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SERIES - 25

PLACEMENT MEMORANDUM

SMFG INDIA HOME FINANCE COMPANY LIMITED
(Formerly Fullerton India Home Finance Co. Ltd.)
Corporate Identity Number: U65922TN2010PLC076972

The Company was ariginally incorporated on 12* August, 2010 at Chennai, The Company obtained certificate of
commencement of business on 30" November, 2010. The Company obtained Certificate of Registration from the
National Housing Bank on 14th July 2015 and started its operations from December 2015. Name of the company
was changed to SMFG India Home Finance Company Limited on 15th May 2023. The Company received its new
Certificate of Incorpaoration pursuant to change of name on 15th May 2023.

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

Corporate Office: Inspire BKC, Unit No. 503 & 504, 5th Floor, Main Road, G Block BKC, Bandra Kurla Complex,
Bandra East, Mumbai - 400051

Telephone Number: +91 22 4163 5800
PAN: AABCF6064H
Registration/Identification Number issued by NHB: 07.0122.15 dated 14-07-2015
New COR No DOR-00122 dated 19" May, 2023 issued by RBI in name of SMFG India Home Finance Company
Limited {Formerlyas “Fullerton india Home Finance Co. Ltd”)

Website: www.grihashakti.com

Company Secretary & Compliance Promoters Chief Financial Officer
Officer
Mr. Jitendra Maheshwari SMFG India Credit Company Limited Mr. Ashish Chaudhary
Phone No: (022) 4163 5875 {Formerly Fullerton India Credit Co. Phone No: (022) 4163 5851
Email: secretarial@grihashakti.com Ltd.) Email:
Phone No: {022) 6749 1234, 41635800 | Ashish.Chaudhary@grihashakti.com
Email: Secretarial@smfgindia.com

Date: 16-January-2024

PLACEMENT MEMORANDUM FOR PRIVATE PLACEMENT OF UPTO 10,000 {TEN THOUSAND) RATED, LISTED, SENIOR,
REDEEMABLE, TRANSFERABLE, SECURED, FIXED RATE, NON CONVERTIBLE DEBENTURES OF FACE VALUE Rs. 1,00,000/-
{RUPEES ONE LAKH ONLY} EACH AGGREGATING TO Rs. 100,00,00,000/- {RUPEES ONE HUNDRED CRORES ONLY}, WHICH MAY
BE INCREASED TO INR 500,00,00,000/- (RUPEES FIVE HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION 1S
EXERCISED, 1SSUED AT PAR/PREMIUM (“DEBENTURES”) BY SMFG INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS.

" ISSUE SCHEDULE
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DATE OF EARLIEST CLOSING OF THE
ISSUE, IF ANY: NA

ISSUE CLOSING DATE: 16" January,

TE: 16
{SSUE OPENING DATE: 16" lanuary, 2024 2024

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.

The Debentures are rated ‘CRISIL AAA/ Stable’ {pronounced as CRISIL triple A/ Stable} rating by CRISIL Ratings Limited dated
lanuary 5, 2024, The press release is annexed in Placement Memorandum as Annexure {Rating and Rating Rationale dated
July 7, 2023. All the other ratings availed for the private placement are annexed under Annexure V with respective rating
rationales.

LISTING B

The Debentures are proposed to be listed on Wholesale Debt Market Segment of the National Stock Exchange of India Ltd.
(“NSE”). The issuer has obtained an ‘in-principle’ approval from the NSE for the listing.

REGISTRAR TO THE ISSUE - | DEBENTURE TRUSTEE CREDIT RATING ARRANGER

L} HDFC BANK

We understand your world

Name:HDFC Bank Limited

CRISIL

AN S8P Global Company

CRISIL Ratings

@l

Regd Address: HDFC Bank House,

LINK INTIME AR Llrr;'md . Senapati Bapat Marg, Lower Pare
NI PYTLTD Catalyst Trusteeship Address: Crisil House, |, Mumbai 400013
Limited Central Avenue, Corporate Address: HDFEC Bank,

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: +91-22-45186101

Fax No.: NA

Email:
shravani.suvre@l[inkintime.co.in

Website: www.linkintime.co.in

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

Pune - 411038

Contact Person — Umesh
Salvi

Tel No: +91-20-2528
0081 Ext: 210

Email: ComplianceCTL-
Mumbai@ctltrustee.com
Website:
www.catalysttrusiee.com

Hiranandani Business
Park, Powai, Mumbai
— 400076
Contact
Kalpana Hate
Tel No: +91-22-3342
8271[D]

Fax No: NA

Email:
kalpana.hate@ext-
crisil.com

Website:
www.Crisiiraiings.com

Person:

Sandoz House, Shiv Sagar, Dr.
Annie Besant Road, Worli, Mumbai
-400 018

Mumbai- 400098 (India)

Email I1D:
gaurav.shah2@hdfchank.com
niranjan.kawatkar@hdfcbank.com
trops.investments@hdfcbank.com

Contact persen: Gaurav Shah

Telephone: 022 66521006 /
022 66521455

Website: www.hdfcbank.com

ELIGIBLE INVESTORS
Mutual Funds, Scheduled Commercial Banks, Flls, 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

est in the Debentures. However, the list is illustrative onl

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

Coupon rate: 8.35% per annum

Redemption amount: At Par (Rs.
1,00,000 {Rupees One Lakh Only)
per Debenture, subject to EBP
bidding procedures)

Details about underwriting of the
issue, if applicable, including the
amount undertaken 1o be
underwritten by the underwriters:
Ni

KEY ISSUE DETAILS
Coupon  payment frequency:
Payable annually and at maturity

Nature and issue size; Rated, listed,
senior, redeemable, transferable,
secured, fixed rate non-convertible
debentures issued at par/premium
to the face value

Arranger: HDFC Bank Ltd.

Redemption Date: 15™ January,
2027

Base issue and green shoe option,
if any: Base Issue- INR 100 crores,
with Green shoe option- upto INR
500 crores

This present issue would be in compliiance with the electronic book mechanism as per the SEBI (Issue and Listing
of Non-Convertible Securities) Regulations, 2021 read with SEBI Master Circular for ‘Issue and Listing of Non-
Convertible Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt Securities and
Commercial Paper’ dated 10 August 2021 read with the “Operating Guidelines for NSE Electronic Bidding
Platform” issued by NSE vide circular number 16/2022 dated December 28, 2022, The Issuer intends to use NSE’s
Electronic Bidding Platform {“NSE — EBP”} for this issue.

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

- GENERALRISKS. - -

Investment in debt and debt related securities involve a degree of risk and investors should not invest any
funds in the debt instruments, unless they can afford to take the risks attached to such investments. Investors
are advised to take an informed decision and to read the risk factors carefully before investing in this offering.
For taking an investment decision, the investors must rely on their own examination of the Company and the
Issue including the risks involved in it. Specific attention of investors is invited to statement of risk factors
contained under Section Risks in Relation to the Debentures of this Placement Memorandum. These risks are
not, and are not intended to be, a complete list of all risks and considerations relevant to the non-convertible
securities or investor’s decision to purchase such securities. The Debentures have not been recommended or
approved by Securities and Exchange Board of India (“SEBI”) nor does 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 Placement
Memorandum contains all information with regard to the Issue and the Issuer which is material in the context
of the Issue, that the information contained in this Placement Memorandum is true and correct in all material
aspects and is not misleading, that the opinions and intentions expressed herein are honestly stated and that
there are no other facts, the omission of which make this Placement Memorandum as a whole or any of such
information or the expression of any such opinions or intentions misleading.
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UNDERTAKINGS BY THE ISSUER

Investors are advised to read the risk factors carefully before taking an investrment 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 invelved. 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 on page number 13 under the section ‘General
Risks’.

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

The Issuer has no side letter for this issuance with any debt securities holder except the one(s) disclosed in this
Placement 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 the public. Multiple copies hereof given to the same entity shall be deemed to be given to the
same person and shall be treated as such. It does not constitute and shall not be deemed to constitute an offer
or an invitation to subscribe to the Debentures to the public in general. This Placement Memorandum should not
be construed to be a prospectus or a statement in lieu of prospectus under the Companies Act, 2013. This
Placement Memorandum has been prepared in conformity with the (i} SEBI {Issue and Listing of Non-Convertible
Securities) Regulations, 2021 as amended from time to time; (ii) relevant provisions of the Companies Act, 2013
and rules made thereunder; (i)  SEBI Master  Circular dated 10  August 2021
{SEBI/HO/DDHS/PoD1/P/CIR/2023/119) (as amended from time to time); and applicable RBI Master 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 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
Dehentures. 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 investor's
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 authorized to give
any information or to make any representation not contained or incorporated by reference in this Placement
Memorandum or in any material made available by the Issuer to any potential investor pursuant hereto and, if
given or made, such information or representation must not be relied upon as having been authorized by the
Issuer.
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This Placement Memorandum and the contents hereof are restricted for only the intended recipient{s) who
have been addressed directly and specifically through a communication by the Company and only such
recipients are eligible to apply for the Debentures. All investors are required to comply with the relevant
regulations/ guidelines applicable to them for investing in this Issue, The contents of this Placement
Memorandum are intended to be used only by those investors to whom it is distributed. It is not intended for
distribution to any other person and should not he reproduced by the recipient.

No invitation is being made to any persons other than those, to whom application forms along with this
Placement Memorandum has been sent by or on behalf of the Issuer. Any application by any person to whom
the application form has not been sent by or on behalf of the Issuer shall be rejected without assigning any
reason. The person who is in receipt of this Placement Memorandum shall maintain utmost confidentiality
regarding the contents of this Placement Memorandum and shall not reproduce or distribute in whole or part or
make any announcement in public or to a third party regarding the contents without the consent of the Issuer.

“SEBI has vide its notification dated July 03, 2023 issued the SEBI (Issue ond Listing of Non-convertible
Securities) (Second Amendment) Regulations 2023 (“Amended SEBI NCS Regulations”). As per Amended SEBI
NCS Regulations, the Issuers are required to make disclosures as specified under Schedule | in the General
Information Document (“GID”) and Key Information Document {“KID”) for issuance of Debt Securities on o
private placement basis. Such provisions are applicable on a ‘comply or explain’ basis until March 31, 2024, and
on mandatory basis thereafter.

The attached Placement Memorandum dated January 16, 2024 covers all the requisite disclosures as specified
under the erstwhile Schedule 1i of SEBI (issue and Listing of Non-convertible Securities) Regulations, 2021. Due
to paucity of time for the present issuance, the Company is unable to comply with the Amended SEBI NCS
Regulations, however, the Company is in the process of preparing the GID and KID as per Amended SEBI NCS
Regulations and shall ensure compliance within the specified timeframe i.e. till March 31, 2024”,

DISCLAIMER CLAUSE OF STOCK EXCHANGES

As reguired, 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 (as amended from time to time). It is to be distinctly
understood that submission of this Placement Memorandum to the NSE should not in any way be deemed or
construed to mean that this Placement Memorandum has been reviewed, cleared or approved by the NSE; nor
does the NSE in any manner warrant, certify or endorse the correctness or completeness of any of the contents
of this Placement Memorandum, nor does the NSE warrant that the Debentures will be listed or will continue to
be listed on the NSE; nor does the NSE take any responsibility for the soundness of the financial and other
conditions of the Issuer, its promoters, its management or any scheme or project of the Issuer,

DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI {Issue and Listing of Non-Convertible Securities) Regulations, 2021 {as amended
from time to time), it is not stipulated that a copy of this Placement Memorandum has to be filed with or
submitted to the SEBI for its review/ approval. It is to be distinctly understood that this Placement Memorandum
should not in any way be deemed or construed to have been approved or vetted by SEBI and that this Issue is not
recommended or approved by SEBI. SEBI does not take any responsibility either for the financial soundness of
any proposal for which the Debentures issue thereof is proposed to be made or for the correctness of the
statements made or opinions expressed in this Placement Memorandum,

DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is proposed to be made in India to investors as specified in this Placement Memorandum, who shall be
specifically approached by the Issuer. This Placement Memorandum does not constitute an offer to sell or an
invitation to subscribe to the Debentures herein, in any other jurisdiction to any person to whom it is unlawful to
make an offer or invitation in such jurisdiction.
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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. The Company has also received a fresh certificate of registration
dated 19 May 2023, from the Reserve Bank of India, pursuant to change of name. 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 whase 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 (if applicable}

The Issuer has authorized the Arranger to distribute this Placement Memorandum in connection with the
placement of the Debentures proposed to be issued under this 1ssue. Nothing in this Placement Memorandum
constitutes an offer of securities for sale in the United States or any other jurisdiction where such offer or
placement would be in violation of any law, rule or regulation. The Issuer hereby declares that it has exercised
due-diligence to ensure complete compliance with prescribed disclosure norms in the Placement Memorandum.

Each person receiving this Placement Memorandum acknowledges that such person has not relied on the
Arranger, nor any person affiliated with the Arranger, in connection with its investigation of the accuracy of such
information or its investment decision, and each such person must rely on its own examination of the Issuer and
the merits and risks involved in investing in the Debentures. The Arranger: {a) has no obligations of any kind to
any potential investor under or in connection with any Transaction Document; (b) is not acting as trustee or
fiduciary for the potential investor; and {c} is under no obligation to conduct any “know your customer” or other
procedures in relation to any person on behalf of any potential investor. Neither the Arranger nor their affiliates
or their respective officers, directors, partners, employees, agents, advisors or representatives are responsible
for: (a) the adequacy, accuracy, completeness and/ or use of any information {(whether oral or written} supplied
by the Issuer or any other persen in or in connection with any Transaction Document including this Placement
Memorandum; (b) the legality, validity, effectiveness, adequacy or enforceability of any Transaction Document
or any other agreement, arrangement or document entered into, made or executed in anticipation of or in
connection with any Transaction Document; or (¢} any determination as to whether any information provided or
to be provided to any finance party is non-public information the use of which may be regulated or prohibited by
applicable law or regulation or otherwise.

The only role of the Arranger with respect to the Debentures is confined to arranging placement of the
Debentures on the basis of this Placement Memorandum as prepared by the Issuer. Without limiting the
foregoing, the Arranger is not acting, and has not been engaged to act, as an underwriter, merchant banker or
other intermediary with respect to the Debentures. The Issuer is solely responsible for the truth, accuracy and
completeness of all the information provided in the Placement Memorandum. The Arranger is not responsible
for preparing, clearing, approving, scrutinizing or vetting the Placement Memorandum, nor is the Arranger
responsible for doing any due-diligence for verification of the truth, correctness or completeness of the contents
of the Placement Memorandum. The Arranger shall be entitled to rely on the truth, correctness and completeness
of the Placement Memorandum. The Arranger is authorized to deliver copies of this Placement Memorandum on
behalf of the issuer to potential investors which are considering participation in the Issue and shall use this
Placement Memorandum for the purpose of soliciting subscription(s) from potential investors in the Debentures.
It is to be distinctly understood that the aforesaid use of the Placement Memorandum by the Arranger should
not in any way be deemed or construed to mean that the Placement Memorandum have been prepared, cleared,
roved, scrutinized or vetted by the Arranger. Nor should the contents of the Placement Memorandum in any
6
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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 potential investor should carefully read and retain this Placement Memorandum. However, the potential
investors are not to construe the contents of this Placement Memorandum as investment, legal, accounting,
reguiatory or tax advice, and the potential investors should consult with their own advisors as to all legal,
accounting, regulatory, tax, financial and related matters concerning an investment in the Debentures. This
Placement Memorandum is not intended to be {and should not be used as) the basis of any credit analysis or
other evaluation and should not be considered as a recommendation by the Arranger that any recipient
participates in the Issue or advice of any sort. It is understood that each recipient of this Placement Memorandum
will perform its own independent investigation and credit analysis of the proposed financing and the business,
operations, financial condition, prospects, creditworthiness, status and affairs of the Issuer, based on such
information and independent investigation as it deems relevant or appropriate and without reliance on the
Arranger or on this Placement Memorandum.

The Arranger has not independently verified the contents of this Placement Memorandum. Accordingly, no
representation, warranty or undertaking (express or implied) is made and no responsibility is accepted by the
Arranger or any of their officers as to the adeguacy, completeness or reasonableness of the information
contained herein or of any further information, statement, notice, opinion, memorandum, expression or forecast
made or supplied at any time in relation thereto.

Distribution of the Placement Memorandum do not constitute a representation or warranty, express or implied
by the Arranger that the information and opinions herein will be updated at any time after the date of the
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 the Placement Memorandum. No responsibility or liability or duty
of care is or will be accepted by the Arranger for updating or supplementing the 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 the Placement Memorandum. The receipt of the Placement Memocrandum
by any recipient is not to be constituted as the giving of investment advice by the Arranger to that recipient, nor
to constitute such a recipient a customer of the Arranger. The Arranger is not responsible to any other person for
providing the protection afforded to the customers of the Arranger nor for providing advice in relation to the
Debentures.

Each recipient of the Placement Memorandum acknowledges that:

A. each recipient has been afforded an opportunity to request and to review and has received all additional
information considered hy the recipient to be necessary to verify the accuracy of or to supplement the
information contained therein; and

B. such recipient has not relied on the Arranger in connection with its investigation of the accuracy of such
informatien or its investment decision.

The Arranger may purchase and hold the Debentures for their own account or for the accounts of its customers
or enter into other transactions (including derivatives) relating to the Debentures at the same time as the offering
of the Debentures. The Arranger may have engaged in or may in the future engage in other dealings in the
ordinary course of business with the Company and / or its subsidiaries and affiliates.

The Company has prepared this Placement Memorandum and the Company is solely responsible for its contents.
e Company will comply with alf laws, rules and regulations and has obtained all governmental, regulatory and
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corporate approvals for the issuance of the Debentures. All the information contained in this Placement
Memorandum has been provided by the Company or is from publicly available information and such information
has not been independently verified by the Arrangers.

DISCLAIMER CLAUSE OF THE COMPANY

The Company will not create or build any sinking fund for pooling of any accrued interest or other proceeds of
that nature for this issue and investor is required to conduct its own due diligence and appraisal before investing.
The Company will not be responsible in any manner, whatsoever for the investment decision made by aninvestor.
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 all additional
information considered by it to be necessary to verify the accuracy of or to supplement the information herein;
and such person has not relied on any intermediary that may be associated with issuance of Debentures in
connection with its investigation of the accuracy of such information or its investment decision. The Issuer does
not undertake to update the information in this Placement Memorandum to reflect subsequent events after the
date of the Placement Memorandum and thus it should not be relied upon with respect to such subsequent
events without first confirming its accuracy with the Issuer. Neither the delivery of this Placement Memorandum
nor any sale of 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
Memaorandum does not constitute, nor may it be used for or in connection with, an offer or solicitation by anyone
in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it is unlawful to
make such an offer or solicitation. No action is being taken to permit an offering of the Debentures or the
distribution of this Placement Memorandum in any jurisdiction where such action is required. The distribution of
this Placement Memorandum and the offering and sale of the Debentures may be restricted by law in certain
jurisdictions. Persons into whose possession this comes are required to inform them about and to observe any
such restrictions. The Placement Memorandum is made available to investors in the Issue on the strict
understanding that the contents hereof are sirictly 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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DEFINITIONS AND ABBREVIATIONS

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

this Placement Memorandum.

_ _ Term -
* “SMFG India Home Finance
. Company Limited (Formerly

. Fullerton india Home Finance Co.
Ltd.)” or the “Company” or the
“Issuer”

Articles of Association
. Board of Directors/ Board

- Memorandum of Association

Description | . s _
SMFG India Home Finance Company Limited {Formerly Fullerton India
Home Finance Co. Ltd.}, a public limited company incorporated under the
Companies  Act, 1956 with corporate identity number
UG5922TN2010PLC076972 and having its registered office at Megh
Towers, Third Floor, Old No. 307, New No. 165, Poonamallee High Road,
Maduravayal, Chennai - 600 095, Tamil Nadu

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

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

to time

ISSUE RELATED TERMS
o ' _ Term® " Description _
" Account Bank Account Bank means the bank specified in the Debenture Trust Deed
- Act Companies Act, 1956 as amended and to the extent not repealed and
Companies Act, 2013 as amended from time to time,

- Affiliate(s) Affiliate(s) means, with respect to any Person, any other Person directly or
indirectly controlling, controlled by, or under direct, indirect or common
control with, such Person {where “control” means the power to direct the
management or policies of a Person, directly or indirectly, provided that the
direct or indirect ownership of 20% (twenty per cent) or more of the voting
share capital of a Person is deemed to constitute control of such Person, and
“controlling” and “controlled” have corresponding meanings).

AGM Annual General Meeting

At any time, the aggregate amount due and payable by the Company to the
Debenture Helders in respect of the Debentures under Series 24, whether in :
" respect of the principal amount, interest payable, further interest, default :
. interest liquidated damages, commitment charges, costs, charges and .
- expenses for creation, preservation and realization of the Security Interest, -

including legal fees and all other monies in respect of Debentures. :

- Amounts Outstanding

Any statute, law, national, state, provincial, Iocél, municipal, or other law,
regulation, ordinance, rule, judgment, order, decree, byelaw, clearance, .
approval of any governmental authority, directive, guideline, policy, :

. requirement or other governmental restriction or any similar form of decision :

- of or determination by, or any interpretation or administration having the
force of law of any of the foregoing by any governmental authority having :

" jurisdiction over the matter in question, whether in effect as of the date of the :
Debenture Trust Deed or this Placement Memorandum or at any time :
thereafter.

Applicable Laws

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




(i} in relation to announcement of bid or issue period, a day, other than .

. Business Day
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e 'Déscription B X
Sundays and public holidays, on which commercial banks in Mumbai are

open for business;

(i inrelation to time period between the Issue closing date and the listing
of the Debentures on NSE, a day on which NSE is open for trading, other -
than Saturdays, Sundays and bank holidays, as specified by SEBI; and

C iy in all other cases, a day other than Saturdays, Sundays and public’

- Beneficial Owner(s)/
. of the Debentures and for the subsequent Debenture Holder(s), each who

* Debenture Holder(s)

. CDsL
- CERSAI

| CGST Act

. Change of Control Event
Company [/ Issuer

Date of Allotment

Debentures

. Debenture Trust Deed

holidays, on which commercial banks in Mumbai are open for general |
business.

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

fulfills the following requirements: -

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

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

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

Central Depository Services (India) Limited

Central Registry of Securitisation Asset Reconstruction and Security Interest -
of India

Central Goods and Services Tax Act, 2017,

An event whereby Sumitomo Mitsui Financial Group, either directly or
indirectly, owns less than 51% of the paid-up share capital of the Company.

SMFG India Home Finance Company Limited {Formerly Fullerton India Home
Finance Co. Ltd.)

The Deemed Date of Allotment as defined in the Term Sheet

UPTO 10,000 (TEN THOUSAND) RATED, LISTED, SENIOR, REDEEMABLE,
TRANSFERABLE, SECURED, FIXED RATE, NON CONVERTIBLE DEBENTURES OF
FACE VALUE Rs. 1,00,000/- {RUPEES ONE LAKH ONLY) EACH AGGREGATING TO
Rs. 100,00,00,000/- {(RUPEES ONE HUNDRED CRORES ONLY), WHICH MAY BE
INCREASED TO INR 500,00,00,000/- (RUPEES FIVE HUNDRED CRORE ONLY} IN
THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR/PREMIUM
(“DEBENTURES”) BY SMFG INDIA HOME FINANCE COMPANY LIMITED
{(Formerly Fullerton India Home Finance Co. Ltd.) ON PRIVATE PLACEMENT
BASIS.

Dehenture Trust Deed to be entered between the Company and the

Debenture Trustee

Deed(s) of Hypothecation

Each deed of hypothecation to be entered between the Company and the

- Trustee for the creation of Security Interest over the Movable Property, and,

Deemed Date of Allotment

Depository(ies)

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 Parficipant) Regulations, 1996, as amended from
time to time, in this case being NSDL and CD5L.

10




- Term".
Depository Participant

" Depositories Act
. DP-ID
DT- Master Circular

EBP

EGM
SMICC

SMHFC

FPI

Fixed Deposits
HFC

" Information Utility

" Interest Payment Date
- LODR

- Majority Debenture Holders

Meeting of the Debenture
- accordance with the provisions set out in Debenture Trust Deed.

- Holders

- Movable Property
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" Description . R

An agent of the Depository through which it interfaces with the investor and

provides depository services.
The Depositories Act, 1996, as amended from time to time

j Depository Participant Identification Number

Master Circular for Debenture Trustees dated 31 March 2023, as amended -

from time to time

NSE electronic bidding platform for issuance of debt securities on private

. placement basis

Extra Ordinary General Meecting

- SMICC shall mean SMFG India Credit Company Limited (Formerly Fullerton

India Credit Co. Ltd.) which currently holds 100% of shareholding in SMHFC.
Effective from 11% May 2023, Fullerton India Credit Company Limited’s name
has changed to SMFG India Credit Company Limited. Any reference to
Fullerton India Credit Company Limited in this Placement Memorandum will
be read as a reference to SMFG india Credit Company Limited.

SMHFC shall mean SMFG India Mome Finance Company Limited {Formerly
Fullerton India Home Finance Co. Ltd.) effective from 15% May 2023, Any
reference to Fullerton India Home Finance Company Limited in this placement
memorandum will be read as a reference to SMFG 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.

Fixed Deposits has the meaning given 1o it in the Term Sheet.
Housing Finance Company

The National E-Governance Services Limited or any other entity registered as
an information utility under the Insolvency and Bankruptcy Board of india
{Information Utilities) Regulations, 2017.

- The Information Payment Date as specified in the Term Sheet.

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

- The Debenture Holders representing not less than 75% in value of the nominal

outstanding amount of the Debentures and 60% by number at the ISIN level,

A meeting of the Debenture Holders, duly called, convened and held in

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 standard foan 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 standard loan assets over which

" security has been released by the Debenture Trustee and the Debenture -

Holders in accordance with the Transaction Documents; and (ii) any exclusive

" security interest created for the benefit of certain governmental, regulatory

or statutory authorities, or any entity incorporated by a statute, including |
NHB.

National Housing Bank
11




' NSDL
' NSE
NRI

* PAN

- Person
Placement Memorandum
Promoter Group

Rating Agency

" RBI

RBI Master Directions

Recard Date

Redemption Account

© Register of Debenture
Holders

Required Security Cover
SCRA
SEBI

. SEBI Act

SEBI NCS Regulations

. SEBI Master Circular

Secured Property

- Security Interest
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Descnpt:on e

Natlonal Securmes Deposntory Limited

Natlonal Stock Exchange of India leited

A person resident outside india, who is a cmzen of Indla ora person of Indlan
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

* Sumitomo Mitsui Financial Group. Inc of Japan.

Rating Agency being CRISIL Ratmgs Limited and CARE rating or as specified in

the Term Sheet
' Reserve Bank of Indla

" Master Direction — Non-Banking Financial Company — Housing Flnance

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 account with number 00600310038167 opened by the Company with the

Account Bank.

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.

The minimum security cover required to be maintained by the Company over
the Secured Property, as specified in the Term Sheet.

Securities Contracts (Regulations} Act, 1956 {42 of 1956)
The Securities and Exchange Board of India constituted under the SEBI Act

The Securities and Exchange Board of India Act, 1992 (15 of 1992}, as amended
from time to time

SEBI {lssue and Listing of Non-Convertible Securities) Reguiations, 2021 as
amended from time to time read with the SEBI Master Circular.

The ‘Master Circular for issue and listing of Non-convertible Securities,
Securitized Debt Instruments, Security Receipts, Municipal Debt Securities and
Commercial Papers’ dated 10 August 2021, issued by SEBI as amended,
updated and replaced from time to time.

The Movable Property and/ or Fixed Deposits, if any or any other property,
over which Security Interest has been created.

Any mortgage, charge {whether fixed or floating), pledge, assignment, deed
of trust, security interest or other encumbrance of any kind in the nature of a
security as stipulated in the Transaction Documents.

12
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Security Documents

Special Resolution

- Tax Act

" Transaction Document

Trust Properties
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Description. -~~~ .

The Deeds of Hypothecation and any other documents executed by the '
. Company or any other person in relation to the creation and perfection of the
- Security Interest over the Secured Party.

A resolution of which the intention to propose it as a special resolution has

. been specified in the notice calling the meeting and passed at a meeting of

the Debenture Holders duly convened and held in accordance with the
provisions of the Debenture Trust Deed contained by Debenture Holder’s
holding more than 75% of the then Amounts Outstanding and 60% of the

~ Debenture Holder(s) / beneficial owner(s). For sake of clarity, it is clarified that

the Special Resclution shall be determined under each respective ISIN voting
thereat upon a show of hands or if a poll is duly demanded.

Income Tax Act, 1961

1. Bebenture Trust Deed
Debenture Trustee Agreement;
the Security Documents,
Deed(s) of Hypothecation;

any other fee letter which may be executed with an investor/arranger.
This Placement Memorandum

Any other document that may be mutually designated as a
transaction document by the Debenture Trustee and the Company
The property held by the Trustee in relation to the Debenture Holders:

(i}  The Security Interests created over the Secured Property;

(i}  All of its rights under or pursuant to the Debenture Trust Deed and all
sums received by it under the Debenture Trust Deed (save for any
sums received solely for its own account); and

All monies received by it out of, whether prior to or as a result of
enforcement of the Security Interest or the exercise of rights and remedies
under the Transaction Documents.

The Wholesale Debt Market Segment of NSE

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

DEBENTURE ISSUE

UPTO 10,000 (TEN THOUSAND) RATED, LISTED, SENIOR, REDEEMABLE, TRANSFERABLE, SECURED, FIXED RATE,
NON CONVERTIBLE DEBENTURES OF FACE VALUE Rs. 1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING
TO Rs. 100,00,00,000/- (RUPEES ONE HUNDRED CRORES ONLY), WHICH MAY BE INCREASED TO INR
500,00,00,000/- (RUPEES FIVE HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION 15 EXERCISED,
[SSUED AT PAR/PREMIUM {“DEBENTURES") BY SMFG 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

er the information provided in this Placement Memorandum as required under the SEBI NCS Regulations and
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Master Directioh — 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 dated January 5, 2024

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

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

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

The rating is not a recommendation to buy, sell or hold securities and 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 iisted on Wholesale Debt Market Segment of the National Stock Exchange of
India Ltd. (“NSE”). The issuer has obtained an ‘in-principle’ approval from the NSE for the listing vide its in-
principle letter which is annexed as Annexure Xil1.

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

ISSUE SCHEDULE
Particulars Date
Issue Opening Date 16" January 2024
Issue Closing Date 161 January 2024
Pay-In Date 174 January 2024
Deemed Date of Allotment 17" January 2024

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 SEBI NCS Regulations as amended from time to time, and a due diligence certificate as per the prescribed

format, currently as annexed in Annexure Vil shall be annexed to each placement memorandum prepared in
relation to secured Debentures issued after such date.
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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.

