For Private Circulation Oniy

PRIVATE AND CONFIDENTIAL {For Addressee Only}
Serial no.: 100

Addressed to: Eligible Investors

Secured Debt Date: 23" fanuary 2023

SERIES: 100

PLACEMENT MEMORANDUM

Fullerton
india

Hiahia HDameonan i
FULLERTON INDIA CREDIT COMPANY LIMITED
Corporate Identity Number: U65191TN1994PLC079235

The Company was originally incorporated on 30™ August 1994 at Chennai, in the name of Dove Finance Limited.
The Company obtained Certificate of Commencement of Business on 15 September 1994. Name of the
company was changed to First India Credit Corperation Limited w.e.f. 6™ Jan 2006. The name was further
changed to Fullerton India Credit Company Limited on 8% January 2007.

Registered Office: Megh Towers, Third Floor, Old No. 307, New No. 165, Poonamallee High Road,
Maduravoyal, Chennai — 600 095, Tamil Nadu
Corporate Office: 16th Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla
Complex, Bandra (East), Mumbai — 400 051
Telephone Number: +91 22 4163 5800
PAN: AAACD1707C
Registration/ Identification Number issued by RBi: B-07-00791
IRDAI COR No.: CARQ98
Website: www.fullertonindia.com

Company Secretary & Promoters Chief Financial Officer
Compliance Officer

Mr. Girish Koliyote Sumitomo Mitsui Financial Group Angelica Investments Nama: Mr. Pankaj Maltk

Phone No. : +91 22 4163 5800 Phone No. : +81-3-4333-5312 Pte Ltd. Phone No. : +91 22 4163 5800
E-mail: Email : Phone No. : +65 6828 Emaif:
Secretarial@fullertonindia.com | yoshimura masahiro@vh.smbc.co.ip 9900 Secretarial@fullertonindia.com
Email:
corpeomm@ffh.com.sg

Date: 23" January 2023

PLACEMENT MEMORANDUM FOR PRIVATE PLACEMENT OF 25,000 (TWENTY FIVE THOUSAND) (OR SUCH HIGHER
NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF ANY) RATED, LISTED, SENIOR, SECURED,
REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH
ONLY} EACH AGGREGATING TO INR 250,00,00,000/- {RUPEES TWO HUNDRED AND FIFTY CRORES ONLY) WHICH
MAY BE INCREASED TO INR 400,00,00,000/- (RUPEES FOUR HUNDERED CRORE ONLY) IN THE EVENT THE
GREENSHOE QPTION S EXERCISED, ISSUED AT PAR (“DEBENTURES”) BY FULLERTON INDIA CREDIT COMPANY
LIMITED ON PRIVATE PLACEMENT BASIS. (THE “ISSUE”).

ISSUE SCHEDULE

ISSUE OPENING DATE: 25% January | ISSUE CLOSING DATE: 25™ January | DATE OF EARLIEST CLOSING OF THE
2023 2023 ISSUE, IF ANY: Not Applicahle

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

The Debentures are rated ‘CRSIL AAA/ Stable’ (pronounced as CRISIL triple A/ Stable) rating by CRISIL Ratings
Limited vide letter dated 28™ December 2022. The press release is annexed in Placement Memorandum as
Annexure V dated 8™ March 2022, The Debentures are rated ‘CARE AAA/ Stable’ (pronounced as CARE triple
A/ Stable) rating by CARE Ratings Limited vide their letter dated 5% January 2023. The press release is
available in Placement documents and annexed under Annexure V dated 6% October 2022. All the other
ratings availed for the private placement are annexed under Annexure V in respective Rating Rationales

LISTING

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

REGISTRAR TO THE ISSUE DEBENTURE TRUSTEE CREDIT RATING

CRISIL

A S&P Global Company
CRISIL Ratings
Limited
Address: Crisil

LINK INTIME

CATALYST

Catalyst Trusteeship

Li"‘f Intime  India  Pvt. g;‘\tﬁd First House, Central CARE Ratings Limited
Limited hy gluieli.l ";5 s Avenue, Address: 4th Floor, Godrej
C-101, 1st Floor, 247 Park, oar, Flot No. 82, 5. Hiranandani Coliseum, Somfaya Hospital

No. 94 & 95, Bhusari
Colony (Right), Paud
Road,

La! Bahadur Shastri Marg,
Vikhroli (West) Mumbai —

Road, Off Eastern Express
Highway, Sion (E), Mumbai -

Business Park,
Powai, Mumbai—

www linkintime.co.in

400 083 p 411038 460076 400 22

Contact Person: Shravani Cune ) p Contact Person: Contact Person: Archana

Suvre UxéilztSa?\:ison ) Kalpana Hate Mahashur

Tel No: +91-22-49186101 Tel No: 491-29- Tel No: +91 22 6754 3410 [D]
i Tel No: +91-20-2528 Ernail:

Emait: 0081 Ext: 210 33428271 D] :

shravani.suvre@linkintime., el Xt Email: Archana.Mahashur@careed

co.in matt kalpana.hate@ext- | 85"

dt@ctltrustee.com

crisil.com
www catalystirustee, | ———

www.crisilratings.c

com
= om

ELIGIBLE INVESTORS

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

Coupon rate: As per term sheet.

KEY ISSUE DETAILS
Coupon  payment

fregquency:

Redemption amount: At Par (INR
1,00,000/- each}

Payable Annually and at Maturity

Nature and issue size: Senior,
secured, rated, listed,
redeemable, transferable, non-
convertible debentures issued at
par to the Face Value

Redemption Date: 22" March
2024

Base issue and green shoe option,
if any: INR 250 Crores with a
Greenshoe option to retain up to
INR 400 Crores
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Details about underwriting of the Arranger. Nil
issue, if applicable, including the

amount undertaken to he

underwritten by the underwriters:

Nit

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

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

GENERAL RISKS
Investment in debt and debt related securities involve a degree of risk and investors should not invest any
funds in the debt instruments, unless they can afford to take the risks attached to such investments.
Investors are advised to take an informed decision and to read the risk factors carefully before investing in
this offering. For taking an investment decision, the investors must rely on their own examination of the
Company and the Issue including the risks involved in it. Specific attention of investors is invited to statement
of risk factors contained under Section Risks in Relation to the NCDs of this Placement Memorandum. These
risks are not, and are not intended to be, a complete list of all risks and considerations relevant to the non-
convertible securities or investor’s decision to purchase such securities. The Debentures have not heen
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 lssue 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 hergin are honestly
stated and that there are no other facts, the omission of which make this Placement Memorandum as a
whole or any of such information or the expression of any such opinions or intentions misleading

UNDERTAKINGS BY THE ISSUER

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

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

The Issuer has no side letter for this issuance 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
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This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus. The issue of
Debentures is being made strictly on a private placement basis. This Placement Memorandum is not intended
to be circulated to public. Multiple copies hereof given to the same 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 Memarandum 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 timefii) relevant provisions of the
Companies Act, 2013 and rules made thereunder; (i) SEBI Operational Circular dated 10 August 2021
(SEBI/HO/DDHS/P/CIR/2021/613) (as amended from time to time); and [iv) RBI Directions with respect
applicable in relation 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 Debentures, Each investor contemplating purchasing any Debentures should
make its own independent investigation of the financial condition and affairs of the issuer, and its own appraisal
of the creditworthiness of the issuer. Potential investors should consult their own financial, legal, tax and other
professional advisors as to the risks and investment considerations arising from an investment in the
Debentures and should possess the appropriate resources to analyze such investment and the suitability of
such investment to such 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 upen as having been authorized by the Issuer,

This Placement Memorandum and the contents hereof are restricted for only the intended recipient(s) who
have been addressed directly and specifically through a communication by the Company and only such
recipients are eligible to apply for the Debentures. All investors are required to comply with the refevant
regulations/guidelines applicable to them for investing in this Issue. The contents of this Placement
Memorandum are intended to be used only by those investors to whom it is distributed. It is not intended
for distribution to any other person and should not be reproduced by the recipient.

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

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

DISCLAIMER CLAUSE OF STOCK EXCHANGES
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As required, a copy of this Placement Memorandum has been filed with the NSE in terms of the SEBI {Issue and
Listing of Non-Convertible Securities) Regulations, 2021, Itis 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, cerlify or endorse the correciness or completeness of any of the contents of this Placement
Memorandum, nor does the NSE warrant that the Debentures will be listed or will continue to be listed on the
NSE; nor does the NSE take any responsibility for the soundness of the financial and other conditions of the
Issuer, its promoters, its management or any scheme or project of the Issuer.

DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI (Issue and Listing of Non-Convertible Securities) Regulation, 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. 1t 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. SEBE 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 Memorandurm.

DISCLAIMER IN RESPECT OF JURISDICTION

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

DISCLAIMER IN RESPECT OF RATING AGENCIES

Ratings are opinions on credit quality and are not recommendations to sanction, renew, disburse of 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 entitics whose facilities/
instruments are rated by the Rating Agency have paid a credit rating fee, based on the amount and type of
facilities/ instruments,

DISCLAIMER CLAUSE OF THE ARRANGER (As Applicable)

The only role of the Arranger with respect to the Debentures is confined to arranging placement of the
Debentures on the basis of this Placement Memorandum as prepared by the [ssuer. Without limiting the
foregoing, the Arranger is not acting, and has not been engaged to act, as an underwriter, merchant banker or
other intermediary with respect to the Debentures. The Issuer is solely responsible for the truth, accuracy and
completeness of all the information provided in this Placement Memorandum. Neither is the Arranger
responsible for preparing, clearing, approving, scrutinizing or vetting this Placement Memaorandum, nor is the
Arranger responsible for doing any due-diligence for verification of the truth, correctness or completeness of
the contents of this Placement Memorandum. The Arranger shall be entitled to rely on the truth, correctness
and completeness of this Placement Memorandum. It is to be distinctly understood that the aforesaid use of
this Placement Memorandum by the Arranger shouid not in any way be deemed or construed to mean that the
Placement Memorandum has been prepared, cleared, approved, scrutinized or vetted by the Arranger. Nor
should the contents of this Placement Memorandum in any manner be deemed to have been warranted,
certified or endorsed by the Arranger as to the truth, correctness or completeness thereof, Each recipient must
satisfy itself as to the accuracy, reliability, adequacy, reasonableness or completeness of the Placement
Memorandum.
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The Arranger has not conducted any due diligence review on behalf or for the benefit of the Debenture Trustee
or any of the Debenture Holders. Each of the Debenture Holders should conduct such due diligence on the
Issuer and the Debentures as it deems appropriate and make its own independent assessment thereof.

Distribution of this Placement Memorandum does not constitute 3 representation or warranty, express or
implied by the Arranger that the information and opinions herein will be updated at any time after the date of
this Placement Memorandum. The Arranger does not undertake to notify any recipient of any information
coming to the attention of the Arranger after the date of this Placement Memorandum. No responsibility or
liability or duty of care is or will be accepted by the Arranger for updating or supplementing this Placernent
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 2 result of relying on any statement
in or omission from this Placement Memorandum or in any other information or communications made in
connection with the Debentures,

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

Each recipient of this Placement Memorandum acknowledges that:

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

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

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

WILFUL DEFAULTER

Neither the Company nor any of its directors or promoters has 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 S S S Deséription.

