd. and Edelweiss Financial Services.

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

Prakash G.M.
Head of Underwriting
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Prakash is the Head of Credit Underwriting at Grihashakti.

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

Prior to joining Grihashakti, he had worked with companies like Credit Access Grameen Ltd., Poonawalla Housing
Finance Ltd., Karvy Financial Services Ltd., ICICI Bank Ltd., Fullerton India Credit Company Ltd., CitiFinancial
Consumer Finance India Ltd and Oracle USA Inc.

He holds an MBA degree as well as a Post Graduate degree in Strategic Management and a Bachelors’ degree in
Business Management.

Anand Wagh
Head of Collections

Anand Wagh is the Head of Collections at Grihashakti.

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

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

Anne Williams
Head of Human Resources

Anne Williams is the Head of Human Resources at Grihashakti.

Anne is an accomplished & high performing leader with an experience of over 27 years in the BFS! industry. In the
course of her career, she has been recognized for being a valued business partner and change agent in diverse
environments backed by a proven track record in managing variety of HR essentials, leading OD, designing Policies
& 50Ps. Her main areas of expertise include HR Business Partnership, Talent Acquisition and Talent Management,
HR Governance, HR Systems and HR Operations. She is adept at implementing best in class processes, policies and
communication standards with startups and organizations undergoing change. She has been associated with
Fullerton India, parent company of Grihashakti for over 15 years in a variety of roles including the Head of HR
Operations & Compensation. In her past stints, she had worked with IndiaBulls and Citifinancial.

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

Dinesh Talsania
Chief Technology Officer

Dinesh Talsania is the Chief Technology Officer of Grihashakti.

He has more than 27 years of rich and diversified experience across various roles including Operational Risk
Management, IT Risk and Security Management, Business Continuity Management, IT Governance, IT Security and
Risk Assessment, Software Development, Project Management and more. Dinesh has been associated with the
group for over 6 years, and in his last role was the Head of Operational Risk Management with Fullerton India. He
has previously been associated with ICICI Bank, ING Vyasa Bank and RNS Bank.
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Dinesh is a Certified Information Security Auditor {CISA), an I1SO 27001 Lead Implementer, and a Certified
Information Security Manager (CISM). He also holds diplomas in Civil Engineering and Computer applications,

Xv.

Details of auditors:

Auditors of the company:

Name Address Auditor since Remarks
M.P. Chitale & Co.
M.P. Chitale & Chartered Accountar."lts '
Co., Chartered Hamam House, Amb.alaf Doshi Marg, Fort, 06 September, Appomtment done
Accountants Mumbai- 400001 2021 in AGM dated 5%
. Contact Person: Harnish Shah September, 2021
(Firm . ) .
Registration No.: Email ID:- harnish.shah@mpchitale.com
101851W) Phone No. 9869900310
Detalls of change in auditors since last three vears:
Name - Address Date _ of | Auditor of the | Remarks
Appointment/ - Company Since (in
Cessation case of resignation)
M.P. Chitale & Co., | Hamam House, | 6Y September, 2021 | - Appointment done
Chartered Ambalal Doshi | (Appointment} in AGM dated 6™
Accountants Marg, Fort, September, 2021
Mumbai- 400001
BSR & Co. LLP, | Lodha Excelus | 12 July, 2017 | 22t luly, 2017 -
Chartered Lodha Excelus, 1% | {Appointment)
Accountants Floor, 6" September, 2021
Apollo Mills, | (Cessation}
Compound,
N M Joshi Marg,
Mahalaxmi,
Mumbai — 400 011
XVI. Key Operational and Financial Parameters (in Rs. Crores and on standalone) for HLFY23 and last

three audited years

Particular {in Crores) H1FY23 March'22 | March'21 | March'20
Balance Sheet 5,398 4,530 4,759 4,488
Net Fixed assets 42 23 7 10
Current assets 820 1,044 1,382 625
Neon-current assets 4,466 3,463 3,370 3,853
Total assets 5,398 4,530 4,759 4,488
Non-Current Liabilities (including m.atuntles of long-term 2,507 2,632 3,025 2,682
borrowings and short-term borrowings)
F_lngqgal {borrowings, trade payables, and other financial 2,507 2615 3,020 2676
liahilities)
Provisions - - - 2
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Deferred tax liabilities {net) - . . _
Other non-current liabilities - 17 5 5
E:::ir\::i:;l;mtles {including maturities of fong-term 2,196 1,25 1,078 1,094
II?anba:Ir;;:iljsi)(borrowmgs, trade payables, and other financial 2162 1,212 _1,065 1,001
Provisions 10 9 3 0
Current tax liabilities (net) 12 - -
Other current liabilities 11 4 10 2
Equity (equity and other equity) 694 673 655 711
Total equity and liabilities 5,398 4,530 4,759 4,488
Profit and Loss:
Total revenue from operations 302 499 524 534
Other income 2 5 2 7
Total Expenses 275 481 600 520
Total comprehensive income 21.52 17.19 (55.55) 13.85
Other comprehensive income (0.08) 0.33 (0.64) {0.086)
Profit / loss after tax 21.60 16.86 {55.51} 13.91
Earnings per equity share: (a) basic; and {b} diluted
Continuing operations 0.70 0.55 (1.80) 0.48
Discontinued operations NA NA NA NA
Total Continuing and discontinued operations 0.13 0.55 {1.80) 0.48
Cash Flow
Net cash generated from operating activities {552) {296) 208 (1,080)
Net cash used in / generated from investing activities 88 512 (474) 2
Net cash used in financing activities 520 (248} 215 1,102
Cash and cash equivalents 94 37 68 119
Balance as per statement of cash flows 94 37 68 119
Additional Information
Net worth 600 669 653 708
Cash and cash equivalents a4 37 68 119
Current Investments g5 425 308 385
Assets Under Management 5,492 4,456 4,191 4,302
Off balance Sheet Assets - - - -
Total Debts to Total Assets 0.78 0.81 0.83 0.82
Debt Service Coverage ratics - 5.44 .01 5.20
Interest Income 270 484 518 503
Interest Expense 152 273 311 307
Interest service coverage ratio - 1.35 1.37 1.37
Provisioning & Write-Offs 21 67 180 85
Bad debts to Account receivable ratio NA NA NA NA
Gross NPA (%) 5.70% 6.23% 5.60% 3.80%
Net NPA (%) 2.830% 3.04% 2.85% 2.13%
Tier | Capital Adequacy Ratio (%} 17.01% 20.25% 21.26% 22.17%
4~ 36




For Private Circutation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 22

Addressed io: Eligible investors

Eier I{ Capital Adeguacy Ratio (%)

7.99% 4.05% 3.06% 0.83% ]

XVII. 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 |
¢.  Details of Outstanding Non-Convertible Securities as on 31% December 2022:
Seriesof | Tenor | Coupon Amt Date of Maturity Latest Secured/U Security
NCS / Rs. allotment Date Credit nsecured
Period crore rating
of
Maturi
ty
Series 2 2,051 8.05% 40 11-Aug-17 | 24-Mar- AAA by Secured First Pari
23 CARE Passu
charge on
receivabies
+ Fixed
Deposit as
secondary
security
Series 13 | 1,095 7.95% 175 18-May- 18-May- AAA by Secured First Pari
20 23 CARE Passu
and charge on
CRISIL receivables
Series 6 1,773 8.75% 68 20-Jul-18 28-May- AAA by Secured First Pari
23 CARE Passu
charge on
receivables
Series 14 | 1,095 7.20% 100 29-Jun-20 | 29-Jun-23 | AAAby Secured First Pari
CARE Passu
and charge on
CRISIL receivables
+ Fixed
Deposit as
secondary
Security
Series 16 914 5.50% 125 26-Mar- 26-5ep-23 | AAA by Secured First Pari
21 CRISIL Passu
charge on
receivables
+ Fixed
Deposit as
secondary
Security
Series17 ; 1,096 5.52% 100 13-Dec-21 | 13-Dec-24 | AAA by Secured First Pari
CRISIL Passu
charge on
receivables
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+ Fixed
Deposit as
secondary

security

Series 17

Reissuan
ce

1,086

5.52%

98

23-Dec-21

13-Dec-24

AAA by
CRISiL

Secured

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

Series 20

840

8.40%

350

02-Dec-22

21-Mar-
25

AAA by
CARE

Secured

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

Series 21
Option |

822

8.30%

75

27-Dec-22

28-Mar-
25

AAA by
CARE

Secured

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

Series 18

1,004

8.10%

200

25-May-
22

23-May-
25

AAA by
CRISIL
and
CARE

Secured

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

Series 12

1,827

8.65%

121

12-Feh-20

12-Feb-25

AAA by
CRISIL

Secured

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

Series 9

2,555

9.25%

25

10-Aug-18

08-Aug-25

AAA by
CARE

Secured

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

Series 19

1,026

8.20%

11.7

07-Nov-22

07-Nov-25

AAA by
CRISIL

Secured

First Pari
Passu
charge on
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receivables
+ Fixed
Deposit as
secondary
security
Series 21 | 1,095 8.40% 100 27-Dec-22 | 26-Dec-25 | AAA by Secured First Pari
Option 1| : CARE Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security
Total 1,589.
70
Series 1 3,651 8.50% 30 08-fun-20 | 07-Jun-30 | AAA by Unsecured | Unsecured
CRISIL
and
CARE
Series 2 3,652 7.63% 40 0i-Jan-21 | 01-Jan-31 AAA by Unsecured | Unsecured
CRISIL
and
CARE
Series 3 3,652 7.70% 25 12-Aug-21 | 12-Aug-31 | AAA by Unsecured | Unsecured
CRISIL
and
CARE
Series 4 3,653 8.40% 100 22-Jul-22 22-Jul-32 AAA by Unsecured | Unsecured
CRISIL
and
CARE
Series 5 3,653 8.40% 50 12-Aug-22 | 12-Aug-32 | AAA by Unsecured | Unsecured
CRISIL
and
CARE
Total 1,834,
70
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d. List of top 10 holders of non-convertible securities in terms of value {in cumulative basis)

List of Top 10 non-convertible securities as on 31* December 2022
:; Name of hblder; of nbh-convertible sécurities* A'Z::?: in E iz::;t::':::s
1 HDFC MUTUAL FUND 674 37%
2 STATE BANK OF INDIA 200 11%
3 NIPPON LEFE INDIA MUTUAL FUND 175 10%
4 BANK OF BARODA 100 5%
5 TATA AIG GENERAL INSURANCE COMPANY LIMITED 100 5%
6 INDIAN QIL CORPORATION LTD (REFINERIES DIVISION) 90 5%
EMPLOYEES PROVIDENT FUND
7 CANARA BANK 75 4%
8 INTERNATIONAL FINANCE CORPORATION 68 4%
g HVPNL EMPLOYEES PENSION FUND TRUST 65 4%
10 INDIAN BANK 55 3%
Total 1,602
* Inciudes Commercial Paper, Non - Convertible Debentures and Subordinate Debt

e. Detalls of outstanding Commercial Paper as 31 December 2022 in the following format:

S. No.’ : : ISIN of commercial. - Maturity Date _ Amount outstanding
b o naper N s _

NIL

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

Name-of Typeof | Amount Principal - [ Dateof Credit | Secured/ Security
Party (in “facility/ . | sanctioned/ | Amount - Repayment/ | Rating .| Unsecured :
caseof | instrument | issued = | outstanding | Schedule '
facility)/ ' : ' '
Name of
|ns'tru_ment

NIL

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

(i) in whole or part,

(i) at a premium or discount, or
(i) in pursuance of an opticn or not
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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" September 2022:

The Company has issued debentures as per Annexure |.

XIX. Disclosures on Asset Liability Management for the latest audited financials (as on 30 September
2022):

'Sl | Particulars of disclosure -~ - Details

No, L ' S .

1. Details with regard to lending done out of the issue | o Lending Policy (should contain overview

proceeds of earlier issuances of debt securities in or origination, risk management,

the last three years (whether publicissue or private monitoring and  collections): Refer

placement) by the issuer Annexure Xl

s Classification of loans/advances given to
associate or entities or person related to
board, senior management, promoters,
etc.: Nil

» Classification of loans/advances given
(according to type of loans, denomination
of loan outstanding by loan to value,
sectors, denomination of  loan
outstanding by ticket size, geographical
classification of borrowers, maturity
profile, etc.): See paragraphs below

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

¢ Details of loans, overdue and classified as
Non-performing  assets  (NPA) in
accordance with RB} stipulations: Refer
below & “Annexure iIX” in Placement
document

2. Details of borrowings made by the Issuer Refer “Annexure I” in Placement document

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

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

5. Details of borrowers Refer XIX (d)

6. Details of NPA Refer XIX (e} & (f}

7. Details of Assets and Liabilities Refer XiX (g)

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

[
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“Sl. | Particulars of disclosure -~ - Details

9. Disclosure of latest ALM statements to stock [ ¢  Audited ALM as on 315 March 2021 —

exchange Enclosed as Annexure X

* Audited ALM as on 31I* March 2022 -
Enclosed as Annexure X

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

a) Types of loans as on 30 September 2022

Details of types of loans

Sl. No.. - co 5 “Types of loans Rs.Crore .
(i) . .Sec.ured 5,492 .
(2} Unsecured Nil

(3) Total assets under management (AUM)*A 5,492

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

accounts); Mssuer is also required to disclose off balance sheet items

Denomination of loans outstanding by loan-to-value:

S.No. | ° 7 LTV(atthe time of origination) %3¢ of AUM
1 Upto 40% 22.7%
2 40-50% 14.3%
3 50-60% 17.9%
4 60-70% 15.0%
5 70-80% 18.7%
6 80-90% 11.2%
7 >90% 0.1%
Total 100.00%

*LTV is only for Secured products

b} Sectoral exposure:

Details of sectoral exposure

SLNo. | = i Segment-wise break-up of AUM Percentage of
1 ; _ _ : AUM

(1) Retail

Al Mortgages (home loans and loans against property) 94.3%

B. Gold loans NA

C. Vehicle finance NA

D. MH NA

E. MSME 2.5%
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F. Capital market funding (loans against shares, margin funding) NA
G. Others NA
{2) Wholesale NA
A. Infrastructure NA
B. Real estate (including builder loans) 3.3%
C. Promoter funding NA
D. | Any other sector (as appiicable) NA
E. Others NA
Total 100%

¢) Denomination of loans outstanding by ticket size*:

Details of outstanding loans category wise

| Sr. No. | Ticket size (at the time of origination) | Percentage of AUM
1 Upto 2L 0.3%
2 2-5L 3.8%
3 5-10L 14.0%
4 10-25L 42.6%
5 25-50L 22.2%
6 S0L-1CR 9.3%
7 1CR-5CR 6.4%
8 5CR-25CR 1.4%
9 25Cr—100CR 0.0%
10 >100CR 0.0%
Total 100.00%

*Information required at the borrower leve! {and not by loan account as g customer may have multiple
loan accounts)
d} Geographical classification of borrowers:

Top 5 states borrower wise

Sk No. Top5states” & = Percantage of_AUM:‘_ .
1 MAHARASHTRA . 19..8% .
3 RAJASTHAN 12.8%
3 DELH! 11.8%
4 TELANGANA 10.2%
5 GUIARAT 10.2%

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

" Movement of gross NPA™ ‘Rs. Crore Movement of provisions forNPA | Rs: crore
Opening gross NPA as on March 260.0 Opening balance as on March 2022 1373
2022

- Additions during HY FY23 146.8 - Provisions made during HY FY23 55.9

- Write-off/ write-back of excess

- Reductions during HY FY22 119.9 provisions during HY FY23 42.9

Closing balance of gross
g & Closing balance as on September

NPA as on September 2022 286.9 2022 156.2
* Indicate the gross NPA recognition policy (Day’s Past Due)
f) Segment-wise gross NPA
Segment wise gross NPA
S.No. | .. . Segment-wisegrossNPA R © Gross NPA (%)
(1) | Retail | |
A, Mortgages (home loans, MSME and loans against property) 5.52%
B. Gold loans NA
C. Vehicle finance NA
D. MIFI NA
E. MSME 431%
F. Capital market funding {loans against shares, margin funding) NA
G. Others
(2) Wholesale NA
A infrastructure NA
B Real estate (including builder loans) 0.0%
C. Promoter funding NA
D Any other sector (as applicable) NA
E Others NA
Total 5.31%

TR
v LT
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f) Residual maturity profile of assets and liabilities {in line with the RBI format):
Residuai maturity profile of assets and liabilities as on 30 September 2022 (Rs. In Crs)
Upto >1 »2 >3
>
: : 30/3 | month— | months | months >6 >1years | >3 years :
Category 1 > -3 -6 months -3 -5 »>5 years Total
days | months | months | months | Lyear | years . years
Deposit - - - - - - - - -
Advances
{net of ECL 90 52 53 166 317 691 485 2,922 4,775
provision)
Inveszment o5 i i i i i i i 95
Borrowings 148 50 158 300 986 1,775 406 366 4,190
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 30/08/195%4
2 Age NA
3 Addresses Megh Towers, Third Floor, Old No-307, New No-165,
Poonamailee High Road, Maduravoyal, Chennai TN
600095
4 Educational Qualifications NA
5 Experience in the business or NA
Employment
6 Positions/posts held in the past NA
7 Directorships held NA
8 Other ventures of each promoter Company is a Non-Banking Finance Company
9 | Special Achievements NA
10 | Business and Financial activities Campany is a Non-Banking Finance Company
11 | Photograph NA
12 | Permanent Account Number AAACD1707C
13 | Email address Secretarial@fullertonindia.com
14 | Telephone number {022) 6749 1234

We confirm that the requisite details for promoters and directors have been submitted to stock exchange at the
time of

seeking in-principle approval.
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XXL. Details of all default/s and/or defay 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

XXl Any material event/ development or change having implications on the financials/credit guality
{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.

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

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

XXV. Detalls 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 prometers, 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 pfacement: 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: Refer Clause XXX in

Placement Memorandum

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: e
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- Sl
" No.

Category

Pre-issue

Post-issue .

No.. of Shares
held

% of.

Share
holding

No. 'of Shares
held

% of Share Holding

Promoter’s
Sharehoiding

indian

individual

Bodies Corporate

30,80,33,193

100

30,80,33,193

100

(Fulterton India Credit
Company Limited}
Sub-total 30,80,33,193 100 30,80,33,193 100
Z Foreign Promoters - - - -
Sub-total (A) 30,80,33,193 100 30,80,33,193 100
B Non-promoters’
holding

1 Institutional investors - - - -
Non-Institutional
investors
Private
bodies
Directors and relatives - - - -
Indian public - - - -
others (including Non- - - - -
resident Indians {NRIs))
Sub-total (B} - - - -
GRAND TOTAL (A+B) 30,80,33,193 100 30,80,33,193 100

carporate - - - -

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

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

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

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

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

RN
3

P talse CE
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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 rufes made thereunder:
No default in relations to the annual filings of the company,

19. Details of any inquiry, inspections or investigations initlated or conducted under the Companies Act, 2013
or any previous company law in the last three years immediately preceding the vear of issue of private
placement offer cum application letter in the case of company and all of its subsidiaries, and if there were any
prosecutions filed (whether pending or not), fines imposed, compounding of offences in the last three years
immediately preceding the year of the private placement offer cum application letter and if so, section-wise
details thereof for the company and all of its subsidiaries: N.A.