S S No. . Disclosure Requirements - -| "Refer clause in'this
' o = DRI L e |5 Dogument.
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. 1!
C. Business carried on by the company and its subsidiaries with the I
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 Xl
f. Management’s perception of risk factor HI
g. Details of default, if any, including therein the amount involved, None
duration of default and present status, in repayment of:
i) Statutory dues; None
i) Debentures and interest thereon; None
ili} 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 ||
b. Date of passing of board resolution. Annexure IV
C. Date of passing of resolution in the general meeting, authorizing Annexure IV
the offer of securities.
d. Kinds of securities offered (i.e., whether share or debenture) and Term Sheet
class of security, the total number of shares or other securities to
be issued.
e. Price at which the security is being offered including the premium, Term Sheet
if any, along with justification of the price.
f. Name and address of the valuer who performed valuation of the N.A.
security offered
g. Relevant date with reference to which the price has been arrived XXV (Point no. 2)
at
{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)
h. The class or classes of person to whom the allotment is proposed XXV (Point no. 3)
to be made
i. Intention of promoter, directors or key managerial personnel to N.A.
subscribe to the offer {applicable in case they intend to subscribe
to the offer) not required in case of issue of non-convertible
debentures
i The proposed time within which the allotment shall be completed XXV (Point no. 5}

{xi)The names of the proposed allottees and the percentage of post

N.A.
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' Disclosure Requirements

T Refer clause in this _

“L T Dacument

private placement capital that may be held by them [not required

in case of issue of non- convertible debentures]

The change in control, if any, in the company that would occur
consequent to the private placement

XXV {Point no. 6)

m. The number of persons to whom allotment on preferential XXV (Point no. 7)
basis/private placement/ rights issue has already been made
during the year, in terms of number of securities as well as price
n. The justification for the allotment proposed to be made for XXV {Point no. 8)
consideration other than cash together with valuation report of the
registered valuer
0. Amount which the company intends to raise by way of securities. Term Sheet
p. 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. XXXI
Q. Proposed time schedule for which the private placement offer cum Term Sheet
Application letter is valid.
r. Purposes and objects of the offer. Term Sheet
5. Contribution being made by the promoters or directors either as N.A.
part of the offer or separately in furtherance of such objects.
t. Principle terms of assets charged as security, if applicable. N.A.
u. The details of significant and material orders passed by the XXV (Point no. 9)
Regulators, Courts and Tribunals impacting the going concern
status of the Company and its future operations.
V. The pre-issue and post-issue shareholding pattern of the company | XXV (Point no. 10}
in the prescribed format
W. Mode of payment for subscription: XXX & XXXI
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 {Point no. 17}
Ministry or Depaitment of the Government or a statutory authority
against any promoter of the offeree company during the last three
years immediately preceding the year of the circulation of the issue
of private placement offer cum application letter and any direction
issued by such Ministry or Department or statutory authority upon
conclusion of such litigation or legal action shall be disclosed.
c. Remuneration of directors {during the current year and last 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.
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* Sr. No.

Disclosure Requirements -

= | “Refer cladsein this’

-\ Document -

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

LI

Details of any inquiry, inspections or investigations initiated or
conducted under the Companies Act or any previous company law
in the last three years immediately preceding, the year of issue of
private placement offer cum application letter in the case of
company and all of its subsidiaries. Alsc, 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

L

FINANCIAL POSITION OF THE COMPANY

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

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

V-A

Size of the present offer; and

IV-A

Paid up capital:

IV-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

(1i)

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

1IV-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
vear preceding the date of the private placement offer cum
application letter separately indicating the alletments made for
considerations other than cash and the details of the consideration
in each case.

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

Annexure il

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

LV

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 ||

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

Annexure i
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T this |

- Disclosure Requirements | Refer clause

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

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

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

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

ISSUER INFORMATION

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

SMFG India Home Finance Company Limited (Formerly Fullerton india Home Finance Co. Ltd.} (Hereinafter
referred to as “the Issuer” or “the Company” or “SMFG India” or “SMHFC”)

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

Corporate Office:

Inspire BKC, Unit No. 503 & 504, 5th Floor, Main Road, G Block BKC, Bandra Kurla Complex, Bandra (East), Mumbai
—400 051

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

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

Company Secretary and Compliance Officer:

Mr. Jitendra Maheshwari

Inspire BKC, Unit No. 503 & 504, 5th Floor, Main Road, G Block BKC, Bandra Kurla Complex, Bandra (East), Mumbai
— 400051

Tel. No. 022 — 4163 5800

Chief Financial Officer:

Mr. Ashish Chaudhary

Inspire BKC, Unit No. 503 & 504, 5th Floor, Main Road, G Block BKC, Bandra Kurla Complex, Bandra (East), Mumbai
—400 051

Tel: +91 22 4163 5800
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Managing Director & CEO

Mr. Deepak Patkar

Inspire BKC, Unit No. 503 & 504, 5th Floor, Main Road, G Block BKC, Bandra Kurla Complex, Bandra {East), Mumbai
—400 051

Tel: +91 22 4163 5800

Statutory Auditor:

M. P. Chitale & Co., Chartered Accountants

(Firm Registration No.: 101851W)

Hamam House, Ambalal Doshi Marg, Fort, Mumbai- 400001
Contact Person:- Mr. Murtuza Vajihi

Email ID:- murtuza.vajihi@mpchitale.com

Phone No. 9987563452

Website: Not Applicable

Logo: Not Applicable

Trustee:

@l

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: ComplianceCTL-Mumbai@ctltrustee.com
Website: www.catalysttrustee.com

Registrar to the Issuer:

LINK INTIME
SNDIA PVT LTD

IFgrmesiy SMHAE SPFCTEY MGIRIAY 1Ty

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:+: 491 22 49186101

Email: shravani.suvre@linkintime.co.in

Website: www.linkintime.co.in

Rating Agency:

CRISIL

#An S&P Global Company

CRISIL Ratings Limited:

CRISIL Home, Central Avenue
Hiranandani Business Park

Powai, Mumbai — 400076

Contact Person: Kalpana Hate

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

Arranger:

H} HDFC BANK

We understand your world

Name: HDFC Bank Limited

Regd Address: HDFC Bank House, Senapati Bapat Marg, Lower Parel, Mumbai 400013

Corporate Address: HDFC Bank, Sandoz House, Shiv Sagar, Dr. Annie Besant Road, Worli, Mumbai —~ 400 018
Name of contact person: Gaurav Shah

Correspondence-

mail: gaurav.shah2@hdfcbank.com; niranjan.kawatkar@hdfcbank.com; trops.investments@hdicbank.com
Tel No: 022 66521006 / 022 66521455

Website: www.hdfcbank.com

l. Name and Address of the Directors as on date

Sr. Name Address Designation DIN Occupation
No.
1. Mr. Shantanu Mitra | Flat No. 901/902, | Chairman, Non- | 03019468 | Service
9 Floor, Raheja | executive
Atlantis, C- Wing, | Director
Ganpat Rao Kadam
Marg, Lower Parel -
West, Mumbai -

400013
2. Mr. Deepak Patkar | B 2001 Oberoi | Managing 09731775 | Service
Exquisite, Off | Director & CEO

Western  Express
Highway, Goregaan
East, Near Oberoi,
International
School, Mumbai,
Mumbai Suburban,
Maharashtra -
400063

3. Mr. Ajay Pareek E1304 & 1305, | Non-Executive 08134389 | Service
Oberci Splendor, J. | Director
V. Link Road,, Opp.

Majas Depot,
Andheri {E},
Mumbai 400060
4. Mr. Radhakrishnan | C/O Balakrishna | Independent 01473781 | Employment
B. Menon Menon,Villa - 96, | Director
Adarsh Vista,
Basavanagar,
Bengaluru - 560037
Karnataka
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5. Ms. Sudha Pillai

D-241 Second floor,
Sarvodaya Enclave,
New Delhi—110017

Independent
Director

02263950

Retired IAS
Officer

6. Ms. Dakshita Das

C/o Devendra

Independent

07662681

Retired Civil

Singh, Flat No.
4092, First Floor
with Scooter
Garage, Sector D
Pocket 4, Vasant
Kunj, New Delhi,
Delhi, Delhi 110070

Director Servant

1R 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

SMFG India Home Finance Company Limited {Formerly Fullerton India Home Finance Co. Lid.) {SMHFC) —
Overview of Business

SMHFC 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 145 owned & co-located branches spread across
India.

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,
The business is operated through a network of about 145 owned & co-located branches spread across 15 states,
viz., Andhra Pradesh, Chhattisgarh, Delhi, Gujarat, Haryana, Karnataka, Madhya Pradesh, Maharashtra, Punjab,
Rajasthan, Tamil Nadu, Telangana, Uttar Pradesh, Uttarakhand and West Bengal. The target customer segment
comprises of salaried and self-employed professionals in under-served Tier Il and Tier 11 cities as well as satellite
towns / suburbs around metros and Tier | cities.

SMHFC is 100% wholly owned subsidiary of SMFG India Credit Company Limited (Formerly Fullerton india Credit
Co. Ltd.} ("SMICC”} which is registered with the RBI as a Systemically Important Non-Deposit Taking Non- Banking
Finance Company {NBFC].

Sumitomo Mitsui Financial Group, Inc. {“SMFG”} has completed the acquisition of a 74.9% stake in SMICC from
Fullerton Financial Holdings Pte. Ltd. (“FFH”} on 30" Nov 2021. Post completion of the purchase, SMICC has
become a consolidated subsidiary of SMFG.
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» Corporate Structure — refer ownership tree

SUMITOMO MITSUL Bifuletn

FINANCIAL GROUP o Financial Hoidings
74.9% 25.1%
(SMFG) (FFH Group)

. SMFG
IndiaCredit

Pragati Ki Nayi Pehchaan

(SMICC)

l 100%

. SMFG
~ Grihashakti

Nayi Asha. Naya Vishwas.

{SMHFC])

» 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; deadlires for
completion of the project; the summary of the project appraisal report (if any), schedule of
implementation of the project — Not Applicable

A. Brief History of the Issuer since its Incorporation giving details of its Activities including any
Reorganization, Reconstruction or Amalgamation, Changes in its Capital Structure (authorized, issued and
subscribed) and Borrowings, if any, and Key Operational and Financial Parameters

SMFG India Home Finance Company Limited (Formerly Fuilerton india Home Finance Co. Ltd.} {"SMHFC'} 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
UB5922TN2010PLCO765972 and NHB registration number 07.0122.15 dated July 14, 2015.

The Company is a wholly owned subsidiary of SMFG India Credit Company Limited (Formerly Fullerton india Credit
Co. Ltd.), ("SMICC”).

On 30th November 2021, Sumitomo Mitsui Financial Group, Inc. (“SMFG”)} acquired 74.9% stake in SMICCfram
Fullerton Financial Holdings Pte. Ltd. (“FFH”). Post completion of the purchase, SMICC has become a consolidated
subsidiary of SMFG. SMFG will eventually purchase 100% of SMICC over a period of time.

SMHFC was incorporated in August 2010; received license from NHB in July 2015 and commenced locan
disbursements in December 2015. The Company has also received a fresh certificate of registration dated 19 May
2023, from the Reserve Bank of India, pursuant to change of name.
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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 145 owned & co-located branches spread across 15 states, viz., Andhra Pradesh, Chhattisgarh,
Dethi, Gujarat, Haryana, Karnataka, Madhya Pradesh, Maharashtra, Punjab, Rajasthan, Tamil Nadu, Telangana,
Uttar Pradesh, Uttarakhand and West Bengal. The target customer segment comprises of salaried and self-
employed professionals in under-served Tier Il and Tier Il cities as well as satellite townships around metros and
Tier | cities.

As on 31st March 2023 and 30th September, 2023 the Company had Assets-Under-Management to the tune of
INR 64.3 billion and INR 73.0 billion respectively

As on date the Issuer does not have any subsidiaries.
The Business
An extract of one of the main objects of Memorandum of Association of the Company is reproduced below:

“To carry on the business of providing housing finance, in all its wide and contemporary meaning, alone or jointly
with other housing finance companies and/ or banks in consortium or otherwise, to any person including
individual, company or corporation, body corporate, firms, society or association of persons, public body or
authority, supreme, local, or otherwise or other entities whether private or public sector, whether engaged in
construction and development of buildings, offices or other infrastructure development or not, for or in respect of
dwelling units, to provide finance or credit to borrowers for acquisitions (in all its connotations), purchase, repairs,
construction, renovation, renewal, remodeling, extension, enlargement or erection of or to land, tenements, flats,
houses, apartments, villas dwelling units, skyscrapers, co-operative housing society units, housing colonies,
townships, including infrastructural facilities relating thereto or any part or portion thereof in India for residentiol
purpases 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, to provide consultancy and advisory services in alf matters and issues relating to housing, building
and construction activities including relating to infrastructural development.”

RISK FACTORS

1. Some of the financial information provided in this Placement Memorandum is based on the unaudited
financial information for the stub period ended on 30" September, 2023, each of which has been filed
with the stock exchanges with the limited review report. Our last audited financial statements as of 31%
March 2023 have been submitted to the Debenture Trustee and the stock exchanges, in compliance with
the SEBI NCS Regulations.

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

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

4. 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 if any volatility in rates is envisaged.

5. 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.

6. 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.

7. Oursignificant indebtedness and the conditions and restrictions imposed by our financing arrangements

could restrict our abifity to conduct our business and operations in the manner we desire,

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

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

affect our operations and profitability.
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We operate in a highly competitive industry and our inability to compete effectively due to changed
marked dynamics may adversely affect our business.

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

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

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

If we are unable to manage the level of GNPAs in our loan assets, our financial position and results of
operations may suffer High levels of customer defaults could adversely affect our business, financial
condition and results of operations.

We may not be able to accurately appraise or recover, on a timely basis or at all, the full value of
colfateral or amounts which are sufficient to cover the outstanding amounts due under defaulted [oans,
which could adversely affect our business, cashflow and resulis of operations.

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

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

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

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

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

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

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

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

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

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

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

Our insurance coverage may not adequately protect us against losses.

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

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

Our business is dependent on relationships with our clients established through, amongst others, our
branches and key branch personnel. Closure of hranches or loss of our key branch personnet may lead
to damage to these relationships and a decline in our revenue and profits.
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Any future change in control of SMICC shareholders and disassociation of our Company from the parent
group could adversely affect our operations and profitability.

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

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

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

Risks In Relation To The Debentures:

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

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

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

Any downgrading in credit rating of our Debentures may affect the trading price of the Debentures.
Changes in interest rates may affect the prices of the Debentures.

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

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

There may be a delay in making refund to Applicants.

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

There are covenants in our borrowing documents and any delay in submission or default in compliance
with the material covenants such as creation of security as per terms agreed, 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.

Risks in relation to the security created in relation to the Debentures

The primary security for the loans disbursed by our Company is the underlying property. In the event
of default, we may not be able to realize the expected value of the collateral on loans due to
fluctuating real estate prices and/or enforce the security under the SARFAESI Act in time or at all and
this may have a material adverse effect on our business, results of operations and financial condition.
We may not be able to accurately appraise or recover, on a timely basis or at all, the full value of
collateral or amounts which are sufficient to cover the outstanding amounts due under defaulted
loans, which could adversely affect our business, cash flow and resufts of operations if any.

Refusal of listing of any security of the Issuer during preceding three financial years and current
financial year by any of the stock exchanges in India or abroad.

Nil

Limited or sporadic trading of non-convertible securities of the issuer an 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.

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

Nil

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

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

While the Debenture is secured against a charge to the tune of 100% of the principal and interest
amount in favour of Debenture Trustee, and it is the duty of the Debenture Trustee to monitor that
the security is maintained, however, the passibility of recovery of 100% of the amount shall depend on
the market scenario prevalent ot the time of enforcement of the security.

All covenants including the occelerated payment covenants given by way of side letters shall be
incorporated in the Placement Memorandum by the Issuer: Please refer to Annexure XII.

The Issuer declares that nothing in the Placement Memorandum is contrary to the provisions of the Act,
the SCRA and the SEBI Act and the rules and regulations made thereunder.

General risks

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

PARENTAGE RISK FACTORS

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

SMFG India Credit Company Limited (Formerly Fullerton india Credit Co. Ltd.} (“SMICC”) currently holds 100% of
SMHFC. SMICC can cease to beneficially own, directly or indirectly majority interest in SMHFC which can result in
change of control.

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

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

Further, the occurrence of any event whereby SMFG either directly or indirectly owns less than 51% of the
Company’s paid up share capital will give the Debenture Holders the right to review the terms and conditions of
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the issue and the Debentures, and the right to instruct the Trustee to send a notice to the Company to redeem
the Debentures in accordance with the Transaction Documents.

11l. Management perception of Risk factors

SMHFC is a wholly owned subsidiary of SMICC. By virtue of parent-subsidiary relationship, SMHFC 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 SMHEC
risk management approach is based on a clear understanding of target market, environmental scanning and
disciplined assessment and mitigation. The overall risk management culture is driven by Risk Appetite Framework
duly approved by the Board.

The Company has a risk management architecture independent from business to ensure impartial oversight. The
Board of Directors endorses the credit risk strategy and approves the credit risk policies. They guide the
development of policies, procedures and systems for managing overall risk. The Risk management function is
adequately equipped for Credit Risk Management, Collections, Legal, Risk Analytics, Operational Risk & Fraud
Control and information security.

SMHFC being wholly owned subsidiary of SMICC shares branches, common resources for various functions in
departments like technology, corporate legal & other infrastructures etc. In case this support is withdrawn or
disrupted in any manner, the Company would be exposed to risk of having an impact on its business.

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

a. Credit risk _
This refers to risk of delay or defaults in payments by borrowers. High levels of customer defaults could
adversely affect business plans, financials and credit worthiness. This can be mitigated by strong and
independent credit, data-based credit appraisal, proactive segment level monitoring and collection
processes. Dynamic bureau data usage and deep partfolio analytics are extensively used by the Company
for driving risk management actions and shaping the portfolio behaviour.

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

c. Market and Liquidity risk
Interest rate risk is inherent to the Company’s business as a borrower of funds. Since the Company is
dependent on wholesale institutional funding, a rapid change in the risk appetite of lenders can
adversely affect its funding plans. An independent and focused Asset Liability Committee (ALCO) tracks
and monitors market indicators with a view to reducing this risk. Further, active diversification of
lenders, matching asset - liability tenor and maintaining adequate liquidity buffers substantially reduce
this risk.

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

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

Excessive Competition

The Risk of too many lenders chasing a limited market segment makes the cverall proposition less
attractive and prone to credit risk. However, the market for retail credit remains large and untapped. By
careful assessment of the customer segment and choosing optimal geographical locations this risk is
minimized.
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v, 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 30 September, 2023:
1. Authorized Share Capital: Rs. 1,500 Crores divided into 1,500,000,000 Equity Shares of Rs. 10 each.

2. Issued and subscribed and paid up capital: Rs. 326.22 Crore - 326,222,451, Equity Shares of Rs. 10 each.
3. Share Premium amount: Rs. 559 Crore as on 30 September,2023

_Particulars’ ¢ L : .| Aggregate. |- Number of Securities

I ' o Nemimal e e b
. Value(Rs. . |
Crores)

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

Issued and Subscribed Share Capital
Equity Shares 326.22 32,62,22,451
Preference Shares - -

Issued, Subscribed and Paid-up share Capital
Equity Shares 326.22 32,62,22,451
Preference Shares - -

Size of Present Issue
Non-Convertible Debentures 100 10000
{Without Green Shoe Option)
Paid-up Share Capital after the issue
Equity Shares 326.22 32,62,22,451
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 559 -
Share premium Amount after the issue 559 -

B. Changes in Capital Structure:

(i) Details of share capital as on 30 September 2023
Share capital Amount in Rs.
Authorized share capital 1500,00,00,000 (Fifteen Hundred Crores)
Issued, subscribed and paid-up share | The issued and subscribed share capital of the
capital Company as on 30" September, 2023 is Rs. 326.22

Crore constituting of 326,222,451 equity shares
with face value of INR 10 each.
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(i) Changes in its Authorised capital structure as on 30 September 2023 for preceding three years and for
the preceding three financial years:

Date . of - Change ' Particulars -

| General Meeting) |
No changes in last three years

{iii) Issued and Subscribed Capital of the Company:

The issued and subscribed share capital of the Company as on 30" September, 2023 is Rs. 326.22 Crore
constituting of 326,222,451 equity shares with face value of INR 10 each.

V. Details of equity share capital history of the Company as on 30" September,2023 for last 3 years:

T [Cumulative . |Remarks

_|Conside | .
Iration

| Equity
| capital T

July 15, | 6,26,76, Right 3,08,03,31 | 1,37.32,

issue Right
2019 277 91 to SMICC 33,19 ,930 37,229 | issue to
3 SMICC
Februa 1,04,49, 10 | 95. | Cash Right issue 318,4 | 2,184,825, | 89,55,06 | Right
ry 3, 320 7 to SMICC 82,51 130 ,724 1 issue to
2023 3 SMICC
August | 77,39,93 10 | 96. | Cash Right issue | 326,2 | 3,262,224, | 67,26,00 | Right
17, 8 9 to SMICC 22,45 510 ,612 | issueto
2023 1 SMICC

Note:

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 iast 1 year.

VIl Details of reorganization or reconstruction in the last one year:
Type of Event Date of announcement | Date of completion Details
NIL

Vi, Details of the Share holding pattern of the Company as on 30 September, 2023, as per the format
specified by the LODR:

Table | - Summary Statement holding of specified securities — NA

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

30




For Private Circulation Only
PRIVATE AND CONFIDENTIAL {For Addressee Only)
Serial no.: 25
Addressed to: Eligible Investors
Catego | Ent PA|No | N | Pa|N|T|S Number No | Sh | No | No. No. of
fy and ity N . o |l [o|lo|h of voting .of | are | .of | of equity
name typ of | of i vy .1t ) a rights held sh | hol | loc | shar | shares
of the e sh |ful| pa jo|a]|r in each ar d ke | es held in
shareh ie. ar |y | id[fil |e class of es | ing, d | pled | demate
olders eh [pa|lup |s|n|h securities un | as in | ged | rialized
pro od |[id-| eqg |h|o|o de | a% | sh or form
mot ef fupjut|a|. || rlyi | ass | ar | othe
er s |eg| ¥y rfo|d ng | umi | es | rwis
OR uwit | sh je | f | i out | ng e
pro y | ar |s|s|n sta | full enc
mot gsh|ed |u|lh|g nd | con umb
er ar| he |nja|% ing | ver ere
grou es| ld |d|r |c co | sio D
p he e|le|a No. T| nv |nof | NA| N A
entit Id s || o oleti|con|ds| d s
y y i hlc f t | ble|vert| |a a
{exc ilelu v a| se | ible % %
ept njl 1 0 | | cur | sec o} 0
pro g|d|a ti a | itie | uriti f f
mot D t n s| s es t t
er) e e g al(@s| (as o} o]
p d ri %! a a t t
o] a g o | pe | per a al
s S h f | rce | cen I s
it 4] t T | nta | tag s h
0 e s o| ge | eof h a
r ric |C|Tlt| of | diu a r
y Slla |l |ofa] dil | ted r e
R Cls [a]|t]| | | ute| sha e s
e Ris |sjalv]| d re s h
c RiX |s|I|o] sh c h el
e , Y ti| ar a e d
i 1 ni| e pi i
p 9 g| cal ta d
t 5 | pit )
] 7 g | al
h
t
s
1) Indian Nil Nil | Nil | Nil | Nil | Nil | Nil | Nil | Nil  Nil|Nill Nil| Nil | Nil [Ni[Nil[Ni| Nil Nil
I [
(@) Individu | Nil Nit [ Nil | Nil | Nil Nl [N NiTT N [NiENGLD N[ NE | N[N NN N Nil
als/ I |
Hindu
undivid
ed
Family
(b) Centra Nil Nil | Nil | Nil [ Nil [ Nil | Nil|Nil[ Nil {Nil|Nilf Nil | Nil | Nil [Ni[Nil [Ni| Nif Nil
| I I
Gover
nment/
State
Gover
nme
nt(s)
{c) Financi Nil Nil [ Nil | Nit | Nil | Nit | Nil | Nil [ Nil [Nil|Nili Nil | Nil | Nil (Ni| Nit{Ni| Nil Nil
al I I
ﬁa%ef':f Instituti
£§“\0 %s-g_?% 31
=3 30
) £°
o *IQ‘:\&‘




For Private Circulation Only
PRIVATE AND CONFIDENTIAL (For Addressee Only)

Serial no.: 25
Addressed to: Eligible investors

ons/
Banks

SMFG
India
Credit
Compan
Y
Limited
(Former!
¥
Fullerto
n India
Credit
Co. Ltd.)
(Includin
gb
Nomine
e
sharehol
ders)

Promot
er

AAACD
1707C

326,
222,
451

Nil

Nil

326,
222,
451

100

100

NA

100

Nil

326,222,45
1

Any
Other
(specif
y)

il

Nil

Nil

Nil

Nil

Nit

Nil

Nil

Nil

Nil

Nil

Nil

Nl

Nil Ni|Nil |Ni} Nil

Nil

Sub-
Total

(A

326,
222,
451

Nil

Nil

326,
222,
451

100

100

NA

10

100

Nil

326,222,45
1

2)

Foreig
n

Nil

Nil

Nil

Nit

Nil

il

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil  |NiNil|Nif Nil

Nil

(a)

Individ
uals
{Non-
Resid
ent
Individ
uals/
Foreig
n
individ

nalel
Uzhig)

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nl

Nil

Nil - |Ni|Nil {Ni| Nil

Nil

Gover
nment

Nil

Nil

Nil

Nil

Nif

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil - [Ni|Nil|Ni| Nil

Nil

Institut
ions

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil - |NifNilNi| Nil

Nil

Foreig
n
Portfol
io
Invest
ors

Nil

Nil

Nil

Nil

Nil

Nil

MNil

Nil

Nil

Nil

Nil

Nil

Nil

Nil  [Ni|Nil [Ni} Nil

Nil

Any
Other
(specif

Nil

N

Nil

il

Nil

Nil

Nil

Nil

Nl

Nil

Nil

Nil

Nil

Nil i NIl NN

Nil

32




For Private Circulation Onby
PRIVATE AND CONFIDENTIAL {For Addressee Only)

Serial no.: 25
Addressed to: Eligible Investors
Sub- INil Nil Nil | NH | Nil [ NiF| NTEENEL NG| NG NG NG N Nil - |Ni| NELNi| Nl Nil
total |
(A)2)

Table [l - Statement showing shareholding pattern of the Public shareholder - NA

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

).8 List of Top 10 holders of Equity Shares of the Company as on the last quarter end 30 September 2023:
“Sr, - Name of shareholders _Total No. of - | No of sharesin | Amount of Paid- - | Shareholding
‘No..| _ . . " | EquityShares | DematForm | up Capital(inRs) | lin%)
1. SMFG India Credit Company | 326,222,451 326,222,451

Limited (Formerly Fullerton
india Credit Co. Ltd.}, the 326,22,24,510 100%

holding company and its

nominees*

*including 6 shares are held by Individuals as Nominee Shareholders of M/s. SMFG India Credit Company Limited
(Formerly Fullerton India Credit Co. Ltd.)

X. Details of Promoters holding in the Company as on 30 September 2023:
sr. Narhe bf'sha_reh_of'c_lel"s .| No.of Equity | No of shai’és:_in .|-Amount t')_f”Péid'-'_u}b -Sﬁ_arehoidihg
No. ' ' ' " Shares demat form Capital (in Rs.). {in%)
1 |SMFG India Credit Company |326,222,451 326,222,451
Limited {Formerly Fullerton
india Credit Co. Ltd.), the 326,22,24,510 100%
holding company and its
nominees*
Total 326,222,451 326,222,451 326,222,4510 100%

,nov.
/.
%

Y Ful,
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*including 6 shares are held by Individuals as Nominee Shareholders of M/s. SMFG India Credit Company Limited
(Formerly Fullerton india Credit Co. Ltd.)
None of the equity shares held by the promoters have been pledged or otherwise encumbered.

There has been no change in the promoters’ holdings during the last financial year beyond the threshold, as
prescribed by RBI.

Xi. Details of the current Directors of the Company as on date
sr. Name .- ‘DIN Address | Agein | Director Designation. Details of other | Whether
No. hE o | years | since " Directorship | . -willful
- ' | defaulter
_ | {Yes/No)
1 | Mr. Shantanu | 03019468 Flat No- 69 22/12/2021 | Chairman, Public No
Mitra 901/902, gt Non- Companies:
Floor, Executive SMFG India
Raheja Director Credit
Atlantis, C- Company
wing, Limited
Ganpat Rao (Formerly
Kadam Fullerton
Marg, India  Credit
Lower Parel- Co. Ltd.)
West, Private
Mumbai — Company:
400013 NIL
2 Mr. Deepak | 09731775 B 2001 51 2/2/2023 Managing Public No
Patkar Oberoi Director & Companies
Exquisite, CEO NIL
Off Western Private
Express Companies
Highway, NIL
Goregaon
East, near
Oberoi,
Internationa
| School,
Mumbai,
Mumbai
Suburban,
Maharashtr
a—400063
3 Mr. Ajay 08134389 | E1304 & 50 | 22/12/2021 Non- Public No
Pareek 1305, Executive Companies:
Oberoi Director NIL
Splendor,
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Enterprises
India
Limited,
Dalmia
Bharat
Limited
{(farmerly
known as
Odisha

Sr.| -“Name ° " . DIN ‘| Address |Agein | Director | Designation | 'Details of ather | - Whether. .
Noo| o years | © “since . .. | ‘Directorship - | willful -
_ [ {Yes/No)
J. V. Link Private
Road,, Companies:
Opp. Majas NIL
Depot,
Andheri
(E),
Mumbai
400060
4 Mr. 01473781 c/0 68 22/12/2021 | Independent Public No
Radhakrishna Balakrishn Director Companies
n B. Menon a :NIL
Menon,Vill .
a - 96, zz‘r:;:niey
Ac!arsh Infilloom
Vista, India Private
Basavanag Limited,
ar, LBW
Bengaluru Consulting
- 560037 Private
Karnataka Limited
5 Ms. Sudha | 02263950 | D-241 (2™ 73 21/08/2019 | Independent Public No
Pillai Floor), Director Companies:
Sarvodaya Jubilant
Enclave, Pharmova
New Delhi - Lirmited
15017 {(Formerly
known  as
Jubilant Life
Science Ltd),
Dalmia
Cement
(Bharat)
Limited,
Jubilant
Generics
Limited,
Amber
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“|" Designation

- Detalls of other |
|/ Directorship’. -

2 {Yes/No) |

Cement
Limited)
Indian
Energy
Exchange
Limited,
Jubilant
Ingrevia
Limited
Private
Company:
NIL

Ms. Dakshita
Das

07662681

4092, D-4, 62
Vasant Kunj,
New Delhi,
Delhi, Delhi
110070

20/01/2023

Independent

Director

Public
Companies :
SMFG India
Credit
Company
Limited
{(Formerly
Fullerton
india Credit
Co. Ltd.}
NSE Indices
Limited
Protium
Finance
Limited

Private
Companies:
NIL

No

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.

Details of change in directors in the preceding three financial years and current financial

year
a) Details of directors added during last three years:

~sr. | Nameand - | DIN - | - Dateof | Dateef | Date of - Remarks '

No. |- Designation - “| appointment | Cessation, if | . Resignation, if A
' o applicable applicable

1. | Mr. Pavan 07117387 | 15-Jan-2021 - 31-May-2022 Appointed

Kaushal, Additional
Non-Executive Director in Non-

Fu
~2s

G inos
’I’a,?, i

ey

iy
5

o

i
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‘No.:

* Namea-and

| Designation | -

_I?'IN'_ i

" Dateof -

ol appointment

. Dateof . |
Cessation, if |-
- applicable |

Resignation, i 1.
applicable | -

“Remarks

Director

executive

capacity  w.ef.
15t January,
2021 and Change
in designation
from Additional
Director to Non-
Executive
Director
Osth
2021

w.e.f.
September,

Mr. Shantanu
Mitra,
Chairman, Non-
Executive
Director

03019468

22-Dec-2021

Appointed
Chairman,
Executive
Director of the
Company w.e.f,
22" December,
2021

Non-

Mr.
Radhakrishnan
B. Menon,
Independent
Director

01473781

22-Dec-2021

Appointed
independent
Director of the
Company w.e.f.
22" Pecember,
2021

Mr. Ajay Pareek,
Non-Executive
Director

08134389

22-Dec-2021

Appointed Non-
Executive
Director of the
Company w.e.f.
22™  December,
2021

Ms, Sunita
Sharma,
Independent
Director

02949529

26-Apr-2022

24-Nov-2022

Appointed
Additional
Director in {Non-
Executive,
Independent)
capacity  w.elf.
26" April, 2022
and Change in
designation from
Additional
Director to
independent
Director w.e.f.
20"  September,
2022.