“Fullerton India Credit * Fullerten India Credit Company Limited, a public limited Company
Company Limited” or the incorporated under the Companies Act, 1956 with corporate identity
“Company” or the “Issuer” number UB5191TN1994PLCG79235 and having its registered office at

Megh Towers, Third Floor, Otd No. 307, New No. 165, Poonamallee High
Road, Maduravoyal, Chennal — 600 095, Tamil Nadu

Articles of Association The articles of association of the Company, as amended from time to time

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

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

ISSUE RELATED TERMS
Term . S . . Description _ o
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
Persan (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
carresponding meanings).

AGM Annual General Meeting
Application Form  The form in which an investor can apply for subscription to the Debentures

Business Day (i) in relation to announcement of bid or issue pericd, a day, other than,
Sundays and public holidays, on which commercial banks in Mumbai ae
open for business;

(ii) In refation to time period between the Issue closing date and the listing
of the Debentures on the Exchange, a day on which NSE is open for
trading, other than Saturdays, Sundays and bank holidays, as specified by

SEBI; and
iii) In all other cases, a day on which commercial banks in Mumbai are open
for general business in Mumbai.
Beneficial Shall mean initially the subscribers to the Debentures and for the time being the
Owner(s)/ holders of the Debentures and for the subsequent Debenture Holder(s), each who
Debenture fulfills the following requirements: -
Holder(s) 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 shatt 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 Sub-
clauses {i) and (ii) above, Sub-clause (i) shall prevail.

The Act Companies Act, 1956 as amended and to the extent not repealed and Companies Act,
2013 as amended from time to time.
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" Description
Central Depository Services (India) Limited
27" January 2023 :
25,000 (TWENTY FIVE THOUSAND) (OR SUCH HIGHER NUMBER IN THE EVENT OF
EXERCISE OF THE GREENSHOE OPTION, IF ANY) RATED, LISTED, SENIOR, SECURED,
REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR

1,00,000/- {RUPEES ONE LAKH ONLY) EACH AGGREGATING TO INR 250,00,00,000/-
(RUPEES TWO HUNDRED AND FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR

' 400,00,00,000/- (RUPEES FOUR HUNDERED CRORE ONLY) IN THE EVENT THE

GREENSHOE OPTION 1S EXERCISED, ISSUED AT PAR (“DEBENTURES”) BY FULLERTON
INDIA CREDIT COMPANY LIMITED ON PRIVATE PLACEMENT BASIS.

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

Trustee.

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

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

" A depository registered with the SEBI under the Securities and Exchange Board of India

(Depositories and Participant) Regulations, 1996, as amended from time to time, in this
case being NSDL and CDSL.

The Depositories Act, 1996, as amended frem time to time
Depository Participant Identification Number

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

Extra Ordinary General Meeting

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

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

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

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 loan assets of the Company and all rights, title,
interest, benefits, claims and demands whatscever of the Company in, to or in respect
of all the aforesaid assets both present and future, and excluding (i) any cash flows,
receivables, proceeds, rights, interests and benefits arising from standard loan assets
over which security has been released by the Trustee and the Debenture Holders in
accordance with the Transaction Documents; and (i) any exclusive security interest
created for the benefit of certain governmental, regulatory or statutory authorities, or
any entity incorporated by a statute

Non-Banking Financial Company
National Securities Depository Limited

National Stock Exchange of India Limited
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 Description
A person resident outside India, who is a citizen of India or a person of Indian origin

and shall have the same meaning as ascribed to such term in the Foreign Exchange
Management Act, 1999

Permanent Account Number

Any natural person, corporation, company, partrership, 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/ Private Placement Offer Letter through which the
Debentures are offered on private placement basis

Rating Agency as specified in the Term Sheet.
Reserve Bank of India

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

The register maintained by the Company in accordance with Section 88 of the

coupon/ redemption amount in respect of the Debentures on the Record Date, which
shall be maintained at the Corporate Office.

Securities Contracts (Regulations) Act, 1956
The Securities and Exchange Board of india constituted under the SEBI Act
The Securities and Exchange Board of India Act, 1992, as amended from time to time

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

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

~time.

Any mortgage, charge (whether fixed or floating}, pledge, assighment, deed of trust,
security interest or other encumbrance of any kind in the nature of a security as
stipulated in the Transaction Documents;

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

o R W

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 Memaorandum 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

25,000 (TWENTY FIVE THOUSAND) (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE
OPTION, IF ANY} RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY} EACH AGGREGATING TO INR

250,00,00,000/- {(RUPEES TWO HUNDRED AND FIFTY CRORES ONLY} WHICH MAY BE INCREASED TO INR
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400,00,00,000/- {RUPEES FOUR HUNDERED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS
EXERCISED, ISSUED AT PAR (“DEBENTURES”) BY FULLERTON INDIA CREDIT COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS.

GENERAL RISK

For taking an investment decision, investors must rely on their own examination of the Issue of the Debentures
as per the information provided in this Placement Memorandum as required under the SEBI NCS Regulations
and Master Direction — Non-Banking Financial Company - Systemically Important Non-Deposit taking Company
{Reserve Bank) Directions, 2016, as modified on 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 Memeorandum and other applicable laws.

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

The Debentures are rated ‘CRISIL AAA/ Stable’ {pronounced as CRISIL triple A/ Stable) rating by CRISIL Ratings
Limited vide letter dated 28" December 2022 and ‘CARE AAA/ Stable’ (pronounced as CARE triple A/ Stable)
rating by CARE Ratings Limited vide their letter dated 5" January 2023,

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

LISTING

The Debentures are proposed to be listed on Negotiated Trade Reporting Platform of the National Stock
Exchange of India Ltd. ("NSE”). The issuer has obtained an ‘in-principle’ approval from the NSE for the listing
vide its in-principle letter which is annexed as Annexure XIIl.

This Placement Memorandum for issue of Debentures on a private placement basis pursuant to SEBI {issue and
Listing of Non-Convertible Securities} Regulations, 2021 is intended for private use and circulation and should
not be construed to be a prospectus nor a statement in lieu of prospectus and does not constitute an offer to
the public generally te 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 25% January 2023
Issue Closing Date 25" January 2023
Pay In Date 27*"anuary 2023
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Deemed Date of 27" January 2023
Allotment

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 [V
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 VI shall be annexed to each placement memorandum prepared in
relation to secured Debentures issued after such date.

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

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

Sr. No. _ Disclosure Requiremenis: o -Refer clause in this
. - o Co Document
1 GENERAL INFORMATION
a. Name, address, website and other contact details of the company | lIssuer Information

indicating both registered office and corporate office.
Date of incorporation of the company. it
€. Business carried on by the company and its subsidiaries with the il
details of branches or units, if any.
d. Brief particulars of the management of the company. XV
e. Names, addresses, DIN and occupations of the directors Xi
f. Management’s perception of risk factor I
g Details of default, if any, including therein the amount involved,
duration of default and present status, in repayment of:
i) Statutory dues; None
ii} Debentures and interest thereon; None
iii) Deposits and interest thereon; and None
iv) Loan from any bank or financial institution and interest thereon. None
h. Names, designation, address and phone number, email 1D of the { Issuer Information
nodal/ compliance officer of the company, if any, for the private
placement offer process.
Any default in Annual filing of the Company under the Companies None
Act, 2013 or the rules made thereunder.
2 PARTICULARS OF THE OFFER
a. Financial position of the Company for last 3 years. Annexure Il
b. Date of passing of board resolution. Annexure IV
c Date of passing of resolution in the general meeting, authorizing 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. Amount which the company intends to raise by way of securities. Term Sheet
g Terms of raising of securities: Term Sheet

11
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Sr. No.

Disclosure Reguirements -

- Refer clause in this.

Document

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.

HXXI

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

Term Sheet

Purposes and objects of the offer.

Term Sheet

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

N.A.

Principle terms of assets charged as security, if applicable.

Term Sheet

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

XXV {Point no. 9)

Mode of payment for subscription:
Demand Draft
Other Banking Channels

XXX & XXXt

DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS,
LITIGATION ETC

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

XXV {(Point no. 4)

Details of any litigation or legal action pending or taken by any
Ministry or Department of the Government or a statutory
authority against any promoter of the offeree company during the
last three years immediately preceding the year of the circulation
of the issue of private placement offer cumn application letter and
any direction issued by such Ministry or Department or statutory
authority upon conclusion of such litigation or legal action shall be
disclosed.

XXV (Point no. 17)

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

LIV

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

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

LI

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

Li
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Sr. No. Disclosure Requirements Refer clause in this
_ Document
preceding the year of the private placement offer cum application
[etter and if so0, section-wise details thereof for the company and
all of its subsidiaries.
g. Details of acts of material frauds committed against the company LIt
in the last three years, if any, and if so, the action taken by the
company
4 FINANCIAL POSITION OF THE COMPANY
a. The capital structure of the company in the following manner in a v
tabular form:
(i}(a) The authorized, issued, subscribed and paid-up capital (number of V-A
securities, description and aggregate nominal value};
{b} Size of the present offer; and V-A
(c) Paid up capital: V-A
(A) After the offer; and IV-A
(B} After conversion of convertible instruments (if applicable); V-A
(d) Share premium account {before and after the offer). IV-A
(ii) The details of the existing share capital of the issuer companyina v
tabuiar form, indicating therein with regard to each allotment, the
date of allotment, the number of shares allotted, the face value
of the shares allotted, the price and the form of consideration.
Provided that the issuer company shall also disclose the number v
and price at which each of the allotments were made in the last
one year preceding the date of the private placement offer cum
application letter separately indicating the allotments made for
considerations other than cash and the details of the
consideration in each case.
b. Profits of the company, before and after making provision for tax, Annexure |l
for the three financiat years immediately preceding the date of
issue of private placement offer cum application.
c. Dividends declared by the company in respect of the said three LvilI
financial years.
d. A summary of the financial position of the company as in the three Annexure |}
audited balance sheets immediately preceding the date of issue
of circulation of private placement offer cum application letter.
e. Audited Cash Flow Statement for the three years immediately Annexure |l
preceding the date of issue of private placement offer cum
application letter.
f. Any change in accounting policies during the last three years and LVI
their effect on the profits and the reserves of the company.
5 A DECLARATION BY THE DIRECTORS THAT
a. The company has complied with the provisions of the Act and the Director’s
rules made thereunder. Declaration — LIX
b. The compliance with the Act and the rules does not imply that Director’s
payment of dividend or interest or repayment of debhentures, if Declaration — LIX
applicable, is guaranteed by the Central Government.
c. The monies received under the offer shall be used only for the Directar’s
purposes and objects indicated in the Private placement Offer Declaration — LIX
cum Application letter.
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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 SECTICN 42 OF THE COMPANIES ACT, 2013 READ WITH RULE 14(3) OF COMPANIES
- {PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014.