Series No: SECURED DEBT SERIES- 22

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

Mode of lssue Private Placement basis

Face Value Rs. 100,000/- (Rupees One Lakhs Only Lakh) per debenture/
NCD

Tenor/ Maturity Date As per

Issue Amount Term Sheet annexed

Interest Rate
Interest Payment Dates

Deemed Date of Allotment
Maturity Date/ Redemption Date

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

(1} ISSUE SIZE

5000 (FIVE THOUSAND) (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOQE OPTION, IF
ANY) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, FLOATING RATE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING TQ INR 50,00,00,000/-
{RUPEES FIFTY CRORES ONLY) WHICH MAY BE {INCREASED TO INR 200,00,00,000/- (RUPEES TWO HUNDRED CRORE
ONLY} IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, 1SSUED AT PAR (“DEBENTURES”) BY FULLERTON INDIA
HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

XXV Statement containing Particulars of the Dates of, and Parties to all Material Contracts, Agreements:

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

Memorandum and 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 1ssue dated 2™ February 2023
Shareholders resolution dated 2™ February, 2022 under Section 180 (1) (a) and (c) of the Act in relation to the
borrowings proposed under the present Issue
Agreement with Registrar dated 9" August 2016
Annual reports of the Company for the last three years

SRl S
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9. Credit ratings assigned to the Company by CRISIL Ratings Limited

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

XXvil. Details of other Borrowings including any other issue of Debt Securities in past:
Statement of total outstanding borrowings as 315 December 2022:
Apart from details set out in the Annexure I, the Company has no other borrowings.
1. Amount of corporate guarantee issued by the Issuer; Nil
2. Acolumnar representation of the audited financial statements (i.e. Profit & Loss statement, Balance Sheet and
Cash Flow statement) both on a standalone basis for a period of three completed years, along with Auditor’s

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

For September, 2022 - Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt_l0112022184707_FinanciaIresuftsforthequa rteren
ded30Sep2022signed.pdf

For March, 2022 — Financial Results

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

For March, 2021 - Financial Results

https://www1.nseindia.com/content/debt/WDM/Debt 24052021205444 SubmissionofFinancials.pdf

For March, 2020 — Financial Results

https://wwwl.nseindia,com/corporates/corporateHome.html?id=eq FinResults

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

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

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

Nil, No such instances/cases

Further, the Company has not defaulted in any of the following payment of:
1. statutory dues

2. debentures and interest thereon

3. deposits and interest thereon {FIHFCL is a non-deposit taking housing finance company, hence not
applicable)
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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
XXX, Mode of payment:
As per instruction given by Stock Exchange for EBP Bidding and Settlement Mechanism.
XXX Mode of repayment:
Repayrment will be made by either DD or RTGS to the respective investor's account.
XXX List of Top 10 Debenture Holders as on 31% December 2022
3: - Name of Debenture Holders Amount (Crs)

1 HDFC MUTUAL FUND 674

2 STATE BANK OF INDIA 200

3 NIPPON INDIA MUTUAL FUND 175

4 BANK OF BARODA 100

5 TATA AIG GENERAL INSURANCE COMPANY LIMITED 100

6 INDIAN OIL CORPORATION LTD {REFINERIES DIVISION) EMPLOYEES 90
PROVIDENT FUND

7 CANARA BANK 75

8 INTERNATIONAL FINANCE CORPORATION 68
HVPNL EMPLOYEES PENSION FUND TRUST 65

10 INDIAN BANK 55
Total 1,602

{Basis fully paid NCD's)

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

o " Secur
. Tenor /- _ Amt _ ., Latest .
Series | -Period of | Coupon’:| {Rs. _D_atg °.f;' :Ma_turlty - Credit . ed/U Security
of NCS | o LT ~ 0| allotment Date, " nsecu
| Miaturity c_rore) T SR rating red
First Pari
Passu
Seri AAA by Secur :::;ﬁfzg;:es
eres 1094 | 8.10% | 200 | 25-May-22 | 23-May-25 | CRISILand \
18 ed + Fixed
CARE .
Deposit as
secondary
security
Series o ) N AAA by Secur | First Pari
1096 8.20% 11.7 7-Nov-22 7-Nov-25 CRISIL ed Passu,:
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charge on
receivables
+ Fixed
Deposit as
secondary
security
Series 840 8.40% 350 02-Dec-22 21-Mar-25 | AAA by Secur | First Pari
20 CARE ed Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security
Series 822 8.30% 75 27-Dec-22 28-Mar-25 | AAA by Secur | First Pari
21 CARE ed Passu
Option charge on

| receivables
+ Fixed
Deposit as
secondary
security
Series 1,095 8.40% 100 27-Dec-22 26-Dec-25 | AAA by Secur : First Pari
21 CARE ed Passu
Option charge on
i receivables
+ Fixed
Deposit as
secondary
security

AAA by Unse
Series 4 3653 8.40% 100} 22-tuly-22 22-July-32 | CRISIL and Unsecured
cured

CARE
AAA by Unse
Series 5 3653 8.40% 50 | 12-Aug-22 12-Aug-32 | CRISIL and Unsecured
CARE cured

Equity:
NIL
XXXHI. An undertaking that the Issuer shall use a common form of transfer
The normal procedure for the transfer of securities held in dematerialized form shall be followed for transfer of
these Debentures held in electronic form. The seller should give delivery instructions containing details of the
buyer’s Depository Participant’s account to its Depository Participant. The issuer undertakes that there will be a

common transfer form/ procedure for transfer of Debentures.

XXXV, Redemption amount, Period of Maturity

Redemption Vaiue As per Term Sheet
Maturity Period

- 51
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Information relating to the Terms of Offer or Purchase

5000 (FIVE THOUSAND) (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF
ANY)} RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, FLOATING RATE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING TO INR 50,00,00,000/-
(RUPEES FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO [NR 200,00,00,000/- (RUPEES TWO HUNDRED CRORE
ONLY} IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR (“DEBENTURES”) BY FULLERTON INDIA
HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS:

XXXVI. Particulars of the Offer:

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

Repo Linked + 195bps Fulierton India Home Finance Cempany Limited
Senior, secured, rated, listed, redeemable, transferable, floating rate,
non-convertible debentures under Series 22 maturing on 9th February,
2026

Issuer

Fullerton India Home Finance Company Limited

Type of Instrument

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

Nature of instrument {Secured or
unsecured)

Secured

Seniority (Senior or subordinated)

Debentures shall rank Pari Passu with the existing lenders/ debenture
holders of the Issuet.

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

For definition purpose-Tier t Capital will include equity shareholders and
Tier il Capital shall include subordinated debenture holders

Eligible Investors

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

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Banks

Foreign Portfolio Investors (FPIs)

Forelgn Institutional Investors (Flls)

Qualified Foreign Investors (QFls}

Insurance Companies

Investment holding companies of high net worth individuals

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

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

ST IOmMmMonEE

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

The debentures are proposed to be listed on WDM segment of NSE.
within the prescribed time lines as per SEBI Operational Circular for ‘Issue
and Listing of Non-Convertible Securities, Securitised Debt Instruinents,
Security Receipts, Municipal Debt Securities and Commercial Paﬂi‘)er’

f
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Rating of the instrument

‘CRISIL AAA/ Stable’ {pronounced as CRISIL triple A/ Stable} rating by
CRISIL Ratings Limited

Press release is attached as Annexure V

Issue Size

5600 {FIVE THOUSAND) {OR SUCH HIGHER NUMBER IN THE EVENT OF
EXERCISE OF THE GREENSHOE OPTION, IF ANY} RATED, LISTED, SENIOR,
SECURED, REDEEMABLE, TRANSFERABLE, FLOATING RATE, NON
CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE
LAKHS ONLY) EACH AGGREGATING TO INR 50,00,00,000/- (RUPEES FIFTY
CRORES ONLY) WHICH MAY BE INCREASED TO INR 200,00,00,000/-
(RUPEES TWO HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE
OPTION IS EXERCISED, ISSUED AT PAR {“DEBENTURES”) BY FULLERTON
INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT
BASIS

Mirimum Subscription

10 Debentures and in multiples of 1 Debenture thereafter

Option to retain oversubscription
{Amount}

Yes, INR 150 Crores

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

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

Details of utilization of proceeds

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

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

Coupon Rate

Aggregate of (i} Benchmark Rate and (i) Fixed Spread of 1.95% p.a.
Benchmark rate to be reset from the next day of change by RBI.
Benchmark rate as on date of issue is 6.25%. Thus, the Coupon Rate as on
date of issue of the Placement Memorandum is 8.20% p.a.

Any change in Benchmark rate to be applied on T+1 basis.

Benchmark Rate: Repo Rate as published by RB! on its website

Step up/step down Coupon Rate

Not Applicable

Coupon Payment Frequency

Payable semi-annually and at maturity

Coupon Payment Dates/ Interest
Payment Dates

Every year on 9% August and 9% February and at maturity

Cumulative / non-cumulative, in
case of dividend

Not Applicable

Coupon Type (fixed, floating or
other structure)

Floating Coupen linked to Repo rate

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

Benchmark rate to be reset from the next day of change by RBI.
Benchmark rate as on date of issue is 6.25%. Thus, the Coupon Rate as on
date of issue of the Placement Memorandum is 8.25% p.a.
Any change in Benchmark rate to be applied on T+1 basis.

Benchmark Rate: Repo Rate as published by RBI on its website

Day Count basis (Actual/actual)

Actual/actual
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Interest on Application Money

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

Default Interest rate

2% p.a. over the coupon rate

Tenor

3 years from Deemed Date of Allotment

Redemption Date

9t Eebruary 2026

Redemption amount

At Par - Rs. 1,00,000/- {Rupees One lakh Only) per Debenture

Redemption premium/discount

Not Applicable

Issue price

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

Minimum Application and in
multiples of thereafter

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

Issue timing

10:30am to 11:30am

Issue opening date

8% February 2023

Issue closing date

8% February 2023

Date of earliest closing of the Issue
if any

Not Applicable

Pay In date

9™ February 2023

Deemed date of allotment

9% February 2023

Settlement mode of instrument

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

Depository

National Securities Depository Ltd. and 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.)

Please refer to Annexure Xl

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

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

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

The Company shall at all times in consultation with the Trustee maintain
a security cover of 1,00 time of the Principal Amount, interest amount
proportionately (“Required Security Cover”) throughout the tenor of the
Debentures. The value of the Movable Property and Fixed Deposits
charged, if any, for this purpose (both for initial and subsequent
valuations), shall be the amount reflected as the value thereof in the
books of account of the Company.

The Company shall submit the certificate of the statutory auditor
certifying the Required Security Cover for the Debentures along with the
list of Movable Property to the Trustee and details of Fixed Deposits, if
any, over which a first pari-passu charge has been/ will be created in
favour of the Debenture Trustee (for the benefit of the Debenture
Holders) as on the last day of each calendar quarter.

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

Notwithstanding anything contained in this Placement Memorandum or
any other Transaction Documents, if at any time, the security cover
calculated based on the value of the Movable Property {as reflected in the
books of accounts of the Company} is at least equal to the Required
Security Cover, the Company may at its discretion, after providing a
certificate of the statutory auditor confirming that the secu rity cover is at
least equivalent the Required Security Cover, seek refease of the security
created over the Fixed Deposits, and the Trustee shall be authorized to
and shall provide the relevant release instructions and such other
documents, and take such other actions as may be required to release
such security interest {without requiring any further approval or
instructions frem the Debenture Holders).

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

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

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

Transaction Documents

1. Debenture Trust Deed

Debenture Trustee Agreement

the Security Documents,

Deed(s) of Hypothecation

This Placement Memorandum

Any fee letter which may be executed with an investor

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

Now e wm

Conditions Precedent to
Dishursement

As customary to the documents

Condition Subsequent to
Disbursement

As per Debenture Trust Deed

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

If one or more of the events specified herein (hereinafter called ‘the
Event{s) of Default’) happen(s), the Trustee may, in its discretion and
shall 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
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hereunder, by a notice in writing to the Company and subject to the 30
day cure period other than payment defaults {or such other cure period
as has been specifically agreed in relation to an event in the paragraphs
below), declare the principal of, premium any and all interest payable if
any on the Debentures as per the term sheet, to be due and payable
forthwith and subject to “Consequences of Event of Default”, and the
Security Interest created hereunder shall become enforceable.

(a) Default is committed in payment of the principal amount of the
Debentures on the due date(s) provided that where such non-payment
has occurred on account of a technical error, an Event of Default would
occur under this paragraph only if such default continues un-remedied
for a further period of 3 days from the refevant due date.

(b) Default is committed in the payment of the interest which
ought to have been paid in accordance with the terms of the Issue,
provided that where such non-payment has occurred on account of a
technical error; an Event of Default would occur under this paragraph
only if such default continues un-remedied for a further period of 3 days
from the relevant due date.

(c) Default is committed in the parformance or observance of any
material covenant, condition or provision contained in these presents
{other than the obligation to pay principal and interest if any) which in
the reasonable opinion of the Debenture Trustee, results in a material
adverse effect or puts the Security Interest of the Debenture Holders in
serious jeopardy by making the Security Documents unenforceable,
Provided that nothing under this paragraph shall be an Event of Default
if such failure to perform/observe is capable of being remedied and is
remedied within 30 days of the earlier of: (i} the Trustee giving notice of
breach or failure to the Company; and (i) the date on which the
Company becomes aware of such failure or breach.

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

(e If, without the approval of the Trustees or Debenture holders
and other than as permitted herein or under the Security Documents,
the Secured Property or any part thereof is sold, disposed of, charged
without raintaining the Regquired Security Cover stipulated,
encumbered or alienated without maintaining the Required Security
Cover stipulated subject to the earlier charges created.
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f) The Company has voluntarily become the subject of
proceedings under any bankruptcy or insolvency law or the Company is
voluntarily dissolved for which action has not been defended by the
Company after receipt of notice.

{g) The corporate insolvency resoiution petition has been admitted
by the appropriate authority against the Company under the Insolvency
and Bankruptcy Code, 2016 as amended from time to time.

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

(i) A Receiver or a Liquidator has been appointed or allowed to be
appointed of all or any material part of the undertaking of the Company
and the same act is not contested by the Company.

{i If, an attachment or distress has been levied on the Secured
Property or any part thereof or execution proceedings have been taken
or commenced for recovery of any dues from the Company for which
action has not been defended by the Company after receipt of notice
which leads to fall In security cover below stipulated levels.

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

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

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

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

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

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

(i) Preservation of the Company’s assets (whether then or
thereafter existing); and

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

Creation of recovery expense fund

The Company has created the recovery expense fund (BG No. 1BG112374)
in accordance with Regulation 11 of the SEBI NCS Regulations in the
manner as may be specified by SEBI from time to time and infoerm the
Debenture Trustee about the same.

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

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

Provisions related to Cross Default
Clause

NIL

Role and Responsibilities of
Debenture Trustee

The Trustees shali 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} The Debenture Trustee shail perform all such acts and duties as
are set out in the other Transaction Documents;

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

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

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

(e} The Trustee shall inspect the books of accounts, records and
register of the Company to the extent necessary for discharging
his cbligations;

{f) The Trustee shall do such acts as are necessary for the
protection of the Debenture Holders and do all things necessary
in order to resolve the grievance of the Debenture Holders;
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(g} 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

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

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

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

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

(k) The Trustee shall calt or cause te 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;

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

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

(i) number and nature of the grievances of the Debenture
Helders 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;

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

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

{n) The Trustee and its every officer, director and employee shalt
produce to the inspecting authority appeinted by the SEBI
under its authority for inspection under the applicable

regulations such books and other documents in his custody or
Finan 3
K\ /60

=R TR~
P I




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no,; 22

Addressed to: Eligible Invesiors

control and furnish him with the statements and information
refating to the Trust within such time the inspecting authority
may require and the Trustee shall allow the inspecting
authority to have reasonable access 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.

Risk Factors pertaining to the issue

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

Governing Law and lurisdiction

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

Trustee

Catalyst Trusteeship Limited

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 Depository) 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 recorded by the Depository
in the register maintained by it for this purpose

Business Day/ Holiday Convention

If the coupon/ dividend payment date of the non- convertible securities
falls on a Sunday or a holiday, the coupon payment shall be made on the
next working day. However, the dates of the future payments would
continue to be as per the schedule originally stipuiated 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 alf days, excluding Saturdays, Sundays and public
holidays, on which commercial banks in Mumbai are open for business

Manner of bidding in the issue

Open Book Bidding

Manner of allotment in the issue

Uniform yield allotment

Issuance mode of instrument

Demat

Trading Mode of instrument

Demat

PR
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Multiple Bidding/ Uniform Bidding | Uniform Yiefd Aliotment

Terms and conditions Please refer to Annexure Vi

Debenture Trustee Agreement has been executed as per required
including fees charged by regulation on 6" February 2023 i.e. before opening of the issue. The
Debenture Trustees(s), details of | pebenture Trustee Fees is levied by the Trustee vide their
security to be created communication dated 7" May 2021 as agreed by both the parties.

In case the Issuer is a NBFC and the | Not Applicable
objects of the issue entail loan to
any entity who is a ‘group
company’ then disclosures shall be
made in the following format:

Benchmark/ Benchmark Rate Not Applicable

Issuance Form In Dematerialized Form
Mode of Issue Private placement basis
Manner of settlement Through clearing corporation
Anchor Investor NIL

XXXVIL. Laws and Regulations

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

XXXVILL Application process and information relating to the terms of the Issue

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

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

¢. Issue in Demat form

The Company shall issue Debentures in dematerialized form only and has made necessary arrangements
with NSDL/ CDSL for the same. Investors shall hold the Debentures in dematerialized form and deal with
the same as per provisions of Depositories Act and the regulations made there under as may be amended
and/or supplemented from time to time and the regulations, rules as notified by NSDL/ CDSL from time
to time. Investors should, therefore, mention their 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 Association of the Company and the Act shall apply, mutatis
mutandis (to the extent applicable to Debentures) to the Debentures as well. The Debentures held in
dematerialized form shall be transferred subject to and in accordance with the Depositories Act, the
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regulations made there under and the regulations, rules, procedures as prescribed by Depository
Participant of the transferor/transferee and any other applicabie 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.

Interest on Application Money
At the respective coupen 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 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 statutory modification or re-enactment thereof for the time being in force}. Non-resident
debenture-holders shall additionally provide tax declarations in order to avail tax benefits as per the tax
treaty between India and tax resident country of debenture holder, absence of which tax would be
deducted as per Income tax Act, 1961.

The interest shall be computed on the hasis 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 10th
Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex, Bandra {East),
Mumbai — 400 051 or to the debenture holder(s) whose names appear in the list of Beneficial Owners
furnished by NSDL/ CDSL to the Company as on the Record date for this purpose.

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

Effect of Holidays

In case the interest payment date falls on a day which is not a Business Day, then the folowing 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.
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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 Appiication
Form, the accompanying documents and on realization of application money.

The depository account of the investors with NSDL/ CDSL will be credited within two {2) working days from
the Deemed Date of Allotment. The initial credit in the depositary 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 additicnal 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 reimburse the investor/s
with the amount of stamp duty (including additional stamp duty and penalty thereon, if any) paid. The
Company agrees to indemnify the Investor/s and hold them harmless from and against any and all stamp
duty (including additional stamp duty and penalty thereon, if any) payments arising out of or related to this
Issue on Transaction Documents, subject to the condition that the executed Transaction Documents shalf
be retained in state of execution unless required for regulatory purpose.

Redemption

The Debentures shall be redeemed at par on the Maturity Date which is9* February 2026.
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 Depositaries’ records on the Record Date fixed for the purpose of Redemption. All such
Debentures will be simultaneously redeemed through appropriate debit corporate action.

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

Succession

Where Debentures are held in joint names and one of the joint holders dies, the survivor(s) will be
recognized as the Holder(s) of the said Debentures. It would be sufficient for the Company to delete the
name of the deceased Debenture Holder after obtaining satisfactory evidence of his death. Provided, a
third person may call on the Company to register his name as successor of the deceased holder after
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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 other legal representative as having title to the Debentures only if such executor or administrator
obtains and produces probate or Letter of Administration or is the holder of the Succession Certificate or
other legal representation, as the case may be, from an appropriate Court in India. The Directors of the
Company in their absolute discretion may, in any case, dispense with production of Probate or Letter of
Administration or succession certificate or other legal representation.

Record Date

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

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

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

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

Sharing of Information

The Issuer may, at its option, but subject to Applicable Law, use on its own, as well as exchange, share or
part with any financial or other infarmation 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 shalil
be liable for use of the aforesaid informaticn.

Rights of Debenture Holder{s)

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

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

Governing Law

The Debentures are governed by and shall be construed in accordance with the existing Indian laws. Any
dispute arising thereof will be subject to the non-exclusive jurisdiction at the city of Chennai, India. The
Issuer, the Debentures and Issuer’s obligations under the Debentures shall, at all times, be subject to the
directions of the Reserve Bank of India (RBI), Securities and Exchange Board of India {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 a HFC registered
with NHB under Section 29A of the National Housing Bank Act, 1987, itis not required to create the DRR
for the issue of debentures on private placement basis.

Recovery expense fund

The Company has created the recovery expense fund (BG No. 1BG112374 in accordance with Regulation
26(7) of the SEBI NCS Regulations in the manner as may be specified by SEBI from time to time and inform
the Debenture Trustee about the same.

Regulations applicable in relation to the issue/ debentures
Amongst other regulations, the following acts/ regulations, as amended from time to time, will be
complied with in relation to the issuance of the Debentures:
¢  The Companies Act, 2013
+ The Securities and Exchange Board of India {lssue and Listing of Nen-Convertible Securities)
Regulations, 2021
s The Securities and Exchange Board of India (Listing Regulations and Disclosure Requirements)
Regulations, 2015
s Master Direction — Non-Banking Financial Company - Housing Finance Company (Reserve Bank)
Directions, 2021 dated 17 February, 2021
«  SEBIAct 1992
e SCRA
« The Depositories Act, 1996
e 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
= Therules 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:

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

(i}  The applicant must necessarily fill in the details {(including the beneficiary account number and
DP - ID} in the Application Form. s
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(i) Debentures allotted to an applicant will be credited to the applicant’s respective beneficiary
account(s) with the DP.

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

(v} Non-transferable aliotment advice/ refund orders will be directly sent to the applicant by the
Registrar & Transfer Agent to the Issue.

(vi}  If incomplete/ incorrect details of the beneficiary account number and DP - ID are given in the
Application Form, it will be deemed to be an incomplete application and the same may be held
liable for rejection at the sole discretion of the Issuer.

{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 afc”. 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 appiicable 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 pricr notice. The Issue will be open for subscription during
the banking hours on each day during the period covered by the issue schedule.

Who Can Apply

Only the persons who are specifically addressed through a communication by or on behalf of the Company
directly are eligible to apply for the Debentures. An application made by any other person will be deemed
as an invalid application and rejected. In order to subscribe to the Debentures 3 person must be either:

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

*  Commercial Banks

®  Financial institutions

& Insurance Companies

s  Mutual Funds

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

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

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

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

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

The foliowing is an indicative list of documenits, the certified true copies of which should be provided with
the application:
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{i) Application by Banks/ eligible FPIs
. Memerandum and Articles;

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

*  specimen signatures of authorized signatories;

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

»  Registration certificate as may be applicable.

(i1} Application by Corporate Bodies FPIs/ Trusts/ Statutory Corporations.

«  Memorandum and Articles;

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

* specimen signatures of authorized signatories;

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

e Registration certificate as may be applicable.

{iii} 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 opersting instructions or letters of
authorizations and power of attorney, of applicable;
Application form for application made by Asset Management Company or custodian of mutual fund shall
clearly indicate the name of the concerned scheme for which 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 fiable to
be rejected.