Further she
resigned from the
board with w.e.f,
24" November,
2022,

Ms, Dakshita

07662681

20- Jan-2023

Appolinted

9

Ay Fule s

G In
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- ':'-"i-.-'?D_?'_iE"_"f} R R e s T Revane
| appointment | Cessation; f | “Resignation,if f -
Additional
Independent Director in (Non-
Director 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 09731775 | 2-Feb-2023 - - Appointed as
Patkar, Managing
Managing Director & CEO |
Director and w.e.f. 2nd
CEO February, 2023
b) Details of directors resigned during last three years:
Sr. |- Name and Designation ..DIN | Dateof  Director of the Remarks
No. | : " | resignation Company since (in* |~
. . _ ' . " case of resignation) '
1. Ms. Rajashree Nambiar, 06932632 15-Jan-2021 30-Oct-2018 Nil
Non-Executive Director
2. | Mr. Anindo Mukherjee, 00015375 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
CEO & 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
superannuation
from SMICC,
Holding
Company.
6. | Ms. Sunita Sharma, 02949529 24-Nov-2022 26-Apr-2022 Nil
Independent Director
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X 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 thre management and operations team comprising experienced and committed
professionals from the industry taking care of key functions like finance, risk, legal, marketing and other activities
in a professional manner. Please find below brief on the teams:

Deepak Patkar
Managing Director & CEO

Deepak Patkar is the Managing Director & Chief Executive Officer of SMFG India Home Finance Co. Ltd. {Formerly
Fullerton India Home Finance Co. Ltd.).

Deepak has over 25 years of experience in various leadership roles spanning Risk management, Audit, Quality
Assurance, Sales and Distribution and Collections. In his previous stint at SMFG India Credit Co. Ltd. (Formerly
Fullerton India Credit Co. Ltd.) 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 SMFG India Credit, Deepak has served in leadership roles across companies such as Magma
Fincorp Ltd, Citibank, HCL Infosystems and Cable Corporation of India.

He s an electricat engineer with a Masters in Management from Jamnalal Bajaj Institute, Mumbai.

Ashish Chaudhary
Chief Financial Officer

Ashish Chaudhary is the Chief Financial Officer of the Company.

He has been associated with SMFG India Credit since 2018. He has over 14 years of rich experience in
financial reporting, treasury, commaodity risk, Audit and regulatory reporting in the BFSI industry.
During his stint with SMFG India Credit, he was instrumental in handling financial reporting & control,
treasury reporting and analysis and regulatory reporting, passionately building the finance function
and driving the business results., In his previous stints, he has been associated with reputed
organizations such as ICICI Bank & HUL.

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

Ashok Patil
Chief Risk Officer

Ashok Patil is the Chief Risk Officer of the Company.

He has over 20 years of experience in Policy formulation, Risk Analytics, Portfolio Management, Credit
Underwriting and Collection Strategy across diverse Retail {Secured/Unsecured), SME & Rural lending
portfolios. 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.
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Prior to of the Company, Ashok served as the Head of Risk Policy for SMFG India Credit, and has been
associated with reputed financial institutions including DCB Bank, IDFC First Bank & Standard Chartered
Bank.

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

Vishwas Shrungarpure
Chief Business Officer
Vishwas Shrungarpure is the Chief Business Officer of the Company.

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

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

Vishwas has completed his 8.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 the Company.

Ram brings with him over 16 years of experience in the real estate and financial services industry. He
has played pivotal roles in prominent organizations such as ICICl Bank, Tata Housing Development
Company, Capri Global and L&T. He joined SMFG India Credit Co. Ltd. (Formerly Fullerton India Credit
Co. Ltd.) as Head of Developer Finance and Corporate LRD before moving into SMFG Grihashakti to
lead the sales role. Prior to joining SMFG India Credit, he was heading the Construction Finance division
at Capri Global. '

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

Rachit Gupta
Head of Treasury

Rachit Gupta is the Head of Treasury at the Company.

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 SMFG India Credit,
he has led various initiatives in Treasury and Finance across spheres, size, complexity and geography.
He has effectively managed domestic/ international fund raising, securitization, investments, ALM,
liquidity and currency risk management including investor and other strategic relationships. In his
previous stints, he has played pivotal rote 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
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Prakash G.M.
Head of Credit Underwriting
Prakash is the Head of Credit Underwriting at the Company.

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 the Company, he had worked with companies like Credit Access Grameen Ltd.,
Poonawalla Housing Finance Ltd., Karvy Financial Services Ltd., ICICI Bank Ltd., SMFG India Credit Co.
Ltd. (Formerly Fullerton India Credit Co. 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 the Company.

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
degrees in Commerce and Law from Mumbai University.

Anne Williams
Head of Human Resources

Anne Williams is the Head of Human Resources at the Company.

Anne is an accomplished & high performing leader with an experience of over 27 years in the BFSI
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 & SOPs. 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 SMFG
India Credit, parent company of SMFG 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.
41
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Avinash Yadav
Chief Technology Officer

With over 14 years of experience, Avinash’s expertise lies in IT Program Management, Delivery, and Technology
Operations. He has also spearheaded high-impact Digital Transformation Projects. Before joining SMFG
Grihashakti, Avinash served as the Head of Application Management at Aavas Financiers Limited in Jaipur. He has
also worked with Cogitate Technology Solutions, HERE Solutions, ABB India Limited and Idea Cellutar.

He holds a graduate degree in B. E. Electronics from Mumbai University and an MBA degree in Operations
Management from Jaipur National University. He has further fortified his knowledge by obtaining certification as
a Digital Transformation specialist from I1SB, Hyderabad.

Rajib Dutta
Chief Compliance Officer

Rajib Dutta is the Chief Compliance Officer of the Company.

Rajib is responsible for Regulatory Compliance, Regulatory Interactions and Relationship Building,
Dissemination & Implementation of Regulatory Guidelines across the organization; and for vetting
various policies and processes to ensure coverage of regulatory guidelines at SMFG Grihashakti. He has
over 14 years of experience in managing RBI & NHB Compliances, Risk Management, Business
Compliance, Regulatory Reporting, Internal Audit, and Governance. Prior to joining SMFG Grihashakti,
he had been associated with Edelweiss Financial Service, Piramal Capital & Housing Finance, and
Manappuram Finance.

Rajib is a Chartered Accountant, and holds a Bachelors’ degree in Commerce from Calcutta University

XV. Auditors of the company:

Details of auditors:

“Name Address ” Auditor since Remarks
M.P. Chitale & Co.

.P. Chital
M.P. Chitale & Chartered Accountants
Co., Chartered ) -
Accountants Hamam House, Ambalal Doshi Marg, Fort, 06" September Appointment done
(Firm Mumbai- 400001 2821 | in AGM dated 6%
Contact Person: Murtuza Vajihi September, 2021

Registration No.:

H 1D:- . P . -
101851W) Email ID:- murtuza.vajihi@mpchitale.com

Phone No. 9987563452
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Details of change in auditors for preceding three financial vears and current financial:

- Name Address . Date: .- of | Auditor = of the|.Remarks

' I | Appointment/ . | Company Since (in: -
S C L | Cessation ' case of resignation)- |~ :
M.P. Chitale & Co., | Hamam House, | 6% September, 2021 | - Appointment done
Chartered Ambalal Doshi | (Appointment) in AGM dated &%
Accountants Marg, Fort, September, 2021

Mumbai- 400001
XV

years

Key Operational and Financial Parameters {in Rs. Crores and on standalone) for last three audited

Particular { In Crores) Sept 23 March 23 | March'22 | March'21
6240
Balance Sheet 7,320 4,530 4,759
. 51
Net Fixed assets 58 23 7
990
Current assets 2,381 1,044 1,382
5199
Non-current assets 4,880 3,463 3,370
6240
Total assets 7,320 4,530 4,759
4329
Non-Current Liabilities:- 4,410 2,632 3,025
2105 2124
Financial (borrowings, trade payables, and other financial liabilities) 2,615 3,020
2
Provisions - -
Deferred tax liabilities {net) ) - -
2305
Other non-current liabilities 2203 17 5
5766
Current Liabilities:- 1911 1,262 1,078
2313 1327
Financial (borrowings, trade payables, and other financial liabilities) 1,249 1,065
13
Provisions 10 g 3
584 )
Current tax liabilities {net) - -
2856
Other current liabilities >74 4 10
914 812
Equity {equity and other equity) 673 655
7320
2
Total equity and liabilities 6240 4,567 4,759
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Profit and Loss:-
Total revenue From operations 214 685 499 524
Other income 0 1 5 2
Total Expenses 205 633 481 600
Total comprehensive income 7 40 17.19 {55.55)
Other comprehensive income 0 (0} 0.33 (0.04)
Profit / loss after tax 7 40 16.86 {55.51)
ot opaatons e IS 022 | 130 | 0% | @80
Discontinued operations NA NA NA NA
Total Continuing and discontinued operations 0.22 1.30 0.55 {1.80)
Cash Flow:-
Net cash generated from operating activities (497) (1666) (296) 208
Net cash used in / generated from investing activities (50) 272 512 (474)
Net cash used in financing activities 726 1429 (248) 215
Cash and cash equivalents 251 72 37 68
Balance as per statement of cash flows 251 72 37 68
Additional Information
Net worth 813 804 669 653
Cash and cash eguivalents 251 72 37 68
Current Investments 218 163 425 308
Assets Under Management 6723 6427 4,456 4,191
Off balance Sheet Assets - -
Total Debts to Total Assets 0.80 0.81 0.81 0.83
Debt Service Coverage ratios NA NA 5.44 6.01
Interest Income 209 638 484 518
Interest Expense 118 359 273 311
NA NA 1.35 1.37
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Provisioning & Write-Offs 7 32 67 180
Bad debts to Account receivable ratio NA NA
Gross NPA {%) 3.73% 3.7% 6.23% 5.60%
Net NPA (%) 2.36% 2.3% 3.04% 2.85%
Tier | Capital Adequacy Ratio (%) 15.86% 15.78% 20.25% 21.26%
Tier Il Capital Adequacy Ratio (%) 6.42% 6.49% 4.05% 3.06%
XVIL Project cost and means of financing in case of funding new projects:
Not Applicable
XVIIL. 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 OQutstanding Secured Loan Facilities: As mentioned in Annexure |

b.  Details of Outstanding Unsecured Loan Facilities: As mentioned in Annexure |

c.  Details of Outstanding Non-Convertible Securities as on 30" September, 2023

Tenor /
Period
of
Maturity

Series of NCS Coupon

Outstanding
Amt Rs.
crore

Date of
allotment

Maturity
Date

Latest
Credit
rating

Secured/

Unsecured

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 12 1,827 8.65%

121

12-Feb-
20

12-Feb-
25

AAA by
CRISIL

Secured

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

Series 17 1,096 5.52%

100

13-Dec-
21

13-Dec-
24

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivables
+ Fixed
Deposit as
secondary
security
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Series 17 —
Reissuance

1,086

5.52%

99

23-Dec-
21
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AAA by
CRISIL

Secured

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

Series 18

1,094

8.10%

200

25-May-
22

23-May-
25

AAA by
CRISIL
and
CARE

Secured

First Pari
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
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 Opticn
I

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 21 Option
Il

1,095

8.40%

100

27-Dec-
22

26-Dec-
25

AAA by
CARE

Secured

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

Series 22

1,096

8.20%

75

09-Feh-
23

09-Feb-
26

AAA by
CRISIL

Secured

First Pari
Passu
charge on
receivables
+ Fixed
Deposit as
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secondary
security
First Pari
Passu
charge on
. 17-May- | 15-May- | AAAby receivables
. 1 209

Series 23 ,094 8.20% 350 23 25 CRISIL Secured + Fixed
Deposit as
secondary

security
First Pari
Passu
charge on
. 06-Sep- 04-Sep- AAA by receivables
2 R 0,

Series 24 1,094 8.15% 120 93 26 CRISIL Secured + Fixed
Deposit as
secondary

security
A-Total 1,626.70
AAA by
-Jun- R
Series 1 3,651 8.50% 30 08-Jun-20 07;(;‘” Car'id"- Unsecured | Unsecured
CARE
AAA by
Series 2 3,652 7.63% 40 01-Jan-21 Olzlan— C:rl;ll' Unsecured | Unsecured
CARE
AAA by
Series 3 3,652 7.70% 25 12-Aug- | 12-Aug- | CRISIL Unsecured | Unsecured
21 31 and
CARE
AAA by
; CRISIL
Series 4 3,653 8.40% 100 22-Jul-22 | 22-1ul-32 and Unsecured | Unsecured
CARE
AAA by
-Aug- 2-Aug- SIL
Series 5 3,653 8.40% 50 12-Aug 12-Aug CRI Unsecured | Unsecured
22 32 and
CARE
B- Total 245
Sub Total{A+B) 1,876.70

List of top 10 holders of Non convertible Securities in terms of value {in cumulative basis) as on 30t September,

2023
S Name of holders of Non Convertible Amount {in % of Total NCS
No Securities crores) outstanding

1 HDFC MUTUAL FUND 549.00 29.33%

2
SBI MUTUAL FUND 350.00 18.70%
STAR HEALTH AND ALLIED INSURANCE CO.
LTD. 200.00 10.69%
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4 STATE BANK OF INDIA 200.00 10.69%
5 TATA AlG GENERAL INSURANCE COMPANY
LIMITED 100.00 5.34%
6 INDIAN CIL CORPORATION LTD {REFINERIES
DIVISION) EMPLOYEES PROVIDENT FUND 90.00 4.81%
/ ICICI PRUDENTIAL MUTUAL FUND 75.00 4.01%
8 KOTAK MAHINDRA BANK 75.00 4.01%
d HVPNL EMPLOYEES PENSION FUND TRUST 65.00 3.47%
THE PROVIDENT FUND TRUST FOR THE
i0 EMPLOYEES OF INDIAN QIL CORPORATION LTD
(MD) 50.00 2.67%
1754
e, Details of outstanding Commercial Paper issuances as at the end of the last quarter as 30" June,
2023
1 'ISIN-of commercial - .. | Maturity Date . ‘| Amount outstanding
NIL
f.  Details of the bank fund based facilities frest of the borrowing (if any including hybrid debt like
FCCB, Optionally Convertible Debentures / Preference Shares from financial institutions or
financial creditors
Nameof - | Typeof - Amount | Principal- Dateof ~ | Credit | Secured/ | Security
Party (in - | facility/. | sanctioned/ | Amount - | Repayment/ | Rating Unsecured :
caseof . | Instrument | issued outstanding |- Schedule
facility)/. ol
Nameof = | .~ .
‘Instrument. | 0
NI,

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

i. inwhole or part,

ii. ata premium or discount, or
iii. in pursuance of an option or not

The Company has re-issued Series 17-Reissuance | at a discount to issue price. The Company has
issued INR 245 cores under Series 23 at premium.

h. List of Secured and Unsecured Non-Convertible Debenture of SMFG India Home Finance Company
Limited (Formerly Fullerton India Horme Finance Co. Ltd.) as on 30 September, 2023:
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5l
No,

Disclosures on Asset Llablllty Management for the latest audited flnanCIaIs as on 31 March 2023
Particulars of dfsclosure o '

Detalfs :

Details with regard to Iending done out of the
issue proceeds of earlier issuances of debt
securities in the last three years (whether public
issue or private placement) by the Issuer

Lending Policy {should contain overview

or origination, risk management,
monitoring and collections): Refer
Annexure Xi

Classification of loans/advances given to
associate or entities or person related to
board, senior management, promaoters,
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 VHI" in
Placement documents

Details of loans, overdue and classified as
Non-performing  assets  (NPA} in
accordance with RBI stipulations: Refer
below & “Annexure X" in placement
document

Details of borrowings granted by the Issuer

Refer “Annexure I” in Placement document

Details of change in shareholding

Refer section “Details of Equity Share Capital
history” in placement document

Disclosure of Assets under management

Refer XIX (a) to (g)

Details of borrowers

Refer XIX (d}

Details of NPA

Refer XIX {e) & (f)

Details of Assets and Liabilities

Refer XIX (g)

Additional details of loans made by, Housing
Finance Company

Refer below

Disclosure of latest ALM statements to stock
exchange

Audited ALM as on 315 March 2021 —
Enclosed as Annexure X
Audited ALM as on 31% March 2022 -
Enclosed as Annexure X
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e ALM as on 31% March, 2023- Enclosed as

Annexure X
a) Types of loans as on 31* March 2023

Details of types of loans as on 31 March 2023

SiNo. "o [ o Typesofloans .~ - - 1 Rs.Crore . |
() Secured " Te426

(2) Unsecured Nil
(3) Total assets under management (AUM)*» 6,426

Details of types of loans as on 30" September 2023

Sl No. o _ ~. Typesof loans: . . Rs. Crore .

(1) T secured 7,302
(2) Unsecured Nil
(3) Total assets under management (AUM)*# 7,302

*Information required at borrower level (and not by loan account as customer may have mutltiple loan
accounts); Alssuer is also required to disclose off balance sheet items

Denomination of loans outstanding by loan-to-value as on 31° March 2023:

CSLNe. | “LTV (at the time of origination) 18 %% of AUM
1 Upto 40% 23.39%
2 40-50% 14.22%
3 50-60% 18.00%
A 60-70% 14.96%
5 70-80% 17.85%
6 80-90% 11.43%
7 >90% 0.15%
Total 100.00%

*LTV is only for Secured products
Denomination of loans outstanding by loan-to-value as on 30% September 2023:

[ SI'."_I\'Io.:_-'.- : LV (.af:f_he time of origination) . | | . *%of AUM o -
1 Upto 40% 24.24%
2 40-50% 13.94%
3 50-60% 17.49%
4 60-70% 15.01%
5 70-80% 17.58%
6 80-90% 11.66%
7 >90% 0.08%

*[ TV is only for Secured products

b) Sectoral exposure:

e Fy
dia Ho,
o
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Sl. No. Segment-wise break-up of AUM Percentage of
AUM
(1) Retail
A Mortgages (home loans and loans against property) 88.76%
B. Gold loans NA
C Vehicle finance NA
D MFI NA
E. MSME 5.26%
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) 5.98%
C. Promoter funding NA
D. Any other sector {as applicable) NA
E. Others NA
Total 100%
Details of sectoral exposure as on 30" September, 2023
Sl. No. Segment-wise hreak-up of AUM Percentage of AUM
(1) Retail
A Mortgages (home loans and loans against property) 84.79%
B Gold loans NA
C. Vehicle finance NA
D MFI NA
E. MSME 7.70%
F. Capital market funding (loans against shares, margin NA
funding)
G. Others NA
(2) Wholesale NA
A, Infrastructure NA
B. Real estate {including builder loans) 7.52%
C. Promoter funding NA
D. Any other sector (as applicable) NA
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Others

NA

Total

100%

¢) Denomination of loans outstanding by ticket size*:

Details of outstanding loans category wise as on 31 March 2023

“sr. No; | Ticket size {at the time of origination) | Percentage of AUM:
1 Upto 2L 0.26%
2 2-5L 3.51%
3 >-10L 13.38%
4 10-25L 42 58%
5 25-50L 22.74%
6 50L-1CR 2.36%
7 1CR-5CR 6.30%
8 5CR-25CR 7 .88%
9 25CR-100CR 0.00%
10 >100CR 0.00%

Total 100.00%

Details of outstanding loans category wise as on 30% September 2023

Sl, No. | Ticket size (at the time of origination) Percentage of AUM
{1) Upte Rs. 2 lakh 0.24%
(2) Rs. 2-5 lakh 3.42%
(3) Rs. 5-10 lakh 13.30%
(4) Rs. 10-25 lakh 42.85%
(5) Rs. 25-50 lakh 22.94%
(6} Rs. 50 lakh — 1 crore 7.48%
{7) Rs.1-5 crore 6.80%
{8) Rs. 5 - 25 crore 2.97%
77777 Total 100.0%

*Information required at the borrower level (and not by loan account as a customer may have multiple
loan accounts)

d) Geographical classification of borrowers:

Top 5 states borrower wise as on 31 March 2023

-8l No. - ~Top 5 states . . . Percentage of AUM
1 MAHARASHTRA 18.4%
) RAJASTHAN 13.1%
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3 DELHI 12.5%
4 GUJARAT 9.6%
) TELANGANA 9.3%

Top 5 states borrower wise as on 30" September, 2023

Sl No. Top 5 states Percentage of AUM
(1) MAHARASHTRA 17.9%
(2) RAJASTHAN 13.0%
(3) DELH] 11.9%
{4) GUJARAT 9.4%
{5) TELENGANA 8.7%
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e) Details of loans overdue and classified as non-performing in accordance with RBI's stipulations:

Details as on 31 March 2023:

Movementofgross NPA*: |- *Rs, Crore "
Obening gross NPA as on March

259.9
2022 6
- Additions during FY 23 518.38
- Reductions during FY 23 55445
Closing balance of gross
NPA as on March 2023 223.89

. Movement 'o'f-.'proyisi'dns forNPA | Rs.crore
Opening balance as on March 2022 137.25
- Provisions made during FY 23 110.97
- Write-off/ write-back of excess
provisions during FY 23 162.33
Closing balance as on March 2023 85.89

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

f) Segment-wise gross NPA

Details as on _3_1_March 2023:

CSEiNe. - Segment-wise gross NPA . Gross NPA (%)
(1) | Retail |
A, Mortgages (home loans, MSME and loans against property) 3.64%

B. Gold loans NA

C. Vehicle finance NA

D. MFI NA

E. MSME 0.10%

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 3.74%

e,
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Segment wise gross NPA as on 30% September, 2023

Sl. No. Segment-wise gross NPA Gross NPA (%)
(1) Retail
A Mortgages (home loans and loans against property) 3.02%
B Gold loans NA
C. Vehicle finance 0.00%
D MFI NA
E. MSME 0.02%
F. Capital market funding (loans against shares, margin funding} 0.0%
G. Others 0.0%
{2) Wholesale
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 3.03%
0) Residual maturity profile of assets and liabilities (in line with the RBI format):
Residual maturity profile of assets and liabilities as on 31 March 2023 (Rs. In Crores)
>1 >2 >1
cosgoy | gzt | monn= | o | et | SSments | e | odvere ) 2| o
menths | months years
Deposit - - - - - - - - -
S(C:I:E:)r;gi?s(ig:; o 109 57 58 181 337 §72 602 3505 5820
[nvestrments 84 ) 79 - - ) - ) 163
Borrowings 65 321 260 414 517 2479 647 335 5038

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 promaters 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

SMFG India Credit Company Limited (Formerly

No. Fullerton India Credit Co. Ltd.) — Holding Company
1 Date of Incorporation 30/08/1994
Age NA
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Megh Towers, Third Floor, Old No-307, New No-165,
Poonamallee High Road, Maduraveyal, Chennai TN

600095
4 Educational Qualifications NA
5 Experience in the business or NA
Employment
6 | Positions/posts held in the past NA
7 Directorships held NA
8 Other ventures of each promoter Company is a Non-Banking Finance Company
9 Special Achievements NA

10 | Business and Financial activities

Company is a Non-Banking Finance Company

11 | Photograph NA

12 Permanent Account Number

AAACD1707C

Email address secretarial@smfgindia.com

14 | Telephone number

(022) 6749 1234

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

XX1.

XXII.

XX,

XXIV.

XXV.

2.

Hon Ty,
~Je

e

I

an ?

RS ,a?b{:l 20UE

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

No such instances/cases

Any material event/ development or change having implications on the financials/credit quality
{e.g. any material regulatory proceedings against the Issuer/promoters, litigations resulting in
material llabilities, 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 SMFG India Credit Company
Limited (Formerly Fullerton india Credit Co. Ltd.} from FFH, Singapore to SMFG, Japan. Sumitomo
Mitsui Financial Group, Inc. {*SMFG”) has purchased 74.9% equity shareholding of our promoter
(SMICC) from Fullerton Financial Holdings Pte Ltd. (“FFH”) on 30% November 2021.

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

No such instances/cases

Details of default and non-payment of statutory dues the preceding three financial years and
current financial year.

No such instances/cases

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

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.

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.
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The class or classes of person to whom the allotment is proposed to be made: As per Term Sheet.
Intention of promoter, directors or key managerial personnel te subscribe to the offer: There’s no
intention of the promoters, directors or key managerial personnel to subscribe to the offer.

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

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

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
XXXl in Placement Memorandum,

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

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

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

T Category “Prejesue ;
| No. . of shares | %of . | No. of shares | % . ' of
| held | share .| held . - .. ‘Ishare

. _ | | holding |~~~ " Lholding

Promoters’

holding

Indian

Individual Nil Nil Nil Nil

Bodies corporate 326,222,451 100 326,222,451 100

Sub-total 326,222,451 100 326,222,451 100

Foreign promoters

Individual Nil Nil Nil Nil

Bodies corporate Nil Nil Nil Nil

Sub-total Nil Nil Nil Nil

Sub-total {A) 326,222,451 100 326,222,451 100

Non-promoters’

holding

Institutional Nil Nil Nil Nil

investors

Non-institutional Nil Nil Nil Nil

investors

Private corporate Nil Nil Nil Nil

bodies

Directors and Nil Nil Nil Nil

relatives

Indian public Nil Nil Nit Nil

Others (including Nil Nil

Non-resident

Indians {NRlIs))

Sub-total (B) Nil Nil Nil Nil

GRAND TOTAL 100 100
326,222,451 326,222,451

Purpose and objects of offer: As per Term Sheet

Contribution being made by the promoters or directors either as part of the offer or separately in
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furtherance of such objects: N.A.
13. Principal terms of assets charged as security, if applicable: As per Term Sheet
14. Management perception of risk factors: Mentioned in this Placement Memorandum

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

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

17. Details of any litigation or legal action pending or taken by any Ministry or Department of the
Government or a statutory authority against any promoter of the offeree company during the last
three years immediately preceding the year of the issue of the private placement offer cum
application letter and any directions issued by such Ministry or Department or statutory authority
upon conclusion of such litigation or legal action shall be disclosed: No

18. Any Default in annual filing of the company under the Companies Act, 2013 or the rules made
thereunder: No default in relations to the annual filings of the company.

19. Details of any inquiry, inspections or investigations initiated or conducted under the Companies Act,
2013 or any previous company law in the last three years immediately preceding the year of issue
of private placement offer cum application letter in the case of company and all of 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: 25 SECURED DEBT SERIES-

Nature of Debt Securities Rated, listed, senior, redeemable, transferable, secured,
fixed rate non-convertible debentures

Mode of Issue Private Placement basis

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

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

ISSUE SIZE

UPTCO 10,000 {TEN THOUSAND) RATED, LISTED, SENIOR, REDEEMABLE, TRANSFERABLE, SECURED, FIXED RATE,
NON CONVERTIBLE DEBENTURES OF FACE VALUE Rs. 1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING
TO Rs. 100,00,00,000/- (RUPEES ONE HUNDRED CRORES ONLY), WHICH MAY BE [NCREASED TO INR

ey ) ,,{O,OO,OOO/M {RUPEES FIVE HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED,
G ' 58
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ISSUED AT PAR/PREMIUM {“DEBENTURES”) BY SMFG INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS.

XXVI. 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 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. The
Company has also received a fresh certificate of registration dated 19 May 2023, from the Reserve Bank

of India, pursuant to change of name.

5. Board Resolution approving the present Issue dated 8" November, 2023

6. Shareholders resolution dated 2™ February, 2023 under Section 180 (1) (a) and {c} of the Act in relation to
the borrowings praposed under the present fssue

7. Agreement with Registrar dated 9" August 2016

8. Annual reports of the Company for the last three years

9. Consent/ permission letter from prior creditors for creation of pari passu charge

10. Credit ratings assigned to the Company by CRISIL Ratings Limited

S

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

XXVII.  Details of other Borrowings including any other issue of Debt Securities in past:

1. Statement of total outstanding borrowings as 30t September, 2023: Apart from details set out in the
Annexure |, the Company has no other borrowings.

2. Amount of corporate guarantee issued by the Issuer: Nil

3. A columnar 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.

Note: To access the financial results on NSE website please click on below link and enter entity name under
company and mention date under custom, subject will be Financials and click on PDF of respective date -

https://www.nseindia.com/companies-listing/corporate-filings-announcements

For September 2023- Financial Results

https://nsearchives.nseindia.com/content/debt/WDM/Debt 08112023161910 SMHFCResultssigned.pdf

For June 2023 — Financial Results
https://www.grihashakti.com/images/cg/Un-audited-Financial-Results-for-the-quarter-ended-30-June-2023.pdf

For March, 2023 - Financial Results
https://archives.nseindia.com/content/debt/WDM/Debt 29052023125541 BoardOutcomesigned.pdf
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For December, 2022 — Financial Results
https://archives.nseindia.com/content/debt/WDM/Debt 02022023134637 NSE signed.pdf

For Septernber, 2022 — Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt 10112022184707 Financialresultsforthequarterende
d30Sep2022signed.pdf

For June, 2022 — Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt 27072022135008 Financialresultsforthequarterende
d30June2022.pdf

For March, 2022 — Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt 11052022171119 FinancialResultNSEintimation.pdf

For March, 2021 — Financial Results

https://archives.nseindia.com/content/debi/WDM/Debt 24052021205444 SubmissionofFinancials.pdf

For March, 2020 - Financial Results

https://wwwl.nseindia.com/corporates/corporateHome.htmli?id=eqFinResults

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

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

promater (SMICC) from Fullerton Financial Holdings Pte Ltd. {“FFH”} on 30" November 2021.

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 and current financial year:

Nii, 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 (SMHFC is a non-deposit taking housing finance company, hence
not applicable)

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

Any default in Annual Filing of the Company under the Companies Act, 2013 or the rules made
thereunder: Nil
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XXX, Mode of payment:
As per instruction given by Stock Exchange for EBP Bidding and Settlement Mechanism.
XXXI. Mode of repayment:
Repayment will be made by either DD or RTGS to the respective investor’s account.
XXXII. List of Top 10 Debenture Helders as on 30 September, 2023
SNo Name of Debenture Holders Amount ( In crores)
1 HDFC MUTUAL FUND 549
2 SBl MUTUAL FUND 350
3 STAR HEALTH AND ALLIED INSURANCE CO. LTD. 200
3 STATE BANK OF INDIA 200
4 TATA AlG GENERAL INSURANCE COMPANY LIMITED 100
5 INDIAN OIL CORPORATION LTD {REFINERIES DIVISION}) 90
EMPLOYEES PROVIDENT FUND
7 ICICI PRUDENTIAL MUTUAL FUND 75
KOTAK MAHINDRA BANX 75
8 HVPNL EMPLOYEES PENSION FUND TRUST 65
9 THE PROVIDENT FUND TRUST FOR THE EMPLOYEES OF 0
INDIAN OIL CORPORATION LTD (MD)
1754

{Basis fully paid Debentures)

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 1 __ [ Secur |
Series Tgn._orl__ || Amt Date of | Maturity . . Lates_t,' ed/U | .. .
.- | Period of ‘Coupon | {(Rs. . _ SRR Credit -~ ] 2200 | Security .
of NCS i allotment Date , | nsecu R
-1 Maturity Crore) DN rating -
: _ T - red - _
' First Pari
Passu -
SRR : . B TR . 7| charge on
Series | : o R | . AAAby | Secur. | receivables
53 171,094 | 8.20% - 350 17-May-23 _15~May-26 CRISIL ‘ed | Fixed:

' | | Deposit as
secondary -
security -
First Part
Passu

: harge on
Series | : ' ' g ' by Secur :esgﬁrzglr:es
2 |:3653 8.15% | 120 05-Sept-23 | 05-Sept-33 | CRISILand |- 7 [ =<
24 . . T . : ol ed |+ Fixed
: : : S CARE N : ;
Deposit-as
“secondary
security
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Equity: NIL
XXX, 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.

XXXIV. Redemptich amount, Period of Maturity

Redemption Value As per Term Sheet
Maturity Period

XXXV. information relating to the Terms of Offer or Purchase

UPTO 10,000 {TEN THOUSAND) RATED, LISTED, SENIOR, REDEEMABLE, TRANSFERABLE, SECURED, FIXED RATE, NON
CONVERTIBLE DEBENTURES OF FACE VALUE Rs. 1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING TO
Rs. 100,00,00,000/- {RUPEES ONE HUNDRED CRORES ONLY), WHICH MAY BE INCREASED TO INR 500,00,00,000/-
(RUPEES FIVE HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT
PAR/PREMIUM (“DEBENTURES”) BY SMFG INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE PLACEMENT
BASIS.

Security name {Name of the debt | SMFG India Home Finance Company Limited Rated, listed, senior,
securities/non-convertible redeemable, transferable, secured, fixed rate, non-convertible
redeemable preference shares debentures under Series 25 maturing on 15 january, 2027

which includes {Coupon/dividend,
Issuer Name and maturity year)
e.g. 8.70% XXX 2015.