ISSUER INFORMATION

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

Fullerton India Credit Company Limited. (Hereinafter referred to as “the Issuer” or “the Company” or
“Fullerton India” or “FICCL")

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

Corporate Office:

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

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

Our Powai office {address given below) would continue to be an Annex to the Corporate Office
Supreme Business Park, Floor 6, B Wing, Supreme IT Park, Supreme City, Powai Mumbai 400 076.
Tel. No. 022 — 6749 1234 Fax: 022 - 67103309

Company Secretary and Compliance Officer:

M. Girish Koliyote10™ Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex,
Bandra {East), Mumbai — 400 051

Tel: +91 22 4163 5800

Chief Financial Officer:

Mr. Pankaj Maliic

1G™ Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Compiex, Bandra {East),
Mumbai — 400 051

Tel: +91 22 4163 5800

Chief Executive Officer & Managing Director:

Mr. Shantanu Mitra

10% Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex, Bandra (Fast},
Mumbai ~ 400 051

Tel: +91 22 4163 5800

Joint Statutory Auditors:

M/s. Kalyaniwalla Mistry LLP

Chartered Accountants {Firm Registration No.: 104607W / W100166)
Floor 2, Plot 29, Esplanade House,

Hazarimal Somani, Bombay Gymkhana, Fort, Mumbai - 400001
Contact Person; Vinay Sheth

Email ID: auditors@kmllp.in

Phone No. 9702222856

M/s KKC & Associates LLP (formally known as M/s Khimji Kunverji & Co LLP)
Chartered Accountants {(Firm Registration No).: 105146W/ W100621)
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Sunshine tower, level 19, Senapati Bapat Marg,
Elphinstone Road, Mumbal, Maharashtra 400013
Contact Person: Vinit Jain

Email ID: info@kkclip.in

Phone No. 9867131095

Trustee:

CATALYST

Catalyst Trusteeship Limited

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

Pune =411 038

Contact Person - Anurag Bende

Tel No: +91 {020) 2528 9081 Ext: 210

Email: dt@cthrustee.com

Website: www.catalysttrustee.com

Registrar:
LINK INTIME

e T P T

Link Intime India Pvt. Ltd.

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

Contact Person: Shravani Suvre

Tel No:+: +91 22 49186101

Email: shravani.suvre@linkintime.co.in

Website: www.linkintime.co.in

Arranger:

Nil

Rating Agency

CRISIL

An5eP Globil 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]
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Email: kalpana.hate@ext-crisil.com
Website: www,crisilratings.com

Care

CARE Ratings Limited

4th Floor, Godrej Coliseum, Somiaya Hospital Road,

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

Tel No: +91 - 22 - 6754 3410 (Direct) / +91 - 22 - 6754 3456 [Board)
Website: hitps://www.careratings.com/

Email: Archana.Mahashur@careedge.in

Contact Person: Archana Mahashur
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Sr.
No Name Address Designation DIN Occupation
Managing
Executive
Officer, Glohal
Business Unit
5-3-5, Kami uro . .
Mr. Nobuyuki > Kamimeg Chairman, Non- and Business
1 Meguro-ku, Tokyo, . . 09362144
Kawahata Executive Director Development,
Japan — 1530051 .
Sumitomo
Mitsui
Banking
Corporation
Flat No. 901/902,
9th Floor, Raheja
Atlantis, C- Wing, Chief Executive
2 Mr. Shantanu Mitra Ganpat Rao Kadam Officer and 03019468 Service
Marg, Lower Parel - | Managing Director
West, Mumbai -
400013
Managing
Executive
Officer,
Deputy Head,
House 56, jalan Non-Executive Asia Pacific
3 Mr. Rajeev Kannan Bahasa, Hill Park, . 01973006 Y
Singapore - 209289 Director Division,
Sumitomo
Mitsui
Banking
Corporation
& Cuscaden Walk # Non-Executive
4 Mr. Yeo Hong Ping 16-02 Singapore- . 08401270 Service
Director
249691
70 Grange Road Non-Executive
5 Mr. Anindo Mukherjee #04-01 Grange 70, Director 00019375 Service
Singapore- 249574
E-12/7, Vasant Independent
6 Ms. Seema Bahuguna Vihar, New Delhi - ,p 09527493 Service
Director
110057
1303 Magadh Bldg,
Neelkanth Kingdom,
. , Independent )
7 My, Diwakar Gupta Nathani Road, . 01274552 Service
. i Director
Vidyavihar West,
Mumbai - 400086
2nd Floor, Waheeda, MD & CEQ,
Mr. Colath 19, Nargis Dutt R | dent FYNDN
g r. Colathur B ?rg.ls utt Road nd(?pen en 00211906 YNDNA
Narayanan Ram Paii Hill, Bandra Director Techcorp Pvt.
West Lid.
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Mumbai
400050
D-97,

Anand Niketan
Mr. Balachander ’ |
9 , ¢ New Delhi ndependent 08012912 Charted
Rajaraman Delhi Director Accountant

110021

1. About the Issuer — A brief summary of the business/ activities of the Issuer and its subsidiaries
with the details of branches or units if any and its line of business

Fullerton India Credit Company Limited (FICCL) -Overview of Business

Started in 2007, Fullerton India, a pan India presence and operating across rural and urban markets. Fullerton
India Credit Company Limited is a consolidated subsidiary of Sumitomo Mitsui Financial Group, inc. (“SMFG”).

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

FICCL was established through acquisition of Dove Finance Ltd., an NBFC incorporated in August 1894. In
December 2005, Fullerton Financial Holdings Pte Ltd, Singapore {through its investment arm Angelica
Investment Pte Ltd} the wholly owned subsidiary of Temasek Holdings (Private) Limited, acquired a controlling
stake and management control in Dove Finance Ltd (a closely held finance company) and renamed the
Company as First India Credit Corporation Limited. The Company was originally incorporated in the name of
Dove Finance Limited on August 30, 1994.

Fullerton India provides loans and financial Services to individuals, professionals, sole proprietorship units, and
smalt & medium sized companies through its well diversified branches which stands at 628 as on 30%
September 2022 and spread over 23 states/UT. Products provided by FICCL include:

. Mortgage products, loans against property, loans against shares, personal loans, two wheelers loans
for salaried as well as self-employed people,

. business loans to buy inventory, raw materials, renovation of premises, working capital and for
personal requirements for smail entrepreneurs and the self-employed

) Developer finance

. Rural loans for livelihood advancement in rural areas to funding the growth of small and medium
enterprises.

Primary services constitute financing of SME for working capital and growth, loans for commercial vehicles and
two-wheelers, home improvement loans, loans against property, loan against securities, developer funding,
corporate lease rental discounting, personal loans, working capital loans for urban self-employed and loans for
rural livelihood advancement, rural housing finance and financing of various rural micro-enterprises.

The Company is rated CRISIL AAA/ Stable by CRISIL Ratings, ICRA AAA/Stable by ICRA Limited, CARE AAA/ Stable
by CARE Ratings Limited & IND AAA/Stable by india Ratings for long term debt including bank loans.
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» Corporate Structure — Refer ownership tree

SUTMUETOYAG LY ALt
FEINANOLAL CRQUY

(SMFG) (FFH Group)

L

2 Fulisrion

e Lricting

(FICC)

100%
G
GRIHASHAKTI
(FIHFC)

> Project cost and means of financing, in case of funding of new projects - not applicable

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

Brief History

Fullerton India Credit Company Ltd (FICCL) was originally incorporated on August 30, 1994 under the Companies
Act, 1956 with the name of ‘Dove Finance Limited’ with the Registrar of Companies, Chennai. Qur Company
obtained its certificate of commencement of business on September 15, 1994. In 2005, one of our Promoters,
Angelica Investments Pte Ltd, acquired Dove Finance Limited. Post the aforesaid acquisition, the name of our
Company was changed to “First India Credit Corporation Limited” with effect from January 6, 2006 which was
further changed to “Fullerton india Credit Company Limited” with effect from lanuary 8, 2007.

On 30th November 2021, Sumitomo Mitsui Financial Group, Inc. (“SMFG”) acquired 74.9% stake in Fullerton
India Credit Company Limited {"FICCL") from Fullerton Financial Holdings Pte. Ltd, {“FFH"}. Post completion of
the purchase, FICCL has become a consolidated subsidiary of SMFG. SMFG will eventually purchase 100% of
FICCL over a period of time.
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Our Company is registered with the RBI as a Systemically Important Non-Deposit Taking Non- Banking Finance
Company {(NBFC) and holds a ceriificate of registration dated September 27, 2021 hearing number B-07-00791
issued by the RBi under section 45 A of the RBI Act, 1934,

The Company has one wholly-owned subsidiary, namely:
Fullerton India Home Finance Company Limited - Fullerton India Home Finance Company Limited is registered
with National Housing Bank as housing finance institution.

Change in name of the Company:

The Company was originally incorporated in the name of Dove Finance Limited on August 30, 1994. Later on,
the name was changed to First India Credit Corporation Limited on January 6, 2006. The name was subseguently
changed to Fullerton India Credit Company Limited, w.e.f. January 8, 2007.

Surrender of Deposit Taking NBFC registration:
The Company surrendered Deposit Taking NBFC registration in favour of Non-Deposit taking one; subsequently
RBI has Issued a fresh certificate of registration as Non-Deposit taking NBFC dated September 27, 2021.

Changes in Registered Office of the Company

Originally, the Registered Office of the Company was located in the State of Tamil Nadu at 17-A, Baliah Avenue,
Off, Luzchurch Road, Mylapore, Chennai-600004. With the approval of the sharehoiders obtained at the Annual
General Meeting held on September 30, 2006 and the Company Law Board, Southern Region, the Registered
Office of the Company was shifted w.e.f. July 6, 2007 to Building No.11, 2nd Floor, Solitaire Corporate Park,
Andheri-Ghatkopar link Road, Chakala, Andheri (East), Mumbai — 400 093. Subsequently, with the approval of
the shareholders obtained at the Extra-ordinary General Meeting held on 8th March, 2010 and the order from
the Company Law Board, Mumbai dated 13th September, 2010, the Registered Office of the company was
shifted to 3rd Floor, No — 307, Venkat Towers, P. H. Road, Maduravoyal, Chennai— 600 095, The address of the
Registered Office changed to Megh Towers, Third Floor, Cld No. 307, New No. 165, Poonamallee High Road,
Maduravoyal, Chennai ~ 600095 w.e.f. 19th June, 2012.

As on 30th September 2022, the Company had Assets-Under-Management to the tune of INR 250.6bn
The Business
An extract of one of the main objects of Memorandum of Association of the Company is reproduced below:

“To carry on and undertake the business of finance, hire purchases, leasing and to finance lease operations of
all kinds, hire or letting on hire all kinds of durables, industrial and commercial goods and vehicles of all
descriptions, machinery, equipment, tools and instruments of alt descriptions, refrigerators, air conditioners,
washing machines and other equipment of personal use or otherwise, television, mobile phones, tablets and
all other types of electronic devices and equipment the company may think fit and to assist in financing and/or
financing of all and every kind and description including working capital loans, loans against book debts, loans
against receivables, consumer finance, personal loans, online personal loans, educational loans, lifestyle loans,
agriculturai loans, forex loans, mortgage loans, pledge loans, loans against shares, securities, capital market
instruments, bill discounting, peer—to-peer lending, providing online platform for enabling crowd funding,
providing technology platform for other entities, utilize technology platform provided by other entities directly
or indirectly and promote the Company’s business activities, and to provide fund based and non-fund based
credits to various entities including but not limited to micro, small and medium enterprises, issuing of letter of
credit, letter of guarantees, guaranteeing loans granted by other financiers, providing security for loans granted
by other financiers, discounting of bills, hundies, cheques, drafts and deferred payment guarantees, engage in
wholesale lending, financing the development of townships, development of real estate, construction of
premises for residential/commercial/ industrial purposes, building of roads, canals, bridges, towers and other
infrastructure projects, and to undertake financing the generation/co-generation, transmission, distribution
and supply of power of all kinds, whether conventional or non-conventional or sirmifar transactions and to
subsidize or assist in subsidising or financing the sale and maintenance of any goods, articles or commodities
of all, any, every kind and descrigtion, upon any terms what so-ever and to purchase or otherwise deal in all
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forms of immovable and movable property including land and buildings, plant and machinery, equipment,
ships, aircraft, automobiles, computers and all consumer, commaercial and industrial items and to lease or
otherwise deal with them in any manner whatsoever including resale thereof regardless of whether the
property purchased and leased be new and/or used, to undertake funding of infrastructure projects under
build-own-operate-transfer or build-own-transfer model, undertake structured financing, syndicated/
syndication loans, take-out financing, mezzanine financing and such other financing models by whatsoever
name called, for infrastructure as weli as non-infrastructure purposes, to engage in purchase/sale of non-
performing assets. Provided however that the Company shall neither carry on agricultural / plantation activities
nor shall engage in real estate business, except development of townships, real estate covering construction of
residential / commercial premises, roads/bridges etc.”