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

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

The Debentures are not transferable to retail investors or general public under private placement.
Submission of Completed Application Form

All applications duly completed and accompanied with all necessary documents shall be submitted to the
Company at its Registered Office.
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hh. Right to Accept/ Reject Applications
The iIssuer 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.

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 relating to the Debentures in respect of which allotments have been made, the
Registrar and Transfer Agent shall upon receiving instructions in relation to the same from the Issuer repay
the moneys to the extent of such excess, if any.

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. litendra Maheshwari

Company Secretary & Compliance Officer

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

E-mail: Secretarial@fullertonindia.com

. Purchase/ Re-Issue of Debentures/ Cancellation of Debentures

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

Redemption of debentures prior to the Maturity Date may require the issuer to obtain the prior approval
of the RBI/ NHB/ 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 fo 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 jts rights to use, reuse, extinguish the said ISIN at its sole and
exclusive discretion.”

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

nn. Depository Arrangement
The Company has appointed Link Intime ndia 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 Depositary Limited {(NSDL).
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00. Notices
All the natices, communications and writings to the Debenture Holder(s) required to be given by the lssuer
shall be deemed to have been given if sent by registered post/ courier/ hand delivery to the address of
the Debenture Holder(s) registered with the Company.

All notices, communications and writings to be given by the Debenture Holder(s) shall be sent by
registered post/ courier/ hand delivery to the Registrars to the Issue or to the compliance officer 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 obtained by the
Company and the Company will at all times, keep all such approvals/ consents valid and subsisting during
the Tenor of the Debentures.

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

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

5. Solvency
The Company is solvent, and no corporate insolvency resoluticn 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.

{a) Contingent liabilities

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

{b} Capital and other commitments

The Company is obligated under various capital contracts. Capital contracts are work/purchase orders of a
capital nature, which have 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 315
March 2022 is % 28 Lakhs (31 March 2021: % 32 Lakhs).

Loans sanctioned not yet disbursed as at 315 March 2022 were % 37,984 Lakhs {31 March 2021: 21,835 Lakhs).
(c} Litigation

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

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

7. Indebtedness
The Company is hot in default with respect to any loans or deposits or advances or other financial facilities
availed by the Company in the capacity of a borrower. It may also be noted that FIHFCL is a non-deposit
taking housing finance company.

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

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
hot applicable)
d. Loan from Bank or Financial institution and interest thereon

XL Company's Covenants

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

{A) Affirmative Covenants:

The Company shall:

(i) Placement Memorandums to have conformity with the Debenture Trust Deed
Ensure that the Debenture Trust Deed and security documents when executed shall be to the satisfaction
of the Debenture Trustees and Debenture Holders at all times.

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

(i) Notice of Winding Up or Other Legal Process
Promptly inform Debenture Holder/ Debenture Trustees if it has notice of any application far insolvency
resolution process has been initiated under the Insoivency 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.
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{(v] Preserve Corporate Status
Diligently preserve its corporate existence and status and its license to conduct business as a housing
financial company.

{vii) Furnish Information to Debenture Trustees
Al the time of the issue thereof to the shareholders of the Company, furnish to the Debenture Trustees
copies of every report, bafance sheet, profit and ioss account, circulars or notices issued to the
shareholders

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

(ix} Corporate Governance
Confirm to all mandatory recommendations on corparate governance under the relevant Act.

{x} Due Payment of Public and Other Demands
Confirm that the Company is not, and will continue not to be, in arrears of any undisputed pubiic demands
such as income-tax, corporation tax and all other taxes and revenues or any other statutory dues payable
to Central or State Governments or any local or other authority.

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

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

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

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

{xvi} Default in Payment:

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

(xvii) Delay in Listing:
In case of delay in listing of the Debentures heyond the timelines prescribed in the SEBI Operational

Circular for ‘Issue and Listing of Non-Convertible Securities, Securitised Debt Instruments, Security
Receipts, Municipal Debt Securities and Commercial Paper’, the Company will pay penal interest of 1 %
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p.a. over the Coupen Rate for the period of delay (from the date of allotment to the date of listing} to the
investor.

(xviii) Delay in allotment of securities
NA

(xix) Undertaking in relation to security:
The Company undertakes that it is the absolute legal and beneficial owner of all the assets over which it
purports to create Security pursuant to any Transaction Document, free from any encumbrance (other
than in accordance with the Transaction Documents) and such assets are not subject to any lis pendens,
attachment or other process of material nature issued by any court of other authority. The Company also
undertakes that a consent to create a pari passu charge over the assets of the Company have been
obtained from the earlier creditors.

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

Documents to be submitted to the Stock Exchange

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

A This Placement Memorandum;

B. Memeorandum of Asscciation and Articles of Association of the Issuer and necessary resolution(s) for the
allotment of the Debentures;

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

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

E. Copy of the resolution passed by the shareholders of the Company at the Extra ordinary general meeting
held on 2™ February 2022 authorizing the issue/offer of non-convertible debentures by the Company;

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

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

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

directly or indirectly;

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

J. An undertaking from the Issuer stating that the necessary documents for the creation of the charge,
including the Debenture Trust Deed, the Security Documents and the Deed(s) of Hypothecation would be
executed within the time frame prescribed in the relevant regulations/acts/rules etc and the same would
be uploaded on the website of NSE, where the debt securities have been listed, within 5 (five) working
days of execution of the same;

K. an undertaking that permission / consent from the prior creditor for a second or pari passu charge being
created, in favour of the Debenture Trustee to the proposed issue has been obtained; and
L. Any other particulars or documents that the recognized stock exchange may call for as it deems fit.

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, baiance 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 10* November 2022 regarding maintenance of asset cover as per the terms

of this Placement Memorandum, including compliance with all the covenants, in respect of the
Debentures, by the statutory auditor, along with the half-yearly financial results,

G. An undertaking to the effect that the Issuer would, until the redemption of the debt securities, submit the
details mentioned in point (D) above to the Debenture Trustee within the timelines as mentioned in
Simplified Listing Agreement issued by SEBI 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 shall within 180 (one hundred and eighty) days from the end of the financial year, submit a copy
of the latest annual report to the Debenture Trustee and the Debenture Trustee shall be obliged to share
the details submitted under this clause with all ‘Qualified Institutional Buyers’ and other existing
debenture-holders within 2 (two) Business Days of their specific request.

EVENTS OF DEFAULT

if one or more of the events specified herein (hereinafter called ‘the Event(s) of Default’) happen(s), the Trustee
may, in its discretion and shall upon request in writing of the Debenture Hoiders of an amount representing not
less than three-fourths in value of the nominal amount of the Debentures for the time being outstanding and 60%
by number at the ISIN level or by a Special Resolution duly passed at the meeting of the Debenture Holders
convened in accordance with the provisions set out hereunder, by a notice in writing to the Company and subject
to the 30 day cure period other than payment defaults (or such other cure period as has been specifically agreed
in relation to an event in the paragraphs below), declare the principal of, premium any and all interest payable if
any on the Debentures as per the term sheet, to be due and payable forthwith and, subject to “Consequences of
Event of Default given above, and the Security Interest created hereunder shall become enforceable.

(a) Default is committed in payment of the principal amount of the Debentures on the due date(s) provided
that where such non-payment has occurred on account of a technical error, an Event of Default would
occur under this paragraph only if such default continues un-remedied for a further period of 3 days from
the relevant due date.

(b) Default is committed in the payment of the interest which ought to have been paid in accordance with the
terms of the Issue, provided that where such nen-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 3 days from the relevant due date.

(c) Default is committed in the performance or observance of any material covenant, condition or provision
contained in these presents {other than the obligation to pay principal and interest if any) which in the
reasonable opinion of the Debenture Trustee, results in a material adverse effect or puts the Security
fnterest of the Debenture Holders in serious jeopardy by making the Security Documents unenforceable.
Provided that nothing under this paragraph shall be an Event of Default if such failure to perform/observe
is capable of being remedied and is remedied within 30 days of the earlier of: (i) the Trustee giving notice

of breach or failure to the Company; and (ii) the date on which the Company becomes aware of such failure
or breach.

(d) if, the Company has admitted in writing that it is unable to pay its debts as per the provisions of applicable
faw or proceedings for taking it into liquidation, whether voluntarily or compulsorily, have been admitted
by the relevant adjudicating authority and an adverse order is passed against the Company.
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If, without the approval of the Trustees or Debenture holders and other than as permitted herein or under
the Security Documents, the Secured Property or any part thereof is sold, disposed of, charged without
maintaining the Required Security Cover stipulated, encumbered or alienated without maintaining the
Required Security Cover stipulated subject to the earlier charges created.

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

The corporate insolvency resclution petition has been admitted by the appropriate authority against the
Company under the Insolvency and Insolvency Code, 2016 as amended from time 1o time.

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

A Receiver or a Liquidator has been appointed or allowed to be appointed of all or any material part of the
undertaking of the Company and the same act is not contested by the Company.

If, an attachment or distress has been levied on the Secured Property or any part thereof or execution
proceedings have been taken or commenced for recovery of any dues from the Company for which action
has not been defended by the Company after receipt of notice which leads to fall in security cover below
stiputated levels.

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

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

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

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

If any of the Transaction Documents in relation 1o the Debentures are found to be invalid or unenforceable
under the laws of India and the Company has not taken any action to rectify the same.

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

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

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

(ii) Collection of amounts due under this agreement, shall be payable by the Company.
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CONSEQUENCES OF AN EVENT OF DEFAULT

The Secured Property shall be and remain security to the Trustee till the Debentures are fully redeemed,
interest, compound interest (where applicable), Trustee remunerations and all other monies payable under
the Debentures and these presents intended to be hereby secured and the Trustee shall permit the
Company, until the happening of one or more of the events upon the happening of which the security
hereby constituted shall become enforceable as on the instruction of the Debenture Holders herein
provided, to hold and enjoy the Secured Property and to carry on therein and therewith the business
authorized by the Memorandum of Association of the Company, and upon the happening of any such event
and only if Event of Default shall be subsisting as on the date of such actions, the Trustee {subject to the
provisions herein contained as to notice where such provision is applicable) shall, send a notice to the
Debenture Holders, upon receipt of a request in writing from the Beneficial Owner(s})/ the Debenture-
holders of an amount representing not less than three-fourths in value of the nominal amount of the
Debentures for the time being outstanding and 60% by number at the ISIN level or by a Special Resolution
duly passed at a meeting of heneficial owner(s)/ the Debenture-holders convened in accardance with the
provisions set out in Schedule Ill of the Debenture Trust Deed, and subject to the provisions of the
Debenture Trust Deed and other Transaction Documents enter upon or take possession of and/or receive
the rents, profits and income of the Secured Property or any of them or any part thereof, and subject to
and with the rights hereby conferred on them, may at their discretion and shall, upon request of the
Debenture -Holders as mentioned above sell, call in, assign, transfer, recover collect and convert into monies
the same or any part thereof with full power to sell any of the Secured Property either by public auction or
by private contract or otherwise and either for a lump sum or for a sum payable by installments or for a
sum on account and a mortgage or charge for the balance and with full power upon every such sale to make
any special or other stipulations as to title or evidence or commencement of title or as to the removal of
any property which may be sold separately or otherwise as the Trustee shall think praper and with fulk
power to buy in or rescind or vary any contract for sale of the Secured Praperty or any part thereof and to
re-sell the same without being responsible for any loss which may be occasioned thereby and with full
power to compromise and effect compositions and for the purposes aforesaid or any of them to execute
and do alf such acts, assurances and things as they shall think fit and to bring, take, arrange, defend, settle,
compromise, submit to arbitration and discontinue any actions, suits or proceedings whatsoever whether
civil or criminal against the debtors of the Company, the receivables from whom are charged to the Trustee,
either in the name of the Company or in its own name as power of attorney holder of the Company, for
recovery of the amounts due from them to the Company and to realise the underlying securities thereof.
On occurrence of an Event of Default specified in points (a) and (b) (Events of Default) above, the procedure
prescribed in the circular dated 13 October 2020 issued by the Securities and Exchange Board of India,
bearing reference number SEBI/ HO/ MIRSD/CRADT/CIR/2020/203 {as amended, modified and replaced
from time to time} shall be followed by the Trustee in relation to enforcement of Security Interest.

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

Provided further that the Trustee shall act in accordance with the SEBI Operational Circular with respect to
the enforcement of security upon the occurrence of an Event of Default.
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After the enforcement of Security Interest over the Movable Property in accordance with this Deed, if any
Amounts Outstanding stilt remain due and payable, the Trustee (subject to the provisions herein contained
and the terms of the Security Documents) may enforce the Security Interest created over the Fixed
Deposits, to recover an amount equal to the difference in the Required Security Cover and the security

cover calculated based on the value of the Movable Property (as reflected in the books of accounts of the
Companyy).

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

XLL Disclosures Pertaining to Wilful Default

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

A. Name of the Bank declaring the entity as a Wilful Defaulter: N.A.

B. The year in which the entity is declared as a Wilful Defaulter: N.A.

C. OQutstanding amount when the entity is declared as a Wilful Defaulter: N.A.

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

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

F. Other disclosures, as deemaed fit by the Issuer in order to enable investors to take informed decisions;
N.A.

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

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

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

XLl Debt Equity Ratio
The Gross Debt-Equity Ratio prior to, and after the Issue of Debentures is given below:
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Particulars Debt Equity Ratio as per Balance Sheet
Debt Equity ratio Pre-lssuance 6.04

of the Debentures as on 30t

September 2022

Debt Equity ratio Post Issuance 7.10

of the Debentures

*The above is calculated as per debt and equity as on 30" September 2022. The current proposed
issuance of INR 200crs (including green shoe) is added to debt and the above is calculated.

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

XLV, Servicing Behavior On the Existing Debt Securities, Payment Of Due Interast/ Premium On Due
Dates On Term Loans And Debt Securities
The Company has been discharging all its liabilities in time including the payment of interest due on loan
facility(s} availed and on debt securities of the Company, principal repayments and payments on
redemption repaying to the Banks, Mutual Funds and Financial institutions. The Company also undertakes
to fulfill its future obligations whenever it arises. '

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

XLVI. The Credit Rating Letter issued by The Rating Agencies Shall Be Disclosed
CRISIL Ratings Limited has assigned CRISIL AAA/ Stable (pronounced as CRISIL triple A/ Stable) rating to
the Non-Convertible Debenture programme, under which the present Issue is being made.

A copy of the sald 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.

XLVIL. Whether the Security Is Backed by A Guarantee Or Letter Of Comfort Or Any Other Document/
Letter With Similar Intent

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

XEVHI. Consent of The Debentures Trustees for His Appointment Under Regulation 4 (4)

“CATALYST TRUSTEESHIP LIMITED” has given their consent for their appointment as the Debenture
Trustees to the present issue under Regulation 4 (4) vide the Letter dated 2™ February 2023 and also in
all the subsequent periodical communications send to the holders of the Debentures. The copy of the
consent letter is annexed hereto as Annexure 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 authority against any promoter of the Company during the last three years. There are no
directions issued by any Ministry or Department of the Government to the Company.
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iNature of Transaction

As at

31 March 2022
{X lakhs}

As at
31 March 2021
{X Iakhs)

As at
31 March 2020
(X lakhs}

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

Income earned by related party on behalf of the Company
Fullerton India Credit Company Limited

Issue of Share capital (including securities premium) to
fullerton India Credit Company Limited

Expense as per Resqurce sharing agreement
Fullerton India Credit Campany Limited

Commitment Charges on Committed lines provided by parent Company
Fullerton India Credit Company Ltd

157 89 -

1,490

215

20,000

1,055 1,063

221 8

The company has avsiled lines of credit of INR 25,000 |akhs from the parent company

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

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 cffences

LI.
Nil
LIl Details Of Inquiry/ Inspections/ Investigations:
on the Company.
LIl

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

The company pursues necessary action on every fraud committed and presents details of the frauds
committed along with actions taken before the audit committee every quarter. The company also
makes necessary reporting to NHB as per the relevant RBlI Master Directions. The services of the
employees involved have been/ will be terminated and the Company takes/ will take legal action

against such employees, borrowers and external parties.

The details of frauds noticed / reported are as below:

As at As at As at
Nature of Transaction 31 March 2022 {31 Match 2021 {31 March 2020
X takhs} (% lakhe) (% lakhs}
Amount Involved 45 120 420
Amgunt Recovered 0 G [
Amount written off/provided a5 119 414
Balance - - -
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Detail of Remuneration To Directors During The Current Year And Last Three Financial Years

Except sitting fees, no other remuneration has been paid to any Directors during the current year and

last three financial years (INR}

B : T T
.y.our By ourCompany | ~ By our Company. By our Company
-« Company: e AR : o LT | L
S {Remuneration {Remuneration . . (Remuneration
{remuneration . ) " . T S LT TR
. . ecie | Including Sitting - including Sitting - including Sitting
S ot - |including Sitting |- Feés) . U rees) Fees) -
Name of the Director . ..Fees) S LT ) G
: DA - For-Quarter - S . _ : .
_ ended Forye_aren'ded ) For year ended For year ended
-December31, |~ March31,2022 | ©. March 31,2021 .| March3I, 2020
2022 ' : : I ’
Mr. Anindo
Mukherjee®**#* NIL NIL NIL NIL
H &k ok
Ms. Rajashree NIL NIL NIL NIL
Nambiar
Mpr. Rakesh Makkar™ NIL 9,69,43,931 3,03,14,414 4,24,80,248
Ms. Renu Challu* NiL NIL NEE 2,75,000
Dr. Milan
Shuster**4++ NIL 9,60,000 10,25,000 8,50,000
Ms. Sudha Pillai** 8,50,000 15,80,000 11,75,000 7,25,000
Mr. Pavan
Catushal#s# NIL NIL NIL NIL
Mr. Radhakrishnan B.
Menon 4 £k 7.80,000 4,10,000 NIL NIL
Ms. Sunita
Sharma*sssssw 6,80,000 NIL NiL NIL
Ms, Dakshita Das™* Nil

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

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

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

*E*EMr. Pavan Kaushal appointed w.e.f. 15 January, 2021 and resigned w.e.f, 31* May, 2022

#EXXXDr. Milan Shuster resigned w.e.f. 22™ December, 2021

FEXEEEMr. Anindo Mukherjee resigned w.e.f. 22" December, 2021

*H*EELEM. Radhakrishnan B. Menon appointed w.e.f. 22" December, 2021

FrRiEEREMs. Sunita Sharma appointed w.e.f. 26 April, 2022f, and resigned w.e.f. November 24, 2022.

*# Mr, Rakesh Makkar ceased to be a director w.e.f, 15" March, 2022

*# Ms. Dakshita Das has been appointed as an Additional Director, (Non-Executive, Independent) with effect from
20 January 2023 up to 19 January 2026 (both days inclusive).

# Please note that, Board has approved through its circular resolution dated 26 April, 2022 for revision in the sitting
tees 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 meetingg’

i
L
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The Shareholders vide resolution dated 2 February 2022 have authorized the power to borrow funds
pursuant to the provisions of the Act not exceeding INR 12000 crores. (The current issuance (Series 22} is
within limit as approved under section 180(1)(c) hence the passing of shareholders resolution as per
provisions of section 42 read with rule 14 is not required therefore the date of resolution as reflecting
above is the date of passing shareholders resclution under section 180{1}{c})

As per Board Resolution dated 2 February 2022 any two persons among the Authorized Persons for
Borrowing be and are authorized to sign and execute such debenture/ security deeds, deeds of mortgage,
charge, pledge, hypothecation and such other papers, documents, deeds, term sheets.

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

Company

FY22

No change

FY21

No change

EY20

LV,

Lvil.

No change

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 Memeorandum:

{INR in Crore)

Particulars FY 20 FY 21 FY 22
Profit before Tax 21.39 {74.08) 2261
Profit after Tax 13.91 {55.51) 16.86

Dividend declared by the Company and interest coverage ratio {Cash profit after tax plus interest

paid/ interest paid)
Year Dividend Interest coverage ratio Cash profit before Interest paid
declared interest after tax INR Crs
INR Crs

2022 NIL NA 330 273
2021 NIL NA 368 311
2020 NIL 1.37 320 307
2019 NIL 1.27 184 184
2018 NIL 1 65 60
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DECLARATION BY DIRECTORS:

I, Deepak Patkar, CEC and Managing Director, is authorized by the Board of Directors of the Company vide
its resofution dated 2 February 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 to the best of the knowledge
that:

the Issuer has compiied 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;

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

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

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 premoters subscribing to the Memorandum of
Association and Articles of Association,

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

pate: 0662/ 2023

Place: Mumbaij

For Fullerton India Home Finance Company Limited

Aoh N,

Authorized Signatory
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TERIVI SHEET- SERIES — 22

5000 {FIVE THOUSAND) (OR SUCH HIGHER NUMBER {N THE EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF ANY)
RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, FLOATING RATE, NON CONVERTIBLE DEBENTURES
OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING TO INR 50,00,00,000/- (RUPEES FIFTY
CRORES ONLY) WHICH MAY BE INCREASED TO INR 200,00,00,000/- (RUPEES TWO HUNDRED CRORE ONLY} IN THE
EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR ("DEBENTURES”) BY FULLERTON iNDIA HOME
FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

Security Repo Linked + 195bps Fullerton India Home Finance Company Limited
Name {Name of the debt Senlor, secured, rated, listed, redeemable, transferable, floating rate, non-
securities/non-convertible convertible debentures under Series 22 maturing on 9th February, 2026

redeemable preference shares
which includes {Coupon/dividend,
issuer Name and maturity year) e.g.