Issuer SMFG India Home Finance Company Limited

Type of Instrument Rated, listed, senior, redeemable, transferable, secured, fixed rate, non-
convertible debentures

Nature of instrument {Secured or | Secured
unsecured)

Seniority {Senior or subordinated) | Debentures shall rank Pari Passu with the existing secured lenders/
debenture holders of the Issuer.

The claims of the Debenture Holders shall be superior to the claims of
investors/lenders of Tier | and Tier 1l Capital.

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

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

fimited to:

A Mutual Funds

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

E. Foreign Portfolio Investors {FPIs}

F. Foreign institutional Investors (Flls)
G. Qualified Foreign Investors (QFIs)
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Investment holding companies of high net worth individuals

H. Insurance Companies
|
J Scheduled commercial banks

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

(Above list is illusirative 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.)

for listing)

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

The Debentures are proposed to be listed on WDM segment of NSE.
within the prescribed timelines as per SEBI Master Circular for ‘Issue and
Listing of Non-Convertible Securities, Securitised Debt Instruments,
Security Receipts, Municipal Debt Securities and Commercial 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

UPTO 10,000 (TEN THOUSAND) RATED, LISTED, SENIOR, REDEEMABLE,
TRANSFERABLE, SECURED, FIXED RATE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE Rs. 1,00,000/- (RUPEES ONE LAKH ONLY)
EACH AGGREGATING TO Rs. 100,00,00,000/- {(RUPEES ONE HUNDRED
CRORES ONLY), WHICH MAY BE INCREASED TO INR 500,00,00,000/-
(RUPEES FIVE HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE
OPTION IS EXERCISED, ISSUED AT PAR/PREMIUM (“DEBENTURES”) BY
SMFG INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS,

Minimum Subscription

100 Debentures and in multiples of 1 Debenture thereafter

{Amount)

Option to retain oversubscription

Rs. 400 Crores

funds

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

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

Details of utilization of proceeds

For eligible end-uses aliowed under the relevant regulations and
applicable taw for deployment of funds on the Company’s own balance
sheet and not to facilitate resource requests of group entities/parent
company/associates.

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

Coupon Rate

8.35% per annum

Step up/step down Coupon Rate

Not Applicable

Coupon Payment Frequency

Payable annually and at maturity

Coupon Payment Dates/ Interest
Payment Dates

Due Date Payment date as.per holiday
convention
Fri, Jan 17, 2025 Fri, Jan 17, 2025
Sat, Jan 17, 2026 Mon, lan 19, 2026
Fri, Jan 15, 2027 Fri, Jan 15, 2027

Cumulative / non-cumulative, in
case of dividend

Not Applicable

Coupon Type (fixed, floating or
other structure)

Fixed Coupon

me 5y
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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/actual

Interest on Apgplication Money

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

Default Interest rate

2% p.a. over the coupon rate

Delay Penalty

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 ar 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.

Tenor

1094 days from the Deemed Date of Allotment

Redemption Date

15" January, 2027

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 subject to EBP
bidding procedures;

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 100 Debentures and in multiples of 1
Debenture thereafter

issue timing

R Y,

1G:G0arn to 11:00am

Issue opening date

16" January, 2024

Issue closing date

16% January, 2024

Date of earliest closing of the Issue
if any

Not Applicable

Pay In date

17% January, 2024

Deemed Date of Allotment

17 January, 2024

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
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Record date

Record Date means in relation to any date on which a payment has to
be made by the Company 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 sec A of Annexure X!I.

Description regarding Security
{where applicable) including type
of security
{(movabie/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.

Security over movable assets

(i}

(ii}

Security over Fixed Deposits

(i)

{ii)

{iii)

(iv)

For the consideration aforesaid, the Debentures and all the
Amounts Outstanding, shall be inter alia secured by a first ranking
pari passu charge on the Movable Property, as a primary security,
pursuant to a Deed of Hypothecation. The Company shall create the
Security Interest and execute the Debenture Trust Deed prior to
making the listing application to stock exchange and perfect the
Security Interest in accordance with the timelines provided under
Applicable Law.

The Security Interest shall be for the benefit of the Debenture
Holders, as security for the repayment of all Debentures issued
under Series 25 and payment of the Amounts Qutstanding to the
Debenture Holders and/ or the Trustee and the due performance
by the Company of its obligations, covenants, conditions and
stipulations under the Debenture Trust Deed, to the satisfaction of
the Debenture Holders and / or the Trustee,

The Company may at its discretion create a first ranking pari passu
floating charge over Fixed Deposits, as secondary security for the
Debentures to the extent of shortfail in Required Security Cover
calculated on the basis of Movable Property (as reflected in the
books of accounts of the Company).

The value of the Fixed Deposits, if any, charged to secure the
Debentures as reflected in the books of accounts of the Company
will be included while calculating the Required Security Cover.
Notwithstanding anything contained in the Debenture Trust Deed
and 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 from its statutory auditor 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
a5 may be required to release such Security Interest {without
requiring any further approval or instructions from the Debenture
Holders).

Notwithstanding anything contained in the Debenture Trust Deed
and 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, 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
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to enforce the Security Interest created over the Fixed Deposits
{even if such Security Interest over Fixed Deposits has not yet been
released); and (b) subject to paragraph (a} above, if the Security
Interest over the Movable Property and the Fixed Deposits becomes
enforceable in accordance with the terms of the Transaction
Documents, Security Interest over the Movable Property shall be
enforced in the first instance as the primary security, and after
applying the proceeds of such enforcement, the Security Interest
over the Fixed Deposits as secondary security may be enforced, to
recover an amount 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).

The Company may at its discretion or if so requested by the Trustee,
furnish to the Trustee, any additional security, if the security cover over
the Secured Property is less than the Required Security Cover. Upon
creation of such additional security, the same shall vest in the Trustee
subject to all the trusts, provisions and covenants contained in these
presents.

Security Cover

(i} The Company shall maintain a security cover over the Secured
Property such that the value of the Secured Property is at least 1.00
time of the principal amount and accrued interest calculated on a
proportionate basis (the “Required Security Cover”) throughout
the tenor of the Debentures. The value of the Movable Property and
Fixed Deposits if any, charged 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
also maintain the security over required under and calculated in
accordance with the applicable regulations of SEB! and RBl including
the DT- Master Circular and the RBI Master Directions.

(i} The Company shall submit the certificate of a statutory auditor
certifying the Required Security Cover for the said series under this
Placement Memorandum along with the list of Movable Property
and details of Fixed Deposits {if any) to the Trustee over which a
first ranking pari passu charge has been or will be created in favour
of the Trustee (for the benefit of the Debenture Holders) as on the
last day of each calendar quarter.

(iii} The Company shall furnish: (a) a security cover certificate from
statutory auditor as on the last day of every financial quarter, or as
required under the applicable regulations, including DT-Master
Circular, certifying that the Required Security Cover is maintained,
along with the list of Movable Property and details of Fixed Deposits
(if any), forming part of the Secured Property, to the Trustee over
which a first ranking pari passu charge has been or will be created
in favour of the Trustee (for the benefit of the Debenture Holders)
as on the date such certificates are submitted and in the format as
laid down in the said circular or applicable regulations as amended
from time to time and (b} where at the end of a financiat quarter,
Fixed Deposits are mentioned as a part of the list of Secured
Property in the certificate provided in paragraphs (ii} and (iii)(a)

e, "}c‘: above and Fixed Deposits were not a part of the list in the certificate
2,
"’&;\ provided for the last financial quarter, a certificate from an
BTN
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independent chartered accountant within 2 Business Days from the
date of submission of the list of Fixed Deposits in accordance with
paragraphs (ii) and (iii){(a) above, certifying that except those
disclosed in the original financial statements, there are no
proceedings pending before, or claims due to, any tax authority in
respect of the Company which could result in the Fixed Deposits
owned by the Company being or becoming subject to any tax claims
pursuant to Section 281 of the Tax Act, Section 81 of the Tamil Nadu
GST Act or Section 81 of the CGST Act (the “CA Tax Certificate”). In
case where the Fixed Deposits are mentioned as a part of the list of
Secured Property in the certificate provided in paragraphs above for
one or more consecutive financial quarters, the Company shall also
provide a CA Tax Certificate within 2 Business Days from the end of
the financial half year, till the time the Fixed Deposits are
mentioned as a part of the list of Secured Property in the certificates
provided under paragraphs above.

The Company shall also submit a quarterly certificate from the
statutory auditor of the Company certifying (i) the Required
Security Cover for the said series under this Placement
Memorandum; (ii) compliance with all covenants with respect to
the Debentures, along with half yearly financial results; and (iii)
underlying loan assets forming part of the Secured Property are
classified as standard in the books of the Company.

{iv) The Company shall create the security set out above prior to listing
application of the Debentures. Further, the charge created by
Company shall be registered with Sub-registrar, Registrar of
Companies, CERSAI, Depository etc., as applicable, within 30 days
of creation of such charge. In case the charge is not registered
anywhere or is not independently verifiable, then the same shall be
considered a breach of covenants/ terms of the issue by the
Company.

For the purposes of the Placement Memorandum;

“Movable Property” means all amounts owing to, and received and/or
receivable by the Company and/or any person on its behalf, all book
debts, all cash flows and, 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
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 incarporated 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
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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; (viii} in relation to insurance fixed deposits lien
marked for the Company’s customers; {ix) any fixed deposits exclusively
and bilaterally charged/ to be charged for the benefit of any lender; and
{x) such other deposits as may be mutually agreed in writing between
the Company and Debenture Trustee.

Transaction Documents

1. Debhenture Trust Deed

Debenture Trustee Agreement

the Security Documents,

This Placement Memorandum

Any fee letter which may be executed with an investor/ arranger
Any other document that may be mutually designated as a
transaction document by the Debenture Trustee and the Company

kW

Conditions Precedent to
Dishursement

None

Condition Subsequent to
Disbursement

None

Events of Default {including
manner of voting /conditions of
joining Inter Creditor Agreement)

Please refer to Section B of Annexure XlI

Creation of recovery expense fund

The Company has created the recovery expense fund (BG No.
IBG112374) in favour of NSE 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 Trustee about the same.

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

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

The Trustee shall inform the Debenture Holders immediately of any
breach of the terms of the Issue or covenants of the Debenture Trust
Deed.

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

Provisions related to Cross Default
Clause

NIL

Role and Responsibilities of
Debenture Trustee

a. The Trustee shall carry out its duties and perform its functions as
required to discharge its obligations under the terms of the Act,
SEBI NCS Regulations, the Securities and Exchange Board of India
{Debenture Trustees) Regulations, 1993, the Debenture Trustee
Agreement, the Placement Memorandum and all other related
documents, with due care, diligence and loyalty;

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

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

The Trustee shall ensure that the Placement Memorandum does
not contain any matter which is inconsistent with the terms of the
Issue or the Debentures, or with the Debenture Trust Deed;

The Trustee shall communicate promptly to the Debenture Holders
of any defaults in relation to the payment of interest or in
redemption of the Debentures by the Company, and the actions
taken by the Trustee therefore;

The Trustee shall call for periodical status or performance reports
from the Company within 7 days of the relevant board meeting or
within 45 days of the respective quarter, whichever is earlier, in
relation to the security over the Debentures;

The Trustee shall satisfy itself that the covenants in the Debenture
Trust Deed and the Placement Memorandum are not prejudicial to
the interest of the Debenture Holders;

The Trustee shall appoint a nominee director on the hoard of
directors of the Company in the event of: (i) two consecutive
defaults in payment of interest to the Debenture Holders ; or (ii}
default in creation of security for Debentures; or (iii) default in
redemption of Debentures (“Nominee Director”);

The Trustee shall ensure that the Company does not commit any
breach of the terms of the Issue or covenants of the Debenture
Trust Deed and this Placement Memorandum and take such
reasonable steps as may be necessary to remedy any such breach;
The Trustee shall inform the Debenture Holders immediately of any
breach of the terms of the Issue or covenants of this Placement
Memorandum;

The Trustee shall inform the Debenture Holders immediateiy, and
in any case within 2 Business Days, of receiving a written notice
from the Company of the occurrence of a Change of Control Event;
The Trustee shall ensure the implementation of the conditions
regarding creation of the Security for the Debentures, if any, charge
registration thereof with ROC and CERSA| within the timelines
agreed under this Placement Memorandum or as prescribed by
law, as the case may be, recovery expense fund in accordance with
the SEBI Regulations and the SEBI Master Circular (as applicable),
DT-Master Cireular and the Debenture Redemption Reserve (as
applicable);

The Trustee shall ensure that the Secured Property charged for the
Debentures are sufficient to discharge the interest and principal
amount of the Debentures at all times and that such assets are free
from any other encumbrances except charge in favour of existing
and future lenders of the Company on first pari-passu basis within
limits approved by the Debenture Holders from time to time;

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

The Trustee shall call for reports on the utilization of funds raised
by the Issue;

The Trustee shall take steps to convene a meeting of the Debenture
Holders as and when such meeting is required to be held, including
but not limited to situations such as {i) a requisition in writing
signed by at least one tenth of the Debenture Holders in value for
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the time being outstanding or (ii) the happening of any event which
constitutes an Event of Defaultor which in the opinion of the
Trustee affects the interest of the Debenture Holders;

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

The Trustee shall inspect the books of accounts, records, registers
of the Company and take copies or extract thereof, and take
possession of the Secured Property in accordance with the
provisions of this Placement Memcrandum and the Debenture
Trust Deed, and to the extent necessary for discharging its
obligations;

The Trustee shall do such things 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:

(iy Debentures are allotted to the Debenture Holders in
accordance with the provisions of the Act;

(i) Interest warrants for interest due on the Debentures have
been dispatched to the Debenture Holders or on before the
due date(s); and

(ili) Debenture Holders have been paid the monies due to them
on the Redemption Date as per the Debenture Trust Deed
and this Placement Memorandum;

The Trustee shall ascertain that the debentures have been
redeemed in accordance with the provisions and conditions under
which they are offered 1o the Debenture Holders;

The Trustee shall keep and maintain proper books of accounts,
records and documents, relating to the trusteeship functions for a
period of not less than five financial years as required under
Applicable Law, from the Redemption Date of Debentures;

The Trustee shall as and when required by the SEBI, submit the
following information and documents namely:
(i) Number and nature of the grievances of the Debenture

Holders received and resolved;
(i) Copy of the Debenture Trust Deed;

{iii) Details of non-payment or delayed payment of principal
amount of Debentures and accumutated interest thereon to
Debenture Holders if any,

(iv) Details of allotment and transfer of Debentures giving thereon
the date and mode of allotment along with other relevant
details; and.

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

(vi) The Trustee and its every officer, director and employee of the
Trustee shall produce to the inspecting authority appointed by
the SEBI under its authority for inspection under the
Regulations (defined below) such books and other documents
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{vii)

(i)

{ii}

(iii)

(iv)

in his custody or control and furnish him with the statements
and information refating to the Trust within such time the
inspecting authority may require and the Trustee shall allow
the inspecting authority to have reasonable access 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 & the Trustee shall
give all other assistance in connection with the inspection
which the Trustee may be reasonably expected to do;

In addition to the compliance by the Trustee of the duties
provided for in the Companies (Share Capital and Debentures)
Rules, 2014 and to the other powers conferred on the Trustee
and provisions for their protection and not by way of
limitation or derogation of anything in these presents
contained nor of any statute limiting be liability of the Trustee
IT1S EXPRESSLY DECLARED as follows:

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

The Trustee may, in relation to these presents, act on the
opinion or advice of or any information obtained from any
solicitor, counsel, advocate, valuer, surveyor, broker,
auctioneer, qualified accountant or other expert whether
obtained by the Company or by the Trustee (after taking the
concurrence of the Company in writing);

The Trustee shall be at liberty to accept a certificate signed by
any one of the directors or the key managerial personnel of
the Company as to any act or matter prima facie within the
knowledge of the Company as sufficient evidence thereof and
a Iike certificate that any property or assets are in the opinion
of the director or key managerial personnel so certifying
worth a particular sum or suitable for the Company’s purpose
or business, as sufficient evidence that it is worth that sum or
so suitable and a like certificate to the effect that any
particular dealing or transaction or step or thing is in the
opinfon of the key managerial personnel or director so
certifying expedient, as sufficient evidence that it is expedient;

The Trustee shall be at liberty to keep these presents and all
deeds and other documents of title relating to any.of the Trust
Properties at its Registered Office or elsewhere or if the
Trustee so0 decides with any banker or company whose
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da.

business includes undertaking the safe custody of documents
or with any firm of advocates or solicitors and the Trustee may
pay all sums required to be paid on account of or in respect of
any such deposit;

{v) Save asherein otherwise expressly provided the Trustee shall,
as regards all trusts, powers, authorities and discretions
hereby vested in the Trustee, have absolute and uncontrolled
discretion as to the exercise thereof and to the mode and time
of exercise in accordance with the terms hereof;

{vi} Wwith a view to facilitating any dealing under any provision of
these presents the Trustee shall have full power to consent
{where such consent is required) to a specified transaction or
class of transactions conditionally; and

(vii} The Trustee shall have full power to determine all questions
and doubts arising in relation to any of the provisions hereof
and every such determination bonafide made (whether or not
the same shall relate wholly or partially to the acts or
proceedings of the Trustee) shall be conciusive and binding
upon all persons interested hereunder,

PROVIDED NEVERTHELESS that nothing contained in this clause
shall exempt the Trustee from or indemnify it against any
liability for gross negligence, breach of trust or wilful default
nor any liability which by virtue of any rule or law would
otherwise attach to it in respect of any gross negligence, wilful
default, or breach of trust of which it may be guilty in relation
to its duties hereunder.

The Trustee shall, before creating a charge on the security for the
Debentures, exercise independent due diligence to ensure that
such security is free from any encumbrance or that the Company
has obtained the necessary consent from other charge-holders if
the security has an existing charge, in the manner as may be
specified by SEBI from time to time;

Subject to the approval of the Debenture Holders and the

conditions as may be specified by SEBI from time to time, the

Trustee, on behalf of the Debenture Holders, may enter into inter-

creditor agreements provided under the framework specified by

the Reserve Bank of India;

The Trustee shall take appropriate measures for protecting the

interest of the Debenture Holders as soon as any breach of this

Placement Memorandum or the Debenture Trust Deed or of law

comes to his notice;

The Trustee shall ascertain and satisfy itself that:

{i) in case where the allotment letter has been issued and
debenture certificate is to be issued after registration of
charge, the debenture certificates have been dispatched
by the Company to the Debenture Holders within 30 days
of the registration of the charge with the Registrar of
Companies;
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(ii)

(v)

(vi)

debenture certificates have been dispatched to the
Debenture Holders or Debentures have been credited in
the demat accounts of the Debenture Holders in
accordance with the provisions of the Securities and
Exchange Board of India {Debenture Trustees) Regulations
1993, the SEBI NCS Regulations, Securities and Exchange
Board of India (Listing Obligations and Disciosure
Requirements) Regulations 2015 and any other regulations
issued/ amended by SEB! from time to time (“the
Regulations”);

the Debenture Holders have been paid the monies due to
them on the Redemption Date;

inform SEBI immediately of any breach of the Trust Deed
or this Placement Memorandum or provision of any law,
which comes to the knowledge of the Trustee,
Explanation: The communication to the Debenture
Holders by the Trustee as mentioned in the Regulations
may be made by electronic media, press-release and
placing notice on its website;

exercise due diligence to ensure compliance by the
Company, with the provisions of the Act, Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirement), Regulations, 2015, SEBI NCS Regulations,
the listing agreement of the stack exchange or any other
regulations issued by SEBI pertaining to debt issue from
time to time and the Debenture Trust Deed;

In case where listed debt securities are secured by way of
receivables/ book debits it shall obtain the following,
a. On Quarterly basis-
Carry out the necessary due diligence and monitor
the asset cover in the manner as may be specified by
SEBI from time to time.
b. On a Half-Yearly basis-
Certificate from the statutory auditor of the
Company giving the value of book debts /
receivables, including compliance with the
covenants of the Placement Memorandum in the
manner as may be specified by SEBI from time to
time.

Risk Factors pertaining to the issue

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

Governing Law and Jurisdiction

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

Trustee

Catalyst Trusteeship Limited

Debenture Holders

Shall mean initially the subscribers 1o the Debentures and for the time
being the holders of the Debentures and for the subsequent Debenture
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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 paragraphs (i} and (ii) above, paragraph (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

In case the Interest Payment Date falls on a Sunday or a day which is not
a Business Day, then succeeding Business Day shall be considered as the
effective date (s} for payment of interest. However, the dates of the
future payments would continue to be as per the schedule originally
stipulated in the Term Sheet.

In case the Redemption Date falls on a Sunday or a holiday, then the
preceding Business Day shall be considered as the effective date for
payrment of principal.

Manner of bidding in the issue

Open Book Bidding

Bid opening date

16 January 2024

Bid closing date

16 January 2024

Minimum bid lot

Rs. 1,00,00,000

Manner of allotment in the issue

Multiple yield allotment

Issuance mode of instrument

Demat

Trading Mode of instrument

Demat

Multiple Bidding/ Uniform
Bidding

Multiple yield alotment

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 10-01-2024 ie. before opening of the issue. The
Debenture Trustee Fees is levied by the Trustee vide their
communication dated 09-01-2024 as agreed by both the parties.

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

Not Applicable

Benchmark/ Benchmark Rate

Naot Applicable

Issuance Form

In Dematerialized Form

Mode of Issue

Private placement basis

Manner of settlement

Through clearing corporation

Anchor Investor

SBI Mutual Fund

Anchor Portion

SBI Mutual Fund- 30 crores

™
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Settlement for Anchor Investor Coupon specified by the Company at par
Arranger HDFC Bank Ltd
Notes:

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

{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 principai and interest amount or as per the
terms of the placement memorandum, in favour of Debenture Trustee, it is the duty of the Debenture
Trustee to monitor that the security is maintained.

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

However, the recovery of 100% of the amount shall depend on the market scenario prevalent at the time
of enforcement of the security.

XXXV, Laws and Regulations

T3
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Over and above such terms and conditions, the Debentures shall also be subject to the applicable
provisions of the Companies Act, Depositories Act, directions/ notifications / guidelines issued by the
Reserve Bank of India 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.

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

a. Nature and Status of Debentures
The Company shall issue rated, listed, senior, redeemable, transferable, secured, fixed 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.

c. lIssue in Demat form

The Company shalt 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 invesior'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,
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the regulations made there under and the regulations, rules, procedures as prescribed by Depository
Participant of the transferor/transferee and any other applicable laws and rules notified in respect
thereof. The transferee(s) should ensure that the transfer formalities are completed prior to the Record
Date. In absence of the same, interest will be paid/redemption will be made to the person, whose name
appears in the Register of Debenture Holders/Record of the Depaository. 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 coupon rate {subject to deduction of tax of source, as applicable) from the date of
realization of cheque(s)/ demand draft(s) up to one day prior to the Deemed Date of Allotment.

Interest on Debentures:

The Debentures shall carry interest on the amount outstanding under the Debentures at rate as per
Term sheet from the Deemed Date of Allotment till the Redemption Date {subject to deduction of
income tax at scurce at the rates for the time being prescribed under the Tax Act, 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 the Tax Act.

The interest shall be computed on the basis of actual number of days elapsed in a year, for this purpose
a year to camprise 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
Inspire BKC, Unit No. 503 & 504, 5th Floor, Main Road, G Block BKC, Bandra Kurla Complex, Bandra East,
Mumbai — 400051 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 NSDL/ CDSL record on that date
shall be entitled to receive the interest for the preceding interest period.

Effect of Holidays

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

Tax Deduction at Source

Income tax will be deducted at source on the Debentures as per applicable provisions of the Tax Act 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 the Tax Act.

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 Tax Act.

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

i. Letter of Allotments & Debenture Certificate
The Company will allot to the investors, the Debentures in due course after verification of the
Application Form, the accompanying documents and on realization of application maney.

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

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

n. Stamp Duty

The Company will pay all the stamp duties (including additional stamp duty and penalty thereon, if any)
in relation to the Debentures and all documents executed in relation to the Debentures applicable as on
the date of execution of the documents. If, however, any stamp duty (including additional stamp duty
and penalty thereon, if any) in relation to the Debentures and all documents, certificates etc. executed in
relation to the Debentures is paid for by an investor/s or Debenture Holder/s, the Company will forthwith
reimburse the investor/s or Debenture Holder/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 or
Debenture Holder/s and hold them harmiess from and against any and all stamp duty {including
additional stamp duty and penalty thereon, if any) payments arising out of or related to this Issue on
Transaction Documents, subject to the condition that the executed Transaction Documents shall be
retained in state of execution unless required for regulatory purpose.

0. Redemption

The Debentures shall be redeemed at par on the Maturity Date which is 4™ September, 2026.
p. Procedure for Redemption

In case of the Debentures held in dematerialized form, no action is required on the part of the Debenture
Holder({s) at the time of Redemption of the Debentures and on the Redemption Date, the Redemption
proceeds would be paid by cheque or by way of RTGS instruction to those Debenture Holder(s) whose
name(s) appear on the list of beneficial owners given by the Depositories to the Company. The name(s)
would be as per the Depositories’ records on the Record Date fixed for the purpose of Redemption. All
such Debentures will be 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 liahility 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.

q. Succession
Where Debentures are held in joint names and one of the joint holders dies, the survivor(s) will be
recognized as the Holder(s} of the said Debentures. It would be sufficient for the Company to delete the
name of the deceased Debenture Holder after obtaining satisfactory evidence of his death. Provided, a
third person may call on the Company to register his name as successor of the deceased holder after
obtaining evidence such as probate of a will for the purpose of proving his title to the Debentures.

ome F7

SRR In the event of demise of the sole/ first holder of the Debenture(s), the Company will recognize the
'S
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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
obtalns 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.

r. Record Date
The Record Date shall be 15 days before the Interest Payment Date/ Redemption Date. SMHFC shall
request the Depository (ies) to provide a list of Beneficial Owners as at 1 {(one) Business Day prior to 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.

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

t. 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.

u. Trustees for the Debenture Holders

SMFG India Home Finance Company Limited (Formerly Fullerton India Home Finance Co. Ltd.) has
appointed “CATALYST TRUSTEESHIP LIMITED” to act as Trustee for the Debenture Holders {“Debenture
Trustee” or “Trustee”). SMFG India Home Finance Company Limited {Formerly Fullerton India Home
Finance Co. Ltd.} and the Debenture Trustee will enter into a Debenture Trust Deed, inter alia, specifying
the powers, authorities and cbligations 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 necessary in
respect of or relating to the Debentures as the Trustees may in their absolute discretion deem necessary
or require to be done in the interest of the Debenture Holder(s), except as expressly provided herein.

The Debenture Trustee will protect the interest of the Debenture Holder(s)on the occurrence of any of
the Event of Default as set out in the Debenture Trust Deed and the other Transaction Documents,
including in the Event of Default by SMFG India Home Finance Company Limited (Formerly Fullerton
India Home Finance Co. Ltd.) 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 SMFG India Home Finance Company Limited (Formerly Fullerton India Home Finance Co.
Ltd.).

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

The Company reserves the right to appoint any other SEBI registered trustee.

v. Sharing of Information
The Issuer may share information in accordance with the Debenture Trust Deed.

w. 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
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Articles of Association of the Company and the Debenture Trust Deed.

Future 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/to be
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 and the Required
Security Cover is maintained.

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 / Debenture Trustee
Agreement.

Debenture Redemption Reserve

As per Rule 18{7)(b} of the Companies (Share Capital and Debentures}) Rules, 2014 Dehenture
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, it is 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. IBG112374) in favour of NSE in accordance
with Reguiation 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.

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:
s  The Companies Act, 2013
* The Securities and Exchange Board of India {Issue and Listing of Non-Convertible Securities)
Regulations, 2021
¢ The Securities and Exchange Board of India (Listing Regulations and Disclosure Requirements)
Regulations, 2015
*  Master Direction — Non-Banking Financial Company —Housing Finance Company {Reserve Bank)
Directions, 2021 dated 17 February, 2021
e SEB| Act 1992
¢ SCRA
= The Depositories Act, 1996
*  The Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993
* Secretarial Standards 1 and 2 issued by the Institute of Company Secretaries of India
» The rules and regulations issued under any of the above

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

How to Apply
The detalled procedures to apply for the Debentures in dematerialized form are:
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(i)  The applicant must have at least one beneficiary account with any of the DP’s of NSDL/ CDSL
prior to making the application.

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

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

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

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

{vi)  If incomplete/ incorrect details of the beneficiary account number and —P - 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, homination 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 a/c”.
In case of an electronic transfer, the remittance should be made to the account number of NSCCL virtual
account (Details of the account to be provided on campletion of EBP bidding).

The full amount of the Issue price of the Debentures applied for has to be paid along with the delivery
of the fully completed and executed Debenture Application Form together with other applicable
documents described below,

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

Who Can Apply

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

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

s Commercial Banks

e  Financial Institutions

o Insurance Companies

s  Mutual Funds

¢ Foreign Institutional Investors {Flis), Foreign Portfolio Investors (FPIs)

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

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

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

(i) Application by Banks/ eligible FPIs
. Memorandum and Articles;
. resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, of applicable;
. specimen signatures of authorized signatories;
. necessary form for claiming exemption from deduction of tax at source on interest, if
applicable; and
. Registration certificate as may be applicable.
i) Application by Corporate Bodies FPIs/ Trusts/ Statutory Corporations,
. Memcrandum and Articles:
. Resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, if applicable;
. specimen signatures of authorized signatories;
. necessary form for claiming exemption from deduction of tax at source on interest, if
applicable; and
. Registration certificate as may be applicable.
(iii} Apgplication by Mutual Funds/ Custodians of Mutual Funds/ Insurance Companies
. SEBI registration certificate/ IRDA registration certificate, as may be applicable;
. Constitutional documents;
. resolution authorizing investment and containing operating instructions or letters of

authorizations and power of attorney, of applicable;
Application form for application made by Asset Management Company or custodian of mutual fund 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 the Income Tax
Act, 1961 or declaration in Form 60. Applications without this will be considered incomplete and are
liable to be rejected.

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

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

The Debentures are not transferable to retail investars or general public under private placement.

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

Right to Accept/ Reject Applications

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

Refund
For applicants whose applications have been rejected or allotted in part, refund orders will be
dispatched within 7 (Seven) Business Days from the 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.

Depository Arrangement

The Company has appointed Link Intime India Pvt Ltd as Registrar and Transfer Agents for the Debenture
issuance. SMFG India Home Finance Company Limited (Formerly Fullerton india Home Finance Co. Ltd.}
has entered into depository arrangements with National Securities Depository Limited (NSDL) and
Central Depository Services {India) Limited.

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

Mr. Jitendra Maheshwari

Company Secretary & Compliance Officer

inspire BKC, Unit No. 503 & 504, 5th Floor, Main Road, G Block BKC, Bandra Kurla Complex, Bandra East,
Mumbai = 400051 Tel. No. 022 ~ 4163 5875

E-mail:secretarial@grihashakti.com

Note: Mr. Jitendra Maheshwari (Membership No- A19621) has been appointed as the Company
Secretary of the Company w.e.f. 29th December, 2023

Purchase/ Re-Issue of Debentures/ Canceiiation 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, at 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 hody, as the case may be.

“in accordance with DT- Master Circular, 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

82




For Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Setial no.; 25

Addressed to: Eligible Investors

securities under the cover of single/ same ISIN for any amount, whatsoever. The issuer hereby reserves
its rights to use, reuse, extinguish the said ISIN at its sole and exclusive discretion.”

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

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

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

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

XXXV Representations and Warranties

In addition to the representatiohs 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.

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
@dm any legal proceeding under the laws of India.

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

6. Contingent liability other than as disclosed in the annual audited accounts are as foliows
(a) 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.

e Asat. | Asat
Partalars | 3 March |31 Marck
SR (2023 - 2022
. = S - . {% lakhs) (X lakhs}-
Guarantees 25 25
Contingent liability for litigations pending against the Company 5 4

(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
31% March 2023 is £ 216 Lakhs {31 March 2022: X 28 Lakhs).

Loans sanctioned not yet disbursed as at 31% March 2023 were X 89,565 Lakhs (31 March 2022: ] 37,984
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 entitlement 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 loss 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

{d) Tax Contingencies

Various tax-related legal proceedings are pending against the Campany 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 is mere likely than not that the
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required. Disputed tax issues that are classified as remote are not disclosed as contingent liabilities by the
Company.