RISK FACTORS

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

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

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

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

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

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

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

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

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

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

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

12. The two-wheeler financing and commercial vehicle financing business, we typically rely on third-
party OEMs and dealers to offer our products to their potential customers. If they prefer to promote
our competitors’ products it could affect our growth and adversely affect our results of operations.

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

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

15. 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, cashflow and results of operations.

16. 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.

17. 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.
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Group loans pose unique risks not generally associated with other forms of lending in India, and, as a
result, we may experience increased levels of Gross NPA and related provisions and write-offs that
could have an adverse effect on our business, future financial performance and results of operations.
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 husiness, results of operations and financial condition.

We and our Subsidiary are subject to periodic inspections from RBI and NHB, respectively.
Noncompliance with RBI or NHB observations may have a material adverse effect on our and our
Subsidiary’s business, financial condition, cashflows and results of operation.

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

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

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

We provide unsecured trade advances to CEMSs and dealers to promote our business. if such
advances are not repaid or set off, we may have to write - off such advances, which may have an
adverse effect on our results of operations, financial condition and cash flows.

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

We may not be in compliance with relevant state money lending laws, which could adversely affect
our business. In the event that any state government yequires 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 ioans to small enterprises businesses depend on the performance of the small enterprises
sector/MSME/SME in India, and government policies and statutory and/or regulatory reforms in the
small enterprises finance sector.

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

Our subsidiary, Fullerton tndia Home Finance Company Limited being an HFC, has exposure to the real
estate sector and any negative events affecting this sector could adversely affect our business, cash
flow and result of operations.

Any adverse developments in the two-wheeler or commercial vehicle financing industries could
adversely affect our business, results of operations and financial condition.

Since we handle high volumes of cash in a dispersed network of business outlets, we are exposed to
operational risks, including employee negligence, fraud, petty theft, burglary and embezzlement,
which could harm our results of operations and financial position. Further, our employees may be
the target of violent crime, such as thefts and robberies, which may adversely affect our business,
operations and our ability to recruit and retain employees.

Our insurance coverage may not adequately protect us against losses.

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

The success of our business depends on our ability to attract and retain our senior management and
employees in ¢ritical 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 refationships with our clients established through, amongst others, our
branches and key branch personnel. Closure of branches or loss of our key branch personnel may lead
to damage to these relationships and a decline in our revenue and profits.
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Any future change in control of existing shareholders (Sumitomo Mitsui Financial Group, Inc. and
Futlerton Financia! Holding Pte Ltd) and disassociation of our Company from the parent group could
adversely affect our credit rating, 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 NCDS:

1.

o~ o Wn

10.

11.

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

a. The primary security for the loans disbursed by cur 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.

b. We may not be able to accurately appraise or recover, on a timely basis or at ali, the full vatue
of collateral or amounts which are sufficient to cover the outstanding amounts due under
defaulted loans, which could adversely affect our business, cashflow and results of operations

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

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

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

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

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

Payments made on the NCDs will be subordinated 1o certain tax and other liabilities preferred by law.
There are other lenders and debenture trustees who have pari passu charge over the security for the
NCDs.

There may be a delay in making refund to Applicants.

The fund requirement and depioyment 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 materiat 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.

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

Nil

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

We cannot assure you as to the liquidity of any market that may develop for the Debentures or the
ability of holders of the Debentures to sell them. The liquidity for any market for the Debentures will
depend on various factors, including general economic conditions and our own financial condition. we

cannot assure you that an active trading market for the Debentures will develop or, if one does
develop, that it will be maintained.

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

Nil
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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 (i} finding a willing buyer for the security at a price sufficient to repay
the amounts due and payable to the potential investors’ amounts outstanding under the Debentures.

General Risks _ : B
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
ta 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 this 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.

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

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

L. Management perception of Risk factors

FICCL has a well-defined risk management policy framework for identification, assessment, and contro! to
effectively manage risks associated with the various business activities. The FICCL risk management approach
is based on a clear understanding of target market, environmental scanning and disciplined assessment and
mitigation.

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 staffed with a Chief Risk Officer, Senior Officials for Credit Risk Management, Collections, Legal, Risk
Analytics, and Operattonal Risk & Fraud Control.

FICCL shares its branches and common resources for various functions in departments like Human Recourse,
Legal, Risk Management & Other infrastructures etc. In case this support is withdrawn or disrupted in any
manner, the Company would be exposed to risk of having an impact on its business at a consolidated level,

The various risks relating to the business and their mitigation are detailed below:
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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 portfolio analytics are extensively used by the Company for driving risk
management actions and shaping the portfolio towards less volatile products.

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

¢. 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 adegquate 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. Sirong internal processes
and continuous monitoring and review of regutations mitigate this risk. An independent legal and compliance
team oversees this activity.

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

f. Excessive Competition
The Risk of too many lenders chasing a limited market segment makes the overall proposition less attractive
and prone to credit risk. However, the market for retail credit remains large and untapped. By careful
assessment of the customer segment and choosing optimal geographical locations this risk is minimized.
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The following changes have been made to the Capital Structure {Authorized, Issued and Subscribed) of the

Company,

A. Capital Structure as on 31 December, 2022:

1. Authorized Share Capital: Rs. Rs. 5,000 Crore (5,000,000,000 Equity Shares of Rs. 10 each)
2. Issued and subscribed and paid up Share Capital: Rs. 2246.71 Crore (2,24,67,17,350 Equity Shares of

Rs. 10 each).

3. Share Premium account: Rs. 1,387.22 Crores as on 31 December, 2022

Particulars Aggregate Number of

Nominal Value Securities
(Rs. Crores}

Authorized Share Capital

Equity Shares 5,000.00 5,000,000,000

Preference Shares - -

Issued and Subscribed Share Capital

Equity Shares 2,246.71 2,24,67,17,350

Preference Shares - -

Issued, Subscribed and Paid-up share Capital

Equity Shares 2,246.71 2,24,67,17,350

Preference Shares - -

Size of Present Issue

Non-Convertible Debentures 250 25,000

{Without Green Shoe Option)

Paid-up Share Capital after the issue

Equity Shares 2,246.71 2,24,67,17,350

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 1,387.22 -

Share premium Amount after the issue 1,387.22 -

B. Changes in Capital Structure:
(i) Details of share capital as on 31* December, 2022
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Share capital {Amount in Rs.)
Authorized share capital 5000,00,00,000 (Five Thousand Crores)
Issued, subscribed and paid-up share capital 22,46,71,73,500

{ii) Changes in its authorized capital structure as on 31 December, 2022, for the last three years:

04™ August, 2020 The Company has increased authorised share capital from Rs.
2,500 Crore to Rs. 5,000 Crore vide ordinary resolution passed in
AGM held on 4th August, 2020.

{iii) 1ssued and Subscribed Capital of the Company: The issued and subscribed share capital of the Company
as on 31% December, 2022 is INR 2,246.71 Crores constituting 2,24,67,17,350 Equity Shares of Rs. 10 each.

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

‘Date of

allotment] - -

May 15,42,57 Right 2,21,56,2 | 2215,62,2 | 595,74,24 | Rights

29, 507 Issue to 2,823 8,230 ,920 | fssueto

2020 Angelica Angelica
investm Investm
ents Pte ents Pte
Ltd Ltd

Octobe 3,10,94, 10 | 80. | Cash Right 2,24,67,1 | 2246,71,7 | 218,90,54 | Rights

ris, 527 4 Issue to 7,350 3,500 ,701 | Issue to

2021 Angelica Angelica
Investm Investm
ents Pte ents Pte
Ltd Ltd

Note:

There has been allotment of shares by way of rights issue in last ane year preceding the date of offer letter.
Vi Details of any Acquisition or Amalgamation in the last 1 year:
The Company has not been involved in any acquisition or amalgamation or reorganization or
reconstruction in the last 1 year.
Vil Details of reorganization or reconstruction in the last one year: Nil
vill. Share helding pattern of the Company as on 31% December, 2022:
Table I - Summary Statement holding of specified securities — NA

Table Il - Statement showing sharehaolding pattern of the Promoter and Promoter Group
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Table 1ll - Statement showing shareholding pattern of the Public shareholder - NA

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

IX. Details of Top 10 Holders of Equity Shares of the Company as on the last quarter end 31% December,
2022
Sr. Name of No. of Equity No of Sharesin | Amount of Paid-up Shareholding
No. shareholders Shares demat form Capital (in Rs.) {in %)
1 |M/s. Sumitomo 1,68,27,91,285 1,68,27,91,295 16,82,79,12,950 74.90
Mitsui  Financial
Group
2 M/s. Angelica 56,39,26,055 56,39,26,055 5,63,02,60,550 25.10
investments Pte
ltd
Total 2,24,67,17,350 2,24,67,17,350 22,46,71,73,500 100
*including 6 shares are held by Individuals as Nominee Shareholders of M/s. Sumitomo Mitsui Financial
Group
X. Details of Promoters holding in the Company as on 31% December, 2022:
Sr. Name of No. of Equity No of Sharesin | Amount of Paid-up Shareholding
No. shareholders Shares demat form Capital (in Rs.) (in %)
1 [M/s. Sumitomo 1,68,27,91,295 1,68,27,91,295 1682,79,12,950 74.90
Mitsui  Financial
Group
2 M/s. Angelica 56,39,26,055 56,38,26,055 5,63,92,60,550 25,10
investments Pte
Ltd
Total 2,24,67,17,350 | 2,24,67,17,350 2246,71,73,500 100
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*including 6 shares are held by Individuals as Nominee Shareholders of M/s. Sumitomo Mitsui Financial

Group

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

Xi. Details of the current Directors of the Company as on 18" January, 2023:

1. | Mr. 09362145-3-5, 58 [30.11.2021] Managing | Chairman,| [ Public No
Nobuyuki 14 Kamimegu Executive Non- Company:
Kawabata ro Officer, Executive

l[:/ie%'urlf- Global Director NIL

u, Tokyo, :
hapan - Bus';lness II. Private and
1530051 :”'F and Foreign
usiness Companies:

Developme
nt, 1) Nippon Otis
Sumitomo Elevator
Mitsui Company
Banking
Corporation

2. |Mr. 0301946[Flat No. 67 02/04/202} Service Chief l. Public No
Shantanu [8 901/902, 1 Executive Company:
Mitra oth Floor, Officer

Raheja and 1} Fullerton

C\;.Iantis, C- Managing India

N8, Director Home

Ganpat Finance

Rao Company

Kadam Limited

MMarg,

Lower l. Private

Paretf - Companies:

West,

Mumbai - 1) Affinidi

400013 India
Private
Limited

3. | Mr. Rajeev 0197300House 56, | 49 (30.11.2021] Managing Non- I. Public

Kannan  © lalan Executive | Executive Company:
Bahasa, Officer, Director
Hill Park, Deputy NIL
Head, Asia
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Singapore
- 299289

Pacific
Division,
Sumitomo
Mitsui
Banking
Corporation

H. Private and
Foreign
Companies:

1) Clifford
Capital
Holdings
Pte. Ltd.