8.70% XXX 2015.

Issuer Fullerton india Hpme Finance Company Limited

Type of Instrument Senior, secured, rated, listed, redeemable, transferable, floating rate, non-
convertible debelitures

Nature of Instrument Secured

{Secured or unsecured)

Seniorlty {Senior or subordinated} | Debentures shall rank Pari Passu with the existing secured lenders/ debenture
holders of the Isstuer.

The claims of the Debenture Holders shall be superior to the claims of
investors/lenders of Tier | and Tier i Capltal.

For definition purpose-Tier | Capital will include equity shareholders and Tier 1l
Capital shall incluge subordinated debenture holders

Eligible Investors Those persons tojwhom a copy of this Placement Memorandum may be sent,
specifically numbgred and addressed to such person, with a view to offering
the Debentures for sale (being offered on a private placement basis) under
this Placemant Memarandum including but not limited to:

A, Mutual Bunds

8. Non-banking financial companles

C. Provident Funds and Penslion Funds

D. Corporates

E. Banks

F. Foreign Portfolio Investors {FPIs)

G. Foreign Institutional Investors {Flis)

H. Qualified Forelgn investars (Qfls)

I Insurance Companies

i fnvestmgnt holding companies of high net warth individuals
K Any othdr person [not belng an individual or a group of individuals)
eligible to invest ih the Debenturas

{Above list is illustrative only. Invastors are requested to check thelr 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,)

Listing {name of stock exchangefs) | National Stock Exéhange (WDM segment)

where it will be listed and timeline | The debentures are proposed to be listed on WDM segment of NSE. within the
for Hsting) prescribed time lines as per SEB} Operational Circular for 'issii
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Municipal Debt Securities and Comrercial Paper’

Rating of the instrument

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

Press release is attached as Annexure V

Issue Size

5000 (FIVE THOUSAND} {OR SUCH HIGHER NUMBER IN THE EVENT OF
EXERCISE OF THE GREENSHOE OPTION, IF ANY) RATED, LISTED, SENIOR,
SECURED, REDEEMABLE, TRANSFERABLE, FLOATING RATE, NON CONVERTIBLE
DEBENTURES CF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY} EACH
AGGREGATING TO INR 50,00,00,000/- (RUPEES FIFTY CRORES ONLY) WHICH
MAY BE INCREASED TO INR 200,00,00,000/- (RUPEES TWO HUNDRED CRORE
ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR
(“DEBENTURES”) BY FULLERTON INDIA HOME FINANCE COMPANY LIMITED
ON PRIVATE PLACEMENT BASIS

Minimum Subscription

10 Debentures and in multiptes of 1 Debenture thereafter

Option to retain oversubscription
(Amount)

Yes, INR 150 Crores

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

For eligible end-uses allowed under the relevant regutations and applicable law
for deplayment of funds on its own balance sheet and not to facilitate resource
requests of group entities/parent company/associates. The lssuer shail use the
proceeds from the issue of the Debentures for asset growth/ development.

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:

NA

Details of utilization of proceeds

For eligible end-uses aliowed 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.

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

Coupon
/ Dividend
Rate

Aggregate of (i) Benchmark Rate and {ii} Fixed Spread of 1.95% p.a.
Benchmark rate to be reset from the next day of change by RBI. Benchmark
rate as on date of issue is 6.25%. Thus, the Coupon Rate as on date of issue of
the Placement Memorandum is 8.20% p.a.

Any change in Benchmark rate to be applied on T+1 basis.

Benchmark Rate: Repo Rate as published by RB{ on its website

Step up/step down Coupon Rate

Not Applicable

Coupon
/Dividend
Payment Frequency

Payable semi-annually and at maturity

Coupon
/Dividend
Payment Dates

Every year on 9" August and 9" February and at maturity

Cumulative/ non cumulative, in
case of dividend

Not Applicable

Coupon Type (fixed, floating or
other structure)

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

Not Applicable

Day Count basis (Actual/actual}

Actual/actuai

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 drafi(s} up to
one day prior to the Deemed Date of Allotment.

Default Interest rate

2% p.a. over the coupon rate

Tenor

3 years from Deemed Date of Allotment

Redemption Date

St February 2026

Redemption amount

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

Redemption premium/discount

Not Applicable

Issue price

Rs. 1,00,000/- (Rupees One lakh 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 Mot 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. 1,00,000/- each (Rupees One Lakh Only) per Debenture

Minimum Application and in
multiples of thereafter

10 Debentures and in multiples of 1 Debenture thereafter

Issue timing

10:30am to 11:30am

Issue opening date

8" February 2023

Issue closing date

8" February 2023

Date of earliest closing of the
Issue, if any.

Not Applicable

Pay-In date

S* February 2023

Deemed date of allotment

9% February 2023

Settlement mode of instrument

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

Depository

National Securities Depository Ltd. and Centrai Depaesitory Services (India) Ltd.
(NSDL/ CDSL)

Disclosure of Interest/Dividend /
redemption dates

Refer Cashflow Table

Record date

Record Date means in relation te 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.
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Al covenants of the issue
(including side letters, accelerated
payment clause, etc.)

Piease refer to Annexure Xil.

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

etc), type of charge (pledge/
hypothecation/ mortgage etc.),
date of creation of security/ likely
date of creation of security,
minimum security cover,
revaluation, replacement  of
security, interest to the debenture
holder over and above the coupon
rate as specified in the Trust Deed

and disclosed in the Offer
Document/ Information
Memorandum.

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

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

The Company shall at all times in consultation with the Trustee maintain a
security cover of 1.00 time of the Principal Amount, interest amount
proportionately (“Reguired Security Cover”) throughout the tenor of the
Debentures. The value of the Movable Property and Fixed Deposits charged, if
any, for this purpose (both for initial and subsequent valuations), shall be the
amount reflected as the value thereof in the books of account of the Company.

The Company shall submit the certificate of the statutory auditor certifying the
Required Security Cover for the Debentures along with the list of Movable
Property to the Trustee and details of Fixed Deposits, if any, over which a first
pari-passu charge has been/ will be created in favour of the Debenture Trustee
(for the benefit of the Debenture Holders) as on the last day of each calendar
guarter.

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

Notwithstanding anything contained in this Placement Memorandum or any
other Transaction Documents, if at any time, the security cover calculated
based on the vaiue of the Movable Property (as reflected in the books of
accounts of the Companyj) is at least equal to the Required Sacurity Cover, the
Company may at its discretion, after providing a certificate of the statutory
auditer confirming that the security cover is at least equivalent the Required
Security Cover, seek release of the security created over the Fixed Deposits,
and the Trustee shall be authorized to and shall provide the relevant release
instructions and such other documents, and take such other actions as may be
required to release such security interest (without requiring any further
approval or instructions from the Debenture Holders).

Notwithstanding anything contained in this Placement Memorandum or any
other Transaction Documents, the Debenture Holders and the Trustee
acknowledge that {a) the Movable Property is the primary security in relation
to the Debentures and the amounts outstanding in relation to the Debentures,
and if the security cover calculated based on the value of the Movabie Property
(as reflected in the books of accounts of the Company) is at least equal to the
Required Security Cover, neither any Debenture Holder nor the Trustee shall
take any action 1o enforce the security interest created over the Fixed Deposits
(even if such security interest over Fixed Deposits has not yet been released);
and (b) subject to paragraph {a) above, if the security interest over the
Movable Property and the Fixed Deposits becomes enforceable in accordance
with the terms of the Transaction Documents, security interest over the
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Movable Property shall be enforced in the first instance as the primary
security, and after applying the proceeds of such enforcement, the security
interest over the Fixed Deposits as secondary security may be enforced, to
recover an amount equal to the difference in the Required Security Cover and
the security cover calculated based on the value of the Movable Property {as
reflected in the books of accounts of the Company).

For the purposes of the Placement Memeorandum:

“Movable Property” means all amounts owing to, and received and/or
receivable by the Company and/or any person on its behalf, all book debts, all
cash flows, receivables and proceeds arising from / in connection with loan
assets of the Company and all rights, title, interest, benefits, claims and
demands whatsoever of the Company in, to or in respect of all the aforesaid
assets both present and future, and excluding (i} any cash flows, receivables,
proceeds, rights, interests and benefits arising from loan assets over which
security has been released by the Debenture Trustee and the Debenture
Holders in accordance with the Transaction Documents; and {ii) any exclusive
security interest created for the benefit of certain governmental, regulatory or
statutory authorities, or any entity incorporated by 2 statute, including NHB.

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

Transaction Documents

mutuzlly agreed in writing between the Company and Debenture Trustee.
1. Debenture Trust Deed '
Debenture Trustee Agreement
the Security Documents,
Deed(s) of Hypcthecation
Any other fee letter which may be executed with an investor
This Placement Memarandum
Any other document that may be jointly designated as a transaction
document by the Debenture Trustee and the Company

MNowmhwhN

Conditions Precedent to
Disbursement

As customary to the documents

Condition Subsequent to
Disbursement

As per Debenture Trust Deed

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

If one or more of the events specified herein (hereinafter called ‘the Event(s}
of Default’) happen(s), the Trustee may, in its discretion and shall upon
request in writing of the Debenture Holders of an amount representing not
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less than three-fourths in value of the nominal amount of the Debentures for
the time being outstanding nd 60% by number at the ISIN level. or by a Special
Resolution duly passed at the meeting of the Debenture Holders convened in
accordance with the provisions set out hereunder, by a notice in writing to the
Company and subject to the 30 day cure period other than payment defaults
{or such other cure period as has been specifically agreed in relation to an
event in the paragraphs below), declare the principal of, premium any and all
interest payable if any on the Debentures ag per the term sheet, to be due and
payable forthwith and subject to “Consequences of Event of Default”, and the
Security Interest created hereunder shall become enforceable.

(a} Default is committed in payment of the principal amount of the
Debentures on the due date(s) provided that where such non-payment has
occurred on account of a technical error, an Event of Default would occur
under this paragraph only if such default continues un-remedied for a further
period of 3 days from the relevant due date.

{b) Default is committed in the payment of the interest which ought to
have been paid in accordance with the terms of the Issue, provided that
where such non-payment has occurred on account of a technical error, an
Event of Default would occur under this paragraph only if such defauit
continues un-remedied for a further period of 3 days from the relevant due
date.

{c} Default is committed in the performance or observance of any
material covenant, condition or provision contained in these presents {(other
than the obligation to pay principal and interest if any) which in the
reasonable opinion of the Debenture Trustee, results in a material adverse
effect or puts the Security Interest of the Debenture Holders in serious
jeopardy by making the Security Documents unenforceable. Provided that
nothing under this paragraph shall be an Event of Defauit if such failure to
perform/observe is capable of being remedied and is remedied within 30
days of the earlier of: {i} the Trustee giving notice of breach or failure to the
Company; and (i} the date on which the Company becomes aware of such
failure or breach.

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

{e) If, without the approval of the Trustees or Debenture holders and
other than as permitted herein or under the Security Documents, the Secured
Property or any part thereof is sold, disposed of, charged without maintaining
the Required Security Cover stipulated, encumbered or alienated without
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maintaining the Required Security Cover stipulated subject to the earlier
charges created.

{f} The Company has voluntarily become the subject of proceedings
under any bankruptcy or insolveney law or the Company is voluntarily
dissclved for which action has not been defended by the Company after
receipt of notice.

(g) The corporate insoivency resolution petition has been admitted by
the appropriate autherity against the Company under the Insolvency and
Bankruptcy Code, 2016 as amended from time to time.

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

{1} A Receiver or a Liquidator has been appointed or aflowed to be
appointed of all or any material part of the undertaking of the Company and
the same act is not contested by the Company.

)] If, an attachment or distress has been levied on the Secured
Property or any part thereof or execution proceedings have been taken or
commenced for recovery of any dues from the Company for which action has
not been defended by the Company after receipt of notice which leads to fall
in security cover below stipulated [evels.

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

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

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

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

ke

90




For Private Circulation Only

PRIVATE ANDG CONFIDENTIAL {For Addressee Oniy)
Serial no.: 22

Addressed to: Eligible Investors

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

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

(a) Ali expenses incurred by Debenture-holiders / Trustee after an event
of default has occurred in connection with:

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

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

Creation of recovery expense fund

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

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

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

Provisions related to Cross Default
Clause

NIl

Role and Responsibilities of
Debenture Trustee

The Trustees shali 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 refated transaction documents, with due care, diligence and loyalty.

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

{p} 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;

(q} The Trustee shalt 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;

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

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

(u)

(v)

(w)

{x}

(2)

{aa)

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

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

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

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

The Trustee shall ascertain that the Debentures have been
redeemed in accordance with the provisions and conditions under
whicki 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 opinien of the Trustee affects
the interest of the Debenture Holders;

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

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

{vi) number and nature of the grievances of the Debenture
Holders received and resolved;

{vii) copy of this Deed;

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

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

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

Risks Factors pertaining to the issue

Refer clause “RISKS IN RELATION TO THE NCDs”
Memorandum

of this Placement

Governing Law and Jurisdiction

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

Trustee

CATALYST TRUSTEESHIP LIMITED

Business Day/ Holiday Convention

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

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

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

Manner of bidding in the issue

Open Book Bidding

Manner of allotment in the issue

Uniform yield aflotment

Issuance mode of instruments

Demat

Trading mode of instrument

Demat

Multiple Bidding/ Uniform Bidding

Uniform yield alfotment

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 6% February 2023 i.e. before opening of the issue. The Debenture Trustee
Fees is levied by the Trustee vide their communication dated 7" May 2021 as
agreed by both the parties.

Benchmark/ Benchmark Rate

Not Applicable

lssuance Form

In Dematerialized Form

Mode of Issue

Private placement basis

Manner of Settlement

Through clearing corporation
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Anchor Investor NIL

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 iead ta such change should be disclosed

{2) The list of documents which has been executed or will be executed in connection with the issue and
subscription of debt securities shall be annexed.

{3) While the debt securities are secured to the tune of 100% of the principal and interest amount or as per the
terms of the Placement Memorandum, in favour of Debenture Trustee, it is the duty of the Debenture Trustee
to monitor that the security is maintained.

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

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

LX. ILLUSTRATION CF BOND CASH FLOWS

Cash flow per debenture.

Terms —
Series Name Series 22
Issue Size (Rs.) Rs. 50 crores with Greenshoe option till Rs. 200 crores
Issuge Price Rs. 1,00,000/- {(Rupees One lakh Only) per Debenture

Residual Tenor in Days 3 years from the Deemed Date of Allotment

Minimum Application 10 Debentures and in multiptes of 1 Debenture thereafter

Redemption Date 9t February 2026

Redemption / Maturity

t Par
Value A

lllustration of Cash Flows for Series 22:

Cash flow per NCD (Face value: INR 1,00,000/-)

Payment date as per | No of days in coupon
Cash flows Due Date holiday convention period Amount in Rs.
1st Coupon Wed, Aug 09, 2023 Wed, Aug 09, 2023 181 4,066.30
2nd Coupon Fri, Feb 09, 2024 Fri, Feb 09, 2024 184 4,133.70
3rd Coupon Fri, Aug 09, 2024 Fri, Aug 09, 2024 182 4,077.60
4th Coupon Sun, Feb 09, 2025 Mon, Feb 10, 2025 184 4,122.40
5th Coupon Sat, Aug 09, 2025 Mon, Aug 11, 2025 181 4,066.30
6th Coupon Mon, Feb 09, 2026 Man, Feb 09, 2026 184 4,133.70
Redemption Date | Mon, Feb 09, 2026 Mon, Feb 09, 2026 - 1,00,000

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

If the maturity date of the debt securities, falls on a Sunday or a holiday, the redemption proceeds shall be paid on
the previous working day.
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Working day shall mean all days, excluding Saturdays, Sundays and public holidays, on which commercial banks in
Mumbai are open for business.

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

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

Terms and Conditions of Debenture Trustee Agreement —Refer Annexure VI

PARTB
The applicant shall provide the following details:
i Name
il. Father’'s name
ii. Complete Address including flat/house number, street, locality, pin code

v, Phone number, if any
V. Email address
vi. PAN
vii. Bank account details
(a) The applicant is not required to obtain Government approval under the Foreign Exchange Management
(Non-debt Instruments) Rules, 2019 prior to subscription of shares- ;
{b} The applicant is required to obtain Government approval under the Foreign Exchange Management (Non-debt
Instruments) Rules, 2019 prior to subscription of shares and the same has been obtained, and is enclosed
herewith
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Sr. Instrument Outstanding Amount (In %
No Crs.)
1 Secured Borrowings 4,780 95%
2 Unsecured Borrowings 245 5%
Total 5,025 100%
ii. Secured Loan Facilities (As on 31* December 2022):
Sr. | Lender's Type of Sanctio | Disburs | Principal | Maturity Repayment
No. | Name facility ned ed afs Date Schedule Security
First Pari
1 | AxisBank-1 | Term Loan 50 50 22.22 Sep-24 | Halfvearly 1 Passucharge
installments | on
Receivables
2 | AxisBank-2 | Term Loan 200 200 88.89 Sep-24 | Halfyearly
instaliments
3 | AxisBank-3 | Term Loan 100 100 95 Sep-27 | | Quaterly
installments
4 | AxisBank-4 | Term Loan 100 100 100 Sep-3a | Quaterly
installments
5 | CanaraBank | Term Loan 250 250 | 203.13 Mar26 |  Quaterly
instaliments
6 | DCBBank-1 | Term Loan 75 75 18.75 Mar24 | Quaterly
installments
7 | bcBBank-2 | Term Loan 50 50 25 Oct-25 | Quaterly
installments
Federal B
g | FederalBank | L Loan 60 60 55.38 Sep-2g | Hatfyearly
1 instaliments
g | FederalBank | L loan 150 150 75 Dec-za | Halfyearly
2 installments
10 | FederalBank | o oan 100 100 77.78 Mar-26 | elfyearly
3 installments
1 | Federal Bank | o Loan 100 | 100 €0 sep-25 | Halfvearly
4 instaliments
12 | FederalBank | o itoan | 50 50 625 | May23 | Helfvearly
5 installments
13 | HDFC Bank 1 | Term Loan 150 150 30 Sep-23 | alfyearly
installments
14 | HDFC Bank 2 | Term Loan 50 50 125 May-24 | alf vearly
installments
15 | HDFCBank 3 | Term Loan 200 200 375 Aug-23 | Quaterly
installments
16 | HDFC Bank 4 | Term Loan 175 175 105.71 Dec27 | . Monthly
installments
1
17 | HDFCBank 5 | Term Loan 120 120 120 Octzy { | Quaterly
instaliments
18 | HSBCBank 1 | Term Loan 50 50 8.33 pray | Malfyearly |«
installments /

T
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19 | HSBCBank 2 | Term Loan 300 300 | 13333 | lunzq | Halfyearly
installments
20 | HSBCBank3 | Term Loan 125 125 125 sep-26 | Halfyearly
instalfments
21 | HSBCBank4 | Term Loan 150 150 33.32 Apr-23 | Mallyearly
installments
22 | HSBCBank 5 | Term Loan 150 150 150 apr26 | Halfyearly
instaliments
23 | HSBCBank 6 | Term Loan 5 5 5 Mar27 | Halfyearly
installments
24 | HSBCBank 7 | Term Loan 70 70 70 Apr27 | Halfyearly
instaliments
25 | HSBCBank S | Term Loan 300 275 275 Nov-27 | Halfvearly
installments
26 |ICICIBank | Term Loan 130 130 25.71 Sep-23 | Quaterly
installments
27 | Indian Bank | Term Loan 300 300 300 Dec.27 | Halfvearly
installments
Indian Half yearl
28 | Overseas Term Loan 250 250 250 Mar25 | o veary
installments
Bank
20 | Kamataka ) o Loan 100 | 100 75 Sep-26 | _Quaterly
Bank instaliments
Kotak Half yearl
30 | Mahindra Term Loan 50 50 6.25 Apr-23 . yearly
installments
Bank
31 [ remioan | 500 | s00 | 13889 | Mar2s |  QUaterlY
of india 1 instaliments
3 | StateBank L Loan 250 250 | 23438 | May30 | alfyearly
of india 2 installments
Union Bank
33 [Bx Term Loan 100 100 43.75 Sep24 | Quaterly
Corporation installments
Bank)
34 |UnionBank 1 oo loan 150 150 | 116.67 un-26 | elfyearly
of India 1 installments
35 | UnionBank | lean 100 100 66.67 sep-24 | Halfyearly
of india 2 instaliments
Total - 1 5060 | 5035 | 3,190
1 | Axis Bank CC/WCDL 25 R ] - -
2 | HDFCBank | co/wepL 10 - - - -
3 | HSBCBank | cc/weDL 100 - ] ] }
4 Federal Bank | CC/WCDL 10 - - - -
Standard
5 Chartered CC/wWCDL 30 - - - -
Bank
6 | DeUtsehe | yept 400 : . . .
Bank
TOTAL 5635 | 5,035 | 3,190