7. Indebtedness
The Company is not in default with respect to any loans or deposits or advances or other financial
facilities availed by the Company in the capacity of a borrower. It may also be noted that SMHFC 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
. Deposits and interest thereon (SMHFC is a non-deposit taking housing finance company,
hence not applicable)
d. Loan from Bank or Financial institution and interest thereon

XXXIX. Company’s Covenants

(A} In addition to the covenants contained in the Debenture Trust Deed, the Company covenants that
Affirmative Covenants:

The Company shali:

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

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

(iii) Notice of Winding Up or Other Legal Process

Promptly inform Debenture Holder/ Debenture Trustees if it has notice of any application for winding
up having been made or any statutory notice of winding up under the provisions of the Companies Act,
2013, or otherwise of any suit or other legal processes admitted against the Company and affecting the
title to the properties of the Company or an insolvency resolution process has been admitted in relation
to the Company under the Insolvency and Bankruptcy Code, 2016 or if a receiver is appointed of any of
its properties of the Company or if a receiver is appointed of any of its properties or businesses or
undertakings.

(iv) Financial Statements
Submit to the Debenture 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.

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

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

(viii) Shalt 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 corporate governance under the relevant Act.

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

{xi) Security Cover
The Company shall maintain a security cover over the Secured Property such that the value of the
Secured Property is at least 1.00 time of the principal amount and accrued interest calculated on a
proportionate basis throughout the tenor of the Debentures.

The Company may, at its discretion or if so requested by the Trustee furnish to the Trustee, any
additional security if the security cover over the Secured Property is less than the Required 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 beyoend the timelines prescribed in the SEBI Master Circular
for ‘Issue and Listing of Non-Convertible Securities, Securitised Debt Instruments, Security Receipts,
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Municipal Debt Securities and Commercial Paper’, the Company will pay penal interest of 1 % p.a. over
the Coupon Rate for the period of delay {from the date of allotment to the date of listing) to the investor.

{xviii) Delay in allotment of securities
NA

{xix) Undertaking in relation to security:

The Company undertakes that it is the absolute legal and beneficial owner of all the assets over which it
purports to create Security pursuant to any Transaction Document, free from any encumbrance (other
than in accordance with the Transaction Documents) and such assets are not subject to any lis pendens,
attachment or other process of material nature issued by any court of other authority. The Company
also undertakes that a consent to create a part passu charge over the assets of the Company have been
obtained from the earlier creditors. The assets proposed to be given as Security is enough to meet
hundred percent of security cover or such higher security cover as may be required under the transaction
documents.

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

Documents to be submitted to the Stock Exchange
The following documents have been / shall be submitted to the NSE:
A. This Placement Memorandum;

B. Memorandum of Association and Articles of Association of the Issuer and necessary 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 material 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 2023 authorizing the issue/offer of non-convertible debentures by the Company;

F. Copy of the Board/committee resclution 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 Dehenture Trustee

The following documents have been/shall be submitted to the Debenture Trustee in electronic form (soft
copy) an 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;

Copy of last 3 (three) years audited annual reports;
Statement containing particulars of, dates of, and parties to all material contracts and agreements;
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Latest audited / limited review haif yearly consolidated {wherever available) and standalone financial
information (profit & loss statement, balance sheet and cash flow statement) and auditor qualifications,
if any.

There are no side ietter executed as of the date of this Placement Memorandum nor any covenant with
respect to accelerated payment terms other than as defined under this document.

Half-yearly certificate dated November 15, 2023 regarding maintenance of security cover as per the
terms of this Placement Memorandum, including compliance with all the covenants, in respect of the
Debentures, by the statutory auditor, along with the half-yearly financial results.

An undertaking to the effect that the [ssuer 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/1/2008/11/05 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
1o share the details submitted under this clause with atl ‘Qualified Institutional Buyers” and other existing
debenture-holders within 2 (two) Business Days of their specific request.

EVENTS OF DEFAULT

Please refer to Section B of Annexure XII.

CONSEQUENCES OF AN EVENT OF DEFAULT

Please refer to Section B of Annexure XII.

XL. Disclosures Pertaining to Wilful Default
The following disclosures are required to be made if the issuer or its promoter is declared wilful
defaulter:
A Name of the Bank declaring the entity as a Wilful Defaulter: N.A.
B. The year in which the entity is declared as a Wilful Defaulter: N.A.
C. Outstanding amount when the entity is declared as a Wilful Defaulter: N.A.
D. Name of the entity declared as a Wilful Defaulter: N.A,
E. Steps taken, if any, for the removal from the list of wilful defaulters: N.A.
F. Other disclosures, as deemed fit by the Issuer in order to enable investors to take informed
decisions: N.A.
G. Any other disclosure as specified by the Board: N.A.
XLI. 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/premium at the Face Value and not at discount.
XLII. Debt Equity Ratio

The Gross Debt-Equity Ratio prior to, and after the Issue of Debentures is given below:
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Particulars - : |- . DebtEquity Ratio as per Balance Sheet + . -~

Debt Equity ratio Pre-Issuance 6.3
of the Debentures as on 30"
September, 2023 {unaudited)

Debt Equity ratio Post Issuance 6.4
of the Debentures

*The abaove is calculated as per debt and equity as on 30" September 2023. The current proposed
issuance of INR 100 crores is added to debt and the above is calculated.

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

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

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

XLv. The Credit Rating Letter Issued by The Rating Agencies Shall Be Disclosed
‘CRISIL AAA/ Stable’ {pronounced as CRISIL triple A/ Stable) rating by CRISIL Ratings Limited

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

XLVI. 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.

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

“CATALYST TRUSTEESHIP LIMITED” has given their consent for their appointment as the Debenture
Trustees to the present issue under Regulation 4 (4) vide the Letter dated 29" August 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 (1.

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

XLVIIL 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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XLIX. Related Party Transaction During Last Three Years

Nature of Transaction As at As at As at
31 March 2023 31 March 2022 31 March 2021
(% lakhs} {%X lakhs {% lakhs
fncome as per Resource sharing agreemeny
SMFG India Credit 124 157 89
Company Limited (formerly
"Fullerton India Credit

Company Limited")

Expense as per Resource sharing agreement®

SMFG India Credit 2409 1490 105%
Company Limited (formerly
“Fullerton India Credit
Company Limited”)

Commitment Charges on Committed lines provided by parent Company o )
SMFG india Credit 221 215 221
Company Limiled (formerly
"Fullerton india Credit

Company Limited”)

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

L. Details Of Inquiry/ Inspections/ Investigations:

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

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

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 RBI Master Directions. The
services of the employees involved have been/ will be terminated and the Company takes/ will take
legal action against such employees, borrowers and external parties.

The details ot frauds noticed/reported are as belows

Nature of As at 31* March, 2023 | As at 31 March, 2022 | As at 31* March, 2021
Transactions (Rs in lakhs) {Rs in lakhs) {Rs inlakhs)

Amount nvolved . - 45 120
Amount recovered i 13.86 . O
Amount Written - a5 119
ofi/provided

Balance i - N -

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
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‘By our Company
(remuneration
including Sitting .

. By-our Company

(remuneration

‘including Sitting .

By our Company |
(Remuneration |
including Sitting |

By our Company
{Remuneration -

“including Sitting -

S - Fees Fees) -~ | ~° Fees) . .| ' Fees) . -
-Name of the Director — — _) — )_- T ) T )
N For Yearended | Foryearended | For year ended
-| For currentyear till March 31,2023 - | Marchi 31,2022 | March 31,2021
| December31,2023 | ~ - : ' RSP B :
Mr. Deepak 3,20,81,924
2713671 NA NA
Patkar?
Mr. Anindo NIL
. MNIL NIL NIL
Mukherjee®
Ms. Rajashree NIL
NIL NIL NIL
Nambiar?
Mr. Rakesh NIL
NIL 9,69,43,931 3,03,14,414
Makkar'©
Dr. Milan Shuster® NIL NIL 9,60,000 10,25,000
14,30,000
Ms. Sudha Pillai® 30,90,000 15,380,000 11,75,000
NIL
Mr. Ajay Pareek? NIL NIL NIL
Mr. Shantanu NIL
T NIL NIL NIL
Mitra
Mr. Pavan NIL
NIL NIL NIL
Kaushal®
Mr. Radhakrishnan 110,10,000
7 28,80,000 4,10,000 NIL
B. Menon
Ms. Sunita Sharma® NIL 22,80,000 NIL NIL
Ms. Dakshita Das! 15,70,000 7,160,000 NIL NIL

'Ms. Sudha Pillai Appointed w.e.f. 21 August, 2019
’Ms. Rajashree Nambiar appointed w.e.f. 30 October 2018 and resigned w.e.f. 15 January, 2021

*Mr. Ajay Pareek was appoeinted Non-Executive Director of the Company w.e.f. 22" December, 2021

*Mr. Shantanu Mitra was appointed Chairman, Non-Executive Director of the Company w.e.f. 22" December, 2021

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

& Mr. Anindo Mukherjee resigned w.e.f. 22 December, 2021

7 Mr, Radhakrishnan B. Menon appointed w.e.f. 22" December, 2021

®Mr. Pavan Kaushal appointed w.e.f. 15 January, 2021 and resigned w.e.f, 31 May, 2022

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

1 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 incfusive).

12Mr. Deepak Patkar has been appointed as Managing Director & CEO w.e.f. 27 February, 2023.

" Commission/remuneration paid to Independent Directors for FY 22-23 in FY 23-24 was also included.

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

endent Directors with effect from 1 April, 2021, as under:
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- From INR 50,000/- to INR 70,000/- for attending every meeting of the Committees of the Board
- From 75,000/- to INR 100,000/- for attending every Board meeting and other statutory meetings

LuL. Authority for Issue

The Shareholders vide resolution dated 2 February 20232 have authorized the power to borrow funds
pursuant to the provisions of the Act not exceeding INR 12000 crores. {The current issuance {Series
25) 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 resolution under section 180{1){c).

As per Board Resolution dated 8 November 2023 any two persons ameng 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.

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

FY23
No change

Fy22
No change

FY21
No change

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

{INR in Crore)

Particulars FY 21 FY 22 FY23 Sept 23
Profit before Tax (74.08) 22.61 54 36.0
Profit after Tax (55.51) 16.86 40 26.9
LVI. 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 Crores
INR Crores
2023 NIL NA 442 359
2022 NIL NA 330 273
2021 NIL NA 368 311
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LVIlL. DECLARATION BY DIRECTORS:

|, Deepak Patkar, CEO and Managing Director, is authorized by the Board of Directors of the
Company vide its resolution dated 8th November, 2023 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:

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

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

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

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

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

Date: (610} ) 2024 .

Place: Mumbai

For SMFG India Home Finance Company Limited
(Formerly Fullerton India Home Finance Co. Ltd.)

- Authorized Signatory
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UPTO 10,000 (TEN THOUSAND) RATED, LISTED, SENIOR, REDEEMABLE, TRANSFERABLE, SECURED, FIXED RATE,
NON CONVERTIBLE DEBENTURES OF FACE VALUE Rs. 1,00,000/- {RUPEES ONE LAKH ONLY) EACH AGGREGATING
TO Rs. 100,00,00,000/- (RUPEES ONE HUNDRED CRORES ONLY), WHICH MAY BE INCREASED TO INR
500,00,00,000/- (RUPEES FIVE HUNDRED CRORE ONLY} IN THE EVENT THE GREENSHGE COPTION 1S EXERCISED,
[SSUED AT PAR/PREMIUM (“DEBENTURES”) BY SMFG INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE

PLACEMENT BASIS.

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

SMFG India Home Finance Company Limited Rated, listed, senigr,
redeemable, transferable, secured, fixed rate, non-convertible
debentures under Series 25 maturing on 15% January, 2027

Issuer

SMFG India Home Finance Company Limited

Type of Instrument

Rated, listed, senior, redeemable, transferable, secured, fixed rate, non-
convertible debentures

Nature of instrument (Secured or
unsecured)

Secured

Seniority (Senior or subordinated)

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

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

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

Eligible Investors

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

A Mutual Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Foreign Portfolio Investors {FPIs)

Foreign Institutional Investors {Flls}

Qualified Foreign Investors {QFIs}

Insurance Companies

Investment holding companies of high net worth individuals
Scheduled commercial banks

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

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

T IXIommonm

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 timelines as per SEBI Master Circular for ‘Issue and
Listing of Non-Convertible Securities, Securitised Debt Instruments,
Security Receipts, Municipal Debt Securities and Commercial Paper’

Rating of the instrument

CRISIL AAA/ Stable’ (pronounced as CRISIL triple A/ Stable) rating by

94




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 25

Addressed to: Eligible investors

CRISIL Ratings Limited
Press release is attached as Annexure V

Issue Size

UPTO 10,000 (TEN THOUSAND) RATED, LISTED, SENIOR, REDEEMABLE,
TRANSFERABLE, SECURED, FIXED RATE, NON CONVERTIBLE
DEBENTURES Of FACE VALUE Rs. 1,00,000/- (RUPEES ONE LAKH ONLY)
EACH AGGREGATING TO Rs. 100,00,00,000/- (RUPEES ONE HUNDRED
CRORES ONLY), WHICH MAY BE INCREASED TO INR 500,00,00,000/-
{RUPEES FIVE HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE
OPTION IS EXERCISED, ISSUED AT PAR/PREMIUM (“DEBENTURES”) BY
SMFG INDIA HOME FINANCE COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS.

Minimum Subscription

100 Debentures and in multiples of 1 Debenture thereafter

Option to retain oversubscription
{Amount}

Rs. 400 Crores

Objects of the 1ssue/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 the Company’s own balance
sheet and not to facilitate resource requests of group entities/parent
company/associates. The Company 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 the Company's own balance
sheet and not to facilitate resource requests of group entities/parent
company/associates.

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

Coupon Rate

8.35% per annum

Step up/step down Coupon Rate

Not Applicable

Coupon Payment Frequency

Payable annually and at maturity

Coupon Payment Dates/ Interest
Payment Dates

Payment date as per holiday
convention
Fri, Jan 17, 2025
Maon, Jan 19, 2026
Fri, Jan 15, 2027

Due Date

Fri, Jan 17, 2025
Sat, Jan 17, 2026
Fri, Jan 15, 2027

Cumulative / non-cumulative, in
case of dividend

Not Applicable

Coupon Type (fixed, floating or
other structure}

Fixed Coupon

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

Not applicable

Day Count basis {Actual/actual)

Actual/actual

Interest on Application Money

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

Default Interest rate

2% p.a. over the coupon rate

Delay Penaity

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 tiil the Debenture Trust Deed and/ or the charge
documents are executed.
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Tenor

1094 days from the Deemed Date of Allotment

Redemption Date

15" January, 2027

Redemption amount

At Par - Rs. 1,00,000/- (Rupees QOne Lakh Only) per Debenture

Redemption premium/discount

Not Applicable

Issue price

Rs. 1,00,000 (Rupees One Lakh only) per Debenture subject to EBP
bidding procedures;

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 100 Debentures and in multiples of 1
Debenture thereafter

Issue timing

10:00am to 11:00am

Issue opening date

16" January, 2024

issue closing date

16t January, 2024

Date of earliest closing of the Issue
if any

Not Applicable

Pay In date

17th January, 2024

Deemed Date of Allotment

17" January, 2024

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 Cashftow Table

Record date

Record Date means in relation to any date on which a payment has to
be made by the Company in respect of the Debentures, the date that is

15 Hifteon) dave nrior to that navment date
S \inteen) gays prior 1o that payment ¢ate,

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

Please Refer sec A of Annexure XII,

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
~gSecurity, interest to the

Security over movable assets

(i} For the consideration aforesaid, the Debentures and all the
Amounts Qutstanding, shall be inter alig secured by a first ranking
pari passu charge on the Movable Property, as a primary security,
pursuant to a Deed of Hypothecation. The Company shal create the
Security Interest and execute the Debenture Trust Deed prior to
making the listing application to stock exchange and perfect the
Security Interest in accordance with the timelines provided under
Applicable Law.
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debenture holder over and above
the coupon rate as specified in
the Trust Deed and disclosed in
the Offer Document/ Information
Memorandum.

(iv) The Security Interest shall be for the benefit of the Debenture
Holders, as security for the repayment of all Debentures issued
under Series 25 and payment of the Amounts Qutstanding to the
Debenture Holders and/ or the Trustee and the due performance
by the Company of lis obligations, covenants, conditions and
stipulations under the Debenture Trust Deed, to the satisfaction of
the Debenture Holders and / or the Trustee.

Security over Fixed Deposits

(v} The Company may at its discretion create a first ranking pari passu
floating charge over Fixed Deposits, as secondary security for the
Debentures to the extent of shortfall in Required Security Cover
calculated on the basis of Movable Property (as reflected in the
books of accounts of the Company).

(vi) The value of the Fixed Deposits, if any, charged to secure the
Debentures as reflected in the books of accounts of the Company
will be included while calculating the Required Security Cover.

(vii} Notwithstanding anything contained in the Debenture Trust Deed
and 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 from its statutory auditor confirming that the
security cover is at least equivalent the Reguired Security Cover,
seek release of the security created over the Fixed Deposits, and the
Trustee shall be autharized 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).

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

The Company may at its discretion or if so requested by the Trustee,
furnish to the Trustee, any additional security, if the security cover over
the Secured Property is less than the Required Security Cover. Upon

)
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creation of such additional security, the same shall vest in the Trustee
subject to all the trusts, provisions and covenants contained in these
presents.

Security Cover

(v} The Company shall maintain a security cover over the Secured
Property such that the value of the Secured Property is at least 1.00
time of the principal amount and accrued interest calculated on a
proportionate basis {the “Required Security Cover”} throughout
the tenor of the Debentures. The value of the Movable Property and
Fixed Deposits if any, charged 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
also maintain the security over required under and calculated in
accordance with the applicable regulations of SEBI and RBI including
the DT-Master and the RBI Master Directions.

{vi) The Company shall submit the certificate of a statutory auditor
certifying the Required Security Cover for the said series under this
Placement Memorandum along with the list of Movable Property
and details of Fixed Deposits (if any} to the Trustee over which a
first ranking pari passu charge has been or will be created in favour
of the Trustee {for the benefit of the Debenture Holders} as on the
last day of each calendar quarter.

{vii) The Company shall furnish: {a) a security cover certificate from
statutory auditor as on the last day of every financial quarter, or as
required under the applicable regulations, including the DT-Master
Circular, certifying that the Required Security Cover is maintained,
along with the list of Movable Property and details of Fixed Deposits
(if any), forming part of the Secured Property, to the Trustee over
which a first ranking pari passu charge has been or will be created
in favour of the Trustee (for the benefit of the Debenture Holders)
as on the date such certificates are submitted and in the format as
laid down in the said circular or applicable regulations as amended
from time to time and (b) where at the end of a financial quarter,
Fixed Deposits are mentioned as a part of the list of Secured
Property in the certificate provided in paragraphs (i} and {iii)(a)
above and Fixed Deposits were not a part of the list in the certificate
provided for the last financial quarter, a certificate from an
independent chartered accountant within 2 Business Days from the
date of submission of the list of Fixed Deposits in accordance with
paragraphs {ii) and {iii}{a} above, certifying that except those
disclosed in the original financial statements, there are no
proceedings pending before, or claims due to, any tax authority in
respect of the Company which could result in the Fixed Deposits
owned by the Company being or becoming subject to any tax claims
pursuant to Section 281 of the Tax Act, Section 81 of the Tamil Nadu
GST Act or Section 81 of the CGST Act {the “CA Tax Certificate”). In
case where the Fixed Deposits are mentioned as a part of the list of
Secured Property in the certificate provided in paragraphs above for
one or more consecutive financial quarters, the Company shall also
provide a CA Tax Certificate within 2 Business Days from the end of
the financial half year, till the time the Fixed Deposits are
mentioned as a part of the list of Secured Property in the certificates
provided under paragraphs above.
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The Company shall also submit a quarterly certificate from the
statutory auditor of the Company certifying {i} the Required
Security Cover for the said series under this Placement
Memaorandum; (if) compliance with all covenants with respect to
the Debentures, along with half yearly financial resuits; and (iii}
underlying loan assets forming part of the Secured Property are
classified as standard in the bocks of the Company.

(viii)The Company shall create the security set out 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.

For the purposes of the Placement Memorandum:

“Movable Property” means all amounts owing to, and received and/or
receivable by the Company and/or any person on its behalf, all book
debts, all cash flows and, receivables and proceeds arising from / in
connection with loan assets of the Company and all rights, title, interest,
henefits, 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 (ii) any exclusive security interest created for the
benefit of certain governmental, regulatery 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; (viii) in relation to insurance fixed deposits lien
marked for the Company’s customers; {ix) any fixed deposits exclusively
and bilaterally charged/ to be charged for the benefit of any lender; and
{x) such other deposits as may be mutually agreed in writing between
the Company and Debenture Trustee.

Transaction Documents

7. Debenture Trust Deed

8. Debenture Trustee Agreement

9, the Security Documents,

10. This Placement Memorandum

11. Any fee letter which may be executed with an investor/ arranger
12, Any other document that may be mutually designated as a
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transaction document by the Debenture Trustee and the Company

Conditions Precedent to
Disbursement

None

Condition Subsequent to
Disbursement

None

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

Please refer to Section B of Annexure XII

Creation of recovery expense fund

The Company has created the recovery expense fund (BG No.
IBG112374) in favour of NSE 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 Trustee about the same.

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

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

The Trustee shall inform the Debenture Holders immediately of any
breach of the terms of the Issue or covenants of the Debenture Trust
Deed.

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

Provisions related to Cross Default
Clause

NIL

Role and Responsibilities of
Debenture Trustee

bb. The Trustee shall carry out its duties and perform its functions as
required to discharge its obligations under the terms of the Act,
SEBI NCS Regulations, the Securities and Exchange Board of India
(Debenture Trustees) Regulations, 1993, the Debenture Trustee
Agreement, the Placement Memorandum and all other related
documents, with due care, diligence and loyalty;

cc. The Trustee shall communicate to the Debenture Holder(s} on half

yearly basis, the compliance of the terms of the issue by the

Company, defaults, if any, in payment of interest or redemption of

Debentures and action taken therefor;

The Trustee shall deal with the complaints of the Debenture

Holders received by it and try to answer or remedy the same as far

as it is possible;

The Trustee shall ensure that the Placement Memorandum does

not contain any matter which is inconsistent with the terms of the

Issue or the Debentures, or with the Debenture Trust Deed;

ff. The Trustee shall communicate promptly to the Debenture Holders

of any defaults in relation to the payment of interest or in

redemption of the Debentures by the Company, and the actions

taken by the Trustee therefore;

The Trustee shall call for periodical status or performance reports

from the Company within 7 days of the relevant board meeting or

within 45 days of the respective quarter, whichever is earlier, in

dd.

ee.

g8
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relation to the security over the Debentures;

hh. The Trustee shall satisfy itself that the covenants in the Debenture
Trust Deed and the Placement Memaorandum are not prejudicial to
the interest of the Debenture Holders;

ii. The Trustee shall appoint a nominee director on the board of
directors of the Company in the event of: (i} two consecutive
defaults in payment of interest to the Debenture Holders ; or {ii}
default in creation of security for Debentures; or (iii} default in
redemption of Dehentures (“Nominee Director”);

il.  The Trustee shall ensure that the Company does not commit any
breach of the terms of the Issue or covenants of the Debenture
Trust Deed and this Placement Memorandum and take such
reasonable steps as may be necessary to remedy any such breach;

kk. The Trustee shall inform the Debenture Holders immediately of any
breach of the terms of the Issue or covenants of this Placement
Memorandum;

[I. The Trustee shall inform the Debenture Holders immediately, and
in any case within 2 Business Days, of receiving a written notice
from the Company of the occurrence of a Change of Control Event;

mm.  The Trustee shall ensure the implementation of the conditions
regarding creation of the Security for the Debentures, if any, charge
registration thereof with ROC and CERSAI within the timelines
agreed under this Placement Memorandum or as prescribed by
law, as the case may be, recovery expense fund in accordance with
the SEBI Regulations and the SEBI MasterCircular (as applicable)
and the Debenture Redemption Reserve (as applicable);

nn. The Trustee shall ensure that the Secured Property charged for the
Debentures are sufficient to discharge the interest and principal
amount of the Debentures at all times and that such assets are free
from any other encumbrances except charge in favour of existing
and future lenders of the Company on first pari-passu basis within
limits approved by the Debenture Holders from time to time;

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

pp. The Trustee shall call for reports on the utilization of funds raised
by the Issue;

qg. The Trustee shall take steps to convene a meeting of the Debenture
Holders as and when such meeting is required to be held, including
but not limited to situations such as (i) a requisition in writing
signed by at least one tenth of the Debenture Holders in value for
the time being outstanding or (i) the happening of any event which
constitutes an Event of Defaultor which in the opinion of the
Trustee affects the interest of the Debenture Holders;

rr. The Trustee shall not relinquish from its assignment unless another
Trustee has been appointed;

ss. The Trustee shall inspect the books of accounts, records, registers
of the Company and take copies or extract thereof, and take
possession of the Secured Property in accordance with the
provisions of this Placement Memorandum and the Debenture
Trust Deed, and to the extent necessary for discharging its
obligations;

tt. The Trustee shall do such things 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;

uu. The Trustee shall ensure that:
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(iv) DPebentures are allotted to the Debenture Helders in
accordance with the provisions of the Act;

(v) Interest warrants for interest due on the Debentures have
been dispatched to the Debenture Hoiders or on before the
due date(s); and

{vi) Debenture Holders have heen paid the monies due o them
on the Redemption Date as per the Debenture Trust Deed
and this Placement Memorandum;

vv. 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;

ww.The Trustee shall keep and maintain proper books of accounts,
records and documents, relating to the trusteeship functions for a
period of not less than five financial years as required under
Applicable Law, from the Redemption Date of Debentures;

xx. The Trustee shall as and when required by the SEBI, submit the
following information and documents namely:
{(viii} Number and nature of the grievances of the Debenture

Holders received and resolved;
{(ix) Copy of the Debenture Trust Deed;

{x} Details of non-payment or delayed payment of principal
amount of Debentures and accumulated interest thereon to
Debenture Holders if any,

{xi) Details of allotment and transfer of Debentures giving thereon
the date and mode of allotment along with other relevant
details; and.

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

(xiii) The Trustee and its every officer, director and employee of the
Trustee shall produce to the inspecting authority appointed by
the SEBI under its authority for inspection under the
Regulations {defined below) such books and other documents
in his custody or control and furnish him with the statements
and information relating to the Trust within such time the
inspecting authority may require and the Trustee shall allow
the inspecting authority to have reasonable access to the
premises occupied by the Trustee or by any other person on
his behalf and 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 & the Trustee shall
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(xiv)

(viii)

(ix}

(x}

(xii)

give all other assistance in connection with the inspection
which the Trustee may be reasonably expected to do;

In addition to the compliance by the Trustee of the duties
provided for in the Companies (Share Capital and Debentures)
Rules, 2014 and to the other powers conferred on the Trustee
and provisions for their protection and not by way of
limitation or derogation of anything in these presents
contained nor of any statute limiting be liability of the Trustee
IT 1S EXPRESSLY DECLARED as follows:

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

The Trustee may, in relation to these presents, act on the
opinion or advice of or any information obtained from any
solicitor, counsel, advocate, valuer, surveyor, broker,
auctioneer, qualified accountant or other expert whether
obtained by the Company or by the Trustee (after taking the
concurrence of the Company in writing);

The Trustee shall be at liberty to accept a certificate signed by
any one of the directors or the key managerial personnel of
the Company as to any act or matter prima facie within the
knowledge of the Company as sufficient evidence thereof and
a like certificate that any property or assets are in the opinion
of the director or key managerial personnel so certifying
worth a particular sum or suitable for the Company’s purpose
or business, as sufficient evidence that it is worth that sum or
so suitable and a like certificate to the effect that any
particular dealing or transaction or step or thing is in the
opinion of the key managerial personnel or director so
certifying expedient, as sufficient evidence that it is expedient;

The Trustee shall be at liberty to keep these presents and all
deeds and other documents of title relating to any of the Trust
Properties at its Registered Office or elsewhere or if the
Trustee so decides with any banker or company whose
business includes undertaking the safe custody of documents
or with any firm of advocates or solicitors and the Trustee may
pay all sums required to be paid on account of or in respect of
any such deposit;

Save as herein otherwise expressly provided the Trustee shall,
as regards all trusts, powers, authorities and discretions
hereby vested in the Trustee, have absolute and uncontrolled
discretion as to the exercise thereof and to the mode and time
of exercise in accordance with the terms hereof;
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Yy

ZZ.

aad.

bbh.
(vii) in case where the allotment letter has been issued and

(viii) debenture certificates have been dispatched to the

{xiii} With a view to facilitating any dealing under any provision of
these presents the Trustee shall have full power to consent
{where such consent is required) to a specified transaction or
class of transactions conditionally; and

(xiv) The Trustee shall have full power to determine all guestions
and doubts arising in relation to any of the provisions hereof
and every such determination bonafide made (whether or not
the same shall relate wholly or partially to the acts or
proceedings of the Trustee) shall be conclusive and hinding
upon all persons interested hereunder.

PROVIDED NEVERTHELESS that nothing contained in this clause
shall exempt the Trustee from or indemnify it against any
liability for gross negligence, breach of trust or wilful default
nor any liability which by virtue of any rule or law would
otherwise attach to it in respect of any gross negligence, wilful
default, or breach of trust of which it may be guilty in relation
to its duties hereunder.

The Trustee shall, before creating a charge on the security for the
Debentures, exercise independent due diligence to ensure that
such security is free from any encumbrance or that the Company
has obtained the necessary consent from other charge-holders if
the security has an existing charge, in the manner as may be
specified by SEBI from time to time;
Subject to the approval of the Debenture Holders and the
conditions as may be specified by SEBI from time to time, the
Trustee, on behalf of the Debenture Holders, may enter into inter-
creditor agreements provided under the framework specified by
the Reserve Bank of India;
The Trustee shall take appropriate measures for protecting the
interest of the Debenture Holders as soon as any breach of this
Placement Memorandum or the Debenture Trust Deed or of law
comes to his notice;

The Trustee shall ascertain and satisfy itself that:

debenture certificate is to be issued after registration of
charge, the debenture certificates have been dispatched
by the Company to the Debenture Holders within 30 davs
of the registration of the charge with the Registrar of
Companies;

Debenture Holders or Debentures have been credited in
the demat accounts of the Debenture Holders in
accordance with the provisions of the Securities and
Exchange Board of India (Debenture Trustees) Regulations
1993, the SEBI NCS Reguiations, Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations 2015 and any other regutations
issued/ amended by SEBI from time to time (“the
Regulations”);
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(ix) the Debenture Holders have been paid the monies due to
them on the Redemption Date;

(x) inform SEBI immediately of any breach of the Trust Deed
or this Placement Memarandum or provision of any law,
which comes to the knowledge of the Trustee.
Explanation: The communication to the Debenture
Holders by the Trustee as menticned in the Regulations
may be made by efectronic media, press-trelease and
placing notice on its website;

(xi} exercise due diligence to ensure compliance by the
Company, with the provisions of the Act, Securities and
Exchange Board of India {Listing Obligations and Disclosure
Requirement), Regulations, 2015, SEBI NCS Regulations,
the listing agreement of the stock exchange or any other
regulations issued by SEBI pertaining to debt issue from
time to time and the Debenture Trust Deed;

(xii} In case where listed debt securities are secured by way of
receivables/ book debts it shall obtain the following,
c.  On Quarterly basis-

Carry out the necessary due diligence and monitor
the asset cover in the manner as may he specified by
SEBI from time to time.

d. On a Half-Yearly basis-

Certificate from the statutory auditor of the
Company giving the value of book debts /
receivables, including compliance with the
covenants of the Placement Memorandum in the
manner as may be specified by SEBI fram time to
time.

Risk Factors pertaining to the issue

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

Governing Law and Jurisdiction

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

Trustee

Catalyst Trusteeship Limited

Debenture Holders

Shall mean initially the subscribers to the Debentures and for the time
being the holders of the Debentures and for the subsequent Debenture
Holder(s}, each who 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
incansistency between paragraphs (i} and (ii) above, paragraph (i} shall
prevail.