2} KP
Managem
ent (GP}
Pte. Ltd.

3} KPCF
Investmen
ts Pte. Ltd.

4) Pierfront
Capital
Fund
Managem
ent Pte.
Lid.

5} Pierfront
Capital
Mezzanine
Fund Pte.
itd.

6) Clifford
Capital
Pte. Ltd.

7) ESR Group
Limited

Mr. Yeo
Hong Ping

0

0840127 B

Cuscaden
Walk # 16-
0z
Singapore-

249691

52

24.09.20
19

Service

Non-
Executive
Director

I. Public
Company:

1} Lendingkart
Finance
Limited

Il. Private and
Foreign
Companies

1) tendingkart
Technologi
es Private
Limited

2) Fullerton
Financial
Holdings
{Internatio
nal) Pte.

Ltd

3) Shanghai

Fullerton

No

ﬁd

g\On ff)O}

v
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Manageme
nt
Consultanc
y Co. Lid
4} Bicentennia
| Fund 1 Pte
Lid
5)  Fullerton
Investment
Manageme
nt Pie Ltd
6) Fullerton
Financial
Digital
Holdings
Pte Ltd
7) Cambodia
Post Bank
PLC
8) Fullerton
Technology
{Shanghai)
Co. Ltd.
9) Fullerton
Credit
{Chongqging
) Company
Limited
10) Fulterton
Credit
(Yunnan}
Company
Limited
11} Fullerton
Credit
{Sichuan)
Ltd
12) BOC
Fullerton
Community
Bank Co.,
Ltd.
13} Fullerton
Credit
(Hubei) Ltd
14} Eullerton
Financial
Holdings
Pte. Ltd.

Mr.
Anindo
Mukherje
e

0001937,
>

70 Grange
Road #04-
01 Grange
70,

54

14.12.2017

Service

Non-
Executive
Director

I.Pubtic No
Companies:
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Singapore-
245574

1)

1)

2)

7}

8)

Lendingkart
Finance
Limited

. Private and
Foreign
Companies:

Fullerton
Credit
{Chongging
) Ltd
Fullerton
Credit
(Yunan) Ltd
Fullerton
Credit
(Sichuan)
Ltd
Fullerton
Credit
{Hubei) Ltd
Lendingkart
Technologi
es Pvt. Ltd
Fullerton
Financial
Holdings
(Internatio
nal) Pte.
Ltd.

Fullerton
Financial
Digital
Holdings
Pte. Ltd.
Fullerton
Technology
(Shanghai})
Co. Ltd.
Shanghai
Fullerton
Manageme
nt
Consultanc
y Co. Ltd.

Ms.
Seema
Bahuguna

0952749[E-12/7,

E] Vasant
Vihar, New
Delhi -
110057

62

26.04.20
22

Service

Independe
nt
Director

1

B

Public
Company:

. India

International

ullion

No
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Exchange IFSC
Limited
2. PTC India
Financial
Services
Limited
Ii. Private
Companies:
NIL
Mr. (01274551303 68 | 13.07.20| Service independe| 1. Public No
Diwakar [2 Magadh 22 nt Director| Company:
Gupta Bldg,
Neelkanth 1. Mahindra
Kingdom, Holidays &
Nathani Resorts India
Road, Limited\
Vidyavihar
West, 2. CRISIL
Mumbai - Ratings
400086 Limited
3. India Debt
Resolution
Company
Limited
II. Private
Companies;
1. Mahindra
Susten Private
Limited
Mr. 0021190 2™ Floor, 17.02.19{ MD&CEOQ, independe| I Public No
Colathur |6 Waheeda, 57 FYNDNA nt Director Companies:
Narayanan 19, Nargis Techcorp
Ram Dutt Road Pvt, Ltd. 1.5BI Funds
Pali Hill, Management
Bandra Limited
West 2.Aditya Birla
Mumbai Heaith
400050
Insurance Co.
Limited
Il. Private
Companies:
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1.Perfios
Software
Solutions
Private Limited

2. FYNDNA
Techcorp
Private Limited

Mr.
Balachand |2
er

Rajaraman

0801291

D-97,
Anand
Niketan,
New Delhi
Delhi

110021

20.11.19
57

Charted
Accountant

Independe
nt Director

Nil

No

Xil.

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

Details of change in Directors since last three years i.e. from 18% January 2020 to 18" January

2023

. Details of directors added during tast three years

Mr. Promeet
Ghosh
Designation:
Non-Executive
Director

05307658

19 November, 2019 | 30 November, 2021

Resigned
w.e.f. end of
the day on
November 30,
2021

Mr. Shantanu
Mitra
Designation:
CEC and
Managing
Director

03019468

02 April, 2021 N.A.

Nil

Mr. Nobuyuki
Kawabata
Designation:
Non-Executive
Director

09362144

30 November, 2021
7 May, 2022
Changes in
Designation
(Appointed as
Chairman)

N.A.

Nil

Mr. Rajeev
Kannan
Designation:
Non-Executive
Director

01973006

30 November, 2021 | N.A.

Nil
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i & 2 S :

5 | Ms. Seema 09527493 | 26 April, 2022 N.A. Nil
Bahuguna
Desighation:
Independent
Director

& | Mr. Diwakar 01274552 | 13 July, 2022 N.A. Nii
Gupta
Designation:
Independent
Director

7 Mr, Colathur 00211906 | 7 September, 2022 N.A, Nil
Narayanan
Ram

8 Mr, 08012912 | 10 October, 2022 N.A, Nil
Balachander
Rajaraman

Il. Details of directors resigned during last three years
Sr. | Name and Designation DIN Date of Director of the Company Remarks
No. resignation since {in case of
resignation)

1 | Ms. Rajashree Nambiar 06932632 | 15th lanuary, 12t February, 2018 Ceased to
Designation: Managing 2021 be
Birector Managing

Director of
the
Company
w.e.f. 15th
January,
2021
2 Mr, Premod P. Thomas 07252875 | Closing hours of 08 October, 2015 Ceased
30" September, from the
2021 Board of
. the

Company
from close
of business
hours of
30th
September
, 2021

3 Mr. Promeet Ghosh 05307658 | Resigned w.e.f. 19 November, 2019 Resigned
Designation: Non-Executive end of the day on w.e.f. end
Director November 30, of the day

2021 on
November
30, 2021
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Sr. | Name and Designation DIN Date of Director of the Company Remarks
No. resignation since (in case of
resignation)

4 | Mr. Radhakrishnan B. Menon 01473781 | Resigned w.e.f. 18 October, 2019 Resigned
Designation: Independent end of the day on w.e.f. end
Director November 30, of the day

2021 on
November
30, 2021

5 Mr. Shirish Apte 06556481 | Resigned close of | 22™ November 2017 Resigned
Designation: Chairman, business hours of close of
Independent Director April 30, 2022 business

hours of
April 30,
2022

6 Mr. Milan Shuster 07022462 | 30 December 30 September, 2022 Completio

2014 n of

Tenure

7 | Ms. Sudha Pillai 02263950 | 20 August 2014 30 September, 2022 Completio
n of
Tenure

XI. Disclosures with regard to Interest of Directors:

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

Xiv. Management Team:

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

Shantanu Mitra — CEO and Managing Director

Mr. Shantanu Mitra is the Chief Executive Officer & Managing Director of Fullerton India. He is responsible for
the overall corporate strategy of the company and its subsidiaries, covering Risk, Operations, Technology,
Analytics and Digital initiatives.

Shantanu has over 40 years of experience in financial services, with over 20 years at Standard Chartered Bank
and Citibank where he had stints in India, Singapore and Thailand. His last role in Standard Chartered Bank was
Senior Regional Risk Officer, India, Middle East & Africa, based in Mumbai. His previous experience with
Eullerton India tncluded a stint from 2010 to 2017, initially as Head of Consumer Risk far the parent company
Fulierton Financial Holdings, Singapore and subsequently a very successful tenure as CEOQ & MD with Fulierton
india.

He has extensive experience in Risk Management, spanning many geographies in Emerging Markets including
Asia, Africa and the Middle East. Mr. Mitra holds a BSc in Statistics from the University of Calcutta, India and is
a Member, Institute of Chartered Accountants, England & Wales. Since his previous retirement from FICC,
Shantanu has served in various Board and Advisory capacities including, Non-Executive Director at DBS Bank,
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India; and Operating Partner with Global PE firm, Advent International including as Advisor in their portfolio
companies.

Pankaj Malik — Chief Financial Officer and Head of Strategy Execution

Pankaj Malik is the CFO and Head of Strategy Execution at Fullerton India. His responsibilities include corporate
strategy, business partnership, planning, accounting, taxation, compliance and corporate governance
functions.

Pankaj has over 20 years of experience and worked in various capacities across finance & affied functions. Prior
to joining Fullerton India, Pankaj was associated with COLT Telecom {“COLT”), an affiliate of Fidelity
international. As their Financial Controller and Company Secretary, he was instrumental in setting up their India
cperations. In his earlier stints, he was associated with GE Commercial Financial and Motherson Sumi Systems
Limited in various capacities.

Pankaj is an alumnus of Harvard Business School. He is also qualified Chartered Accountant, Company
Secretary, Cost Accountant and Certified Public Accountant from the State of Colorado, the USA.

Ajay Pareek — Chief Business Officer

Ajay Pareek is the Chief Business Officer of Fullerton India. He is responsible for leading all core businesses,
including Rural, Urban, Digital, and marketing function.

Ajay has more than 24 years of experience in the financial services sector. He had a very successful stint of over
13 years as the Head of Urban Business at Fullerton india. During his tenure, he was responsible for designing
the product strategy, setting up the secured and the unsecured businesses, expanding the branch network, and
made significant contributions towards tapping the potential of emerging markets, third-party preducts, and
more. He has also worked with Aditya Birla Finance Ltd., Jana Small Finance Bank, CitiFinancial Consumer
Finance India itd. and A. F. Fergusons & Co. In his career, he has been responsible for business planning, sales
& distribution, launching new products & processes, credit underwriting, collections, product strategy and
setting-up and running large distribution networks.

He is a Chartered Accountant and a Harvard SELP! alumnus.,
Dhananjay Tiwari — Chief Risk Officer

As Chief Risk Officer of Fullerton India, Dhananjay Tiwari is responsible for identification, measurement and
mitigation of risks along with inherent and control risks.