Unsecured Loan Facilities (As on 31 December 2022): Nil
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Series of | Tenor | Coupon Amt Date of Maturity Latest Secured/U Security
NCS / Rs. aliotment Date Credit nsecured
Period crore rating
of
Maturi
ty
Series 2 2,051 8.05% 40 11-Aug-17 | 24-Mar- AAA by Secured First Pari
23 CARE Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security
Series 13 | 1,085 7.95% 175 18-May- 18-May- AAA by Secured First Pari
20 23 CARE Passu
and charge on
CRISIL receivables
Series 6 1,773 8.75% 68 20-Jul-18 28-May- AAA by Secured First Pari
23 CARE Passu
charge on
receivables
Series 14 | 1,095 7.20% 100 25-Jun-20 | 259-Jun-23 AAA by Secured First Pari
CARE Passu
and charge on
CRISIL receivables
+ Fixed
Deposit as
secondary
security
Series 16 914 5.50% 125 26-Mar- 1 26-Sep-23 | AAAby Secured First Pari
21 CRISIL Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security
Series 17 | 1,096 5.52% 100 13-Dec-21 | 13-Dec-24 | AAA by Secured First Pari
CRISIL Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security
Series 17 | 1,086 5£.52% a9 23-Dec-21 | 13-Dec-24 | AAAby Secured First Pari
- CRISIL Passu
Reissuan charge on
ce receivables
+ Fixed
Deposit as

/908
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secondary
security

Series 20

840

8.40%

350

02-Dec-22

21-Mar- AAA by Secured First Pari
25 CARE Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security

Series 21
Option |

822

8.30%

75

27-Dec-22

28-Mar- AAA by Secured First Pari
25 CARE Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security

Series 18

1,094

8.10%

200

25-May-
22

23-May- AAA by Secured First Pari
25 CRISIL Passu
and charge on
CARE receivables
+ Fixed
Deposit as
secondary
security

Series 12

1,827

8.65%

121

12-Feb-20

12-Feb-25 | AAA by Secured First Pari
CRISIL Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security

Series 9

2,555

9.25%

25

10-Aug-18

08-Aug-25 : AAA by Secured First Pari
CARE Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security

Series 19

1,096

8.20%

11.7

07-Nov-22

07-Nov-25 | AAA by Secured First Pari
CRISIL Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security

Series 21
Option Il

1,095

8.40%

100

27-Dec-22

26-Dec-25 | AAA Dby Secured First Pari

CARE Passu

charge on

receivables
+ Fixed

99




For Private Circulation Only

PRIVATE AND CCNFIDENTIAL [For Addressee Only)
Serial no.: 22

Addressed to: Eligible Investors

Depaosit as
secondary
security
Total 1,589,
70
Series 1 3,651 8.50% 30 08-Jun-20 | 07-Jun-30 | AAAby Unsecured | Unsecured
CRISIL
and
CARE
Series 2 3,652 7.63% 40 01-)an-21 | 01-Jan-31 AAA by Unsecured | Unsecured
CRISIL
and
CARE
Series 3 3,652 7.70% 25 12-Aug-21 | 12-Aug-31 | AAAby Unsecured | Unsecured
CRISIL
and
CARE
Series 4 3,653 8.40% 100 22-Jui-22 22-Jul-32 AAA by Unsecured | Unsecured
CRISIL
and
CARE
Series 5 3,653 8.40% 50 12-Aug-22 | 12-Aug-32 | AAAby Unsecured | Unsecured
CRISIL
and
CARE
Total 1,834.
70
v, Commercial Papers {As on 31 December 2022):
Nil
vi. Details of any corporate guarantee{s} issued by the Issuer:
The Company has not issued any corporate guarantee
vii. Details of Rest of the borrowing {if any including hybrid debt like FCCB, Optionally Convertible
Debentures/Preference Shares) (As an 31* December 2022):
Nil

viii. Total Borrowing Outstanding (As on 31% December 2022):

Sr. No | Instrument Outstanding Amount (In Crs.)
1 | Term Loans 3,190
2 | Non-Convertible Debentures 1,590
3 | Tier |l Capital 245
Total 5,025

~100

e




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 22

Addressed lo: Eligible Investors

Annexure |
Standalone Financials

Abridged Financials

Fullerton India Home Finance Company Limited
Balance sheet as at 30 September 2022

As at As at Asat Asat
Note 30 September 2022 31 March 2022 31 March 2021 31 March 2020
{% lakhs) {x fakhs) (X lakhs} (% lakhs}
ASSETS
Financial assets
Cash and cash equivatents 2 9,386 3,680 6,818 11.88¢
Barik befances other than cash and cash equivalents 3 24,531 39,955 59,566 250
investments 4 9,456 2,499 30,750 38,512
Trade receivables L] iig 51 =33 25
Other financial assets 7 5,117 2,825 4,101 1,076
Loans and advanges 6 4,77,541 3,93,051 3,065,486 3,89.843
5,26,i85 4,42,061 4,66,789 4,41,596
Non financial assets
Current tax assets (net} 8 1,328 1,350 621 374
Deferred tax asset {net) g 6,895 6,560 5,638 2,837
Other non financial assets 0 1,192 662 575 819
Property, plant and equipment i1 605 278 456 820
Capital Worlein Progress il - - - -
Right of use assets iz 3,306 1,858 1,696 2,020
intangible assats 13 255 170 197 172
{ntangible assets under develepment 13 - 11 53 28
13,585 10,889 9,133 7,170
Total Assets 5,39,770 4,52,950 4,775,922 4,48, 766
LIABILMES AND EQUITY
Liabilities
Financial llabilities
Yrade payables 14
i] total outstanding dues to micro enterprises and small enterprises 38 87 36 0
if} total outstanding dues o creditors ether than micro enterprises 318 266 260 198
and small enterprises
Debt Securities 15 1,218,717 98,285 100,186 83,401
Subordinated liabilities 18 24,563 8,776 7,218 -
Borrowings 17 2,753,682 2.57,890 2,386,263 2,80,342
Other financial liabilities 19 47,330 16,787 34,405 6,706
4,617,228 2,83,091 4,068,368 3,76,647
Non financial fiabiities
Current tax liabilities (net) 20 983 - o 148
Provisions 21 1,023 888 345 173
Other non financial liabflities 22 1,129 1,718 1475 747
3,135 2,604 2,020 1,030
Eqpuity
Equity share capital 23 38,803 30,802 30,803 30,803
Other equity 24 38,604 36,452 34,731 40,236
69,407 57,255 65,535 71,089
Total liabilities and equity 539,770 4,52,95¢ 4,75,522 4,48,766
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Fullertan Indiaz Home Finance Company timited

Statement of Profit and Loss for the half year ended 30 September 2022

Revenue from operations
interast income
fees and commission income

Gain on derecognition of financial instruments held at amertized cost

Met gain on finencial asset at FYTPL
Ancillary income
Total revenue from operations

Other income
Total lncome

Fxpenses
Finante costs
Net loss on fair value changes
impairment on financial instruments
Employee benefits expense
Depraciation, amortisation and impairment
Other expenses

Total expenses

(Loss)/Profit betore tax

Tax expense
Current tax
Adjustment of tax ralating to earlier pericds
Ceferred tax expense / {credit}

Net [1oss)/profit after tax

Other comprehansive income / [loss)
Items that will net be reclassified to profit or foss

Re-reasurament of gainfioss on definad benefit plans

tncome tax reiating to above
Other comprehensive loss

Total comprehensive (lass)/incone for the year

Earnings per equity share;

Baskc 2arnings per share (in 3)
Diluted earnings per share {in X}
Face value per share (in %}

Note

25
6

25

29

30
3
32
33
11812

35

32[bj

36

Half-year ended
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30 September Year ended Year ended Year ended
zpm 31 March 2022 31March 2021 31 March 2026
% fakh % lakh = lakh,
(¥ lakls) (% fakhs) {% lakhs) {% lakhs)
27,042 43,383 51,013 50,323
453 710 500 839
2,499 596 776
- 15 42 1,380
204 192 60 812
30,198 20,876 52,391 53,434
218 509 1%6 711
30,416 50,385 52,587 54,145
15,172 27,326 31,050 30,657
1 - 1 -
2,146 6,717 18,048 8,508
6,481 8,299 7,167 7,896
471 662 718 727
3,250 4,520 3,033 4,218
27,521 A5,124 59,595 52,006
2,805 2,261 {7,408) 2,159
1,069 1,497 843 2,186
(334} {922} {2,701} {1,435}
735 575 {1,857} 748
2,160 1,686 (5.551) 1,391
(21} as (s} {8)
2 {13 i 2
{8} 34 4} 18]
2,182 1,720 {5,555} 1,385
0.70 0.55 {186} 0.48
0.70 0.55 {1.80} 0.48
i0 16 10 10
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Fullerton India Hame Finance Company Limited
Statement of cash flow for the half year ended 30 September 2022

A. CASH FLOW FROM OPERATING ACTIVETIES
{Loss}/Profit before tax
Adjustments for
Financial asset measured at amortised cost
Financiat Habitities measured at amortised oost
Depreciation, amortisation and impairment
Interestincome on fixed deposits, bonds and invastmen:s
Met {gain)/loss on financial assets at FVTPL
Impairment on financial instruments
Write off of fixed assets & intangible assets
Profit on sale of proparty, plant and eguipment
Fair valuation of Stock appreciation rights
Gain on derecognition of financiat instruments held at amortized cost
Operating profit before working capital changes

Adjustments for working capital:
- {Increase)/decrease in loansand advancas
-{Increase}/ dacraase in other Assets (financial 2nd non financial assets)
-{Increase)/decrease in trade receivables

rid N
€

} in other i {

1, financial and non financlal liabilities)

Cash generated from/{used in} operating activities
Income tax paid {net]
Net cash generated from/{used in) aperating activitles {A)

CASH FLOW FROM INVESTING ACTIVITIES

Purchase of property plant and equipment and intanglbles

Proceeds fram sale of property, plant and equipment and intangibles
Purchasa of invastments

Sale/maturity of lvestments

Fixed deposit placed during the year

Fixed deposit matured during the yaar

intarest received on fixed deposits and bands

Interest received on investments

Netcash generated from/{used in} investing activities (B)

I

CASH FLOW FROM FINANCING ACTIVITIES

Proceeds from Issuance of share capital (including share premium)
Proceeds from borrewings from banks and financial institutions
Repayment of borrowings from banks and financial institutions
Payment of antillary borrowing costs

Principal payment of lease lisbility

Net cash generated from/{used in} financing activities (C)

Netincrease f (decrease) in cash and cash equivalents D={A+8+C)
Cash and cash equivalents as at the beginning of the parfod (E]
Clasing balance of cash and cash equivalents [D+E)

Components of cash and cash equlvalents:
Cash gn hand
Balances with banks
in CLTent actounts
- in fixed deposit with maturity fess than 3 months
Chegues, drafts on hang
Cash and cash equivalents

Note:
For September,2022 — Financial Results
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Half-yesr ended Year ended Yearandad Year ended
30 September 2022 31 Maych 2022 31 March 2021 31 March 2020
[ lakhs) {2 1akhs) {3 lakhs) 1% lakhs]

2,89% 225 (7,408) 2,139
(134} {334) {284} {597}
36 156 122 218
47 662 716 727
(1,063} 12,330} [5.388) {2,187)
1 {15} {41) {1,460)
2,146 6,717 18,048 5508

12 1 2 -
2 ] E=] {0
61 347 {71} 88

12.495) (596} {776)

1,364 5,847 6,943 7436
{86,448) {33,348) 3,397 (1.01,832)
{325) 1,101 a7s 97
{63} 16 43} a7
29,869 {1007 11,251 (12,453}
{55,103) {27,300) 22,053 {1,05,925)
165} (2,235) 12.238) (2,091}
(55,168) {29,615} 20,814 11,08,606)
{607} (88) 164} {288}

5 5 23 -
{36,381} (58,076} {1.26,420) (8.84.244)
29,426 86,346 1,34,223 8,78.431
{1,40,485} (3,42,822) {3,24,140) (30,084)
1,55,881 3,61,720 2,76,474 34,834
923 3,558 4an 522
77 387 2,046 1,648
8,837 51,230 {47,427} 239
- . - 26,000
94,485 77,800 1,88.541 1.46,100
(41,495) (1,01,34) {1,65.921) 55.220)
{675) {338) (646} {200)
{304) (514} (a23) (484)
52,015 (24,758) 21,542 1,10,215
5,684 (3,141} (5,071) 2433
3,681 6,818 11,830 9,461
9,365 3,678 5,818 11,896
&9 63 50 [
7.306 3,295 2,668 10,089
1,600 1 4,101 1,801

EED 316 - -
9,356 3,680 6,819 11,800

https://archives.nseindia.com/content/debt/WDM/Debt_10112022184707_Financiairesultsforthequarterended3

0Sep2022signed.pdf

For March, 2022 — Financial Results

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

For March, 2021 — Financial Results

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

For March, 2020 — Financial Results

wwwi.nseindia.com/corporates/corporateHome.htmizid=egFinResults
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Annexure Il
Consent letter from debenture trustee
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eur Sir,
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Fhnwsmt) iOv Such Higher Sumbier In The Event OF Exercsie OF The Grecsshe Onptira, I
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SN0 HIE- (Ruprees Fifty {rores Onds) Which May Be Dnercacnd D BN H0t,00,00,000;-
tRaopees Two 1Eumd ned Crone O Fn The ¥vent The Greenshoe Option b Eaerclsat, bouet
At Par ¢“Debirtwees") ander Series 22 fly Fulicrnion Enidis Home Finanoe Company Linitd Oa
Urisate Phicenemt Busis

W seder #n pinr loner ddsiad 19 Fobrare 2621 requesting 13 £ wivivey am isvmsend £ ind d0 the
Drebeture Tiwstes for Nan-Lonvemible Hebestiire, Liwder Sers 22 an prévate Placemenl with) dogn
S L Five Hiusand) (U Sanh Hige Namluer bv 3o Evont OF Exercise OF The Ginanshe Oplion,
I£ Artys Rated, Bisced, Sentor, Necured, Redesmsbli, Trnstfersbie, Flosting Bate, Non Ceaveitibile

» INK

Heheatons U Face: Vabar INR LOLARNG (Rupees One Takbs Onlyt Ll Anpcmacns

TR [Rupees Fitly Crures Oniyd ch Wby e bicivgsed T INR 20000000000 {Repecs

Bwnr Hundied Cawe Oulyl o the wnt af fhe Cioenthy: aptiol 8 mxcscived, is ay par

22 by Fallesws dndid Home Fiosuee Corpray Limsted an privase

IhebsmtiisTt urher

olicannent s,

Wi barchy comvey Ol acoeancs Lo get as Debentine Frastees for the said isve Dehentures,

wibiest b excoudon oF Debeatme Trisler Agreement = per Regulstan 13 of SERE

(Lebentune Tontee) Regnlations, 1993 theseby apreving 1o creule the seeusity within the

tmebne a8 per seleswz Laws ¢ Regufatiens amd in the OfFer Proconwnt @ lafnasition
Memarmxhan © Disclosgre Decomwest Maoment Mensocandum and compesy Aol S
undvttaking to comply with the peoisions of $E8] (Debettare Trustee) Repalarions, 1903,
SEUL thawe sl Listing o Dot NorCanvesibls Secnitiey) Repalations 2028, SE8)
thastiag Coligadmns & Disclusun Reguirementss Regulation 15, Comjpoaivs Acl. 26H 3 und

Rak=s sharrewder and ether applicabbe Javws s anended S time 1o fime
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Corporate authorizations
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CERTIZIED TRUE CORY OF RFSOLUTION PASSED AY THE ADARD OF DIRECEORS OF SULLERATON INDI&
HORE FNANCE COMPANY LIMITED AT THE BOARD HELTING HELD OK 2 FLERUARY 2023
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CYRTIFIED TAE COPY OF RESOLUTION PASSED BY THE 30ARD OF DIRECTORS OF FULLERTON IHOIA
HOME FNANCE COMPANY LNMITED AT THE BOARD PIEETING HEAD ON 2 FEBRUYARY 2023
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CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE EXTRA-ORDINARY GENERAL
MEETIRG OF FULLERTON IND)A HOME FINARCE COMPANY LIMITED HELD ON THURSDAY,
2 FEBRI_JARY. 2033 .
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CERTIEIED IRLE COPY OF tXFRACT CF THE EXPLANATG QY. STATMENT PURSUANT TG SECTiON 103
UF THE COMPANIES ACT, 2013
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Company Secretary
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Ratings CRISIL

Pavats Lhauy Eavegmny

Rating Rationale
March 08, 2027 JAty

Fullerton India Home Finance Company Limited
Long-term ratings removed from Watch Developing - Ratings Reaffrmad

Rating Aotson
¢ Tolal Bank Loan Facllitec Rated Rec.2000 Crore
. Long Term Rating CRISIL AAA/Stable (Removed from ‘Rading Watoh with

. Developing Implications'; Rating Reatfirmad)

CRISIL AAArStabie (Romoved from 'Rasing Watoh witn
. Doveloping Impileations'; Rating ReafMinmed)

| CRIZIL ARAISEabls (Removed from 'Rating Watoh with
* Developing Imphioattone'; Rating ReafMrmed)
. Re.600 Crors Commarolal Paper . CRISIL Ale (RoaMirmed)

1 qroes = [0 rkfoe
ot 83 Zoxvasrw B Dwaky of ‘Amervects L Sath Cacder

» Re.1600 Crom Non Converiible Debenturec

Re 600 Crore 2ubsedinated Dedt

CR:I'. Ratngs Raz removed its ratrg on the ‘ORg=iemt DIRK “aciltes 3nQ 32D nofu~—ear:s o Suiertsn ASS Home
nance Cormpary Limwg (5 =5CL1 o~ "Rafing Watoh with Devoloping Imploations’ ang rea®rmag ine exisong ratros
SUCRISHL AAACRISIL A« wtie 322 0ring 3 '$table cufioot 3o the crg-ler— ratr 3.

T2 ra¥ngs “altic in sypeciaton 3 Creg cuppeet oM Domitome MUl FRAAGA] Sr0GE INC (BWE S g ‘A-Stabe by
SAP Soba: on 30 CNQONg DALS NG IR evert 3T Goivess TRA TN Adich N3t baen reroived RIDAYS Carty on Ta
)eIied DRANG SL20C TCA AT SMES, Mok cpermationy. ana ~anagerai cvats ot by SMES and cerai strategy %or v
narket CRITIL Radngs undersiands that SHFS 2 worrrg o0 2 defines tmeine pian to change the ra™—e 37 Sfiston raa
Creds Cormpany erited (F-SOL) ard FikFOL 20 32 6 re"ect azsccancn wif SMFG pest receps of requed regratecy
SELICediZ SMEF 30D Sy toeseiawat FICCL, Deing 3 Subz giary £ T Tras syl SIatEmenls. SMFG T 300 cofrrritNad 5a
Proidrg equly L0 oF QUELy 10 TEoOn Fulencs Group™s Qroatl RIdNS CF 1 e avers 37 any exigensy.

Or ody &, 2021, CHAZ L Ratrg:s hac p/aced the cog-tars s3ings of SILT0L on '<atrg A3lch wih Deve cong Tplkaicn:
‘olowing anngurcements made by FICCL or Juy €. 2G2C. that SumBomd Mosul Srangal Sroud rI 1 IMEE  rated
‘A-CIaDe’ By DT Gidba and Fuienor Finani:ai Hoidro:s Fle (%8 (FTH) Aave Teached an agreerment o SHMEG B actulre
3 TS 5% stake in FICCL Mo FRH, SubisCt o reguiaiiey Sperovys SKES wit evantuaiy acqure 1003 of FOCL, SisCus
subzdlary, Fuleridn indy Herre Finance Sompany Lig (FIHFCL) wi: footnue 10 be 3 wholly suned subzciaty o FICCL.
Tre INCAZTCN WAL Compimted or Noverber 30, 2321 post receipt o A6l reQUINIDTS ALRIOVES ANG EXECLLLM OF sare-
rAnSar apgreerrers

Foe ameing 3l ihe raTngs, OR JIL S3tngs Pas 3nalyzed the Consd dated Tosiness ang SRancy r2K prela ot FICSL and Itz
#RCly Oaned TUBL:Gary FIHFIL, wpethar referred fo AL FLieridn Sroup. The companiss hve Ii0Ag cpemalidny! and
TrIN0A! IFXages, common an0e ~aragemant, 3rd Shated Drard. Pos! @ conzum~atce of the Tansartcn, the ratinge
TICIOT M STDNY ZUEEOM expatied o the patent, SAEG glver M3l ©iraledic ImpCriance of Suiennn Group to EMTE . the
Ay OANSISAD. orgiele managertert LoD and sypectes shared trang.

Koy Badipg Drivere & Dafallect Dagoripdion

Strengthe:

«  Stretegic mportance (o, and cirong expeotation of cupport from, IMFO
The ratrg fCIIrT 1 eapeIiaions ¢f STENY TLEsael T CHMEG Jrated ‘A Dmmne Dy TAF Gobag oF AR SmRa3rg Bass
ard a ihe sverl of gistrelz Sosl the CONCu e of the FANTAChon, CAMFG DAL 2eniDr Isve raprRoartyter of e
Board and vanous comittees of FALOL arg (s rocihhed n Key decsocs taken by the COMpany. =urnee, Suierions
Group ALY 3i20 be canzoidated 3 3 gobd lave with SWFG.

INSia 2 one Jf the 12t mamelz o7 SUFG SWd and they have presencs in the county DDANy va Sumtere kit
Banking Coeperaton :SMBC: whah & mote anirerched 1oaards arge zorporate iendirg. The dquinbion of FICCL wi
3w TMEG 1D BUIG 3 comprahansive Tracsl: zenite oPering and ako caler to e retal. sagrrers.