Application Form

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

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

Business Day/ Holiday Convention

In case the Interest Payment Date falls on a Sunday or a day which is not
a Business Day, then succeeding Business Day shall be considered as the
effective date (s} for payment of interest. However, the dates of the
future payments would continue to be as per the schedule originally
stipulated in the Term Sheet.

In case the Redemption Date falls on a Sunday or a holiday, then the
preceding Business Day shall be considered as the effective date for
payment of principal.

Manner of bidding in the issue

Open Book Bidding

Bid opening date

16 January 2024

Bid closing date

16 January 2024

Minimum hid lot

Rs. 1,00,00,000

Manner of allotment in the issue

Multiple yield allotment

Issuance mode of instrument

Demat

Trading Mode of instrument

Dermat

Multiple Bidding/ Uniform
Bidding

Multiple yield allotment

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

Please refer to Annexure VI

Debenture Trustee Agreement has been executed as per required
regulation on 10-01-2024 i.e. before opening of the issue. The
Debenture Trustee Fees is levied by the Trustee vide their
communication dated 03-01-2024 as agreed by both the parties.

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

Not Applicabie

Benchmark/ Benchmark Rate

Not Applicable

Issuance Form

In Dematerialized Form

Mode of Issue

Private placement basis

Manner of settlement

Through ciearing corporation

Anchor Investor

COI AAsatssnl Tiomd
S IVIULUGAE g

Anchor Portion

$BI Mutual Fund- 30 crores

Settlement for Anchor Investor

Coupon specified by the Company at par

Arranger

HDFC Bank Ltd
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Notes:

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

(6) 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.

(7) 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.

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

{9) However, the recovery of 100% of the amount shall depend on the market scenario prevalent at the time of
enforcement of the security.

LViIL. ILLUSTRATION OF BOND CASH FLOWS
Terms —
Series Name 25
. 100 Crores which may be increased to 500 Crores in the event if green shoe option is
Issue Size {Rs.) .
exercised
Issue Price Debentures aggregating to Rs. 100 Crores (Rupees one hundred crores only} are issued at

par, i.e. Rs. 1,00,000 {(Rupees One Lakh only) per Debenture

Residual Tenor in Days 1094 days from the Deemed Date of Allotment

Minimum Application 100 Debentures and in multiples of 1 Debenture thereafter
Redemption Date 15% January, 2027
R tion / Maturit
edemp / urity | por
Value

lllustration of Cash Flows for Series

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

Payment date as per holiday No of days in coupon Amount

Cash flows Due Date convention period in Rs.

1st Coupon Fri, Jan 17, 2025 | Fri, Jan 17, 2025 366 8,350

Sat, Jan 17,

2nd Coupon 2026 Mon, Jan 19, 2026 365 8,350
3rd Coupon Fri, Jan 15, 2027 | Fri, Jan 15, 2027 363 8,304
Redempticn

Date Fri, Jan 15, 2027 | Fri, Jan 15, 2027 - 100,000

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

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

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

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

The applicant shall provide the following details:

i

.
iii.
iv.

V.
vi.
vii.

Name

Father’'s name

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

Phone number, if any

Email address

PAN

Bank account details

{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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. H I
Sr Instrument Outstanding Amount (In o
No Crores.)
1 Secured Borrowings 5396 96%
2 Unsecured Borrowings 245 4%
Total 5641
ii. Details of outstanding Secured Loan Facilities (As on 30* September, 2023):
Principal )
Sr. Name of the are Amount . Maturity Repayment .
No. | Lender Typeoffacility | .4 | Disbursed 2r;lount Date Schedule Security
First Pari

1 Axis Bank-1 Term Loan 100 100 88 Sep-27 Quaterly Passu

installments | charge on
Receivables

2 Axis Bank-2 Term Loan 100 100 30 Sep-34 F).Uaterly
installments

3 Axis Bank-3 Term Loan 100 100 86 Mar-35 ,O‘uate”V
installments

4 Axis Bank-4 Term Loan 100 100 95 Mar-28 Quaterly
installments

I

5 | Axis Bank-5 Term Loan 200 60 60 | Sep-28 Quaterly
installments

6 | Axis Bank-6 Term Loan 400 100 100 | Sep-31 Quaterly
instaliments

7 Canara Bank Term Loan 250 250 156 Mar-26 Quate”‘/
installments

8 Canara Bank Term Loan 500 500 500 Jun-28 Fluaterly
installments

9 DCB Bank-1 Term Loan 75 75 g Mar-24 _Quaterlv
installments

10 | DCB Bank-2 Term Loan 50 50 19 | Oct-25 Quaterly
instaliments

i1 | FederalBank1 | Term Loan 60 60 46 Sep-28 !—Ialf yearly
installments

12 | FederalBank2 | Term Loan 150 150 36 | Dec-24 Half yearly
installments

13 Federal Bank 3 Term Loan 100 100 56 Mar-26 !—Ialf yearly
installments

15 | HDFC Bank 1 Term Loan 50 50 8 May-24 Half yearly
installments

17 HDFC Bank 2 Term Loan 175 175 82 Dec-27 !V‘Onthlv
installments

18 HDFC Bank 3 Term Loan 120 120 102 Oct-27 Fluaterly
installments

19 | HDFCBank4 | Term Loan 80 80 72 | Mar-25 Monthly
installments

me £
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20 | HDFC Bank 5 Term Loan 210 100 100 | Sep-28 Quaterly
installments
|
21 | HSBCBank2 | Term Loan 300 300 75 | Jun-24 Half yearly
installments
22 | HSBC Bank 3 Term Loan 125 125 125 | Sep-26 Half yearly
installments
Half |
23 | HSBC Bank 5 Term Loan 150 150 133 | Apr-26 nat yearly
installments
24 | HSBC Bank 6 Term Loan 5 5 5 Mar-27 Half yearly
instaliments
25 | HSBC Bank 7 Term Loan 70 70 70 | Apr-27 Half yearly
installments
26 | HSBC Bank 9 Term Loan 300 275 275 | Nov-27 Half  yearly
installments
I
28 | Indian Bank Term Loan 300 300 300 | Dec-27 Half yearly
installments
29 | Indian OVerseas | rorrn Loan 250 250 150 | Mar-25 | Hal yearly
Bank installments
30 | Karnataka Bank | Term Loan 100 100 60 | Sep-26 Quaterly
installments
3y | State Bank of | o ioan 500 500 56 | Mar-24 Quaterly
india1 installments
3y | State Bank of | oan 250 250 219 | May-30 Half yearly
India 2 installments
a3 | State Bank of | o i Loan 300 300 300 | May-30 Half yearly
india 2 installments
Union Bank (Ex Quaterl
34 Corporation Term Loan 100 100 25 Sep-24 ) Y
installments
Bank)
g5 | Union Bank of | o Loan 150 150 100 | Jun-26 Half yearly
India 1 installments
36 | Union Bank of | o Loan 100 100 33 | Mar-31 Half yearly
India 2 installments
g6 | Union Bank of | o Loan 300 40 40 | Sep-30 Half yearly
India 2 installments
Total - | 6,120 5,285 3,669
1 Axis Bank CC/WCDL 25 - - - -
HDFC Bank CC/WCDL 10 - ; - -
3 | HSBC Bank cc/wenL 100 - ; - .
Standard
> Chartered Bank ce/weot 30 i i ) i
6 Deutsche Bank | WCDL 400 - - - -
6 | Deutsche Bank | WCDL 250 100 100 Jan-24 Yearly
installments
8 | RBLBank WCDL 200 0 0 -
SUB TOTAL 1,015 100 100
Total 7135 5385 3769

iii. Unsecured Loan Facilities {As on 30th September 2023}: Nil
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Details of outstanding Non-Convertible Securities (As on 30'" September,2023):

Series of
NCS

Tenor /
Period
of
Maturity

Coupon

Outstanding
Amt Rs.
crore

Date of
allotment

Latest Secured/

Credit
rating

Maturity

Date Security

Unsecured

Series 9

2,555

9.25%

25

10-Aug-
18

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

08-Aug- AAA by

55 CARE Secured

Series 12

1,827

8.65%

121

12-Feb-
20

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

12-Feb- | AAAby

25 CRISIL Secured

Series 17

1,096

5.52%

100

13-Dec-
21

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

13-Dec- AAA by

24 CRISIL Secured

Series 17 -
Reissuance

1,086

5.52%

99

23-Dec-
21

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

13-Dec- AAA by

24 CRISIL Secured

Series 18

1,094

8.10%

200

25-May-
22

First Pari
Passu

charge on
AAA by .
23-May- | eisiLand | secured receivables

25 CARE + le:c_'d
Deposit as
secondary
security

Series 19

1,096

8.20%

11.7

07-Nov-
22

First Pari
Passu
charge on
receivables
+ Fixed
Deposit as

07-Mov- AAA by

25 CRISIL Secured

‘S
‘70’)

ciy P,

(A
2

A
&

111




For Private Circulation Only
PRIVATE AND CONFIDENTIAL (For Addressee Only}
Serial no.: 25
Addressed to: Eligible Investors

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 21
Option Il

1,095

8.40%

100

27-Dec-
22

26-Dec-
25

AAA by
CARE

Secured

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

Series 22

1,096

8.20%

75

09-Feb-
23

09-Feb-
26

AAA by
CRISIL

Secured

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

Series 23

1,094

8.20%

350

17-May-
23

15-May-
26

AAA by
CRISIL

Secured

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

Series 24

1,096

8.15%

120

05-Sep-
23

05-Sep-
26

AAA by
CRISIL

Secured

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

A-Total

1,626.70

Series 1

3,651

8.50%

30

08-lun-20

07-Jun-
30

AAA by
CRISIL and
CARE

Unsecured

Unsecured
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0l-Jan- AAA by
Series 2 3,652 7.63% 40 01l-Jan-21 CRISIL and | Unsecured | Unsecured
31
CARE
AAA by
Series 3 3,652 7.70% 25 12-Aug- | 12-Aug- CRISILand | Unsecured | Unsecured
21 31
CARE
22-Jul AAA by
Series 4 3,653 8.40% 100 22-Jul-22 CRISIL and | Unsecured | Unsecured
32
CARE
AAA by
Series 5 3,653 8.40% 50 12-Aug- | 12-Au8 | pii and | Unsecured | Unsecured
22 32
CARE
B- Total 245
Sub
Total(A+B) 1,871.70
v. Commercial Papers (As on 30™ September, 2023);
Nil
vi. Details of any corporate guarantee(s) issued by the Issuer:
The Company has not issued any corporate guarantee
vii. Details of bank fund based facilities/ rest of the borrowing (if any including hybrid debt like FCCB,
Optionally Convertible
Debentures/Preference Shares} (As on 30" September 2023):
Nil
viil. Total Borrowing Outstanding {As on 30th September 2023}):
Sr.No - Instrument : : ' 'Out_standin'g.Am(iUht (In Crores:)
1| Term Loans 3,869
2 | Non-Convertible Debentures 1,627
3 | Sub Debt 245
4 | CC/WCDL 100
Total 5,641
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Annexure |l

Standalone Financials

Abridged Financials

Pullectnn Indin Home Findrce Company Lmged

Balance sheek at at 31 March 2023
Asat Ayt Ayt
33 March 1023 31 March 2022 31 March 2013
I fakhs) (% takhs) (% lakhs)
ASSETS
Fingnwinl msets
Cash ang cash pquivalents 7175 1620 6858
Bank balarscos cther than cazh and cazh equielents 3 39,955 58,566
ety 16,508 1489 30,75¢
Trade recevabley T 51 =3
Ownes dinanc al assets 5072 2825 4,108
Lears and acvances 542031 383051 L6h.Ah
6,10,700 AA2061 466,189
Non financial assots
Current tar dswaly [red} 1443 1,350 23}
Drefersed Lox avst frmwt) 5,187 6,560 5638
Quaer nan finarelal 3ssets 1402 (3 575
Praperty, plant snd equipment 1,048 0% A58
Capital Wk in Progress - . .
Ripht of Ly aassts 3,77 1,358 L&t
Intangibie aseats 225 170 157
It ang bt asists urder devplopment KAl it 0
13,300 10,089 1113
Totat Aszats 6,234,000 4,852,950 4,75922
LIABBITIES AND EQUITY
Lihilities
Finanial liabilitiey
Traee payatles
i}tataioulmrdns dups 10 hitiro critpding 34y Smsl onteranses 498 87 E [
A} Ll ek iy abadaticing duney (o Cred foss olles Bhah anun enlerpeney 265 260
erd sinall eribergriney 3531
Dbt Secuntins 167,985 88,285 100,126
woardinated Labdites X113 9,115 rL2id
Hoerowingy 310530 250,850 286,263
Othiet tingnt of Lieb ity 20,622 16,787 14.4C%
538,433 383,091 4,08.363
ton financlal hiablkties
Current tas lingibgiay (rusth - . 0
Prenddoas 1173 1) 545
Qlher oo fiedreid liatnlgins 3052 1,218 1475
43% 2,604 2,020
Equity
[quity shure Lagpaiel 11848 3801 30,803
Qlver mpity 49,383 35,452 nmm
81,232 67,255 65,535
Tolal linbimtiey snd equily 6,24,000 4,52,950 475,922
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Addressed to: Eligible Investors

Fullerton India Home Finanee Company Limited
Statement of Profit and Lo for the year ended 31 March 2023

Year ended Year ended Year ended
31t March 2023 31 March 2022 31 Mareh 2021
{® takhs) {® takhs) % fakhs}
Revemee from operations
Interet incarns (3,831 48,363 53013
Fres and commision incoms 1,810 710 00
Gamn an derrcagnitian of faancal indtrumenss beld at amortaag rost 2613 n% 170G
Het gain oo finannal aswet at FV1PE . 13 47
AncEiary income 248 192 &0
Total revenue from operations £8,502 49,876 52,391
Othar income 122 509 196
Total income 68,624 50,385 52,587
T ~
Expenses
Financea costs 35853 27,326 31000
Netloss on [air value changes 2 - 1
Impairmen? an findnelal instruments 3166 6,717 18048
Imployee benefily expense 14,733 8,889 7,107
Depreciaton, amaortisatian and kmpxirment 1,200 662 716
Other exgenses §.2i4 4,520 3,033
Total expenses §3,268 48,124 59,995
{Loss)/Profit belore tax 5,356 2,261 (7.408)
Tax expense
Current tax - 1,497 B43
Adustment of tax relagng to earlier periods - - -
Peferred Lox expense [ (<radit) 1.340 922} (2,701)
1,340 573 {1.B571
Net [[oss)/peofit after tax 4,016 1.686 [5.551)
Other comprehensive income [ {loss)
Items that will nat be reclassified to profit or Joss
Re-measurament of gainfloss on defired beneft plans {52 45 {51
Ircome tax reating 1o above i3 {11} 1
Other comprehensive loss (39} 34 L]
Total comprehensive {loss)/income foe the year 3,977 1,_720 [5,5§§L
Earnings per equity share:
Basic earnlngs per share (In %) 130 0.55 {1.801
Diluted caralngs per shace (In % 110 D.55 {1.80)
Face valua per share {in ) s} 10 10.00
Refer summary of significant accourting policos and accampanyng rases which
form snantegral part of the financial statements
Xy
4
[
o
E
B2\ 115
z, =

)




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only}
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Addressed to: Eligible Invesiors

Fullerton Indla Home Financo Company Limited
Statement of cash flow for the year ended 33 March 2023

Year ended Ycarended Year ended
31 March 2023 31 March 2022 31 Miarch 2021
L) G O 1.1 . .. SO
A CASH FLOW FROM QRERATING ACTIATIES
{Lomfirofit before tan 5,356 2,261 {7,408)
Adjustments for :
Faianceal gssnl rmpaiuresd ol arrsarvad sl 1894 {3541 1234}
Fnanual fablitiss meatured at amorvied cost 4,256 156 122
Depreesation, amartospion eod imparment 1,200 €62 216
Interedt MEoMe on fee Japets, BONIE dnd JVeStMEnts 2,403 {3.3¥0 13. 358}
Het {pain)/iass o financiss aseets ot FVIPL 4 (353 (81}
Iipgs rmeat 2n Fnsntial Bstroments 1,166 6717 18,048
Write oft of fixed aszets & intanphie azsers 29 1 2
Profs on sale of property, olant snd equpment w) 14] 23
Far vauaton ol Sork appreciation righty &3 47 (71
Gain on deraecgreticn & inandialinstraments heid st armorbzed coot (2.633) 15041 {776}
Operaung peofit bedore workdng copital changes 8,419 5,847 6,943
- Addjustments For working apital:
- {lnrreasaifdectonse I ans anag Afvarces 11.%1,259) {33,143] 31397
- linurease]) decreme nother Assels [foongal ang ron fnsrogl assets) [343] 1102 475
< {iIngreaselitecredse in 1t dcke DeCemvubies . 1% {43}
- Inctenei(iecreaty) @ ather Hatulit o5 iPrcuision, firancal snd nan hransial sasdile 16,654 {1.00%) 1R
Cash penerated lrum/{used in) operating activities TTTTTaessrr T anmey T T aesy
Incame tas poed {0t} |1e0t (7273 11,738}
et cash generated fromflused in} operating activities (A) 11,66,627} 129,615} 20,814

8. CASH FLOW FROM INVESTING ACTIVITIES

Purthane of property plent arad eqquipineat end inLatyibley (1,380} {83] {6a}
Procesds from safe of propetly, phant and ecpuiprnent 2l intanginles 37 & 33
Purchase of rreestmenty 11,458,325} {%8,078] {1,76,420}
Saefonatunty of ievestinenly 1.31,515 85,345 1,39,223
Faed teposit placed gaing the yedr 13,96, 110 13,42,827) {334,144}
¥ eped depant matured dunrg the year ER LN 1,61,770 2,474
Intereat reveived o feed deponits et boangs. 2,0M 3,553 421
Interest racaivext g inveslnenls 550 S8F J 06
Hot cash generated tromf{usad in) ivesting activities [8) 1 21198 51,210 {47,427}

€, CASH FLOW FRONS FINANCING ACTIVITIES

Pearsage ram Kgance of shar rRTal [incioning thaed precalyem)] 04959 - .

Prutceds IFum burrgauys frven Danks ond fevatcel imbilubuery 244,171 72400 1,88 541
Repuyerment al bareoaengs o Danks ang Caaacal insilutons { L0169 11,801,704 (1,658,271}
Paymen: ot anziliary birroaing rostt (1,252 {138) (B35}
Princips! payman of lease laddity [EL2]3 1514) 433
Het cash generated fromf{used in} financing activitie (C) 4 1,472,944 {24,756} 21,542
et increase / {docroase) In cash and ¢ash equivalents Da{A+BeC) 3,495 {3,141} {5,071}
Cah and (ash squivaients & AT Lhe beginnig ol 10w petion {F] 3,680 £,81% 11450
Closing balange ot cash 3nd cath aquivalonts (DeE} 7,175 3,678 5219

Companents of Gish and cash squivalents:
Cashon hared 51 ] %0

Batoiigr il Bsaitn - -

- incuriEnt Ac et s £,821 1,295 a5k
- In Haed depensit with maturity [ess than T mantrs 1 H 4,101
Cheques, dally on hard) 302 116 -
Cash and cath equivatents 7,175 3,680 5819
Hisw

The raih How statemant has tean epares uoder o nditer? metkol As wet aul o lotian Arcosating Standard {ind A% 7] datemprs of cach aws
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Note:

Note: To access the financial results on NSE website please click on below link and enter entity name under
company and mention date under custom, subject will be Financials and click on PDF of respective date -

https:/ /www.nseindia.com/companies-listing/corporate-filings-announcements

For September 2023- Financial Results

https://nsearchives.nseindia.com/content/debt/WDM/Debt 08112023161910 SMHFCResultssigned.pdf

For June 2023 — Financial Results

https://www.grihashakti.com/images/cg/Un-audited-Financial-Results-for-the-quarter-ended-30-June-
2023.pdf

For March, 2023 — Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt 29052023125541 BoardQutcomesigned.pdf

For December, 2022 - Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt 02022023134637 NSE signed.pdf

For September, 2022 — Financial Results

htips://archives.nseindia.com/content/debt/WDM/Debt 10112022184707 Financialresultsforthequarterende
d30Sep2022signed. pdf

For June, 2022 — Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt 27072022135008 Financialresultsforthequarterende
d30June2022.pdf

For March, 2022 — Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt 11052022171119 FinancialResultNSEIntimation.pdf

For March, 2021 — Financial Results

htips://archives.nseindia.com/content/debt/WDM/Debt 24052021205444 SubmissionofFinancials.pdf

Eor March, 2020 — Financial Results

https://www1.nseindia.com/corporates/corporateHome. html?id=eqFinResults
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Annexure il
Consent letter from Debenture Trustee

CATALYST ’@ “:

Buliewe i yourself.., Trust us!

CL/DEB/23-24/1666 Date : 09-Jan-2024

Ta,

Prashant Poolary,

SMFG INDIA HOME FINANCE COMPANY LIMITED,

Sth and 6 th Floar, B - Wing, Supreme Business Park,,

Hiranandani Gardens Powal, Near Sharma Cottage, Behind Lake Castle,,
Mumbai,

Maharashtra,

India 400076.

Dear Skf Madam,

Re: Consent to act as a Debenture Trustee for Private Placement of Fuily Pald, Rated, Listed,
" Redeemable, Transferable, Secured, Non-Convertibie Debentures of X 100.00 Crores with green
shoe aption of 400.00 Crores Crores aggregating to 500.00 Crores.

Wae refer to your letter dated 09.01.2024 , requesting us to convey our ¢consent to act as the
Debenture Trustee for captioned Issue of Debentures.

We hereby convey our acceptance to act as Debenture Trustees for the said issue Debentures,
subject to execution of Debenture Trustee Agreement as per Regulation 13 of SEBI {Debenture
Trustee) Regulations, 1993, thereby agreeing to execute Debenture Trust Deed and to create the
security if applicaltle within the timeline as per relevant Laws / Repulations and in the Offer
Document [ Information Memorandum / Disclosure Document [/ Placement Memarandum and
company agreeing / undertaking to comnply with the provisions of SEBE [ Debenture Trustee )
Regulations, 1993, SEBI {lssue and Listing o f Non-Convertible Securities) Repulations 2021, SEBI
(Listing Obligations & Disclosure Requirements} Regulation 2015, Companies Act, 2013 and Rules
thereunder and other appticabde laws as amended from time to time.

Fee Structure for the proposed transaction will be as per annexure A.

Assuring you of the best professional services,
Thanking you.

Yours faithfully,

Name : Nikita Darge

Deslgnation : Manager

CATALYST TRUSTLESHIP LIMITED 1t 14 om o e
tyrntial OTRca \Windynr 476 bovs dinlien Mo 606, C § ¥ load Malina SnTaciur I aitl Bamin ad ol Tl o 07,
Daged Cflew CIA uuim Bt 103 Bhaitarh€ ttvy GIGALL Pt Hstal s 518 D0 Tab il i) Sncast Eas <

Otethd Gfice CHtica Hi BEG fnh Flons Kailrsdy Butbibieg 26 Kavtssha Gaanine bianyg Hiw Duid §od ) Tul 1] a0 2910007

HITURE IR

E1N Ho. U7, GUOGE Emait om Wabsie rusies s gm
Puve | Murber b Bedpaurs | Bl | Choneal
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Annexure IV
Corporate authorizations

SMFG
Grihashakti

Hiyi Asha, Naya Vishwar.

CERTIFIED TRUE COPY OF RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF SMFG INQIA HOME
FINANCE COMPANY LIMITED (FORMERLY FULLERTON INDIA HOME FINANCE CO. LTD.) AT THE
MEETING HELD OM 8 NOVEMBER, 2023

Issuance of debs securhtins up to INR 3,200 srores

"RESOLVED THAT in supersession of all estlicr resolutions passed by the boaed In this regard and
pursuant ta the provisions of section 42, 71, 179(3) and other applicable provisions, if any, of the
Companies Act, 2013 (Including any statutory modifications or re-enactment thereod, for the time
belng in force). and the retevant regulations/directions as may be prescnbed by the Seeurities and
Exchanpe Board of india and fleserve bank of India from tme 1o time ({including any amendment{s},
moedification{s) thereof), the Articles of Association of the Lompany, the approval of the Board be and
is hereby granted Lo issue Long Term Nan-Convertible Redeemahbln Dehentures, either asv Senior
cecured debentures or unsecured debentures of Rs. 1 Lac each, on privite placement basis, in one or
mare tranches or series, subject to the total outstanding debentures not coxeeeding INR 3,200 crores
ar any tme, as per the following teems and conditions:

S5r. | Particulars Terms
Mo o e e [
a. Type: of Instrument Long Term Non-Convertible Redeemabte Debentures

b. | lssue Size To be issued In one or more tran o ad the total outstanding |
debentures do not execed 5. 3,200 crares at any time

¢ gFaceValue | Rs 1,00000f-each

d. Rate of Interest Not Excecding 12% p a,

e. Tenure Up ta 10 Years

f. Purpose Onward lending andfer any other purposes as specified in the
RBYMKE guidelines a: may be approved by the Borrowing

Lo Computtec. -

RESOLVED FURTHER THAT any two members of the RBorrowing Committee be and are hereby jointly
autharized 16 decide the purposo/ end-use, terms of 1he lssue, including, deciting the tate of interest,
allin cost, coupon rate, Issue Date, Redemption. Minimum Application Menoy, Interest on Application
Ponay, Put and Call Options, Security and Allotment date and on listing the Debentures on the Stock
Exchanges, and do all such acts and deeds required Lo give offect to the faregoing.

RESOLVED FURTHER THAT any two of the follewing Authorized Signatories of the Campany or any two
members of the Sorrowing Commitiee be and are hereby autharized to identHy the investors 16 whom
Non-Convertible Redeemable Debeatures are to be offered. 1o allot the Nen-Canvertihle fledeemable
Debentures in atcordance with the terms approved by the Board and/or Borrowing Committee, o
such person(s) subscribing to the issue of Debentures on privale placement basis, (o issue allotment
letter to such persen{s) and do all such things as required under Electronic 8ook Mechanism or
stherwise if the bondgs are unlisted.

SMFG India Home Flnance Co. Lid,

(Fosrimely Futeefon (rdia Wone Frange Go. Lid)

Corporate OMica: 400 & L4 %% Thoor 6 Hiseh, Perpen GO, BRI FHoval, Banma saeds Conples Sendnn 1Y, Suenban - 400051

Reglaterad OHica. Liant Toases, 350 Fioge Cfgh o 207 Laa He 505 Pocnpmaliey b Mesed, Mackar, toranl - G0
Tedt breaflz 120 10D $00Y L LLALLETLELE TE RS LN Y svre eribbibae oo GING LRSS STPTRI R 40P GivBn P s
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SMFG
Grihashakti

MNayi Axha. Maya Vishwan

RESOLVED FURTHER THAT pursuant 10 Operational Circular for wssue and listing of Mon-Convgrtibte
Securitios (NCS), Securitised Dobt Instruments {SBI|, Security Receipts {SR). Municipal Debt Securitios
and Commercial Paper [(CP) dated August 10, 2021 a3 amended from time to time read with SE&I
circular no. SEBIHO/ODHS/DDHS_Div1/P/CIR/2022/147 dated October 31, 2022 {"I15IN reissuance
clrcular”) issued under the SEBL {issue and Listing of Non-Convertible Securities} Regulalions, 2021, the
Board or the Borrowing Committee of the Campany or such person/s or such committee (by whatever
name called) be and are herchy authorized to approwe reisseance of Debentures whthfwithout
modifications in terms and/or structure inorder to comply with 1SIM relssvance circular provided such
reissue (s in line with the procedure a3 hos been lald out n Regulation 4% of the SEBI {Issue and Listing
of Non-Convertible Securitics) Regulatians, 2021,

RESOLVED FURTHER THAT any twe persons among the following persons ("Authorized Signatories”):

& Namcs of the | Emp. Grade

No Authorised Signatories

Mr. Stephen Williams SM3
_br, Rahul Bhardvra)p .

M. Rarm Kolli

Mr. Sandeepr Khosla

W NMr. Ashish Chaudha
wi- M, Sul!dz_rramri; Sul
Wil - 8Ar_ Krishnakumar R
wili Mar, P BAL fAani

ix. | tir. Mohit Agrawal o Shaz

be and are hereby jointhy authoried to exccute all the necessary forms, returas, other documents.,
undernakings. agreements, deeds, acknowledgements and to complicte all other formalitics to give
wffect 1o this resolution

RESOLVED FURTHER THAT tvir. Shantanu Mitra, Chawman, Non-Excculive Birector, Mr. Deepak Patkar,
Managing Director & CEQ, Mr. Ashish Chaudhary. Chief Financiat Officer ar Company Secretary, be and
are hereby severally authorized 1o sign and flle necessary forms. documents or returns or such other
things as may be required with the Registrar of Companies or any other regulatory and/or statulory
authorityfies, and to do all such cther acts and things s5 may be necessary.

RESOLVED FURTHER THAT a copy of the aforesaid resolution certified 1o be true duly signad by any of
the Dircctors or the Company Secretary be furnished 1o the concerned parties and they be requestad
to act thereon.”

For SMFG India Hosme Finance Company Limited
{(Formerly Fulliertan india Home Finance Co. (td.)

fata

Ashish Chaudhary

Chief Financial Officer
SMFG India Homg Finance Co. Ltet
Frovmmnty Fulideforn Bata Mone Fimgoze Co $ )
Corporate Otlica: Saad 4 SO, 57 F 4 :
Plogizterad Office Muan Towers.

Tl begee Joe TR SO0 TQRELD

ek () Sl
il Lan

m Hagh Foan Wadurav
Arranhakl cven GEN:ER
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SMFG
Grihashakti

Nayi Asha. Naya Vishwas.

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE EXTRA-ORDINARY GENERAL
MEETING OF SMFG INDIA HOME FINANCE COMPANY LIMITED {FORMERLY FULLERTON
INDIA HOME FINANCE CO. LTD.) HELD ON THURSDAY, 2 FEBRUARY, 2022

Ta _approve the wer to borrow fun rsuant to the provisions of section 1. 1){c) of th
Companies Act, 2013, not exceeding INR 12,600 Crores

“RESOLVED THAT in supersession of all earlier resolutions passed on the matter and pursuant to the
provisions of Section 180(1)(c} and other applicable grovisions, if any, of the Companies Act, 2013
(including any statutory modifications or re-enactment thereof, for the time being in force}, and the
relevant regulations/directions as may be prescritbed by the Reserve bank of India from time to time
{including any amendment{s}, modification(s) thereof), the Articles of Association of the Company,
consent of the members of the Company be and is hereby accorded to the Board of Directors or to
such person/s or such committee {by whatever name called}, as may be authorized by the Board in
this regard, to borrow by obtaining loans, overdraft facilities, lines of ¢redit, commercial papers,
non-convertible debentures, external commercial borrowings {loans/bonds), INR denominated
offshore bonds or in any other forms from Banks, Financial Institutions, Insurance Companies, Mutual
Funds or other Carporates or other gligible investors/ lenders, including by way of avalling credit limits
theaugh Non-Fund based limits i.e. Bank Guarantee, Letter of Credit, ete. or by any other means as
deemed fit by it, against the security of term deposits, movables, immovable or such other assets as
may be required or as unsecured, at any time or from time to time, any sum or sums of money{ies)
which together with monies already borrowed by the Company {(apart from temporary loans abtained
or to be obtained from the Company’s bankers in the ordinary course of business), exceeding the
aggregate of paid-up share capital of the Company, its free reserves and Securities Premium, provided
that the total amount so borrowed by the Board shafl not at any time exceed INR 12,000 crores {Rupees
Twelve Thousand Crores only}.,

RESOLVED FURTHER THAT the Board of Directors ar such person/s or such committee (by whatever
narme called), as may be authorized by the Board in this regards, be and are hereby authorized to
arrange or settle the terms and conditions on which all such monies are to be borrowed from time to
time as to interest, repayment, security or atherwise howsoever as it may think fit and to do all other
acts, deeds, matters and things as may be deemed necessary and incidental for giving effect to the
above, including execution of alf such documents, instruments and writings, as may be regquired.”