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

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

Swaminathan Subramanian - Chief People Officer

Swami leads the HR function at Fullerton India as Chief People Officer, He believes that our employees are the
heart of our business. A significant part of the management’s focus is to support our employees become
happier and more effective. This has resulted in a highly engaged workforce whose invaluable contribution
onsistently delivers superior business results.
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Swami has over 23 years of experience in various HR leadership roles spanning Consuiting, Mergers &amp;
Acquisitions, HR Governance, and Compensation &amp; Benefits with in-depth exposure to Asia, Africa &amp;
Middle East Markets. In his previous stint in Fullerton India, between May 2013 and Dec 2017, Swami laid the
foundation of people development, designad rewards &amp; benefits, and had established a strong culture by
articulating our Vision and Values, much of what is practiced today. Prior to joining Fullerton India, Swami was
leading the Human Resources function across companies such as, Sterlite Power, Reliance Capital, JP Morgan,
Barclays, Standard Chartered Bank and Accenture.

He is a gold medalist in Civil Engineering from Jadavpur University, Kolkata, and an MBA from XLRI Jamshedpur.

Animesh Chatterjee — Head of Treasury

Mr. Animesh Chatterjee is the Head of Treasury at Fullerton india Credit Co. Ltd. He has been working with
Fullerton India for the better part of a decade, during which he has ensured seamless fundraising, investments,
tiquidity risk management, budgeting & planning and undertaken capital accretive activities including pool sale.
He has also successfuily headed the Treasury function for Fullerton Grihashakti during this time, where he was
responsible for overseeing fund raising, deployment of surpius fund, pool sales and maintaining lender and
rating agency relationship.

Animesh Chatterjee is a Chartered Accountant with 20+ years of experience in Treasury and Finance. Prior to
joining Fullerton Group, he held senior positions at reputed NBFCs and MNC treasuries where he was
responsible for scaling up domestic and international fund raising and surplus management.

Rahul Bhardwaj ~ Chief Information Officer and Head — Operations & Customer Service

Rahul Bhardwaj is the Chief information Officer and Head — Operations & Customer Service at Fullerton India.
In his earlier stint at Fullerton India between 2006-17, he held multiple leadership roles. He was responsible for
designing and implementing the first full suite of Technology applications at Fullerton India, as well as the
creation of a regional structure for operations and instituting a metric-driven delivery culture. In his illustrious
career spanning more than two decades, he has also worked with Jio Payments Bank, ICICI Bank, Aptech
Internet and Globus Stores.

Rahul holds a B.E in Electrical Engineering from Delhi College of Engineering and a2 PGDBM from [IM Bangalore.
Srinivasan Balachander — Chief Compliance Officer

Srinivasan Balachander is the Chief Compliance Officer of Fullerton India.

In his nearly 3 decades of experience in Banking, he has held various roles, mainly in the Compliance function.
In his previous stint at Bandhan Bank where he was the Chief Compliance Officer, his many responsibilities
included managing compliance risk for the organization, regulatory liaising and reporting to the Audit
Committee of the Board. He was earlier associated with organizations such as Axis Bank, Global Trust Bank &
The Vysya Bank.

He holds a PG Diploma degree in Business Data processing from Bharathidasan University.

S. Venkatesh lyer — Head of Internal Audit

Venkatesh lyer is the Head of Internal Audit at Fullerton India, and is responsible for audits and risk assessments
for all functions and processes of the arganization.
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With around 26 years of experience, Venkatesh is a Senior Management Professional with a diverse experience
in setting up audit and governance framework for lending portfolios as well as Concurrent Audit Framework
for Bank Branches, Liability and fee-based product, Centralized Processing, Treasury, and Information
Technology & Cyber systems.

He had previously been associated with large diversified financial services groups such as Jana, L&T Finance,
LIC Nomura, HSBC, Sundaram Finance &amp; Birla Capital.

Venkatesh is a Chartered Accountant and holds a Bachelors’ degree in Commerce from Bombay University.
Sunil Kaw ~ Head of Credit Underwriting

Sunit Kaw is the Head of Credit Underwriting at Fullerton india and is responsible for credit appraisal for all loan
products.

A seasoned banker with 26+ years of experience, Sunil has an extensive experience in credit underwriting across
secured and unsecured credit products of Retzil and SME in India. He has a vast expertise across functions
including Sales, Credit Policy, Underwriting, Analytics, Fraud Control and System development. Prior to his
current role, he had also served as the Head of Risk Policy Fulferton India. He has previously been associated
with leading global banks such as Kotak Mahindra Primus, Standard Chartered Bank and Barclays Bank PLC.

Sunil holds a Post Graduate Diploma in General Management from EMERITUS Institute of Management,
Singapore and a Bachelors’ degree in Science,

Xv. Auditors of the company:

Details of Joint Auditors

Name Address Auditor since Remarks
KKC & Associates LLP | Sunshine tower, level 19, | 26" November, 2021 Appointment done
(formally known as | Senapati Bapat Marg, in EGM dated 26%
Khimji Kunverji & Co | Elphinstone Road, Mumbai, November, 2021
LLP) Maharashtra 400013
{Firm Registration No:
105146W/ W100621)
Kalyaniwaila & Mistry Floor 2, Plot 29, Esplanade | &th September, 2021 Appointment done
LLP House, in AGM dated 6th
{Firm Registration No.: | Hazarimal Somani, Bombay September, 2021
104607W / W100166}) Gymkhana, Fort,

Mumbai — 400001

Details of change in auditors since |ast three years

Name Address Date of | Auditor of the | Remarks
Appointment/ Company Since (in
Cessation case of
resignation)
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KKC & Associates | Sunshine  tower, 26% November, - Appointment done
LLP (formally | level 19, Senapati 2021 in EGM dated 26
known as Khimji | Bapat Marg, {Appointment) November, 2021
Kunverji & Co LLP} | Elphinsione Road,
Mumbai,
Maharashtra
400013
Haribhakti & Co | 705, Leela Business 6™ September, Resigned as one of
LLP Park, Andheri Kurla 13* November, 2021 the Joint Statutory
Road, 2021 Auditors w.e.f.
Andheri East, (Cessation) 13% November,
Mumbai — 400059 2021
Kalyaniwalla & | Floor 2, Plot 29, 6th September, - Appointment done
Mistry LLP Esplanade House, 2021 in AGM dated 6th
Hazarimal Somani, (Appointment) September, 2021
Bombay ’
Gymkhana, Fort,
Mumbai - 400001
BSR & Co. LLP, | 5thFloor, Lodha 6th September, 12th July, 2017 -
Chartered Excelus, 2021
Accountants Apolio Mills, (Cessation)
Compound,
N M Joshi Marg,
Mahalaxmi,
Mumbai — 400 011

XVI. Key Operational and Financial Parameters in Rs. Crores and on standalone Basis) for the last 3 audited
years})

Key Operational and Financial Parameters {In Rs. Crores and on Standalone Basis) for H1FY23 and last 3
audited years as per IND_AS accounting

Particular {In crores} Sep'22 March'22 March'21 March'20
Balance Sheet 29,524 23,490 23,782 29,168
Net Fixed assets 128 117 122 136
Current assets 13,181 9,014 9,826 12,159
Non-current assets 16,215 14,359 13,835 16,873
Total assets 29,524 23,490 23,782 29,168
Non-Current Liabilities: 15,623 9,574 12,001 16,674
;1:::;;:;'(]:5;:;:2;135, trade payables, and other 15,475 9,443 11,846 16,621
Provisions 136 125 65 40
Deferred tax liahilities (net) - - - -
Other non-current liabilities 62 6 91 13
Current Liabilities: 9,017 9,359 7,537 7,846
::;:Cci:\ll I(i:girlii';;i;gs, trade payables, and other 8,907 9,135 7,446 7,783
Current tax liabilities (net) 55 55 55 30
Other current liabilities 55 168 36 33
Equity (equity and other equity) 4,884 4,558 4,244 4,648
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Total equity and liabilities 29,524 23,490 23,782 29,168
Profit and Loss:

Total revenue from operations 2,143 3,591 4,757 5,274
Other income 6 10 11 14
Total Expenses 1,773 3,506 6,297 4,163
Total comprehensive income 327 64 {1,154} 696
Other comprehensive income 46 6 4 (52)
Profit / loss after tax 281 58 (1,157) 747
Eizrli;ismpgegsg;i;\;};are: (2) basic; and {h) diluted 1.95 0.26 (5.28) 365
Discontinued operations NA NA NA NA
Total Continuing and discontinued operations 1.25 0.26 {5.28) 3.65
Cash Flow:

Net cash generated from operating activities {3,802) {(1,458) 4,771 {2,003)
:I(;E;Vci:;: (used in) / generated from investing (779) 2 679 (23) (1,986)
Net cash generated from/used in financing activities 5438 (662) {4,680) 4,360
Cash and cash equivalents 2,055 1,198 639 571
Balance as per statement of cash flows 2,055 1,198 639 571
Additional Information

Net worth 4,840 4,498 4,212 4,610
Cash and cash equivaients 2,055 1,198 639 571
Current Investments 1,672 743 2,260 2,748
Assets Under Management 25,066 20,941 20,858 24,805
Off balance Sheet Assets 1,036 1,170 1,212 1,062
Total Debts to Total Assets 0.77 0.74 0.78 0.82
Debt Service Coverage ratios NA NA NA NA
Interest Income 2,046 3,408 4,583 5,082
Interest Expense 746 1,325 1,803 1,918
interest service coverage ratio NA NA 1.60 1.63
Provisioning & Write-Offs 255 891 3,424 1,061
Bad debts to Account receivable ratio NA NA NA NA
Gross NPA (%) 3.87% 6.57% 9.64% 2.5%%
Net NPA (%) 1.65% 3.06% 2.58% 1.13%
Tier | Capital Adequacy Ratio (%) 14.79% 15.62% 14.82% 15.35%
Tier Il Capital Adequacy Ratio (%) 5.00% 5.70% 4.95% 4.49%

Key Operational and Financial Parameters (In Rs. Crores and on Consolidated Basis) for the last 3 audited

years as per IND_AS accounting

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

Balance Sheet 27,244 27,768 32,886
Net Fixed assets 122 129 146
Current assets 10,186 11,289 12,780
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Nen-current assets 16,937 16,350 19,959
Total assets 27,244 27,768 32,886
e vy * | 2| | w3
;i:::ccii:ll lgzgir”r;:rsi;'lgs, trade payables, and other 12,073 14,591 19,330
Provisions 125 66 8
Deferred tax liahilities {net) - - -
Other non-current liabilities 130 95 18
Eg:zr‘;’ti:igas?:lities {including maturities of long-term 10,454 8,883 8,037
::;:::;ZI Igl;tcjnir”rg:rsl)ngs, trade payables, and other 10,328 8779 8,870
Provisions 9 2 -
Current tax liabilities (net) 55 55 32
Other current fiabilities 61 46 35
Equity {equity and other equity) 4,462 4,132 4,592
Total equity and liabilities 27,244 27,768 32,886
Profit and Loss: -

Total revenue from operations 4,080 5,271 5,809
Other income 13 i1 21
Total Expenses 3,985 5,896 4,683
Total comprehensive income 80 (1,210} 709
Other comprehensive income 6 4 {52)
Profit / loss after tax 74 {1,213) 760
Earn:-ngs' per equnt.y share: (a) basic; and (b) diluted 0.33 (5.54) 371
Continuing operations

Discontinued operations NA NA NA
Total Continuing and discontinued operations 0.33 {5.54) 3.71
Cash Flow: .