CRITI Raingz urdemeiangs hat SMFG 2 working on 2 gefinad e e paan o change the ra—g of FINFCL S0 32 to0
retect 33:00iator akn CMFEG post recaDl D requred raquiatery 3oprovdl. SMFD a%s Wiy CONSOInles FULCL beng 3
subsdlaty. 'n iz Snancy salements.
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TMFED 2 320 COMMITAT 1D DrYIrg eg ity CADSY CF SRSty 10 SUDDOM Fuleridn JroLp s AT DArs O N A event o
ary exigency, CRICIL Ratngs 250 expects thal Suierton Group s TOTONTE DENE AR 10Tty Wi Leneft bots directly
ArTPCresty gue 13 108 3240CACn alth SMFES. Ary matera) Qiseuplion In Tulerion Groups buziness Ioud, m CRITA
Rayng's view have 3 2ign*ecant ~pet oo e reputation ang framcse 97 ine parers.

Ay rmaliral devdtcn YoM e procossd DOard Iharing betweer Fulsrdn 5oL 303 SMESI wi remaln 3 hay
morinrate.

+  Healthy Capfialication:
Cn 3 zlanaadng A% the Nataors 27 Fi-FC improved 13 R3S 662 Cromes 35 on December 3¢, 2021 az so—pared » Re
635 groeez 32 on Marck 30, I02¢ prmarcy oefeen By mOOOved RTINS, The Jearng melrcs improved wit agjuzted
gRarrg 3t 38 Ymes 33 on December 31 2021 32 3Qalnzt §5 Ermes 35 oo Marth 37, 2030, The ‘mErovemers ok ine
GRATG ratiis flammegd froc e JeTTAT 7 T ALY BaTIng I inAer DOTOA TS FRquitem et

Caplaizabion metr o have Da2an SUDCSHAT DY "egL:3r and tmey equly rousions by FICTL. Tre zompary =3 rece vay
Pagh quantum o £iBy) CaRal ANd SUDZE JUAnLY ~oem Bqully TALIDN O DaCArS 0 Suppon S Jroath plang The paren!
Pas Ituzed Ko TICCrote srce Miepton of which RS 2CC C7ore ads rfzed in Luty 2018,

in termzs cf £8Py 23LQUSCY TITO CTARY 32 O Dezembder 3¢ 220 FiriFC s Crerd. CAR 19058 31 20208 wilh ter 1
CAR 3t 15.3% we! abcve he repaalery raquremeant

+ 3Strong LiquicRy Management Praciioec:

THE Qroup SANTENY LEAGy In 2xcess 2 months OF GUUTCWS. INCILGNG fRe-paying committed 3nd undrawn CoANEDL
lres, the nemeases e o 3-F mooths o oulNoas THis [ Qud aity Cusmon waz higher Buming REroes o Siess 32 nds
Zefn Ourn) P2 DINGEMID percg when ™e groud Wit havng iQuidTy COvar 107 Dver § moriRs of dabt repayment
CNows 82 on Jume 3C, 2021, Thiz waz asc viside Swing dsmonelisaton perod, in additcr the dlersfied ercer
Edze, iow relarce on IhbT M Tundrg (commersial paper; 3rg weitmatched aisetabily % mrimize ienor and
retraccing rakz orovide suppen. Adaltcedly, sver gurng the pazi cie ye3«, S Comdany continued 20 rase “unds at
cotmal coats. The group iz thus iRey Ic ba we .0/ 3023 13 withztar-d any JQuidly preszure in the market CRISZ L Ralrjz
AT expegts that Fuierton Groud's DOTOATOD Drofie Ird €O ailf Dene?t Lotk drecty and ndlrecty dus 19 o
AITOICe WTN TMES,

Waaknecces:

*  Weak yccat quaitly mefrioc:
For TIMFL, a5 on Decesber 31 2021, AUS stcea 8t Rz 4 27C zrore 04 s, Pousing lodns torzbitted the bux ot S 1%
foiowed By LAS 30 355 ang CONZILCICr Inance whiIh ads Arcurg (%,

Fosl the sconcmic pirations mked It e Iovid pangdemiz, the 3558 Juasty frelrcs <o Te tompamy datariated Wi
repoed SNEA INIreaLng W0 B "% 32 on Cecember 17, 2027, 3t compared 1o S.6% 3z on Marzn 3, 2006 :2.4% Az oh
Kpaezm 25, 2023 A% on Qele~ber 31, 2021 restrottured BOSK (InDuaing STR: of (e sompany acsouried for 265 ¢
the ALME Boasver (he DO DNy R8s adequately provided for tha zamre al 3roynd ~28%,

Furrar e colechan ¢Toarcias “or the (oML Ay have 'mproved 10 LoLt S5% in Decambar 302 sfler wirezsrg 3
arop post the zezced wave o7 the pandemic Twer the yeyrs. CIk Managemer: Dre<esses snd 43 analyTos L0l Yy
Fave bheen strerganensd, URJSRATERG HOTT4 O mOrICEng MACAN IME Rave Daan renfecad, The (ending buziness
F3T 320 Deer supporiad rough nveIieerd ® rsk analtos and teckrmicgy. Undarading ang taliscton nats Mave
beer igtared bazed on QoD G CErtOMrArce trends 3nd €afy WAMING roCMIN. Ahie e parce—ic reated
chalensas atte ungrecedartad the sorpany [z pulling in renewed efferis 1D recover Tom oxinguent sTccunts. T the
3zt tog, the Group haz Managed ase sapmenls 92 refleied Guring demonelizaton woarein the managemers was ab.e
1C erforTe cormective MCTCeL A repor uogrades and ragcvenes

Nevernansis the J0ity 16 MIndGe COiaTbons INd ITRrove 32588 Qudity MBS i ¥ Irey: “oicrape

s Moderats coale of operaions:

FINFS o nanted erdng Coiralions ‘n Dece~der 201E win FY 17 being e Trot ful yoar OF operatons, The company
F33 ranaged 1o Lodis up ItE GOEFATCCS alh 3iielz under —ar3perant JAULG resching Rz & 302 craee o Klarsh 20,
2020 ¥om Rz 2,065 crores 32 oF MATCh 31, 2875 Hosever, Jue iC ipwer Jisbursareets 3igs! the pande=oc, the AL
ce=grew 15 Rz 4270 crove a5 o Cecerrper 31, 202, O thz, Mowzing 1030z cooztituled ihe duk 3T 513 HDaed Dy LAS
3% 33% ard CONSTUTICR TNARCE ANCh WL round 1% Gcing foraate the COmMPINY DIONZ 0 MARIN " Mousng oans At
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WOl DE ConsiTied By (CANS 2pANLY property. hevertha g e company 1z srperied o emain 3 sma’ payer ¢ tha
CoRrY ! ROUL NG NNANCE MATEet - the neyr term,

= Moderate proMabiity metrioc due to Migh ECL provicioning:
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comgany mecenisd net preft! 3nd retum o managed 352tz (ROMAI CTRI 13 2 rrove and D3%: for ooy DO Howewer,
TeBr ine pail OGRS OF yEAT AMHIIT ThE IMDACY Cf THe DangEmD. Crecl COZTT S3VE TEMIINS0 sevaisd aogst e
IprELsive LEOVIIIONTD OICe by the [OTO3Ny. T oreany s ECL siage 2 provzioenD waz 3 E0.2% ano stage o
CrowZieeing 10 wal 3 araed 18.0%. For overa! recruciumed azcels 123, FIHFS Ras prowided 407 amurd 45% o Ihe
rezructooed oy rCludrg OTR: ook, Conzequerty. the cveral: credl [ools S0Oa Al arcard 3 £% 27 10iN manages
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roet endea Cecemrber 31, 2021, 82 sparst nzzes oF S £5 croees %or L f2eal 2021 Neyaremiess iy of e
comgany 10 ~peove T prof DDty melrcs whitt 2087ng up 1S pOTCiio remaing & &y monitoratis.
LiauldBy; Bupecior
The iquidy protie of FIMTE 2 2o™T0Makle with pOSIlYe QUtLIalvE ~SMa es 3Crozs 3l sror ler— ALM Luchess upte 1
year: 3z o Seplember 3, 2327 A% ¥ toozolidaiad lever, the groud centimues to damensirate aplity fo roize Omay undz
Conzaquently, the iGuidty pOSYCn for e group 100 remaing zo~fertabis. Az on Janyary 2%, 3022 | the groop mad ial
IrNCRX Jebl repayments 3T ]y 3 3CT croee B June 2022 Againzt ™o, tay had Lgdadlty un the form of cash and £azh
2oLt ents, yroslsed TN crectiworkng I3pMl demand loan imes ang unuliizad committed EaMK gan ins) of R 3,708
orore

Outiook, Stabie
CRIZL baleves FI-TC il remar s¥aimgically mpooriant o, 3% £OMIFw= IC recese supget o, SMES, ard s susiar
22 roaih romerten whie maintaring (i healy financal dox prote

Rating 3ancittydly factore

Doewnward Faotore:

» Ifthers 2 3 2QnifCant Qimraten in the Stake reld by O the uDDOR expecias Tom SME3 or 3 change m CWEG e
ratrga by S8F 50Dy By * nokch or Ngher

o Doamyrace n the crecst rasng o Suierion inda Srect Cempary L1g FICZL by 1 nobeh or ~gher

+ Cortnued omteroralisn £ 3258 Goatly of FU=ECL2 loam Daak wilt weak siandakons 2aminds profie on 3 Zustanea
o 4

¥
Tra company idec 22 30273800 'n Dacembper 2IIC; eMerig home o3n and o AgNNS! propety n the 3Yordanea
zagmenl o the Sa.3red ang Zel-em~picysd £rafessisnas. FIHFLS 2 2 D0t cwred Sabzn2iaty of FICCL. Fo oning o
SCEIUTSien of ACIACIGE Detaear TG ang TR T4.G% chares 1 FIOOL are held By SMFS whie TFR sbich £ um
I3 WRDTY GANSd SUBIZGAry 3 Teraiek continues IC MOIT 112 Bdiance SIae Producl oferngs moude zacured peaducts
A&RIZN 2Opeize LOMATY of MONYICEINANT 30 I FrODErYy ANG COMMENIY: veriC e Cars. 4 Curently DDaraAs ouf Y T8
Srarches put el which 25 prarches ame 2ol and the resl are soarsd with FSOL

fev Eloaneialindicatars,
AL On / for the yaar sndog Decem:ber 3%, 2021 | Maroh 31, 20214 Maroh 31, 2020*
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Annexure VI
important Terms and Condition of Debenture Trustee Agreement

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

The Company shail 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, allotment, listing and
ensuring continued compliance of the Debentures until the redemption in full of the Debentures. Further
the Company undertakes to comply with all regulations/provisions of Companies Act, 2013 and guidelines
of other regulatory authorities in respect of aliotment of debentures till redemption of such Debentures.

Terms of carrying out due diligence:

(2) The Debenture Trustee, either through itself or its agents /advisors/consultants, shall carry out
reqguisite diligence to verify the status of encumbrance and valuation of the assets and whether
all permissions or consents (if any) as may be required to create the security as stipulated in the
Placement Memorandum and the Relevant Laws, has been obtained. For the purpose of carrying
out the due diligence as required in terms of the Relevant Laws, the Debenture Trustee, either
through itself or its agents /advisors/consultants, shall have the power to examine the books of
account of the Company and to have the Company's assets inspected by its officers and/or
external auditors/valuers/consultants/lawyers/technical experts/management consultants
appointed by the Debenture Trustee.

(b) The Company shall provide all assistance to the Debenture Trustee to enable verification from
the Registrar of Companies, Sub-registrar of Assurances {as applicable), CERSAI, Depository,
information Utility or any other authority, as may be required, where the assets and/or prior
encumbrances in relation to the assets of the Company for securing the Debentures, are
registered / disclosed.

{c) Further, in the event that existing charge holders the concerned Trustee on behalf of the existing
charge holders, have provided conditional consent / permissions to the Company to create
further charge on the assets, the Debenture Trustee shall also have the power to verify such
conditions by reviewing the relevant Transaction Documents or any other documents executed
between existing charge holders and the Company. The Debenture Trustee shalt also have the
power to intimate the existing charge hotders about proposal of ¢reation of further Encumbrance
and seeking their comments/ objections, if any.

(d) Without prejudice to the aforesaid, the Company shall ensure that it provides and procures all
information, representations, confirmations and disclosures as may be required in the sole
discretion of the Debenture Trustee to carry out the requisite diligence in connection with the
issuance and allotment of the Debentures, in accordance with the Relevant Laws.

(e} The Debenture Trustee shall have the power to 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 the Debenture Trustee. All costs, chargg’é, fees and
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expenses that are associated with and incurred in relation to the diligence as well as preparation
of the reports/certificates/documentation, including all out of pocket expenses towards legai or
inspection costs, travelling and other costs, shall be solely borne by the Company.

The Company shall pay to the Debenture Trustees so long as they hold the office of the Debenture Trustee,
remuneration for their services as Debenture Trustee in addition to all legal, traveling and other costs,
charges and expenses which the Debenture Trustee or their officers, employees or agents may incur in
relation to execution of the Debenture Trust Deed and all other documents executed/to be executed to
give effect to the creation of Security for securing the Debentures and such any other expenses like
advertisement, notices, letters to debenture holders, and additional professional fees/expenses that
would be incurred in case of default. The remuneration of the Debenture Trustee shall be as per the
communication dated 7 May 2021 as may be amended/modified from time to time.

Arrears of instalments of annual service charges, if any, and/ or delay in reimbursement of cost, charges
and expenses beyond prescribed time limits under MSME act shall carry interest at the applicable interest
rate under MSME Act, fram the date of bill till the date of actual payment which shall be payable on the
footing of compound interest with quarterly resets.

The Company undertakes to 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 without limitation the following documents, as may be applicable:

a. The Placement Memorandums in relation to the issue of Debentures to facilitate the Debenture
Trustee to review and provide comments, if any;

b. The necessary corporate authorisations by way of board resolution, borrowing committee
resolution and / or shareholder resolution necessary for the issue, allotment and the creation of
security thereunder;

c Certificate issued by the Registrar of Companies in relation to the charge created to secure the
Debentures

d. Agreement with the registrar to issue;

e. Letters from credit rating agencies about ratings;

f. Proof of credit of the Debenture in favour of the Debenture Holders/dispatch of Debenture

certificates to the Debenture Holder within 30 days of registration of charge with the registrar of
companies {in case where the allotment ietter has been issued and debenture certificate is to be
issued after registration of charge);

g Depository details;

h. Latest annual report;

i. The Trustee Agreement;

j- Debenture Trust Deed;

k. Deeds of Hypothecation executed in relation to the Debentures;

L Certified true copy of the resolution(s) for altotment of Debentures;

m. Confirmation/proofs of payment of interest and principal amounts made to the Debenture

Holders on due dates as per the terms of the Debenture Trust Deed and applicable rules and
regulations as may be issued by SEBI including Relevant Laws; :
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Statutory auditor’s certificate for utilization of funds/issue proceeds;

Statutory auditor’s certificate on a quarterly basis for maintenance of Required Security Cover on
a quarterly basis;

Statutory auditor certificate, on a half yearly basis giving the value of book debt and receivables,
including compliance with the covenants of the Placement Memorandum, in case where listed
debt securities are secured by way of receivables;

Information to enable the Debenture Trustee to carry out the necessary due diligence and
monitor the security cover on a quarterly basis and to ensure the implementation of the
conditions regarding creation of security for the Debentures, if any, debenture redemption
reserve and recovery expense fund;

Periodical reports / information on quarterly/ half yearly / annual basis as required to be
submitted to stock exchanges under the SEBI Debenture Trustee Regulations, SEBI NCS
Regulations, SEBI Operational Circular, debt listing agreement or the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as amended from time to time);

Beneficiary position reports as provided by the registrar and transfer agent;

Approval for listing of the Debentures from the Exchange;

Listing application alongwith the required details / annexures submitted to the Exchange;

Due diligence certificate from legal counsel, if any;

Acknowledgement of filing Placement Memorandum with the Exchange/ Registrar of Companies;
Listing & trading permission from the Exchange;

Details of the recovery expenses fund to be created by the Company in the manner as may be
specified by the SEBI from time to time alongwith duly acknowledged letter / confirmation from

Exchange on the amount of such fund maintained and the mode of maintenance;

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;

The Company shall submit a copy of the latest annual report to the Debenture Trustee within 180
(one hundred and eighty) days from the end of the financial year,; and

such other documents as may be reasonably required by the Debenture Trustee.

Information Accuracy and Storage

(a)

(b}

The Company declares that the information and data furnished by the Company to the Debenture
Trustee is true and correct and that the Debenture Trustee may in good faith rely upon the same
and shall not be liable for acting or refraining from acting upon such information or data furnished
to it under the Trustee Agreement;

The Company confirms that the requisite disclosures made in the Placement Memorandum are
true and correct;

Ali disclosures made in the Placement Memorandum with respect to creation of security are in
confirmation with the clauses of the Trustee Agreement;
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(d) The Company undertakes and acknowledges that the Debenture Trustee and any other
authorized agency may use, process the information and data disclosed to the Debenture Trustee
in the manner as deemed fit by them in relation to the purpose of the due diligence to be
undertaken in relation to the issuance of the Debentures; and

(e} The Company hereby agrees that the Debenture Trustee shall have an unqualified right to
disclose to the Debenture Holders (in accordance with the Applicable Law) information including
the credit history and the conduct of the account(s) of the Company as well as all details in
relation to the assets of the Company in such manner and through such medium as the
Debenture Trustee in its absolute discretion may think fit. The Company agrees that such
discfosure shall not be considered to be breach of confidentiaiity on the part of the Debenture

Trustee.
8. Other Terms and Conditions
{a) The Debenture Trustee, ipso focto does not have the obligations of a borrower or a principal

debtor ar a guarantor as to the monies paid/invested by investors for the Debentures.

(b) The Company has obtained permissions or consent to create pari passu charge on the assets of
the Company from all the existing charge holders.

(c) The Company confirms that all necessary disclosures shall be made in the Placement
Memorandum including but not limited to statutory and other regulatory disciosures.

{d) The Company shall on or prior to the date of execution of Debenture Trust Deed, provide to the
Debenture Trustee, the bank account details from which the Company proposes to make the
payment of redemption amount due to the Debenture Holder. Further, the Company hereby
undertakes that it shall preauthorize the Debenture Trustee to seek the redemption amount
payment related information from such bank.

{e) The Debenture Trustee and the Company hereby undertake to comply with the SEBI circular
dated 19 May 2022, on ‘Revised format of security cover certificate, monitoring and revisions in
timelines” and SEBI Circulars on ‘Operational guidelines for ‘Security and Covenant Menitoring”
using Distributed Ledger Technology (DLTY', bearing reference number SEBI/ HQ/ MIRSD/ CRADT/
CIR/ P/ 2022/ 38, dated 29 March 2022 and ‘Security and Covenant Monitoring’ using Distributed
Ledger Technology’, bearing reference number SEBI/HC/MIRSD/MIRSD_CRADT/CIR/P/2021/618
dated 13 August 2021

{f) The Company further confirms that;

(i) All covenants proposed to be Included in Debenture Trust Deed (including any side
letter, accelerated payment clause, fees charged by the debenture trustee, etc.} are
disclosed in Placement Memorandum; and

(it} Terms and conditions of the Trustee Agreement including fees charged by the Trustee
and process of due diligence carried out by Debenture Trustee shall be disclosed under
the Placement Memorandum.

The Debenture Trustee shall also submit the due diligence certificate as per the format specified in Scheduie IV of

the SEBI NCS Regulations, and a due diligence certificate as per the prescribed format, currently annexed in
Annexure VI,
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Annexure VIl
Due Diligence Certificate

V2-23/n0

fAnnexure A}

DUE DILIGENCE CERTIFICATE 7O BE GIVEN BY THE DEBENTURE TRUSTEE AT THE TIME OF FILING THE
DRAFT OFFER DOCUMENT OR PRIVATE PLACEMENT MEMORANDUM/ INFORMATION MEMORANDUM
{Applicable for Secured end Unsecured Issuances)

To.

Notional Stack Exchange of India Limited.
Exchznge P 232, 3 Floo~. Pot (/1. G Bock.
Bardrs - Kura Cornples, Bandra (€.
humbai 300051

Dear Sir / Madarm,

SUB.: ISSUE OF 5000 (FIVE THOUSAND) {OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE
OF THE GREENSHOE OPTION, IF ANY) RATED, LISTED, SEHIOR, SECURED, REDEEMABLE,
TRANSFERABLE, FLOATING RATE, NON-CONVERTISLE DEBENTURES OF FACE VALUE INR
1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING TO INR 50,00,00,000/-
(RUPEES FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR 200 CRORES IN THE
EVENT OF GREEN SHOE OPTION TO BE ISSUED ON PRIVATE PLACEMENT BASES bY
FULLERTON INDIA HOME FINANCE COMPANY LIMITED.

Vie. the degenture truzteeis) 1o the above-ment oned fortheomirs zzue tate as follons:

1) We have examied documents pertainiry 20 the sad itzue ard other suck nelgvant documerss,
reporis ard ce tfications.

2y On the daniz of such exarrinatior: and of the discuzzion: with the lzzuer. its ¢'rector ard other
officerz, othe- agercies ard on inceperdert verificatior of the virious *elevict documentz, report:
5nd certifications:

We confirm that:

a} The lzzuer nas made afecuste prosisions for sndfor has taken mteps to prouide for sdequiste
security for the cedt securities to be ‘sued.

b Tre Izzuer haz obtairec the permizziors / conzents receszsmy for creating security on the s3id
propemyliesi.

< Thelzzuer kas mace o the resvant disclozures shout the security ard it continued obigations
towards the ho'cers o*debe securities.