For SMFG India Home Finance Company Limited
(Formerly Fullerton India Home Finance Co. Ltd.}

JITENDRA S
MAHESHWARI
litendra Maheshwari
Company Secretary
Membership No: A19621

SMFG India Home Finance Co, Lid,
(Formarly Fullerion India Herpe Fingnee Co. Lid.)

Corpurate OMicn; S i lomae S i Tosg s BT K M o Bouet, Banddea Moel Cmnpdess Wi oyl b B0 o= 400051, .
Registorad Office; 37 Floar b Mo, 307 b Mo, 168 Poonar-alleg Hogh Road. Madasavoral, Chenna - GUUGDS. .
Tedl Freae Noo IRON DX 1003 gronaseala aubashaktoeom O yeeseanbashaktoeam CHN USSOSITHIDIOPL GRVEAST :
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SMFG
Grihashakti

Nayi Ashi Naya Vishwas,

CERTIFIED TR PY OF EXTRA F THE EXPLANATORY STATMENT PURSUANT TO SECTION 102
OF THE COMIPANIES ACT, 2013

The existing borrowing limit for the Company was approved by the Members at their Extra Ordinary
General Meeting held on 15 April, 2020, pursuant to the provisions of Section 180(1)(c) of the
Companies Act, 2013. The current borrowing limit as apgroved by the shareholders is INR 7,000 Crores.

in order to augment growth, continue business momentum, profitability, etc., it is proposed to
increase the current hoard approved limit for borrowings from INR 7,000 crores to INR 12,000 crores.
The approval of the members is saught pursuant to Section 180(1){c) of the Companies Act, 2013 and
rules made thereunder,

No Director or any of the Key Managerial Personnel of the Company or their relatives are, directly or
indirectty, concerned or interested in the Resolution.

For SMFG India Home Finance Company Limited
{Formerly Fullerton india Home Finance Co. Ltd.)

JTENDRA
MAHESHWARI!
Jitendra Maheshwari

Company Secretary
Membership No: A19621

SMFG India Home Finance Co. Ltd.
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SMFG
Grihashakti

Nayi Azhn, Naya \Vichwans,

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE EXTRA-ORDINARY GENERAL
MEETING OF SMFG INDIA HOME FINANCE COMPANY LIMITED (FORMERLY FUILLERTON
INDIA HOME FINANCE CO. LTD. ) HELD ON THURSDAY, 2 FEBRUARY, 2023

hL rove wer to borrow fund rsu h roviston f_section 180[1)jc) of the
Companies Act, 2013, not exceeding INR 1> 000 Crares

"RESQLVED THAT In supersession of all earlier resolutions passed on the matter and pursuant to the
provisions of Section 180{1){c) and other applicable provisians, it any, of the Companfes Act, 2013
{including any statutory modificatlons or re-enactment thereof, for the time being in force), and the
relevant regufations/directions as may be prescribed by the Reserve bank of India from time to time
(including any amendment{s], modification(s} thereof}, the Articles of Association of the Company.
cansent of the members of the Company be and is hereby accorded to the Board of Directors or ta
such person/s or such committee {by whatever name calledl, as may be authorized by the Board in
this regard, to borrow by obtaining loans, overdraft facilitles, lines of credit, commuercilal papers,
non-convertible debentures, external commercial borrowings {loans/bonds), INR denominated
offshore bonds or in any other forms from Banks, Financial institutions, Insurance Companles, Mutua)
Funds or other Corporates or other eligible investors/ lenders, including by way of availing ¢credit limits
through Non-Fund based limits i.e. Bank Guarantee, Letter of Credit, ete, or by any other means as
deemed fit by it, against the security of term deposits, movables, immaovable or such other assets as
may be required or as unsecured, at any time or from time to time, any sum or sums of moneylies)
which together with monies already borrowed by the Company {apart from temporary loans obtalned
or to be abtained from the Company’s bankers In the ordinary course of business), exceeding the
aggregate of pald-up share capital of the Company, s free reserves and Securities Premiuvm, provided
that the total amaount so barrowed by the Board shall not at any time exceed INR 12,000 crores (Rupees
Twelve Thousand Crores only).

RESOLVED FURTHER THAT the Board of Directors or such person/s or suech committee (by whatever
name called), as may be autheorized by the Board In this regards, be and are hereby authorized to
arrange or settle the terms and conditions on which all such monles are to be borroved from time to
ke as to Interest, repayment, security or otherwise howsoever as it may think fit and to do all other
acts, deeds, matters and things a5 may be deemed necessary and incidental for giving effect 1o the
above, Including execution of ait such documents, instruments and writings, as may be required.”

For SMFG India Heme Finance Company Limited
{Formeriy Fullerton India Mormne Finance Co. Ltd.)

“Jechra Lo

Jitendra Maheshwarl
Company Secretary
Membership No: A19621

SMFG Indla Home Finance Co. Ltd.
Fovmgry Fuloeton inais Hovng Finaneo Co. Lic)

Corporate Office: ST & 504, 5% 1 oee, G-Leok, (seoore DG, HRC M Hoad, Bandra Kurls Comnpdex, Bandra ), Marrbae - 03051,
Rogistered Offica: Mo Towera, T Flaor, O No. 30T, hew No. 165, Poonamalfes High Moad, Maduravoyn), Gheannal - GOI035.

Tall Fren Mo, 1820 102 1002 grik.asrakniggrihashnks.com wear prihashakt com CING DGEOE2THZO108 COTE072
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SMFG
Grihashakti

Nayl Asha. Naya Vishwas.

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE EXTRA-ORDINARY GENERAL
MEETING OF SMFG INDIA HOME FINANCE COMPANY LIMITED {FORMERLY FULLERTON
INDIA HOME FINANCE CO. LTD.) HELD ON THURSDAY, 2 FEBRUARY, 2023

To approve the power to create charge on the assets of the Campany to secure borrowings up to

INR 12,000 Crores pursuant to section 120{1)(a} of the Companies Act, 2013

"RESOLVED THAT in supersession of the aarlier resolutions passed by the Comgpany in this regard and
pursuant to the provisions of Section 180{1){a) of the Companies Act, 2013, rules made thereunder
{inciuding any statutory modification or re-anactment thereof) and other applicabie provisions, if any,
consent of the members be and is hereby accorded for creation of such mortgages, charges and
hypothecations as may be necessary, in addition to the existing charges, mortgages and hypothecation
created by the Company, an the moveable or immovable properties of the Company, both present and
future, in such manner as the Board of Directors or ta such person/s or such committee {by whatever
naime called), as may be authorized by the Board in this regards as may deem fit, in favour of financial
institutions, investment institutlons, banks, mutual funds, trusts, other bodies corporate (hereinafter
referred to as the "Lending Agencies") and Trustees for the holders of debentures/bonds and/or other
instruments to secure borrowings of the Company availed/to be availed by way of rupee term
loans/INR denominated offshore bonds/foreign currency loans, debentures, bonds and other
instruments, provided that the total amount of such toans/borrowings for which the charge is to be
created, shall not at any time exceed INR 12,000 [Rupees Twelve Thousand Crores only).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board or such person/s
or such committee {by whatever name called), as may be authorized by the Board In this regards, be
and are hereby authorized to finalize and settie and further to execute such documents/ deeds/
writlngs/ papers/ agreements as may be required and to do ail such acts, deads, matters and things,
as they may, in their absotute discretion deem necessary, proper or desirable and to settle any
question, difficuity or doubt that may arise with respect to creation of mortgage/ charge as aforesaid.”

Far SMFG India Home Fi e Company Limited
(Farmerly Fullerton India Home Finance Co. Ltd.)

JRY SN RN

Htendra Maheshwari
Company Secretary
Membership No: A19621

SMFG India Home Finance Co. Ltd.

g T N T I E
COiTReRy FLGriGn Jngia Nemie Floance Co. Lid)

Corporate Oftice. 503 & 514, 5° 1toor, G-8lock, Inspie BKC, BKG Main Road. Bandra Kurla Cornplex, Bandra (£}, hMurnhai - 400051,
Rogistered Office: Megh Towers, 3 Floor, Old Mo. 307, New No. 165, Peonamalige High Road. Maduraveyal, Creanai - E0C295.

Tall Frea Na.: 1800 102 1003 gnapskakli@grihashaki.com v gritashakticom  CIN: UBSS22TN2010PLCO/ERT?
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Annexure V
Rating Letter & Rating Rationale

CRISIL.

CONFIDENTIAL Ratings

RLUFIHFCL 322542 RO D B 2 Thid 1 RI22RTO0
Januvary 05, 2023

Mr. Becpak Patkar

Chief Executive Officee

5 indiz Home Finaoce Company Limited
Giroud Fleor. Tradepoimt Building

Decar Mr. Decpadc Patkar,

Re: CRISIL rating an the 2x 1500 Crarc Non Convertible Boebentores of SMEG India Home Finanee Company Lisited.
At ratengs assigned by CRISIL Ratirgs are kept umder cantinuous surveillance and revicw.
Pleasc refer 10 vur rating letter dated November 22, 7023 bearing Kol no: RLFIHECL 2254 INCTROT2Z 3655 T2 R4 2870049

Rauting oLt fing on the cup ! debe 13 "CRISH. AAASIable™ (pronounced as “CRISIL triple A rating” with

Stable outlook). Securines wath this gatieg sre consnlered to Mave the aghost dogree of safety regardmg timcly scrvicing of
financial obligazions. Such sccurities camy lowest credit msk..

In the event of vour company pot making the 1ssue within o penod of 130 days from the above date, or in the event of any change
n the size or structure of your proposed issoe, a fresh letier of revalidason fiom CRISEL Ratings will be nccessary.

As por our Ranng Agreement. CRISIL Ranngs would disscmunate the mting along witk culloek through s publications and other
media and keep the mting along with outhook under survesllange for the hife of the mstrument. CRISEL Ratings reserves the right
to withdraw, or revise the mting ¢ outleok assigned to the captioned instrument an any time. on the bass of new informatoen, or
unavailabalsty of imformaton, of other cmountstasces whech CRISEE Ratmgs believes may have an impact an the rating. Please
visit v crisilratings.com and scarch with the name of the rated entity 1o aceess the lagest ratsg’s.

As par the Liest SEBI varcutar (refecence pumibnee: CTRAMINEDF17/2013; dated October 22, 20131 on conwobized databaic for
corporate honds deb S, ¥OU are reg 1 to provide intemational seurdies whentification number {ISIN: atong with the
reference member and the date of the rnng letiery of all bond'debenture issuances made sgaina this rating leter w us. The
circulas alvo requires you 1o share this information witl ws withan 2 days after the alleiment of the ISIN. We regquest you to mael us
all the necessary and refevant tnformation ot debtowsicre ensil.com. This will cnable CRISIL Ratings 1o verifv and condiot 1o the
depositorics, mcluding NSIIL and CIISL., the 1SIN details of debt rated Dy us, as reuired by SEBL. Fecl free 1o contecl us For any
clarficattons you may have at debtissuee cersal.cotn

Should you coquire any clanfications, please teet froe to vantacy s
Wb warm regands,

Yours sincercly.

Fy e
et N
Malbvika Bhorika Nivedita Shibu L i
Diregtor - CRISEE, Ranngs Associate Director - CRISIL Ratngs PR

Drzclumer A raeg Oy CRISE REATGE reteets CRISTE AATATE Curest SOV G T INENTO0T <F Sty ool 8 Ie SEVGHERARE undl e raTod MINWNEnT, Snd Toes Fof
SANEILCE SN AUTC O e AT ep320y Ly CRISE RaNATE Cur ritsngt A Dated (o MAATHALE L0 By Me ikzonse b aliowied oy CRTSK. Sphenss fronm Scurcay £ consykrs
seable CASA Ratrgs doc: red gUammer o COrPARENEII o7 MNTLRIF O Tre aTemobno On wcn Sie raing o Saced A mong oy CRUSK. Rtegs ot a
FOTTTITONCIATA 1D BLy f S O POV e A NISFUMET, «f QTAT AOT COMTENRT £ T3 MAKEL A00E OF ZulADAY &Y & SdTCulse MeDior CATSIL RAVGS nes a pracrce of
APSONG AV T (ANNGE Uy urmlianie A R A rulted a3 and when cuTumrsinees so wavran! CRISIL Foings 43 nod rmapoenhis Ior any orwt 24 RS0y L
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CRISIL
CONFIDENTIAL Ratings

RLFIHFCL/32254NC D01 24/ T0640:15322§072
January 05, 2024

Mr. Deepak Patkar

Chief Executive Officer

SMPEG India Home Finance Company Limited
Ground Floor, Tradepoint Building

Kamala Mills, Lower Parel,

Mumbai City - 400013

Dear Mr. Deepak Patkar,

Re: CRESIL rating an the Rs. 1600 Crare Non Convertibte Debentures of SMFG India Home Finnnce Compaoy Limiled.
All ratings assipned by CRISIL Ratings are kept under continuons surveillanee and review.

Please refer tw our rating lener duted November 22, 2023 bearing Ref. no: REFTHFCL/A22342/MNCDI0T23/655 ER/1 5322107244

Rating owstanding on the captioned debt instruments i “CRESH. AAA/Swble™ (pronounced as “CRISIL wiple A rring" with
Stable outlook). Securities with this rating arc considered to have (ke highest degree of safety regarding timely servicing of
financiab obligations. Such sceuritics carry lowest eredit risk..

In the event of your company not making the issue within o peried of 180 days from the above date, or in the ¢vent of any chunge
in the size or steucture of your proposed issue, a fresh letter ef revadidation from CRISIL Ratings will be necessary.

As per our Rating Agreement, CRISIL Ratings woulit disseminate the rating along with outleok through its publications sud other
media, and keep the mating atong with outfeak under surveitlance for the Life of the instrument. CRISIL Ratings eeserves the right
w0 withdraw, of revise the rating / outloek assigned 1o the capricned instrunent at any time, on the basis of new infonnation, or
unavailability of informasion, ar other circumsiances whicl CRISIL Ratings believes may have ae impact on the mming, Phease
visit www.crisilratings.com snd search with the name of the mited entity 10 sccess the futest rating?s.

As per the latest SEBI cireular (reference number: CHAMD/DE17:2013; dated October 23, 2013) an centralized database for
corparate bonds/debemures, you are required 1o provide international securitics identfication number (ISIN: along with the
reference number and the date of the rating Letter) of all bond/debenture issuances made against 1his ruing lewer w us, The
cireular also requites you to shate this information with us within 2 days after the aflounent of the ISIN. We request you to mail us
all the necessary and relevant information at debtissueggerisil.com. This will enable CRESEL Ratings to verify and confimm 1o the
depositories, including NSDL and CDSE, the 1STN details of debt rated by us, as required by SEBL Feel free to contact us for any
clarifications you may have at debtissueqzerisil.com

Should you require any clarifications, please feed free Lo contact us.
With wamt regards,

Yours sineerely.

b’-"bﬁ'

e e 1534
Malvika Bhotika Nivedita Shibu G -
Ehrector - CRISIL Ratings Associate Dircetor - CRISIL Ratings PP

Disclaimer. A ratwng by CRISIL Raangs refects CRISIL RAUngS cumenl opuion ol Mie LRefhaod of bmbly paymant of ey 00igahons undar the refed mstrumen. and does not
consblee en dudi of (90 rated enliy by CRISIL Ratngs. Our ralugs are based oN HfoNMaton prowued by tha 1ssuer of obianed by CRISIL Ralings om Sourees i considers
reboble CRISIL Rafings Goas NOP guarantae the CompRieness or accursty of tha informalion on wheth the raling 18 based A raung by CRISIL Ratngs 1s not @
recommendelion 16 buy / St o hold ¢ rsled nsrument, Il Goes naf commant on the market pnce or Swiabilty for & partcular invastor. CRISH. Rebngs has @ practice of
keaping il IS ratngs UNDEr survedience and rabags o nevised as and wﬂen cxcumstances o warran!. CRISK Ralings /s nol rasponsibis far any arrors andf aspacialy stales
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2671301
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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 for the
Debenture Holders of all the Debentures to be issued by the Company in pursuance of this Placement
Memorandum and Catalyst agrees to act as Debenture Trustee for the Debenture Holders.

The Company shall comply with all terms and conditions as disclosed in the Placement Memorandum
and execute the Debenture Trust Deed 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 Debenture Trustee, within the timeline as per DT-Master
Circular, prior to filing of the application for listing of the Debentures, in accordance with the extant SEB|
NCS Regulations.

The Company shall comply with the provisions of SEBI Debenture Trustee Regulations, SEB! NCS
Regulations, SEB|I Master Circular, debt listing agreement, SEB! {Listing Obligations and Disclosure
Requirements) Regulations 2015 (as amended from time to time), the Companies Act, DT-Master
Circular 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:

{a) The Debenture Trustee, either through itself or its agents /advisors/consultants, shall carry out
requisite 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 Transaction Documents and the Relevant Laws, has been obtained. For the purpose of
carrying cut the due diligence as required in terms of the Relevant Laws, the Debenture Trustee,
either through itself or its agents /advisors/consuitants, 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 appeinted 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, Depositories,
Infermation 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 shall also
have the power to intimate the existing charge holders about proposal of creation 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.
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{e) The Debenture Trustee shall have the power to independently 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, charges, fees and
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 legal or inspection costs, travelling and other costs, shall be solely horne 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 29 August 2023 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, from 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
Dehenture Trustee, including such infarmation as required to be furnished in terms of the Relevant Laws
and the Debenture Trust Deed on a regular basis, including without limitation the following documents,
as may be applicable:

a. Memorandum of Association and Articles of Association of the Company;

b. The Placement Memorandum in relation to the issue of Debentures to facilitate the Debenture
Trustee to review and provide comments, if any;

c. The necessary corporate authorisations by way of board resolution, borrowing committee
resolution and / ar shareholder resolution necessary for the issue, allotment and the creation
of security thereunder;

d. Certificate issued by the Registrar of Companies in relation to the charge created 1o secure the
Debentures

e. Agreement with the registrar to issue;

f. Letters from credit rating agencies about ratings;

g. 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 aliotment letter has been issued and debenture certificate is
to be issued after registration of charge);

h. Depository details;

i Latest Annual Report;

je Executed Debenture Trustee Agreement;

Debenture Trust Deed;
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Security Documents executed in relation to the Debentures;

m. Certified true copy of the resolution(s) for allotment of Debentures;

n. 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;

0. Statutory auditor’s certificate for utilization of funds/issue proceeds;

p. Statutory auditor certificate, on a quarterly 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;

q. Statutory auditor’s certificate on a quarterly basis for maintenance of Required Security Cover
on a gquarterly basis;

r. 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;

5. Periodical reports / information on quarterly/ half yearly / annual basis as required to be
submitted to stock exchanges under the SEBI Debenture Trustee Regulations, SEBI Master
Circular, DT-Master Circular, SEBI NCS Regulations debt listing agreement or the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 {as amended from time to time});

t. Beneficiary position reports as provided by the registrar and transfer agent;

TR Approval for listing of the Debentures from the Exchange;

V. Listing application along with the required details / annexures submitted to the Exchange;

w. Due diligence certificate from legal counsel, if any;

X. Acknowledgement of filing Placement Memorandum with the Exchange/ Registrar of
Companies;

Y. Listing & trading permission from the Exchange;

z. 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
the Exchange on the amount of such fund maintained and the mode of maintenance;

aa. Bank account details of the Company along with copy of pre-authorisation letter issued by
Company to its banker in relation to the payment of redemption amount;

bb. 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

cc. Such other documents as may be reasonably required by the Debenture Trustee.

7. The Company agrees and confirms that the purpose of the Debentures is not for providing loan to or

acquisitions of shares of any person who is a part of the same group or who is under the same

management as the Company.
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8. Information Accuracy and Storage

(a)

{c)

(d)

(e)

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
upaon the same and shall not be liable for acting or refraining from acting upon such information
or data furnished to it under the Debenture Trustee Agreement;

The Company confirms that the requisite disclosures made in the Placement Memorandum are
true and correct;

All disclosures made in the Placement Memorandum with respect to creation of security are in
confirmation with the clauses of the Debenture Trustee Agreement;

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

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 and all third party security providers, guarantors
and other undertaking providers in such manner and through such medium as the Debenture
Trustee in its absolute discretion may think fit. The Company agrees that such disclosure shall
not be considered to be breach of confidentiality on the part of the Debenture Trustee.

9. Other Terms and Conditions

(a)

(b}

{c)

(e)

(f

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

The Company hereby declares and confirms that the assets on which the charge is proposed to
be created to secure the Debentures are free from encumbrances and if assets which are
required to be charged to secure the Debentures are already encumbered, the Company has
ohtained permissions or consent to create pari passu charge on the assets of the Company from
all the existing charge holders.

The Company confirms that all necessary disclosures shall be made in the Placement
Memorandum including but not limited to statutory and other regulatory disclosures.

The Company shall on or prior to the date of execution of Debenture Trust Deed, provide to the
Debeittiuie Trustee, the bank account details from which the Company proposes io make the
payment of redemption amount due to the Debenture Hoider. Further, the Company hereby
undertakes that it shall preauthorize the Debenture Trustee to seek the redemption amount
payment related information from such bank. .

The Debenture Trustee and the Company hereby undertake to comply with the revised security
cover certificate requirements and the security and covenant monitoring using Distributed
Ledger Technology (DLT) requirements as required under the DT-Master Circular.

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 the Placement Memorandum:; and
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(ii} Terms and conditions of the Debenture 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.
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Annexure Vi
Due Diligence Certificate

Eelieva in yourself_ Trust us!

CATALYST @ E!:

Cif23-24/04783 {Annaxure 1HA)

DUE HIUGENCE CERTIFICATE TO BE GIVEN BY THE DEBENTURE TRUSTEE AT THE TIME OF ALING THE
DRAFY OFFER DOCUMENT OR PRIVATE PLACEMENT MEMORANDUM/ INFORMATION MEMORANDUM
{Appiicable for Secured and Unsecured lssuances)

To,

The Manager,

National Stock Exchange of India Limited.
Exchange Piaza, 5 Floor, Plot C/1, G Block,
Bandra - Kurla Complex, Bardra (£),
Mumbai 400 051.

Dear Sir { Madam,

SUB.: ISSUE UPTO 10,000 {VEN THOUSAND) RATED, HISTED, SENIOR, REDEEMABLE, TRANSFERABLE,
SECURED, AXED RATE, NON-CONVERTIBLE DEBENTURES OF FACE VALUE Rs. 1,00,000/- {RUPEES ONE
LAKH ONLY) EACH AGGREGATING TOQ Rs. 100,00,00,000/- [RUPEES ONE HUNDRED CRORES ONLY},
WHICH MAY BE INCREASED TO INR 500,00,00,000/- (RUPEES FIVE HUNORED CRORE ONLY) N THE
EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR/PREMIUM {*DEBENTURES™) BY WAY
OF PRIVATE PLACEMENT BY SMFG INDIA HOME RINANCE COMPANY UMITED.

We, the deb (s] to the ab ioned forth ing issue state as follows:

1) We have i ™ ining to the said issue and other such relevant documents,
reports and certifications.

2} On the basls of such ination and of the di i with the Issuer, its directors and other
officers, other agencies snd on independent verdfication of the various relevant documents, reports
and certifications:

We tonfirm that

3] The issuer has made adequate provisions for andfor has taken steps 1o provide for adequate
security for the debt securities 1o be issued and listed.

b}

The lssuer has obtained the 155k / consents tar creating security on the said
property[ies).

<

The kssuer has made ali the relevant disclosuras about the seeurity and its continued ohiigations
towards the holders of debt secunities.

d

issuet has adequately disclosed ali consentsf permissions required for craation of further charga
onassets in offer di or private pl; / information dua and
ail disclosures made in the offer document or private placement memorandurn/ information

GATALIST TRUITLIRHE LIMITED J—
€O Huuse, Pt 6 RS REdned Crinng o), e s, W - 410

B, 5 Fluwx -8y 2E hacciaha Cadn Aran, maw 10T
o, - Bl ke isc 9,

OTH . 320054

o Val. SN S 3 -

LA R P N st g ) e
ey

2% 6205
EIl ¢ Ul Ll e curt | Watridle s e R I U IES £ 01

Bus | Wmwad | Renwbor | DwNl | Comnal b CBILES  KSRME | fdined
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ot @

memorandum with respec: to oreation of security are ¥ tonfirmation with the clauses of
debentune trustes AETeement.

e} Issverhasgiven #n undertaking that charge sha!l be created in favour of debenture trustes as per
termas of ssue befose filing of listing application.

1] lssuerbas di li} P 10 be included in debepture trust deed {including any
side letter, aopcelerated payment clause ete), offer document or privase placement
‘memcrandumy nd i dun and given an ing that deb trust deed

would be exectsted befire fling of tisting application.

g] Alldisthosares made inthe draft offer dociment or private placement memorandum/ inforrabtion
memorandum with respect to the debt sacorithes are tree, fair and adequate to enable the
investors 1o make a well-inf d deciston as to the i mthe p d

e have sativied ourseives about the ability of the ksuer to serviea the debt securities.

Place: Mumbad
Dave: January 11, 2024

Fer Catatyst Tristaeship Limited
e g&l{-%ﬂuwnwr-ﬁ

QQQ“'/?-;'Z ORI

Ms. Kalyari Faviey
Compliance Officer

i rarry
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[ I e AR T
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Aggregated exposure to top 20 borrowers as on 31* March 2023

7~ V'sanctioned | - Principal -
SrNo. - :Outsta.nding'_
1 30.0 25.0
2 30.0 16.3
3 16.0 13.9
4 22.0 13.1
5 15.0 12.6
6 16.0 12.5
7 25.0 12.4
8 40.0 12.0
9 25.0 11.9
10 25.0 9.0
11 15.0 8.7
12 18.0 8.1
13 14.0 7.0
14 15.0 6.9
15 30.0 6.7
16 18.0 6.7
17 8.0 6.7
18 12.0 6.5
19 12.0 6.4
20 10.0 6.4
Total 396.0 208.9

Aggregated exposure to top 20 borrowers as on 30" September 2023

30" Sept, 2023
T ] Tedl
" srNo.. . “ :c:'itzle 4 - Pr:i.r.lcipé-l_'_ .
. : : Qutstanding
1 30.0 21.5
2 50.0 19.8
3 25.0 18.8
4 30.0 18.2
5 22.0 15.5
6 30.0 15.0
7 30.0 14.9
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40.0 11.9

30.0 11.4
10 15.0 11.2
11 18.0 11.0
12 25.0 11.0
13 25.0 10.6
14 25.0 10.3
15 24.0 9.8
16 18.0 9.7
17 20.0 9.6
18 30.0 9.6
19 25.0 9.0
20 10.0 8.8

Total 522.0 257.8
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| e | e
i e .:__I_?rlpg_lp_a-l :
SrNo. .77 ) Outstanding:

s . Crores).
1 6.36
2 5.14
3 4.25
4 3.86
5 3.33
5 2.83
7 7.50 2.60
8 2.29 2.35
g 2.28 2.35
10 1.95 2.00
11 1.90 1.89
12 1.79 1.79
13 1.75 178
14 1.68 172
15 1.54 1.56
16 1.42 1.34
17 1.45 1.28
18 1.17 1.16
19 1.03 1.15
20 1.04 1.12

Serial no.: 25
Addressed to: Eligible investors

Details of Top 20 NPAs as on 30" Septemher 2023

30t Sept, 2023

E Total
srNo. Sar':;::lt::aed Principal
P, -7 | Outstanding

1 5.14 491

2 4.34 4.64

3 3.86 6.57

4 3.81 3.55

5 3.32 3.45

6 2.83 2.91

7 2.60 7.50

8 2.60 2.65
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9 2.34 2.29
10 2.34 2.28
11 1.89 1.80
12 1.56 1.54
13 1.34 1.42
14 1.24 1.25
15 1.16 1.17
16 115 1.03
17 1.12 1.04
18 1.10 1.05
19 1.10 1.06
20 1.03 1.15

c,.
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D
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Annexure X
ALM Statements
Audited ALM Statement as on 31 March 2023
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XBRL ALM W Ver.2.0

Retum Name ALM-II [SL&IRS]
Reporting frequency Half-yearly
Reporting start date 08102022
Reporting end date 3110312023
Return for the penod ending 310312023
Schedule 1D 63077

Report Varsion Final

| _Baseripion T
Reporting Denomination/ Uni al
Reporting Standard Ind-AS

Date of last audited Balance Sheet|31/03/2023
General remarks, if any

s S
Ay Pt ™.

G i
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Audited ALM statement as on 31°* March 2022

B Fullerton mﬂ
® Y Grihashakti o

B ', 2
Jemnda 2ol con Famsie Pt

11 My, 2022

Yo,

The Manager,

National Stock Excharge of India Ltd.,
Exd'nanse Pam, O, BOC-G,

Barars Kuria Compien, Bancrs {EL
humds: - 300 031,

Ref.  Ourletter dated 26 April, 2022 with recpect to submission of Provisionat ALM statement a2
of March 2022,

Sub:  ALM Statement inciuding Structurst Liquidity Statement snd interest Rate Sencitivity
Beport a2 of sAarch, 2022,

Dear Sir / Magem

Thiz ic with reference to our iter dated 23 Aprl, 2022 with respect to submission of provisiona:
ALM ftatemant 3z of March, 2022, in accordance with the dizciozure reguirement BS per Annexure i
of SEB! Cireuisr ro SEEVHQ/DDNS/OORS/CIR/P/2015/155 dated Oxtoder 22, 2019 pertairirs -4
Listing of Commerciat Paperz. WWe heredy submit the ALM Ststement inciuging Structurs) Ligutty
Statemert and Interest Rate Senzitivity Report in XBRL format az of March, 2022, 83 submitted 10
Natianat sousng Bark [RHE.

Xty take the same On yOOr records.

Yours raithigy,
For Fulerton Indis Home Finance Compony Limited

JITENDRA ﬁ%‘:ﬁ"
MAHESHWARI S san =

—
- mmy e

JitenOrs Maheshwan
Compuny Secretaty

Geleenin TR0 Firaae ot pavig Latitad

HergauamE BT 8 Vit e priiiea Dntien BN yke fel 0%
Trargrabat g ® 0 Wadaian
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Audited ALM Statement as on 31 March 2021

Bms Fuilerton

s
™8 Grihashakti L
.ﬁwan“ﬁ [uﬂf }uA ﬁfuui.z rfuif w

15 June, 2021

To,

The Manager,

National Stack Exchange of India Ltd.,
Exchange Plaza, C-1, Block-G,

Bandra Kurfa Complex, Bandra (E).
Mumbai - 400 051,

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

Sub:  ALM Statement including Structural Li

quidity Statement and Interest Rate_Sensitivity
Report as of March, 2021.

Dear Sir / Madam

This is with reference to our [etter dated 21 April, 2021 with respect to submission of provisional
ALM statement as of March, 2021, in accordance with the disclosure requirement as per Annexure
of SEBI Circular no SEB!fHO/DDHS/DDHS/CIR/P/2019/115 dated October 22, 2019 pertaining to
Listing of Commarcial Papers. We hereby submit the AL Statement including Structural Liquidity

Statement and Interest Rate Sensitivity Report in XBRL format as of Mareh, 2021, as submitted to
National Housing Bank {NHB).

Kindly take the same on your records,

Yours faithfully

For Fullerton India Home Finance Company Limited
Seema e
Nirav Sarda =53z
Seema Sarda
Company Secretary

Fullerton India tome Fingnce Comparry Limited

Lotpurats Ofinm Howr $ & a, B WL S IR B darh
SUEmms Oy, P Mumta 8026 | falise N IBOG 102 1003
email grhashakti @ruileror nea com ; Weour
CIN ez UBS9TTHISING) 076977 §

-27ihaizhs com
RDA TOR M - Chhiog)

LU TE T ET | Bt ol € e
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1 Capltal . . . . - . . B .