&

Izzuer haz scequately dizclozed 3l conzerts/ permizzions reqe -ed for creation of Furtner charge
on azzets in ofer document o- orivate placement menorardum/ information memerandum scd
3l gisclosures mace ‘n the offer document or private placemer: mevomadumyd information

RTALYY! PRUATE ety Ty

T P

RSN LS S SEL TR P d K
N R TR TN Lo
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CATALYST

Heicww o gontat Tty

Termorandum with respect w0 ergation of sCLSTy are 1 esrfirmation wh the diuzes of
debentyre trustee agreemens,

iazuer Faz ghver 3n underaking that charge shall be created in favour of cebentu e trustee az per
ez of izoye before Sling of lztirg spalication.

IzzverFaz disciosec 5. covenants prosasec to be irgluced 1 debentore trut deed {irdut ng any
side letter, accelersied payment cauze oG], oFer documert or arivate placerrent
TaTerantamy information memarandum anc giver an urdertaking tnat cebenture truzt deed
wou i be ececutee defore filing of intirg appication.

F Al dizeiosures made ir the draft offe- document oc prvate pacement memrers adum, nformation
TEMOrINCUT With Tezpect to the cebt zecyrties are true. Fair ane Hieguate to enzdie the

‘Tveziors to mave @ wellinformred dadision az 1o the mvestment in tre propesed izzue

Ve have zatizfied ourzelves about the ability of tre iszuer to sery ice the dabs securities.

Place: Mumbai
Date: February 03, 2023
For Catalyzt Trusteeship Limited
. PR
N Authorized Sgnatory
Ms, Kalyani Pandey
Compliance Head

CLTAIYET FHU

L e
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Annexure V11|
Aggregated exposure to top 20 borrowers as on 30" September 2022

s Total Pr:.::;:al
Ncl;. Sanctioned Outstanding
(Rs. InCrs) | (Rs.InCrs)

1 15.0 9.5

2 10.0 9.0

3 10.0 8.9

4 15.0 8.8

5 10.0 8.5

1) 15.0 8.4

7 40.0 7.5

8 9.0 6.5

9 15.0 6.0

10 20.0 6.0

11 10.0 5.4
12 10.5 5.3

13 5.1 5.2
14 4.9 5.1
15 15.0 5.0
le 18.0 5.0

17 6.0 4.9

18 9.5 4.7

19 4.8 4.6
20 5.0 45.

Total 247.7 128.8
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Annexure IX
Details of Top 20 NPAs as on 30™ September 2022

To.tal Pr-:-:(t:i;::al
SrNo. | Sanctioned Outstanding
{Rs.InCrs) | {Rs.inCrs)
1 5.1 5.2
2 3.8 4.0
3 3.6 3.8
4 31 34
5 3.0 3.1
6 2.9 2.8
7 2.3 23
8 2.1 21
9 2.0 2.0
10 1.7 2.0
11 1.9 1.9
12 17 17
13 1.7 1.7
14 1.3 14
15 15 14
i6é 1.4 1.4
17 1.2 13
18 1.2 1.2
19 1.2 11
20 1.0 11
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Annexure X
Audited ALM Statement

ALM statement as on 30" September 2022
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NPT Vg miim e

25 Nowermber, 2032
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Heticcal 5tach Enqnenge of ingis e,
Ecirange Mads, C-L. 31096,

Bangra kurts Compoax Baran '8,
Toamss = 300051

Sub: Aszet Cimbith 2 [ALM] Statecners on B ha yearly besiz a2 on 2022
Dear it Maszn,
in  picordmnce Wit e CizSolre  ecurement 2 per  Opemtions Citcuin -

SEBODOHIPICRIZ0IL 543 omec Augunt 10. 2021 Dlezte tin? ercigstd herewith tne AN
Suterzrton g hal yeany 32s: ason SegremDer, 2022 & fudmritied to Katieny Hw.mb Bark.

Kindly tabe the sarme o you? receeas

Yours feithiLily,
For Fullerton [rafa Home mme Compery Liited

=
JITENDRA BT e

g

MAHESHWAR[ ST

-- .m-.w o

litencrs Mahesivauri

Company Secretary
fAemBership No139621

Enlt &2 shove
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Audited ALM statement as on 31 March 2022

gl Hecton
Eo)- | Gri-hag;?aakti

Townds m vpn Lamiis i

al iuiy. 2022
'?c'
The Manaser.

Natiore: STk En:cre..».'\se 2 Imasiy Lre
Secharge Plaza, C-1, Block-3,

Bardrs ko Compiex, Bangre 'E),
Atumpa: - 206 0ug.

Ret:  Our letler dated 25 April, 2022 with respect to submizzion of Provisional ALM statement ag

SEMarch 2022,

Sub:  ALM Statement inchuding Structural Ligquidity Statement and Interest Rate Sensitivity

Begorinz of March 2022,

s S Nadam

Thiz iz with referarce to cur letter dates 23 Apriy, 2022 with respent to sunmiszion of provizisra:
A Ztatement a2 of MiRrch, 2622, it 3ICOTTINCE With the SizCiozure recuiTameant 32 per Anreyare |t
of ZEB! Circular no ZEBLHO/DOME/CORI/CIRA/F/ 20087449 dateg Ootoder 22, 2015 pcrtai'nins 1o
listing of Commercial Papers. We hereby submit the ALM Statement incluging Strusturs: Liguidity
Imtemert ard interest Rate Senzitivity Report ir XERL farmat a5 of Masch, 1022, 82 submittas to
Natiora: =ouzing Benk [NHE).

Liney take the zame on your rezargs

YouTs faithautly,
For Fullerton Ingis Home Finance Company Limited
B S . S

T
JTENDRA [l siortu

b L YL SN
MAHESHWARI sesn e
litenars Mahe:h’wl!i‘m —

Company Secretary
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Embullaron
8 Gri

: hashakﬁ

151iune, 2021

To,

The Managsr,

Nationat Stack Exchange of India Ltd,,
Exchange Plaza, C-1, Block-G,

Bandra Kurls Compiex, Bandra (£},
Mumbai - 400 051,

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

Sub:  AEM Statement inciuding Structural Liquidity Statement and interest Rate Sensitivity
Report as of March, 2021,

Dear &ir f Madam

This is with reference to our letter dated 21 April, 2021 with respest to submission of provisional
ALM statement as of March, 2021, in accordance with the disciosure requirement as per Annexura il
of SEBI Circular no SEBI/HOfDDHS/DDHS/CIR/B/2019/115 dated October 22, 2019 pertaining to
Listing of Commercial Papers. We hareby submit the ALM Statement including Structural Liquidity
tatemant and interest Rate Sensitivity Report in X3RL format as of March, 2021, a5 submitted to
National Housing Bank {NHB).

Kindly take the same on your recards.

Yours faithfuily

For Fullerton india Home Finance Company Limited

Seema

T IART ST SR

Seema Sarda
Company Secretary




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 22

Addressed to: Eligible investors

A, QUTFLOWS INR Neio
L Captal - - . . - - - 3080 1080
2] Equity and perpetiaas aretenence shares 3720 108
1 Nan. w2l prefereme shares - - - - . -
2. Reserves & Surphs - - - 3403 41
3. Borrowing: B 1315 %6 615 2327 1E0 34,907 8,367 1z - - 42,502
4. Lanrent Labifties & Provishons; i 152 580 141 3 320 £3 &1 2 1 - - 2368
5. Contingent flatlizies. BT 573 437 - 2183
6. Others (Lease Rent) - B 2 2 s 18 [ & 23 - 18351
A TOTAL QUTFIGWY A} 1482 1357 1337 s w11 2m0 1478 5,001 AT o - 6532 5107
B. Curthulotive Duttiows (B} Lk 2,749 sl0f £33 61T i 12%3 12573 25,453 EES ax117 53770 52770
B INFLOWS. NR i
L Caun . - N . - . - . - - .
. Rewnittance in transht p . . .

T Balances with baniks 77 - ] B - 2504 247

3. investments (et of provisians )" 136 1970 353 - - - -

4. Advontes (peremungi<anteactial (8) a0 51 £l ] 513 L5 5183 2.2 L4990 10,777

4. Rdvances (performing} i (B} 3] it 51 s 151 FXE] TR 1895 FEL] -

5. Hor-pertorming loan 1nEt of frawlion) - . n T7 Ay

€. Fised assets feucluding a1se1s on iease) 219

7. Other ausets 2% 4 a1 - ) 23 e [y iy 17 553

5, Unes ol credit commitled by other msiHutions |imke® 40 135 3359 - - - - -

9. Otdre (L oup comimitments pending disbrurihd rnfiows It : - - 3 3 3 18 25 107, 137 282 1543

€ TOTAL INROWS {C) 1467 La1s 239 10711 377 5441 5660 7.037 4847 4282 6308 13.5%9

. Mismatch | £ - &) [ E 81 573 {293 2532 L8| (1) 14,029, 1516 5,308 305 -

E. Mhismatch o % 10 outflows (0 a3 % 10 Al i 4% ) 169% A s 15%] 134 -25%) ALY o) in

F. Cupmilalive Mismatch 64 s 176 3 555 3,087 AETL 443.000)| 171290 {13,614 (3,206} L] o
G. Curtuta b Mismatch a5 5 to Cumndative Outhows (F as % 10 B 5% %, 35) 15 o, 3% 38% ES 37 9| -18%] [y

A. OUTFLOWS VA Mio.
i, Capital - - - - - 3,GES 3,080

2, Reserves & Surplus - . - - . . - - 3a73 3473

3. Bortowings 1603 15¢€ 5963 6,304 5,860 715 5072 7413 1577 651 - 42,582

4. Current Uabilitles & Provisions: 203 pick} 117 - - . - - . 1,538 2,268

5. Coatingent tiabilittes 2183 - - 2,183

6. Others {Lease Rent} - - - - - - - - 183 123

A TOTAL OUTFLOWS [A) 433 2,633 5105 €.204 5.850 7135 5,973 7413 3377 [ 8272 53.770

B. Curnutative Cifows{B) 453 3.086 3.195 15,499 21359 265,184 31557 axam A4.847 £5,408 53,770 53,770

B. INFLOWS. INR Mig.

2. Casty . - - - . - - - - -

2, Balances with banks. a77 - 2 M - 2.5% 2417 . . - 6,634

3. Investments {net of peovisions) - 246 1070 953 - - - 3,075

4. Advances {parforming) - 35368 - - - - 35,364

5. Noa-performing loans {net of provisions} 473 973

6. Fixed assets |excludiog assess on lease) - - - - - N 210 210

7. (ther avsats - . - - - . - 1325 1335

!.llnes.vl(['dil:ommmdbvmhr 400 1382 2250 . . A.000G

InsHeutions (Intlowy}

[3.0thers {Loan commitments pending disbursal 2183 2183

Airtlows)) - -

L. TOTAL INFLOWS (€} 1,077 3,513 37671 8294 jL1 4561 3.375 . . - 2500 53770
0. Mismatch{ C-A) £24 M3 31,562 {5410} {5.714}) {2,563)| {2,698) {7.413); {2377} {653) (5,763)] 15))
E. Mismatch as % to outflows (0 as % to A} 138% 343 517% -BE% -05%] -36% - 4A%| - 100°% - 100%| - 100%] -20%]

F, Curnulative Mismatch 624 1,524 33,067 27,676 21,963 19,502 16,704 9.291 6414 5,763 {0} 403

G. Cumudative M as % ta C |
atfl " A o 179% S &3 | 4 33%

Fas% 108 138 %% 360%) 7% 103%) B8% A48%] 22| 4% Q%
Board o ed Cumuylative migmateh -15 -15% -15%] ~15%] ~15%) -15° 15 -20%| “25% ~25% ~25%;
1% Increase in interest cate 598 0.6 302.47 [47.34) (lS.ZTl! 16.61) 16.74)] - ] - T - 202

141




For Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Sefial no.: 22

Addressed fo: Eligible Investors

Annexure X|
Lending Policy in brief

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

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

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

1. Home Loan
Term loan facility for purchase of under constructed and fully constructed properties, re-sale purchase
transaction, plot plus construction etc. The facility is extended to Salaried, Self Employed, Self Employed-
professionals (Individual).

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

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

e Credit assessment of alf applicants including bureau check and the business cash flow assessments.
2. Loan against Property

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

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

professionals (individual) and Firms, Companies {Non-individual).

s  Maximum lean amount INR 100 mio, with maximum tenor of 180 months.

¢ Loan against residential, commercial, industrial properties along with non-standard collaterals like
plot, hotel and warehouses.

*  Maximum LTV of 70% against the residential property, 60% against commercial property and 40%
against Industrial and plot collaterals.

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

R
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Annexure X
All covenants of the issue {including side letters, accelerated payment clause, etc,)

1. Interest Payable by Debentures.

For the Debentures issued under Series 22, and the interest will be payable as per the Placement Memorandum
dated 6™ February 2023. The Company shall pay interest on the principal amount of the Debentures outstanding
on maturity, as mentioned into the Placement Memorandum dated &th February 2023, (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 22)

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, 9t February 2026(being tenor of 3 years)
from the Date of Allotment mentioned in the Placement Memorandum}) but not exceeding 10 years.

3. Mode of Payment

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

4. Undertaking to Pay

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

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

The Company shall, at all times until all amounts in relation to the Debentures have been repaid in 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 information relating to the debt redemption payment status and interest payment status
for the aforementioned account for ascertaining and monitoring the redemption payment status and interest
payment status of the Debentures until the Debentures have been repaid in full. The Company has issued/will issue
a duly executed pre-authorisation letter dated on or about the date of Trust Deed to the Account Bank in this regard.
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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. Other Covenants in relation of Security

The Company shall not create further charge or encumbrance over the Secured Property without the approval of
the Trustee except as permitted in Trust Deed or the Security Documents.

The Secured Property shall become enforceable upon the occurrence of an Event of Default, in accordance with
the provisions of Part B of Trust Deed,

The Company shall ensure that books of accounts of the Company and the Secured Property shall at ali reasonable
times be open for inspection of the Trustee and such person or persons as the Trustee shall, from time to time, in
writing for the purposes, appoint.

6. Power of Company to Withdraw Property on Substituting with Other Property

The Company shall be at liberty at any time during the continuance of this Security Interest, {a) with the prior
permission in writing of the Trustee to withdraw any of the Secured Property from such of the trusts, powers and
provisions hereof as exclusively relate to the Secured Property upon substituting other property whether of the
same or different tenure or kind but of a value equal to or greater than the value of the property proposed to be
withdrawn; and {b} create security over any additional assets to cover any shortfall in the Required Security Cover,
without the prior consent of Debenture Holders or the Debenture Trustee. But, before the Trustee permits the
Company to withdraw any Property under the Clause, the Company must prove to the satisfaction of the Trustee
that the property proposed to be substituted for the same is of a value equal to or greater than the value of the
property proposed to be withdrawn and that such property is suitable for the purpose of business of the Company
and upon such proof being given, must convey or assign or cause to be conveyed or assigned such property to the
Trustee in such manner as they shalt direct UPON THE TRUSTS hereof relating to the Secured Property and
thereupon the Trustee shall be at liberty to re-convey to the Company or as the Company may direct the property
to be withdrawn TO HOLD the same free from such of the Trusts, powers and provisions hereof as exclusively
relate to the Secured Property and a declaration in writing signed by the Trustee that the proof aforesaid has been
furnished to their satisfaction shall be conclusive evidence in favour of the Trustee and the following provisions
shall have the effect, that is to say:-

a. The Trustee may accept a certificate signed by any one of the key managerial personnel or Directors of
the Company to the effect that any such property proposed to be substituted is in his opinion suitable for
the purpose of business of the Company as sufficient evidence of the fact; and

b. The Trustee shall be at liberty to accept the fact that the Company has given a specified price for any such
property proposed to be substituted as sufficient evidence that the same is worth such price but the
Trustee may in their discretion require a written report of a valuer appointed/ approved by them.

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

a. inform the Trustee of any amalgamation, merger or recanstruction scheme proposed by the Company.
b. Inform the Trustee of all orders, directions, notices, of court/tribunal affecting the Secured Property;
c. Not create further charge or encumbrance over the Secured Property without the approval/ intimation of
/ to the Trustee unless Required Security Cover is maintained;
d. Maintain, preserve and keep in proper order, as applicable, repair and in good condition the Secured

Praoperty. In case the Comgpany fails to keep in proper order, repair and in good condition, the Secured
Property or any part thereof, then, in such case, the Trustee may, but shall not be bound to maintain in
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proper order or repair or condition the Secured Property or any part thereof and any expense incurred by
the Trustee and their costs and charges therefore shall be reimbursed by the Company.
Insure, if applicable and keep insured up to the replacement value thereof or on such other basis as
approved by the Trustee {including surveyor's and architect’s fees), as may be specified by the Trustee
and shall duty pay all premia and other sums payabie for that purpose and effect renewal of such insurance
and deliver to and leave with the Trustee every such policy of insurance and the receipt for the last
premium payable thereunder. The insurance, if applicable in respect of the Secured Property shall be
taken in joint names of the Company, the Trustee and any other person having a pari-passu charge on the
Secured Property and acceptable to the Trustee. If so required by the Debenture Holders, the Company
shall deliver to the Trustee a Chartered Accountant's certificate at the end of relevant financial year
certifying the adequacy of insurance coverage for the Secured Assets.
In the event of failure on the part of the Company to insure (if applicable) the Secured Property or to pay
the insurance premia or other sums referred te above the Trustee may but shall nat be bound to get the
Secured Property incurred or pay the insurance premium and other sums referred to above which shall
be reimbursed by the Company.
Keep proper books of account as required by the Act and therein make true and proper entries of all
dealings and transactions of and in relation to the Secured Property and the business of the Company and
keep the said books of account and all other books, registers and other documents relating to the affairs
of the Company at its Registered Qffice or where permitted by law, at other place or places where the
books of account and documents of a similar nature may be kept and the Company will ensure that all
entries in the same relating to the Secured Property and the business of the Company shall at ail
reasonable times be open for inspection of the Trustee and such person or persons as the Trustee shall,
from time to time, in writing for the purposes, appoint;
Give to the Trustee or to such person or persons as aforesaid such information as they or be or any of
them shall require as to all matters relating to the business, property and affairs of the Company and at
the time of the issue thereof to the shareholders of the Company furnish to the Trustee, two copies of
every report, balance sheet, profit and loss account issued to the shareholders of the Company.

Permit the Trustee and such person, as they shalt from time to time in writing for that purpose appoint
to enter into or upon and inspect the books of accounts and pay all traveling, hotel and other expenses of
any person whom the Trustee may depute for the purpose of such inspection and if the Trustee shall for
any reason, decide that it is necessary to employ an expert, to pay the fees and alf traveling hotel and
other expenses of such expert provided all the aforesaid expenses are reasonable and pre-approved as
per the rules of the Company,

Punctually pay all rents, royalties, taxes, rates, levies, cases, assessments, impositions and outgoings,
governmental, municipal, or otherwise imposed upon or due and payable by the Company as and when
the same shall become due and payable and when required by the Trustee produce the receipts of such
payment and also punctually pay and discharge all debts and obligations and liabilities which may have
priority over the security created hereunder and observe, perform and compiy with all covenants and
obligations which ought to be observed and performed by the Company in respect of or any part of the
Secured Property.

Not declare or pay any dividend to the shareholders, whether equity or preference, in any year untif the
Company has paid or made satisfactory provision for the payment of the instalments of principal and
interest due to the Debentures. or has made provision satisfactory to the Trustee for making such
payment. Provided always that, the Company shall not require to obtain any permission of the Trustee if
there is no default in relation the Debentures issued herein. Notwithstanding anything contained in this
paragraph, if the Company has defaulted in payment of Coupen or redemption of the Debentures or in
creation of security in accordance with the terms of the Placement Memorandum, any distribution of
dividend shall require the prior written approval of the Debenture Trustee.]

Inform the Trustee about any material change in nature and conduct of business by the Company in MOA.
Shall furnish to the Trustee, the following particulars in respect of the Series 22

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

of the same.

Provide a statement that the assets of the Company in the form of Movable Property which
are available by way of Security Interest are sufficient to discharge the claims of the Debenture

Holders as and when they become due.

Promptly inform the Trustee of any change in its name, any major change in the compaosition of its Board
of Directors which may amount to change in control as defined in SEBI (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011.
The Company shall, if and for as long as it is required to do so under the Applicable Laws, create and
maintain a debenture redemption reserve {“DRR”) in accordance with Section 71 of the Companies Act,
2013, Rule 18 of the Companies (Share Capital and Debenture) Rules 2014 and any other Applicable Laws,
until the Amounts Outstanding under Trust Deed are completely discharged and paid in full to the
satisfaction of the Trustee.
The Company shall provide relevant documents/information, as applicable, to enable the Trustee to
submit the following reports/certification to NSE within the timelines mentioned below:

(a)

Reports/Certificate

Periodicity

Security cover certificate in the format as
specified by SEBI

Quarterly basis within 75 days of each
quarter, except for the last guarter of each
vear for which the certificate has to be
submitted within 90 days from the end of
the financial year

A statement of value of pledged securities (where
applicable}

Quarterly basis within 60 days of each
quarter

A statement of value for Debt Service Reserve
Account or any other form of security offered (as
applicable}

Quarterly basis within 60 days of each
quarter

Net worth certificate of guarantor {secured by
way of personal guarantee) (where applicable)

Half yearly basis within 60 days from end of
each half-year

Financials/value of guarantor prepared on basis
of audited financial statement etc. of the
guarantor (secured by way of corporate
guarantee) {where applicable}

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

Once in three years within 75 days from end
of each financial year

The Company shall:

(i) within 15 {fifteen) days from the end of every half year {i.e. April 15 and October 15),
submit a statement to the NSE, as well as to the Depositories containing data in the format

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

(ifi} 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 (ifi) above, also intimate to the Debenture Trustee that they have informed the
status of payment or otherwise to the NSE and the Depositories.

q. Comply with all Applicable Law in relation to the Debentures

r. Submit any such information as may be required by the Trustee, from time to time or as per applicable
taws, rules, regulations and notifications as amended from time to time.