Equity and perpetual preference shares . . - - . . . - - - B A.650 3080
b} #or ] preference sharts - - - . - . - . - : - - -
T. Aaserves & Sunglus - - - - - . - - - 3,473 3IAT3
3. Borroungs 4 . 1318 256 615 2581 1,600 14507 8367 2 - : az562
#. Current UabilHies & Provisioms: 1% 4 530 141 53 170 £1 1 a9 1 - . 2768
5. Contingent Madifitles ary ET3 aar - . - - - 2183
6. Othen {Leasa Reatl) 2 1 H 7 12 63 &0 33 - 183151
A TOTALOUTFLOWS [A) 1,402 1357 13317 L 671 2410 1878 25,011 B476 766 - 6553 53,10
8. Cumulative Outflows{B} 1.402 7.7 5107 5.506 6,176 2095 § 12,862 17975 26,450 47,217 42,17 53,10 1.1
. INFLOWS. IR Mio.

1. Cubk

2 tednslt - . - - - - N -

2. Balanees with hanks £77 - 52 B - 1594 1857 - - - 651
3. Investments {net of grovisions]* . - - - 16 1970 949 - - - - 1075
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Annexure XI|
Lending Policy in brief

SMHFC has strong governance framework and robust underwriting practices and continue risk monitoring to
SMHFC has strong governance framework and robust underwriting practices and continue risk monitoring to

ensure portfolio performance within acceptable risk ievels.

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 features 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 ete. The facility is extended to Salaried, Self Employed, Self Employed-
. professionals (Individual), etc.

s  Maximum loan amount INR 50 Mio, with maximum tenor of 360 months.

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

« Credit assessment of all applicants including bureau check and the business cash flow assessments.
2. 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).

e Maximum loan amount [NR 50 Mio, with maximum tenor of 180 months.

o Loan against residential, commercial, industrial properties along with non-standard collaterals i.e.
other than residential and commercial properties.

e Maximum LTV of 65% against the residential property, 60% against commercial property and 50%
against Industrial collaterals.

Credit assessment all applicants including bureau check and the business cash flow assessments
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Annexure XII
All covenants of the issue (including side letters, accelerated payment clause, etc.)

1. Interest Payable on Debentures.

(a) For the Debentures issued under Series 25, the interest will be payable annually and at maturity
at the Coupon Rate from Date of Allotment. The Company shall pay interest on the principal
amount of the Debentures outstanding on maturity, as mentioned in the Placement
Memarandum {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).

(a) 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 for payment of interest. However, the
dates of the future payments would continue to be as per the schedule originally stipulated in
the Term Sheet.

{h) In case the Redemption Date falls on a day which is not a Business Day, then preceding Business
Day shall be considered as the effective date for payment of principal.

{c} 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 in accordance with the Term Sheet on the Redemption Date.

3. Mode of Payment

Payment of the principal, all interest as per the Term Sheet appended hereinabove, and other monies will be
made to the registered Debenture Holders and in case of jeint 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 demand drafts
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 the Debenture
Trust Deed and this Placement Memorandum in pursuance of which the Debentures are issued by the
Company.

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

The Company shall, at all times until all amounts in relation to the Debentures have been repaid in 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 the Pebenture Trust
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Deed to the Account Bank in this regard. In case of a change of the Account Bank, the Debenture Trustee shall
accept such change only upon submission of the duly acknowledged and accepted pre-authorisation letter.

The Company further covenants te 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 and Placement
Memorandum.

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 the Debenture 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 the Debenture Trust Deed.

The Company shall ensure that books of accounts of the Company and the Secured Property shall at all
reasonable times be apen for inspection of the Trustee and such person aor persons as the Trustee shall, from
time to time, in writing for the purposes, appoint.

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 shall direct UPCN 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 the Directors
of the Company to the effect that any such property propesed to be substituted is in his apinion 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 substituied as sufiicient evidence that the same is worih such price but
the Trustee may in their discretion require a written report of a valuer appointed/ approved by them.

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 reconstruction 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;

Maintain, preserve and keep in proper order, as applicable, repair and in good condition the Secured
Property. In case the Company fails to keep in proper order, repair and in good condition, the Secured
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Property or any part thereof, then, in such case, the Trustee may, but shall not be bound to maintain
in proper order or repair or condition the Secured Property or any part thereof and any expense
incurred by the Trustee and their costs and charges therefore shall be reimbursed by the Company.

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, as may be
specified by the Trustee and shall duly pay all premia and other sums payable for that purpose and
effect renewal of such insurance and deliver to and leave with the Trustee every such policy of
insurance and the receipt for the last premium payable thereunder. The insurance, if applicable in
respect of the Secured Property shall be taken in joint names of the Company, the Trustee and any
other person having a pari-passu charge on the Secured Property and acceptable to the Trustee. 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 Property.

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 all reasonable times be open for inspection of the Trustee and such person
or persons as the Trustee shall, from time to time, in writing for the purposes, appoint;

Give to the Trustee or to such person or persons as aforesaid such information as they or be or any
of them shall 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 to the shareholders of the Company.

Permit the Trustee and such person, as they shall from time to time in writing faor that purpose appoint
to enter into or upon and to inspect the Secured Property 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 all
traveling hotel and other expenses of such expert provided all the aforesaid expenses are reasonable
and pre-approved as per the rules of the Company.

Punctually pay all rents, royalties, taxes, rates, levies, cases, assessments, impositions and outgoings,
governmental, municipal, or ctherwise 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 comply with all
covenants and obligations which ought to be observed and performed by the Company in respect of
or any part of the Secured Property.

Not declare or pay any dividend to the shareholders, whether equity or preference, in any year until
the Company has paid or made satisfactory provision for the payment of the instalments of principal
and interest due and payable to the Debentures. or has made pravision satisfactory to the Trustee for
making such payment. Provided always that, the Company shall not require to obtain any permission
of the Trustee If there is no default in relation the Debentures issued herein. Notwithstanding
anything contained in this paragraph, if the Company has defaulted in payment of coupon or
redemption of the Debentures or in creation of security in accordance with the terms of the
Placement Memorandum, any distribution of dividend shall require the prior written approval of the
Dehenture Trustee.

Inform the Trustee about any material change in nature and conduct of business by the Company in
Memorandum of Association 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 24:
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{a) Quarterly report to the Trustee:
{b} Updated list of the names and address of the Debenture Holders.
{c) Provide details of the interest due but unpaid and reasons thereof.

{d) 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.

{e} 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 composition of its
Board of Directors which may amount {o change in control as defined in SEBI (Substantiai Acquisition
of Shares and Takeovers) Regulations, 2011, as amended.

(m)

(n} 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 the Debenture Trust Deed are completely
discharged and paid in full to the satisfaction of the Trustee.

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

Reports/Certificate

Periodicity

Security cover certificate in the format as
specified by SEBI

Quarterly basis within 75 days of each quarter
except for the last quarter of each year for which
the certificate has to be submitted within 90 days
from the end of financial year.

A statement of value of pledged securities
(where applicable)

Haif yearly basis within 75 days from end of each
half-year.

A statement of value for Debt Service Reserve
Account or any other form of security offered (as
applicable)

Half yearly basis within 75 days from end of each
half-year.

Net worth certificate of guarantor {secured by
way of personal guarantee)

Half yearly basis within 75 days from end of each
half-year.

Financials/value of guarantor prepared on basis
of audited financial statement etc. of the

guarantor{secured by way of corporate
guarantee)

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

Once in three years within 75 days from the end

of the financial year.

(n The Company shall;

{a) within 15 (fifteen) days from the end of every half year (i.e. Aprit 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;

= (b) inform the Depositories in case of any modification in terms or structure of the Debentures
AN o Hoa ?\ viz. change in terms of payment, change in interest pay-out frequency, etc. as specified
G N above;
£f
oy
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(c) 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;

{d) 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;

(e) Comply with all Applicable Law in relation to the Debentures;

{f) Submit any such information as may be required by the Trustee, from time to time or as per
Applicable Laws, rules, regulations and notifications as amended from time to time;

() record details including asset details {(and their verification), allotment, listing and payment
of interest or redemption with the Depositories as required in compliance with the DT-
Master Circular for Debenture Trustees;

{h) The Company shall create the security as set out in the Term Sheet above prior to listing
application of the Debentures. Further, the charge created by Company shall be registered
with Sub-registrar, Registrar of Companies, CERSAI, Depository etc., as applicable, within 30
days of creation of such charge. In case the charge is not registered anywhere or is not
independently verifiable, then the same shall be considered a breach of covenants/ terms
of the issue by the Company.

8. MISCELLANEQUS

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 the Debenture Trust Deed, other duties, taxes,
charges and penalties, if and when the Company may be required to pay according to the Applicable 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
Debenture Trustee will be at liberty {but shall not be bound) to pay the same and the Company shall
reimburse the same to the Debenture Trustee on demand.

Redressal of Debenture Holders’ Grievances

The Company shall furnish to the Trustee details of all grievances received from the Debenture Holders /
beneficial owners and the steps taken by the Company to redress the same. At the request of any
Debenture Holder / beneficial owner, the Trustee shall, by notice to the Company call upon the Company
to take appropriate steps to redress such grievance(s) and the Company shall after receipt of such notice,
shall redress the complaint of Debenture Holder and shall report the same simultaneously to the Trustee.

Meetings of Debenture Holders

Any decision made by the Debenture Holders under Trust Deed or in relation to the Debentures shall be
made at a meeting of the Debenture Holders convened in accordance with Schedule Il of Debenture
Trust Deed.

Other Financial Covenants
I In case of default in payment of interest and/or principal redemption on the due dates, additional
interest of at 2% p.a. over the Coupon Rate will be payable by the Company for the defaulting
period.

. In case of delay in execution of the Debenture Trust Deed and Security Documents beyond
statutorily permitted timelines, the Company will refund the subscription with agreed rate of
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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 SEB! Master
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.

V. The Debentures shall be issued at par/premium and shall rank pari-passu inter-se without any
preference or pricrity of one over the other or others in respect of Debentures issued under Series
24, '

9. Company’s Covenants
The Campany declares, represents and covenants as follows: -

a. The Company further covenants to duly observe and perform all the terms, covenants, conditions
and stipulations contained in the Transaction Documents.

b. That the Secured Property herein before expressed to be granted, assigned and assured are the
absolute property of the Company and is not subject to any lis pendens, attachment or other
process issued by any Court or other authority.

c. That the Secured Property is also charged to other lenders of the Company as security for the credit
facilities granted by such lenders on a pari-passu basis and that the said lenders have given their
respective consents for ceding pari-passu charge in favour of the Trustee, on the Secured Property,
as security for redemption of the Debentures under Series 24 and that the Company shall ensure
that the charge in favour of all the said lenders, including the Trustee, shall be with such margin/
security coverage requirements as stipulated by the said lenders and the Trustee and without
affecting any particular lender.

d. That notwithstanding anything done or executed or omitted to be done or executed or knowingly
suffered to the contrary, the Company has power to grant, assure and assign into the Trustee the
Secured Property.

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

f. That the Company shall execute all such deeds, documents and assurances and do all such acts and
things as the Trustee and the beneficial owner(s)/ the Debenture Holders may reasonably require
for exercising the rights under these presents and the Debentures or for effectuating and
completing the Security Interest intended to be hereby created and shall, from time to time and at
all times after the Security Interest hereby constituted shall become enforceable, exacute 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 afl
transfers, conveyances, assignments and assurances of the Secured Property whether to the
Trustee or to their nominees and shall give all notices, orders and directions which the Trustee may
think expedient and shall perform or cause 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
shali be lawful for the Trustee Lo 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 by them is reasonably required by them shall be
conclusive evidence of the fact.
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10. 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):

a. The Articles of Association of the Company does not include any clause which restricts consolidation
and/ or re-issuance of non-convertible debentures

b. 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 gualified
and experienced management and personnel and pay all rents, cesses and other payments and
outgoings payable out of or in respect of the Secured Property falling to be paid by the Company
and carry out 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,

c. 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 its own balance sheet/ assets and not to facilitate resource requests of or
utilization by group entities/parent company/associates. The Issuer shall use the proceeds from the
issue of the Debentures for assets growth/ development and shall furnish to the Trustee a
statement showing the manner in which the said monies have been utilized.

d. 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,

e. Insure, if applicable and keep insured up to the replacement value thereof or on such other basis as
approved by the Trustee (including surveyor’s and architect’s fees) the Secured Property, as may be
specified by the Trustee and shall duly pay all premia and other sums payable for that purpose and
effect renewal of such insurance and deliver to and leave with the Trustee every such policy of
insurance and the receipt for the last premium payable thereunder. The insurance, if applicable in
respect of the Secured Property shall be taken in joint names of the Company, the Trustee and any
other person having a pari-passu charge on the Secured Property and acceptable to the Trustee. 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 Property.

f. 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 all reasonable times be open for inspection of the Trustee and such person
or persons as the Trustee shall, from time to time, in writing for the purposes, appoint.

g. Give to the Debenture 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 to the shareholders of the Company.

h. 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 the Secured Property 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
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and all traveling hotel and other expenses of such expert provided all the aforesaid expenses are
reasonable and pre-approved as per the rules of the Company.

Punctually pay 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 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
acguired by it in the conduct of its business and comply with all acts, rules, regulations, arders and
directions of any legislative, executive, administrative or judicial body applicable to the Secured
Property or any part thereof PROVIDED THAT the Company may contest in good faith the validity of
any such acts, rules, regulations, orders and directions and pending the determination of such
contest may postpone compliance therewith if the rights enforceable under the Debentures or the
security of the Debentures is not thereby materially endangered or impaired. The Company will not
do or voluntarily suffer or permit to be done any act or thing whereby its right to transact its
business might or could be terminated or whereby payment of the principal of, interest on the
Debenture might or would be hindered or delayed;

Reimburse all sums paid or expenses incurred by the Trustee or any Receiver, attorney, manager,
agent or other person appointed by the Trustee for all or any of the purposes mentioned in these
presents immediately on receipt of a notice of demand from them in this behalf together with
supporting invoices.

Promptly inform Debenture Halder/ Debenture Trustee if it has notice of any application for winding
up having been made or any statutory notice of winding up under the provisions of the Companies
Act, 2013, or otherwise of any suit or other legal processes admitted against the Company and
affecting the title to the properties of the Company or an insolvency resolution process has been
admitted in relation to the Company under the Insolvency and Bankrupicy Code, 2016 or if a
receiver is appointed of any of its properties of the Company or if a receiver is appointed of any of
its properties or businesses or undertakings;

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 the Debenture Trust 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 Secured Property (if applicable);

Inform the Trustee about any material change in nature and conduct of business by the Company
in its Memorandum of Association 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 24:
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i Quarterly repott to the Trustee:
ii. Updated list of the names and address of the Debenture Holders.

fil. Details of the interest due but unpaid and reasons thereof.

iv. The number and nature of grievances received from the beneficial owner(s)/ the Debenture
Holders, resolved by the Company and if unresolved within the period of 30 days, the reason
stating for the delay of the same.

V. A statement that the assets of the Company in the form of Movable Property which are
available by way of Security Interest are sufficient to discharge the claims of the Debenture
Holders as and when they become due.

Promptly and expeditiously attend to and address the grievances, if any, of the beneficial owner{(s)/
the Debenture Holders. The Company further undertakes that it shall advise the Trustee periodically
of the compliance. The Company shall appoint a compliance officer as required under SEBI/ NSE
directions.

A certificate from director/managing director/ key managerial personnel of the Company, on
quarterly hasis, certifying the vatue of the books debts/receivables is sufficient to discharge the
claims of the Debenture Holder.

A quarterly 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.

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.

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;
i A certificate from the statutory auditor on yearly basis giving the value of hook
debts/receivables.

ii. 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.

ifi. Submit statement that the assets of the Company available as security are sufficient to
discharge the claims of the Dehenture Holders as and when the same become due, as duly
certified by Company Secretary/ Chief Operating Officer of the Company on quarterly basis
and by a Chartered Accountant on half-yearly basis.

iv. 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, as amended.

Submit to the stock exchange for dissemination along with the quarterly/ annual financial results, a
quarterly communication and a certificate by the Debenture Trustee containing inter alia the
following information.

i debt-equity ratio;

fi. 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. net worth;
vii, net profit after tax;
viii. earnings per share:
iX. current ratio;
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X. long term debt to working capital;
Xi. bad debts to account receivable ratio;
Xii. current liabifity ratio;
xiii. total debts to total assets;
Xiv. debtors turnover;
XV. inventory turnover;
Xvi. operating margin {%);
xXvit. net profit margin {%);
xviii. sector specific equivalent ratios, as applicable

y. 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.

z, In accordance with SEB| Master 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
Company hereby reserves its rights to use, reuse, and extinguish the said ISIN at its sole and
exclusive discretion.”

aa. Submit such information as may be reasonably required by the Debenture Trustee, to perform its
obligations from time to time.

bb. In accordance with SEBI Master 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.

cc. The Company shall maintain a recovery expense fund in the form and manner as may be specified
in the SEBI NCS Regulations and the SEB! Master Circular from time to time.

dd. The Company shall provide an asset cover certificate in the format specified by SEBI as under any
other applicable regulations and Acts on a quarterly basis within 75 days of end of each financial
quarter which is applicable for first three financial quarters / 90 days from the end of the financial
year which is applicable for the last financial quarter from end of each financial quarter or within
such timelines as prescribed under Applicable Law.

ee. The Company shall:
i.  within 15 {fifteen) days from the end of every half year (i.e. April 15 and Qctober 15), submit a

statement to the NSE, as well as to the Depositories containing data in the format as prescribed
in the SERI 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;

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

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.

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 Regquirements)
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Regulations, 2015 shall also be provided to Debenture Trustee on the same day the information is
submitted to the Stock Exchange.

geg. 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.

hh. The Company shall appoint the person nominated by the Debenture Trustee in terms of clause {e)
of sub-regulation (1) of regulation 15 of the Securities and Exchange Board of India (Debenture
Trustees) Regulations, 1993, as a director on its board of directors at the earliest and not later than
one month from the date of receipt of nomination from the Debenture Trustee. The Company shall
take steps to amend its Articles of Association for the purpose if the need arises.

ii.  Within 45 days of the end of each financial year quarter (i.e. within 45 days of each of the dates
30th June, 30th September, 31st December and 31st March), procure and furnish to the Trustee its
shareholding details

11. MISCELLANEOUS
a. Force Majeure

The Company shall not be liable for any failure or delay in performing an cbligation under this
Placement Memorandum that is beyond its reasonable control, arising out of acts of God, acts or
decrees of governmental or military bodies, accident, riots, war, terrcorist act, epidemic,
pandemic, quarantine, fire, casualty, flood, earthquake, strike, lockout, fire, explosion, civil
commoetion, destruction of production facilities, breakdown of communication facilities,
breakdown of web host, natural catastrophes, governmental acts or omissions or natural disaster.
If the Company desires to rely upon any of the foregoing for default or breach, it shall, when the
cause arises, give to the Trustee prompt notice of the facts which constitute such cause; and,
when the cause ceases to exist, give prompt notice thereof to the Trustee.

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 Debenture Trustee {on behalf
of the Debenture Holders) agree (i) to comply with the Moratorium Framework and shall make it
applicable to the Issue immediately without any further request/ notification from each other and
(it) such implementation of Moratorium Framework shall not be construed as an Event of Default
under the Transaction Documents.

¢. Covenants

Upon proof being given to the reascnable satisfaction of the Trustee that all the Debentures
entitled to the benefit of the trusts hereof together with interest and all other monies and
Amounts Qutstanding payable hereunder have been paid off or satisfied in accordance with the
tenor thereof and upon payment of all costs, charges and expenses incurred by the Trustee or by
any Receiver in relation 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 may direct or to such
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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 / ar such other assets and
properties, as long as there is no default in payment of principal and / or interest to the Debenture
Holders and the Required Security Cover is maintained.

12. Change of Control Event

(i} The Company shall notify the Trustee in writing of the occurrence a Change of Control Event
within 5 days of the occurrence of such event. The Trustee shall inform the Debenture Holders
of the occurrence of such Change of Control Event promptly upon receiving the notice from the
Company and in any case within 2 Business Days from the date of receiving such notice from
the Company.

(i} Upon the occurrence of a Change of Control Event, each Debenture Holder shall have the right
to review the terms and conditions of the Issue and the Debentures.

(iiiy Within 15 days of the receipt of the written intimation by the Trustee pursuant to a Change of
Control Event as stated in paragraph (i) above, each Debenture Holder shali have the right to
notify the Trustee in writing and the Trustee shall, on the written instructions of any such
Debenture Holder, promptly send a notice to the Company to redeem in full, the Debentures
held by that Debenture Holder and make payments of the Amounts Outstanding and all other
armounts payable in respect of the Debentures being redeemed in accordance with the
Transaction Documents (the “CoC Redemption Notice”).

{iv) Within 60 days of receiving the CoC Redemption Noftice, the Company shall redeem in full the
Debentures held by the Debenture Holder on whose behalf the Trustee had sent the CoC
Redemption Notice by paying the relevant Amounts Outstanding in respect of such Debentures
due as on the date of redemption in accordance with the Transaction Documents.

“Change of Control Event” means an event whereby Sumitomo Mitsui Financial Group, either
directly or indirectly, owns less than 51% of the paid-up share capital of the Company.

Section B — Events of Default and Consequences of Events of Default
Events of Default and Remedies

If one or more of the events specified hereunder {hereinafter called ‘the Event(s) of Default’) happen(s),
the Trustee may, in its discretion and shall upon request in writing of the Debenture Holders of an amount
representing not less than 75% in value of the nominal amount of the Debentures for the time being
outstanding and 60% by number at the ISIN level or by a Special Resolution duly passed at the meeting
of the Debenture Holders convened in accordance with the provisions set out hereunder, by a notice in
writing to the Company and subject to the 45 day cure period other than payment defaults {or such other
cure period as has been specifically agreed in relation to an event in the paragraphs below), declare the
principal of, premium any and all interest payable if any on the Debentures as per the Transaction
Documents, 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
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of Default would occur under this paragraph only if such default continues un-remedied for a
further period of 5 Business Days from the relevant due date.

Default is committed in the payment of the interest which ought to have been paid in accordance
with the terms of the Issue, provided that where such non-payment has occurred on account of
a technical error, an Event of Default would occur under this paragraph only if such default
continues un-remedied for a further period of 5 Business Days from the relevant due date.

Default is committed in payment within 60 days from the date of the CoC Redemption Notice
sent by Trustee to the Company pursuant to the Change of Control Event, of the principal amount
of the Debentures, the accrued interest and all other amounts payable in respect of the relevant
Debentures required to redeemed in accordance with the Transaction Documents.

Default is committed in the performance or observance of any covenant, condition or provision
contained in these presents (other than the obligation to pay principal, interest if any} which in
the reasonable opinion of the Trustee, results in a material adverse effect or puts the Security
Interest of the Debenture Holders in serious jeopardy by making the Security Documents
unenforceable. Provided that nothing under this paragraph shall be an Event of Default if such
failure to perfarm/observe is capable of being remedied and is remedied within 45 days of the
earlier of: {i) the Trustee giving notice of breach or failure to the Company; and (ii} the date on
which the Company becomes aware of such failure or breach.

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

If, without the approval of the Trustee or Debenture Holders and other than as permitted herein
or under the Security Documents, the Secured Property or any part thereof is sold, disposed of,
charged without maintaining the Required Security Cover stipulated, encumbered or alienated
without maintaining the Required Security Cover stipulated subiect 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 dissalved for which action has not been defended
by the Company after receipt of notice;

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

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

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 stipulated levels,

The Company without the consent of Debenture Holders or the Trustee ceases to carry on its
business or any substantial part of its business or gives notice of its intention to do 5o as currently
carried by it.

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

175




A0ME B
“ a M,
/ /Jf»’\i‘;‘\ndl 0,7,70

52

For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 25

Addressed to: Eligible investors

(n) if it becomes illegal under the laws of India to maintain the Debentures or the Company becomes
ohligated in any manner to withdraw the Debentures,

{0) 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.

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

if any Event of Default or any event of which, after the notice, or lapse of time, or both, would constitute
an Event of Default has happened, the Company shall, forthwith give notice thereof to the Debenture
Holders/ Trustee in writing specifying the nature of such Event of Default or of such event. Provided that,
for the avoidance of doubt, the failure of the Company to give such notice shall not limit or affect the
exercise by the Debenture Trustee and the Debenture Holders of their rights under the Transaction
Documents.

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

{a) Preservation of the Company’s assets {whether then or thereafter existing); and
{b) Collection of amounts due under the Transaction Documents,

shall be payable by the Company.

Consequences of Event of Default

The Secured Property shall be and remain security to the Trustee till the Debentures are fully redeemed,
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.

Upcn the happening of an Event of Default and oniy if Event of Default shall be subsisting and upon
receipt of a request in writing from the Debenture Holders of an amount representing not less than 75%
in value of the norminal amount of the Debentures for the time being ocutstanding and 60% by number at
the ISIN level or by a Special Resolution duly passed at a meeting of the Debenture Holders convened in
accordance with the provisions set out in Schedule 1ll, the Trustee (subject to the provisions herein
contained as to notice where such provision is applicable) shall send a natice to the Company pointing
out the occurrence of the Event of Default and demanding repayment of all amounts due under the
Transaction Documents, and subject fo the provisions of this Placement Memorandum and other
Transaction Documents enforce the Security Interest created pursuant to the Security Documents in
accordance with the tarms thereof and enter unon or take possecsion of and/or raceive 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 it} may at its 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 proper and with full power
to buy in or rescind or vary any contract for sale of the Secured Property or any part thereof and to re-
sell the same without being responsible for any loss which may be cccasioned thereby and with full power
to compromise and effect compositions and for the purposes aforesaid or any of them to execute and do
all such acts, assurances and things as they shall think fit and to bring, take, arrange, defend, settle,
compromise, submit to arbitration and discontinue any actions, suits or proceedings whatsoever whether
civil or criminal against the debtors of the Company, the receivables from whom are charged to the
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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 paragraphs (a) and {b} (Events of Default and Remedies)
above, the procedure prescribed in the DT-Master Circular 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 writien notice of 7 working days 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 shall have been
made or passed.

PROVIDED further that the Trustee shall act in accordance with the SEBI Master Circular with respect to
the enforcement of security upon the occurrence and continuation of an Event of Default.

After the enforcement of Security Interest over the Movable Property in accordance with Placement
Memorandum, if any Amounts Outstanding still remain due and payable, the Trustees (subject to the
provisions herein contained and the terms of the Security Documents) may enforce the Security Interest
created over the Fixed Deposits, to recover an amount equal to the difference in the Required Security
Cover and the security cover calculated based on the value of the Movable Property {as reflected in the
books of accounts of the Company).

Notwithstanding anything contained in this Placement Memorandum and other Transaction Documents,
the Parties agree that {a) the Movable Property is the primary security in relation to the Debentures and
the Amounts Qutstanding, 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 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 becormes enforceable in accordance with the terms of this Placement
Memorandum, Security Interest over the Movable Property shall be enforced in the first instance as the
primary security, and after applying the proceeds of such enforcement, the Security Interest over the
Fixed Deposits as secondary security may be enforced, to recover an amount equal to the difference in
the Required Security Cover and the security cover calculated based on the value of the Movable Property
{as reflected in the books of accounts of the Company).
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Annexure X
In-principle approval

{INSE 25

MNatianal Stock Exchange Of [ndia Limited
Baf. No. NSELIST/ 164 Yonuary 15, 2024

To

"The Company Secretary & Compliance Officer
SMFG India Home Finunce Company Limited
Megh Towers, Third Floor, Old No-307,

New No-165, Poonamalee High Road,
Maduravoyal, Chennai- 600 (95,

Kind Attn.: Mi. Jitendra Maheshwari
Dear Sir,

Sub.: In-principle approval for listing of Nou-Convertible Ibentures on private placemnent basis.

Thlsmmﬂlreik:wcetoymapphcaumdamdkmary 11 2024 tequesting for In-principle approval for
the proposed listing of rated, senior, red secured, non. rtible, non-cummlative,
taxable dsbentures of face value of Rs. F0000(/- each, for base issue size of Rs. IOOOOIath with a green
shoe option of Rs. 40000 lakhs, aggrepating to total issue size of Rs. 50000 lakhs to be issued on a private
pacernent basis. In this regard, the Exchange is pleased to grant in-principle approval for the said issue,
subject to adequats disclosures to be made in the Offer Document in terms of SEBI {Issne and Listing of
Non-Canvertible Secwrities) Regulations, 2021 as amended from tite fo time, applicable SEBI Circulars
and other applicable laws in this regsrd md provided the Company inclndes the following Disclaimer
Clause as given below in the Offer Document after the SEBI disclaimer ciause:

“As required, a copy of this Offer Documeat has been submitied to National Stock Exchange of
India Limited (hereinnfter veferted to 13 NSE), It is to be distincy understood thot the aforesaid
submission or in-principle approval given by NSE vide its Tetter Ref.: NSE/LIST/7I6Y dated
January 11, 2024 e hosting the same on the website of NSE in tesats of SEBI {Tssue and Listing of
Non-Cauvertble Securities) Regulations, 2021 as ded from time to time, should not in any
way be deemed or construed that the offer document has been cleaved or spproved by NSE; nor
does it in auy manner warant, certify or endorse the correctness or completeness of any of the
contents of this offer document; nor does i worrant that this Issuer’s securities will be listed or will
continwe to be tisted on the Exchange; nor does it take any vesponsibifity for the fmancial or other
soundness of this Issuer, its promoters, its management or any scheme or projeci of this Issuer.

Every person who desires to apply for or othernise ncquire any securities of this Issuer may do so
pursuant to independent inguiry, investigation and anadysis and shall not have any claim against
the E:nh:mge wlmhoe\ e by veason of any loss which may be suffeved by such person consequent
to or in connection with such subscription /acquisition whether by veason of auyiling stated or
omitted to be stated herein or any other reason“hmsoe\'er”

FPlease note that the approval piven by the Exchange should not in any way be deemed or construed that

bacert, Mock Dishasgo st ndalimied  Lcheweltma o1 Ckck G,
Scin #4222 K SFRG0 | wurwr msei D o C:N LATER, TTELF
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PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 25

Addressed to: Eligible Investors

JNSE ———

Raf Mo NSELISTI7164 Tamaary 11, 2024
the dmft Offer Docuamert has been clearsd or approved by NSE; nor does it in any mamner warrent,
certify or endorse the cor or comyplet of any of the conterts of this draft offer document; noc
doesnwsmmﬂmﬂnseumn&wwﬂbehswdmmﬂcmmbehsﬁdmﬂm&chmgu nor dots it
teke any respomsibility for the & l or ofher soomdvess of the Compamy, its promcters, ifs
mmaperment of any scheme or praject.

Kinudly also note that these debt instraments may be listed on the Exchange after the allotment process has
bt completed, provided the securities of the issues are eligible for kisting on the Exchange as per our
hmgmtmnandthemﬁllﬁlls&ehshngwqmd&eﬁmhmge "Fhe isawer is responsble to
ettre with alt the applicable gudelines issued by approy amthorities from tiroe to tine
mhdng&mmm&ﬁ:ﬂnnyﬂumﬂuflndmﬁsmemdhsmgnfﬂnfmvuﬁbhm)
Regpilations, 2021 s amended From time to Sue, applicable SEBT Cirvatars and other applicable laws in
{his regard.

Specific attention 3 drawn towards Pam 1 of Chapter XV of SERI Operational Circalar No.
SEBVHODDHST/CIR/ 2021613 dated August 10, 2021, Accordingly, Jssuers of privately placed debe

ties in tepms of Securit ndEnbmgeBmﬁnfMa(]smmdhmngame-Cmuﬁbk
Securities) Regulations, 2021 and for whom g the ic book platform {EBF) is not
mmwdma&mmmmﬁmm&nﬁnmmmyoﬁm
of securities. The details can be uploaded using the following tnks:

Kby ensuire oomnpliance with SERI Cireular No. SERVHODDHESDDHS Dind BCTRA022E6T dated
Nowember 30, 2022, with respect o the timelines for listing of secimities isswed on a prisate placerwt
basis,

Kindly note, this Exchange leter should net be constued as apprnval wmder any ofbwer At
RegulationFulaBye s (exorpt a5 referred above) for which e Company may be required to obtzin
approval from other departooent(s) of the Exchange. The Company is requested fo separately fake wp
matter with the concemed departments for approval, if any.

Yours faithfully,
For Natiomak Stock Exchange of India Limited

Prakagh Kefkar
Mamager

Hationel ook Lxeen g of Drdte Liw ted | Casenfn “lac, L. Dags 3, Bonda Kurks Corrpies: Condra Tv Mambe -308 020,
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