8. The Company shall create the security set outin Clause 4 {a) above prior to listing application of the Debentures,
Further, the charge created by company shall be registered with Sub-registrar, Registrar of Companies, CERSAI,
Depositary etc., as applicable, within 30 days of creation of such charge. In case the charge is not registered

anywhere or is not independently verifiable, then the same shall be considered a breach of covenants/ terms
of the issue by the company

9. MISCELLANEOUS

a. Stamp Duty

The Company shall at all times during the tenure of the Debentures pay all such stamp duty ({including any
additional stamp duty}, including the Stamp Duty on Trust Deed or debentures payable as on the date of execution
of Trust Deed other duties, taxes, charges and penalties, if and when the Company may be required to pay
according to the laws for the time being in force in the state in which its properties are situated or otherwise, and
in the event of the Company failing to pay such stamp duty, other duties, taxes and penalties as aforesaid, the
Trustee will be at liberty {but shall not be bound} to pay the same and the Company shall reimburse the same to
the Trustee on demand.

b. Redressal of Debenture Holders’ Grievances
The Company shall furnish to the Trustee details of al| 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, shall redress the complaint of
Debenture Holder and shall report the same simultaneously to the Trustea.

c. Meetings of Debenture Holders

Any decision made by the Debenture Hoiders under Trust Deed or in relation to the Debentures shall be made at
a meeting of the debenture Holders convened in accordance with Schedule 11l of Trust Deed.

d. Other Financial Covenants

. Incase of default in payment of interest and/or principal redemption on the due dates, additional interest
of at 2% p.a. over the Coupon Rate will be payable by the Company for the defaulting period.
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In case of delay in execution of the Trust Deed and Security Documents beyond statutorily permitted
timelines, the Comparny will refund the subscription with agreed rate of interest or will pay penal interest
of at least 2% p.a. over the coupon rate till these conditions are complied with at the option of the investor.

In case of delay in listing of the Debentures beyond the timelines prescribed in the SEBI Operational
Circular, (i) the Company will pay penal interest of 1 % p.a. over the Coupon Rate for the period of delay
{from the date of allotment to the date of listing) to the investor, and (ii) the Company shall be permitted
to utilise the issue proceeds of its subsequent two privately placed issuances of securities only after
receiving final list approval from the NSE.

The Debentures shall be issued at par and shall rank pari-passu inter-se without any preference or priority
of one over the other or others in respect of Debentures issued under Series 22.

Company’s Covenants
The Company declares, represents and covenants as follows:-

The Company further covenants to duly observe and perform all the terms, covenants, conditions and
stipuiations contained in the Transaction Documents.

That the Secured Property herein before expressed to be granted, assigned and assured are the absolute
property of the Company and is not subject to any lis pendens, attachment or other process issued by any
Court or other authority.

That the Secured Property is also charged to other lenders of the Company as security for the credit
facilities granted by such lenders on a pari-passu basis and that the said lenders have given their respective
consents for ceding pari-passu charge in favour of the Trustee, on the Secured Property, as security for
redemption of the Debentures under Series 22 and that the Company shall ensure that the charge in
favour of all the said lenders, including the Trustee, shall be with such margin/ security coverage
requirements as stipulated by the said lenders and the Trustee and without affecting any particular lender.

That notwithstanding anything by the Company done or executed or omitted to be done or executed or
knowingly suffered to the contrary the Company now has power to grant, assure and assign into the
Trustee the Secured Property.

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

That the Company shall execute all such deeds, documents and assurances and do all such acts and things
as the Trustee and the beneficial owner{s)/ the Debenture Holders may reasonably require for exercising
the rights under these presents and the Debentures or for effectuating and completing the Security
Interest intended to be hereby created and shall, from time to time and at all times after the Security
Interest hereby constituted shall become enforceable, execute and do all such deeds, documents,
assurances, acts, and things as the Trustee may require for facilitating realization of the Secured Property
and for exercising all the powers, authorities and discretions hereby conferred on the Trustee or any
Receiver and in particular the Company shall execute all transfers, conveyances, assighments and
assurances of the Secured Property whether to the Trustee or to their nominees and shall give all notices,
orders and directions which the Trustee may think expedient and shall perform or cause to be performed
all acts and things requisite or desirable for the purpose of giving effect to the exercise of any of the said
powers, authorities and discretions and further shall, for such purposes or any of them make or consent
to such application to any Government or local authority as the Trustee may require for the consent,
sanction or authorization of such authority to or for the sale and transfer of the Secured Property or any
part thereof and it shall be lawful for the Trustee to make or consent to make any such applications in the
name of the Company and for the purposes aforesaid a certificate in writing signed by the Trustee to the
effect that any particular assurance or thing required hy them is reasonably required by them shall be
conclusive evidence of the fact.
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Affirmative Covenants

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

Carry out and conduct its business with due diligence and efficiency and in accordance with sound
engineering, technical, managerial and financial standards and business practices, with qualified and
experienced management and personnel and pay all rents, cesses and other payments and outgoings
payable out of or in respect of the Secured Property faliing to be paid by the Company and carry out all
covenants, obligations, agreements, stipulations, conditions and terms and on its part to be performed or
carried out in respect of the Secured Property or any part thereof,

Strictly abide by the Master Direction — Non-Banking Financial Company — Housing Finance Company
{(Reserve Bank) Directions, 2021 dated 17 February, 2021, and other applicable regulations of the NHB
and the RBI, each as amended from time to time, and accordingly utilise for eligible end-uses allowed
under the relevant regulations and applicable law for deployment of funds for creation of own assets and
not to facilitate resource requests of or utilization by group entities/parent company/associates. The
Issuer shail use the proceeds from the issue of the Debentures to finance business growth and shall furnish
to the Trustee a statement showing the manner in which the said monies have been utilized,

At the end of each financial year procure and furnish to the Trustee, a certificate from the Company’s
statutory auditors in respect of the utilization of funds raised by the issue of Debentures.

Insure, if applicable and keep insured up to the replacement value thereof or on such other basis as
approved by the Trustee (including surveyor's and architect’s fees), the Secured Property against fire,
theft, lightning, explosion, earthquake, strike, lock out, civil commotion, storm, tempest, flood and such
other risks, as may be specified by the Trustee and shall duly pay all premia and other sums pavable for
that purpose and effect renewal of such insurance and deliver to and leave with the Trustee every such
policy of insurance and the receipt for the last premium payable thereunder. The insurance, if applicable
in respect of the Secured Property shall be taken in joint names of the Company, the Trustee and any other
person having a pari-passu charge on the Secured Property and acceptable to the Trustee. The Company
shall deliver to the Trustee a Chartered Accountant’s certificate at the end of each financial year certifying
the adequacy of insurance coverage for the assets provided as Security interest,

Keep proper books of account as required by the Act and therein make true and proper entries of all
dealings and transactions of and in relation to the Secured Property and the business of the Company and
keep the said books of account and all other books, registers and other documents relating to the affairs
of the Company at its Registered Office or where permitted by law, at other place or places where the
books of account and documents of a similar nature may be kept and the Company will ensure that all
entries in the same relating to the Secured Property and the business of the Company shall at alt
reasonable times be open for inspection of the Trustee and such person or persons as the Trustee shall,
from time to time, in writing for the purposes, appoint,

Give to the Trustee or to such person or persons as aforesaid such information as they or be or any of
them shall require as to all matters relating to the business, property and affairs of the Company which
are relevant in relation to this transaction and at the time of the issue thereof to the shareholders of the
Company furnish to the Trustee, two copies of every report, balance sheet, profit and loss account issued
1o the shareholders of the Company.

Permit the Trustee and such person, as they shall from time to time in writing for that purpose appoint

to enter into or upon and to inspect books of account and pay all traveling, hotel and other expenses of
any person whom the Trustee may depute for the purpose of such inspection and if the Trustee shall for
any reason, decide that it is necessary to employ an expert, to pay the fees and alt traveling hotel and
other expenses of such expert as per the rules of the Company.

Punctually pay all rents, royalties, taxes, rates, levies, cases, assessments, impositions and outgoings,
governmental, municipal, or otherwise imposed upon or due and payable by the Company as and when
the same shall become due and payable and when required by the Trustee produce the receipts of such
payment and also punctually pay and discharge all debts and obligations and liabilities whjch may have
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priority over the security created hereunder and observe, perform and comply with all covenants and
obligations which ought to be observed and performed by the Company in respect of or any part of the
Secured Property.

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

Duly cause these presents to be registered in all respects so as to comply with the provision of the Act and
also cause these presents to be registered in conformity with the provision of the Indian Registration Act,
1908, or any Act, Ordinance or Regulation of or relating to any part of India, within which any portion of
the Secured Property, is or may be situated, by which the registration of deeds is required and generally
do all other acts (if any) necessary for the purpose of assuring the legal validity of these premises, and in
accordance with the Company’s Memorandum and Articles of Association;

Diligently preserve its corporate existence and status and all rights, contacts, now held or hereafter
acquired by it in the conduct of its business and comply with all acts, rules, regulations, orders and
directions of any legislative, executive, administrative or judicial body applicable to the Secured Property
or any part thereof PROVIDED THAT the Company may contest in good faith the validity of any such acts,
rules, regulations, orders and directions and pending the determination of such contest may postpone
compliance therewith if the rights enforceable under the Debentures or the security of the Debentures is
not thereby materially endangered or impaired. The Company will not do or voluntarily suffer or permit
to be done any act or thing whereby its right to transact its business might or couid be terminated or
whereby payment of the principal of, interest on the Debenture might or would be hindered or delayed;

Reimburse all sums paid or expenses incurred by the Trustee or any Receiver, attorney, Manager, Agent
or other person appointed by the Trustee for all or any of the purposes mentioned in these presents
immaediately on receipt of a notice of demand from them in this behalf together with supporting invoices.

Promptly inform the Trustee if it has notice of any application for winding up having been made or any
statutory notice of winding up under the Act or otherwise of any said or other legal process intended to
be commenced or filed or initiated against the Company and affecting the title to the Company’s
properties or if a receiver is appointed of any of its properties or business or undertaking;

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

Promptly inform the Trustee of any loss or damages which the Company may suffer due to any force
majeure circumstance or act of God, such as earthquake, flood, tempest or typhoon etc. against which the
Company may not have insured its properties;

Inform the Trustee about any material change in nature and conduct of business by the Company in its
memorandum of association before such change which will adversely affect the rights of the investors in
this transaction.

Shall furnish to the Trustee, the following particulars in respect of the Series 22:

i. Quarterly report to the Trustee:

li. Updated list of the names and address of the Debenture Holders.

ii. Details of the interest due but unpaid and reasons thereof.

iv. Thenumber and nature of grievances received from the beneficial owner{s)/ the Debenture
Holders, resolved by the Company and if unresolved within the period of 30 days, the
reason stating for the delay of the same.

v. A statement that the assets of the Company in the form of Movable Property which are
available by way of Security Interest are sufficient to discharge the claims of the Debenture
Holders as and when they become due.
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r. Promptly and expeditiously attend to and address the grievances, if any, of the beneficial owner(s)/ the
Debenture Holders. The Company further undertakes that it shall advise the Trustee pericdically of the
compliance. The Company shall appoint a compliance officer as required under SEBY/ NSE directions.

s. A certificate from Director/Managing director/ key managerial person of the issuer company, on quarterly

basis, certifying the value of the books debts/receivables is sufficient to discharge the claims of the debenture
holder.

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

u. A compliance certificate certified by a Director/Managing director/ key managerial person, in respect of
compliance with the terms and conditions of issue of Debentures contained in the Placement Memorandum,

with such periodicity as prescribed by the applicable law and rules / regulations or as may be required by the
Trustee,

v. A confirmation certificate to the Trustee, on a yearly basis, that the security created by the Company over the
Movable Property in favor of the Debenture Holders is properly maintained and is adequate to meet the

payment obligations of the Company under the Debentures towards the Debenture Holders in case of an
Event of Default;

a. A certificate from the statutory auditor on yearly basis giving the value of book debts/receivables.

b. Submit to the Trustee its duly audited annual accounts, within six months from the close of its

financial year or such extended time as may be permissible under Companies Act, 2013 or such
extended period.

. Submit statement that the assets of the Company available as security are sufficient to discharge the
claims of the Debenture Holders as and when the same become due, as duly certified by Company
Secretary/ Chief Operating Officer of the Company on quarterly basis and by 3 Chartered Accountant
on half-yearly basis,

d.  Promptly inform the Trustee of any change in its name, any major change in the composition of its
Board of Directors which may amount to change in control as defined in SEBI (Substantial Acguisition
of Shares and Takeovers) Regulations, 2011, as amended.

w. Submit to the stock exchange for dissemination along with the quarterly/ annual financial results, a

guarterly communication and a certificate by the Debenture Trustee containing inter alia the foliowing
information.

i}  debt-equity ratio;

i)  debt service coverage ratio;

iii)  interest service coverage ratio;

iv] outstanding redeemable preference shares (quantity and value)
v}  capital redemption reserve/debenture redemption reserve;

vi) networth;

vii} net profit after tax;

viif) earnings per share:

ix} current ratio;

x}  long term debt to working capital;

xi)  bad debis to Account receivable ratio;

xii}  current lability ratio;

xiii} total debts to total assets;

’
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xiv) debtors turnover;

xv) inventory turnover;

xvi) operating margin (%);

xvil) net profit margin (%);

xviii) sector specific equivalent ratios, as applicable

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

¥. In accordance with SEBI Operational Circular, the company may from time to time consolidate one or more
issuances of non-convertible debentures maturing in the same financial year, by adjusting the price of
securities, as howsoever may be required for such consolidation, and issue/ re-issue the consolidated
securities under the cover of single/ same ISIN for any amount, whatsoever, The issuer hereby reserves its
rights to use, reuse, and extinguish the said ISIN at its sole and exclusive discretion.”

z.  Submit such information as may be reasonably required by the Debenture Trustee, to perform its obligations
from time to time.

aa. In accordance with SEBI Operational Circular the Company shall provide bank details (from which it proposes
to pay the redemption amount). Company shall also inform the Debenture Trustee(s) of any change in bank
details within 1 working day of such change. The Company hereby submits a letter duly acknowledged by the
said bank agreeing to provide debt redemption payment related information to the Debenture Trustee.

bb. The Company shall maintain a recovery expense fund in the form and manner as may be specified in the SEB
NCS Regulations and the SEBI Operational Circular from time to time.

cc. The Company shall provide an asset cover certificate in the format specified by SEB! as under any other
applicable regulations and Acts on a quarterly basis within 60 days of end of each financial guarter.

dd. The Company shall:

i. within 15 (fifteen) days from the end of every half year (i.e. April 15 and October 15), submit a statement to
the NSE, as well as to the Depositories containing data in the format as prescribed in the SEBI NCS
Regulations;

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

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

iv. while intimating the status of payment to the Debenture Trustee in accordance with sub-paragraph {iii)
above, also intimate to the Debenture Trustee that they have informed the status of payment or otherwise
to the NSE and the Depositories.

v. provide relevant documents/ information, as applicable, to enable the Debenture Trustee(s) to conduct
continuous and periodic due diligence and monitoring of Security created if any.

ee, The Company shall submit, a copy of the financial results submitted to Stock Exchange as per Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 shall also be
provided to Debenture Trustee on the same day the information is submitted to the Stock Exchange.
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ff. The Company shall comply with all the applicable regulations as per the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015 as amended from time to time.

12. MISCELLANEQUS

a. Force Majeure

The Company shall not be liable for any failure or delay in performing an obligation under this Deed that is
beyond its reasonabie control, arising out of acts of God, acts or decrees of governmental or military bodies,
accident, riots, war, terrorist act, epidemic, pandemic, quarantine, fire, casualty, flood, earthquake, strike,
lockout, fire, explosion, civil commaotion, destruction of production facilities, breakdown of communication
facilities, breakdown of web host, natural catastrophes, governmental acts or emissions or natural disaster.
if the Company desires to rely upon any of the foregoing for default or breach, it shall, when the cause arises,
give to the Trustee prompt notice of the facts which constitute such cause; and, when the cause ceases to
exist, give prompt notice thereof to the Trustee,

b. Moratorium

In the event the Government of India or Reserve Bank of India or any other relevant governmental agency,
statutory/ regulatory body declares a general moratorium or “standstill” {or makes or passes any order or
regulation or issues any guidelines, notification having a similar effect) {“the Moratorium Framework”) in
respect of the payment or repayment of any financial indebtedness (whether in the nature of principal,
interest or otherwise) owed by the Company (and/or whether such declaration, order or regulation is of
general application, applies to a class of persons which includes a guarantor or a security provider), the
Company and the Dehenture Trustee (on behalf of the Debenture Holders) agree (i) to comply with the
Moratoriurm Framewark and shall make it applicable to the Issue immediately without any further request/
notification from each other and {ii} such implementation of Moratorium Framework shall not be construed
as an Event of Default under the Transaction Documents.

c. Covenants

Upon proof being given to the reasonable satisfaction of the Trustee that all the Debentures entitied to the
benefit of the trusts hereof together with interest and all other monies and Amounts Outstanding payable
hereunder have been paid off or satisfied in accordance with the tenor thereof and upon payment of afl costs,
charges and expenses incurred by the Trustee or by any Receiver in relation to these presents {including the
remuneration of the Trustee and of any Receiver and all interest thereon) and upon observance and
performance of the terms and conditions and covenants herein contained the Trustee shall, at the request
and cost of the Company, release, re-assign or recovery to the Company or as the Company rmay direct or to
such other person entitled thereto the Secured Property or such part thereof as may remain freed and
discharged from the trusts and security hereby created.

d. Further Borrowings

The Company shall be entitled to make further issue(s) of debentures and / or avail of further deferred
payments / guarantees and / or financial facilities from time to time from Indian and / or international
financial institutions, banks and / or any other person(s) on the security of the properties charged in favour
of the Trustee or any part thereof and / or such other assets and properties, as long as there is no default in
payment of principal and / or interest to the Debenture Holders.
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In-principle approval
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Ref No. NSELIST/S0CE Fobroary 03, 2423

Ths Company Secrstary

Fuilerton Indis Eera Fintoce Company Licited
Msogh Tower:, Third Floce.

Cld No-307, Now Ne-1635,

Peoaarzzlles High Read, Madmraveya;,

Chanoai - 633985

Kind Arn.: Mr. Jitendra Maheshwari
Deaxr Siz,
Sub.: In-principle approvsl for lizting of Non-Convertble Debenture: on private placement basiz

Thic & with rofSrenze to your spolicsticn dated Fobreary 03, 2023, reguesting for inpmmdple e for
e mopased lisezy of mwd, seei, wusd redecmable, trazsfrable flarting rate, nom-converdble
debaatnes of oo vale of R 1{NGH- sack {undar Sariet 23), for bate iiue size of Ry, T000 lakhy with
3 oo 1206 opties af Rz, 15000 lakhs. agzreganng te tomd itsua tize of Ra. 20000 dakic, vo be itszad by
Fulkirton Indis Hotma Finazce Company Limited on privats placemment bazis. In thiz regard, the Exchange
in plenved to mzarin-proaciple appronad fer the 3a:d itzue, subject fo adequrte disclanues to bo made in e
Offie Docunaaas in tarms of Securities 304 Exchaoge Board of India (lims and Listing of Nea-Caprrdbl
Securities) Rogulstion:, 2021 a; azanded Eom time 10 €ty applicabis SEB] Cirenizn and other applicable
faws in it regard and provided the Company includes the following Diwlaimer Clruse 52 guen below in
the Ofer Docuent after the SEB! d&selaizar clanss:

“As required, 3 copy of thic Offer D 1 ka: been submirned to Nadowal Stock Exchaage of India
Limited (hereinafeer referved te sz NSE). It is to be distinetty undersiood thst the aforessid
submizden of in-principle approval given by NSE vide i letter Ref: NSELIST/S908 dated
February 03, 2023 or hostiag the same on the website of NS¥ in ferms of Secarities aad Exchange
Board of Iadia (Izme and Liz ting of Noa-C. ible Secerities) Regalation:, 2021 23 smemded from
tame to tme, thould nofin xay way be deemed o conseraed that the offer document has beea cleared
or epproved by NSE: mor does it in any manner warrsat, certify or sndorze the correctmes: or
completrnez: of any of the contrat: of thiz offer document; nor does it warraar that fhiz Esuer’s
zecritie: will be lizted or will continue 1o be lizted oa the Exchanye; aor does it take any rezponzbility
for the fimaacinl or other soundnes: of thiz I:ser. its promoters, its management or anr scheme or
project of thiz Eroer.

Every person whe dexires so apply for or etherwize acquire anx securities of thiz Yumer may do 2o
perisant to independent inquiry, inveztization sud analyris and zhall not bave tov claim again:t the
Erchange whatoever by reason of any loss which may be suffered by such person consequent fo or
in connection with such subscriptos ixcquizis Becher by reazon of anything stated or omitred to
be stated hevein o xny other rexson whatorver™
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