Net cash generated from operating activities (1,754) 4,979 (3,084}
Net cash used in / generated from investing activities 3,192 (497) {1,784}
Net cash used in financing activities (910} (4,465) 5,262
Cash and cash equivalents 1,235 707 690
Balance as per statement of cash flows 1,235 707 690
Additional Information

Net worth 4,399 4,098 4,552
Cash and cash equivalents 1,235 707 690
Current Investments 768 2,567 3,133
Assets Under Management 25,398 25,049 29,106
Off balance Sheet Assets 5,626 5,403 1,424
Total Debts to Totat Assets 0.77 0.81 0.84
Debt Service Coverage ratios NA NA 5.9%
Interest iIncome 3,891 5,093 5,585
Interest Expense 1,596 2,112 2,224
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Interest service coverage ratio NA 1.6 1.49
Provisioning & Write-Offs 958 3,605 1,147
Bad debts to Account receivable ratio - - -
Gross NPA (%) 6.51% 8.98% 2.39%
Net NPA (%) 3.05% 2.63% 1.27%
Tier | Capital Adequacy Ratio (%) NA NA NA
Tier i Capital Adequacy Ratio (%) NA NA NA

Note: Pursuant to Regulation 52(1) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
the Company is only required to prepare Standafone financial results during the interim periods of the financial
year. Accordingly, the consolidated financial results have been presented only for the year ending March 31,
2020, March 31, 2021 and March 31, 2022.

XVil. Project cost and means of financing in case of funding new projects: Not Applicable

XVHl.  Details of the following liabilities of the issuer, as on 31* December 2022:
a. Details of Quistanding Secured Loan Facilities: As mentioned in Annexure 1

Name of | Type of | Amount Principal Repayment Security
lender facility Sanctioned amount date/
outstanding schedule

b. Details of Outstanding Unsecured Loan Facilities: As mentioned in Annexure 1

Name of | Type of | Amount Principal amount | Repayment
lender facility Sanctioned outstanding date/ schedule

¢. Details of Outstanding Non-Convertible Securities as on 315 December 2023:

Tenor
/
Period
of Amt Date of Latest
Series of | Maturi Rs. allotme | Maturi | Credit Secured/Unsecu
NCS ty Coupon crore nt ty Date | rating red Security
First Pari
Passu
charge on
14-Feb- | 14- AAA by Receivabl
Series 87 | 1,096 8.24% 700.00 | 20 Feb-23 | CRISIL Secured es
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
24- y security
26-Mar- | Mar- AAA by incase of
Series 90 | 728 6.20% 150.00 | 21 23 CRISIL Secured shotfall
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First Part
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
y security
29-Apr- | 28- AAA by incase of
Series 22 | 3,651 10.60% 75.00 13 Apr-23 | ICRA Secured shotfall
First Pari
AAA by Passu
12- CRISH charge on
14- May- and AAA Receivabl
Series 88 | 1,093 7.85% 350.00 | May-20 | 23 by ICRA Secured es
First Pari
AAA by Passu
22- ICRA and charge on
22- May- AAA by Receivabl
Sereis 24 | 3,652 9.85% 40.00 May-13 | 23 CRISIL Secured es
First Pari
AAA by Passu
CRISIL charge an
29-Jun- | 29- and AAA Receivabl
Series 85 | 1,095 7.15% 200.00 | 20 Jun-23 | by CARE Secured es
First Pari
AAA by Passu
ICRA and charge on
Series 27 5-Nov- | 3-Nov- | AAA by Receivabl
c 3,650 10.45% 25.00 13 23 CRISIL Secured es
Linked to First Pari
Underlyi Passu
ng CRISIL PP- charge on
MLD benchma 2-Feb- 2-Feb- | MLD Receivabl
Series 2 | 1,095 rk 50.00 21 24 AAAr Securad es
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
Yy security
17-Apr- | 17- AAA by incase of
Series 67 | 2,192 8.35% 70.00 18 Apr-24 | CARE Secured shotfall
First Pari
Passu
charge ¢n
Receivabl
es + Fixed
Deposits
29-Jan- | 29-Jan- | AAA by as
Series 86 | 1,827 8.68% 200,00 | 20 25 CRISIL Secured secendar
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y security
incase of
shotfall

Series 92

1,096

6.80%

200.00

28-Mar-
22

Mar-
25

AAA by
CARE

First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
¥ security
incase of
Secured shotfall

Series 92
(Re-
issuance

1)

857

6.80%

250.00

22-Nov-
22

Mar-
25

AAA by
CARE

First Pari
Passu
charge on
Receivabl!
@5 + Fixed
Deposits
as
secondar
¥ security
incase of
Secured shotfall

Series 93

1,096

7.30%

350.00

2-May-
22

2-May-
25

AAA by
ICRA and
AAA by
CARE

First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
¥ security
incase of
Secured shotfall

Series 94

1,006

7.80%

300.00

2-dun-
22

2-Jun-
25

AAA by
CRISIL

First Pari
Passu
charge on
Receivabl
Secured €s

Series 95

1,096

7.95%

35.00

30-Jun-
22

30-
lun-25

AAA by
CRISIL

First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
Yy security
incase of
Secured shotfall

Series 96

1,096

7.90%

250.00

21-Jul-
22

21-Jul-
25

AAA by
ICRA

First Pari
Passu
Secured charge on

‘ed" (o)
\Y %,
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Receivabl
es + Fixed
Deposits
as
secondar
¥ security
incase of
shotfall
First Pari
Passu
charge on
28-Jul- | 28-Jul- | AAA by Receivabl
Series 97 | 1,096 8.00% 500.00 | 22 25 ICRA Secured es
First Pari
AAA by Passu
CRISIL charge on
10-Aug- | 8-Aug- | and AAA Receivabl
Series 73 | 2,555 9.20% 50.00 18 25 by CARE Secured es
First Pari
ICRA PP- Passu
MLD charge on
MLD 16-Dec- | 16- AAAr/Sta Receivabl
Series 3 | 1,096 8.20% 103.00 | 22 Dec-25 | ble Secured e5
First Pari
Passu
charge on
17-Nov- | 17- Receivahl
Series 91 | 1,826 6.14% 740.00 | 21 Nov-26 | Unrated Secured es
First Pari
Passu
charge on
8.0514% 22-Jan- | 22-lan- | AAA by Receivabl
Series 85 | 2,922 (5.A) 914.02 | 20 28 CRISIL Secured es
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
AAA by secondar
iCRA and ¥ security
15-Nov- | 15- AAA by incase of
Series 98 | 3,653 8.30% 75.00 22 Nov-32 | CARE Secured shotfall
5,727.
Total 02
AAA by
CARE and
AA+ by
Sub 25-Feb- | 25- India
debt-91 | 2,616 9.30% 25.00 16 Apr-23 | Ratings Unsecured
AAA by
Sub 28-0ct- | 27- ICRA and
debt-3 | 3,651 10.50% 50.00 13 Oct-23 | AA+ by Unsecured
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India
Ratings
Sub 27-0Oct- | 26- AAA by
debt-121 | 2,738 8.75% 25.00 15 Apr-24 | CARE Unsecured
AAA by
ICRA and
Sub 26-Dec- ! 26- AAA by
debt-4 3,653 9.60% 50.00 14 Dec-24 | CARE Unsecured
Sub
debt-12 27-Oct- | 25- AAA by
1l 3,102 8.75% 25.00 16 Apr-25 | CARE Unsecured
AAA by
CARE and
AA+ by
Sub 10-Jun- | 10- india
debt-5! | 3,653 9.50% 25.00 15 Jun-25 | Ratings Unsecured
AAA by
CARE and
Sub 13-Oct- | 13- AAA by
debt-71 | 3,653 9.50% 100.00 | 15 Oct-25 § ICRA Unsecured
AAA by
CARE and
AA+ by
Sub 25-Feb- | 25- India
debt-9 11 | 3,653 9.30% 25.00 16 Feb-26 | Ratings Unsecured
AAA by
CARE and
23- AA+ by
Sub 23-Mar- | Mar- India
debt-10 | 3,652 9.25% 25.00 16 26 Ratings Unsecured
AAA by
CARE and
AA+ by
Sub 3-May- | 30- India
debt-11 | 3,649 9.30% 21.00 16 Apr-26 | Ratings Unsecured
AAA by
CRISIL
Sub 12-jun- | 8-Jun- | and AAA
debt-13 | 3,649 9.30% 50.00 i8 28 by CARE Unsecured
Sub AAA by
debt-13- 9.30%- . CRISIL
Reissuan XIRR 27-Jun- | 8-Jun- | and AAA
cel 3,634 9.45% 65.00 18 28 by CARE Unsecured
Series AAA by
13- 9.30%- CRISIL
Reissuan XIRR 13Jul- | 8Jun- | and AAA
cell 3,618 9.45% 60.00 18 28 by CARE Unsecured
Series AAA by
13- 9.30%- CRISIL
Reissuan XIRR 13-Dec- | 8-Jun- | and AAA
ce lil 3,465 8.77% 50.00 18 28 by CARE Unsecured
AAA by
CRISIL
20-Jul- | 20-tul- | and AAA
Series 14 | 3,653 9.45% 25.00 18 28 by CARE Unsecured
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Series AAA by
14- 9.45%- CRISIL
Reissuan XIRR 28-Sep- | 20-jul- | and AAA
cel 3,583 9.5507% ! 20.00 18 28 by CARE Unsecured
AAA by
CRISIL
16-Aug- | 26- and AAA
Series 15 | 3,906 9.25% 150.00 | 18 Apr-29 | by CARE Unsecured
AAA by
CRISIL
25-Jun- | 25- and AAA
Series 16 | 3,652 7.70% 150.00 | 21 Jun-31 | by ICRA Unsecured
AAA by
CRISIL
12-Aug- | 12- and AAA
Series 17 | 3,652 7.60% 100.00 | 21 Aug-31 | by ICRA Unsecured
AAA by
CRISIL
1-Oct- 1-Oct- | and AAA
Series 18 | 3,652 7.60% 50.00 21 31 by ICRA Unsecured
AAA by
CRISIL
25-Apr- | 23- and AAA
Series 19 | 3,651 7.65% 50.00 22 Apr-32 | by CARE Unsecured
AAA by
ICRA and
23-Dec- | 23- AAA by
Series 20 | 3,653 8.40% 50.00 22 Dec-32 | CARE Unsecured
6,918.
Total 02

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

List of Top 10 non-convertible securities as on 31 Dec 2022
::_ Name of holders of non-convertible securities* A_n:::::': in 513::1: ::l:: (g:S
1 { UNION BANK OF INDIA 1,175 14%
2 | ASIAN DEVELOPMENT BANK 914 11%
3 | STATE BANK OF INDIA 750 9%
4 | INTERNATIONAL FINANCE CORPORATION 740 9%
5 | S8l MUTUAL FUND 700 8%
6 | BARCLAYS BANK PLC 500 6%
7 | SBI LIFE INSURANCE 445 5%
8 | KOTAK MAHINDRA BANK 300 4%
9 Iﬁ\\'ﬂl’ﬁré\lle GENERAL INSURANCE COMPANY 200 2%
10 { BANK OF BARODA 200 2%
Total 5,924
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* Includes Commerciat Paper, Non - Convertible Debentures and Subordinate Debt

e. Details of outstanding Commercial Paper as on 31* December 2023:

S. No. ISIN of commercial paper | Maturity Date | Amount outstanding(in Crs)
21-22/CP/03 | INE535H14iH3 17-Feb-23 100
21-22/CP/04 | INE5S35H141I1 20-Mar-23 75
21-22/CP/05 | INES35H14111 20-Mar-23 75
22-23/CP/0L | INE535H1419 23-Jun-23 150
22-23/CP/Q2 | INE535H14IK7 14-Jul-23 250
22-23/CP/03 | INES35H141L5 24-Aug-23 100
22-23/CP/04 | INES35H14IN1 30-Aug-23 400
22-23/CP/05 | INE535H14I1M3 07-Sep-23 50
22-23/CP/06 { INES35HI4I09 01-Jun-23 300

Total 1,500

f. Details of the Rest of the borrowing as on 31% December 2022 (if any including hybrid debt like FCCB,
Optionally Convertible Debentures / Preference Shares);
Name of Type of Amount Principal Date of Credit | Secured/ | Security
Party{in facility/ sanctioned/ | Amount Repayment/ | Rating | Unsecured
case of Instrument | issued outstanding | Schedule
facility)/
Name of
Instrument
NIL
g Details of any outstanding borrowings taken/ the debt securities issued for consideration other than
cash as on 30% September 2022. This information shall be disclosed whether such borrowing/ debt
securities have been taken/ issued:
{i) in whole or part,
(i) at a premium or discount, or
{iii} in pursuance of an option or not
The company has re-issued Series 92, Sub Debt Series 13-Reissuance I, Sub Debt Series 13-
Reissuance Il, Sub Debt Series 14-Reissuance | and Sub Debt Series 13 Reissuance Il at a discount to
issue price.
h. List of Secured and Unsecured Non-Convertible Debentures of Fullerton india Credit Company
Limited as on 31* December 2022: As mentioned in Annexure |
XIX. Disclosures on Asset Liability Management for the latest audited financials {as on 30%

September 2022)

Particulars of disclosure Details
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1. Details with regard to lending done out of the sLending Policy: Refer “Annexure Xt”
issue proceeds of earlier issuances of debt +Classification of loans/advances given to
securities in the last three years (whether public associate or entities or persen related to
issue or private placement) by the Issuer board, senior management, promoters,

et - NIL

*Classification of loans/advances given:
eAggregated exposure fo top 20
borrowers: Refer “Annexure VIIIY in
Placement documents

sDetails of loans, overdue and classified
as Non-performing assets (NPA):; Refer
“Annexure IX” in Placement documents

2. Details of barrowings made by the Issuer Refer “Annexure I” in Placement documents

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

history” in Placement document

4 Disclosure of Assets under management Refer VIX (a) & (g}

5. Details of borrowers Refer VIX (&)

6. Details of Gross NPA Refer VIX (g)

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

8. Disclosure of latest ALM statements to stock | Enclosed as Annexure X
exchange s Audited ALM as on 31* March 2021

¢ Audited ALM as on 31 March 2022
s Provisional ALM as on 30th September
2022

a) Typesof loans

Details of types of loans

Sl. No. Types of loans Rs. Crore
(1) Secured 9,079

{(2) Unsecured 15,974

(3) Total assets under management (AUM)*» 25,053

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

b} Denomination of loans outstanding by loan-to-value:

Details of LTV

Si. No. LTV {at the time of origination) Percentage of AUM

{1} Upto 40% 26.4%
(2) 40-50% 23.4%
(3} 50-60% 14.3%
(4) 60-70% 14.0%
(5) 70-80% 10.1%
(6) 80-90% 5.7%

(7) >90% 6.0%
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Total 100.0%
c) Sectoral exposure:
Details of sectoral exposure
Sl. No. Segment-wise break-up of AUM Percentage of AUM
(1) Retail
A. Mortgages (home loans and loans against property) 24.1%
B. Gold loans NA
(o Vehicle finance 2.1%
D. MFI NA
E. MSME 17.5%
F. Capital market funding (loans against shares, margin funding) 1.3%
G. Others 55.1%
{2) Wholesale
A Infrastructure NA
B. Real estate (including builder loans) 0.0%
o Promoter funding NA
D. Any other sector {as applicable) NA
E. Others NA
Total 100.0%
d) Denomination of loans outstanding by ticket size*:
Details of outstanding loans category wise
Sl. No. | Ticket size (at the time of origination) Percentage of AUM
{1) Upto Rs. 2 lakh 23.6%
{2) Rs. 2-5 lakh 22.2%
{3} Rs. 5-10 lakh 16.4%
{4) Rs. 10-25 lakh 16.6%
(5} Rs. 25-50 lakh 7.5%
(6) Rs. 50 lakh — 1 crore 4.2%
(7) Rs. 1 -5 crore 7.7%
(8) Rs. 5 25 crore 1.8%
Total 100.0%

*information required at the borrower level {and not by loan gccount as a customer may have
multiple loan accounts)
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Sl.No. Top 5 states Percentage of AUM
(1) TAMIL NADU 22.3%
{2) MAHARASHTRA 12.7%
(3) KARNATAKA 10.7%
(4) RAJASTHAN 7.3%
{5} ANDHRA PRADESH 6.7%

f)

g)

Details of loans overdue and classified as non-performing in accordance with RBI's stipulations:
Movement of provisions for NPA

Movement of Gross NPA

Movement of gross NPA* Rs. Crore Movement of provisions for Rs. Crore

NPA
Opening gross NPA 1,326 Opening balance 731
38
- Additions during the year 607 - Provisions made during the 3
year
- Reductions during the year 986 - Write-off/ vyr_uteback of 562
excess provisions
Closing balance of gross 947 Closing balance 552
NPA

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

Segment-wise gross NPA

Segment wise gross NPA

Sl No. Segment-wise gross NPA Gross NPA (%)
(1) Retail
A Mortgages {home loans and loans against property) 10.2%
B. Gold loans NA
C Vehicle finance 6.1%
D MFI NA
E. MSME 2.2%
F. Capital market funding {lcans against shares, margin funding) 0.0%
G. Others 1.5%
(2) Wholesale
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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 3.8%

h) Resldual maturity profile of assets and Habilities (in line with the RBI format):

Residual maturity profile of assets and liabilities

>1 >2 >3 >6 >1 >3
Up to 30/31 | month | months | months | months | years— | years >5
Category days -2 -3 -6 -1 3 -5 years Total
months | months | months |  year months | years
Deposit - - - - - - - - -
Advances 1,005 761 765 2,283 4,029 8,167 | 3,025 | 3,163 | 23,199
Investments 1,672 - - - - - - 780 | 2,452
Borrowings# 243 954 548 1,918 | 4,032 | 6,800 | 7379 | 904 | 22,778
FCA* - - - - - - - - -
FCL* - - - - - - - - -
*FCA- Foreign Currency Assets; FCL — Foreign Currency Liabilities
XX, Details of Promoters of the Company:
S. Name of Angelica Investments Pte Ltd. - Sumitomo Mitsui Financial Group, Inc.
No. | Promoter Holding Company (“SMFG")
1 | Date of 23/01/2003 02/12/2002
Incorporation
2 | Age NA NA
3 | Addresses 5, Shenton Way #18-06 UIC Building, | 1-2, Marunouchi 2-chome, Chiyoda-ku,
Singapore - 068808 Tokyo
100-0005, Japan
4 | Educational NA NA
Qualifications
5 | Experience in NA NA
the business or
Employment
6 | Positions/posts NA NA
held in the
past
7 | Directorships NA NA
held
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8 | Other ventures Company is an investment holding The promoter has a wide network of
of each company domestic and overseas subsidiaries and
promoter affiliate companies engaged in different

industries. Details can be accessed
through this web link:
https://www.smfg.co.jp/english/compa
ny/groupcompanies.html

9 | Special NA NA
Achievements

10 | Business and Company is an investment holding SMFG is primarily engaged in the
Financial company management of banking subsidiaries
activities and other companies as well as the

performance of ancillary functions that
can be performed by bank holding
companies under the stipulations of
Japan's Banking Act, 1981.

11 | Photograph NA NA

12 | Permanent AAQCA191SH ABGCS7030)
Account
Number

13 | Email corpcomm@ffh.com.sg yoshimura masahiro@vb.smbe.co.jp
Address

14 | Telephone +65 6828 5900 +81-3-4333-5312
Number

The Issuer confirms that the Permanent Account Number, Aadhaar Number, Driving License Number, Bank
Account Numberls) and Passport Number of the promoters and Permanent Account Number of directors have
been submitted to the stock exchanges on which the non-convertible securities are proposed to be listed at
the time of filing the draft offer document.

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

XX1. Details of all default/s and/or delay in payments of interest and principal of any kind of term
loans, debt securities and other financial indebtedness including corporate guarantee issued by
the Company, in the past 3 years including the current financial year.

NIL

XXI.  Any material event/ development or change having implications on the financials/credit quality
{e.g. any material regulatory proceedings against the Issuer/promoters, litigations resulting in
material liabilities, corporate restructuring event etc) at the time of issue which may affect the
issue or the investor's decision to invest / continue to invest in the non-convertible securities.

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

The Company surrendered Deposit Taking NBFC registration in favour of non-deposit taking one;
RBI has issued a fresh certificate of registration dated September 27, 2021 in lieu of earlier
certificate of registration dated May 27, 2011.

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

NIL
XXIV.  Details of default and non-payment of statutory dues
NIL

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

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

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

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

4. Intention of promoter, directors or Key Managerial person to subscribe to the offer: There’s ng intention
of the promoters, directors or Key Managerial person to subscribe ta the offer.

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

6. The change in control, if any, in the company that would occur consequent to the private placement: No
7. The number of persons to whom allotment on preferential basis/private placement/ rights issue has
already been made during the year, in terms of number of securities as well as price: Refer Clause XXXI! in

Placement Memorandum

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

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

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

No..of sharés held | %of sharé | No. of sharesheld | % of
Cou Tt lholding | v L] -share
foe holding
A Promoters’ holding
1 indian
Individual Nil Nil Nil Nil
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Bodies corporate Nil Nil Nil Nil
Sub-total Nl Nit Nl Nil
2 Foreigh pramoters
Individual Nil Nil Ni Nil
Bodies corporate 2,24,67,17,350 100 2,24,67,17,350 100
Sub-total Nii Nil Nil Nil
Sub-total (A} 2,24,67,17,350 100 2,24,67,17,350 100
B Non-promoters’
holding
1 Institutional investors Nil NI Nil Nil
2 Non-institutional Nil Nil Nil Nil
investors
3 Private corporate Nil Nil Nil Nil
bodies
4 Directors and Nil Nil Nil Nil
relatives
5 Indian public Nil Nil Nil Nil
6 Others {including Nil Nil
Non-resident Indians
{NRis))
Sub-totai (B) Nil il Nii Nil
GRAND TOTAL 2,24 ,67,17,350 100 2,24,67,17,350 100

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

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

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

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

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

17. Details of any litigation or legal action pending or taken by any Ministry or Department of the
Government or a statutory authority against any promoter of the offeree company during the last three
years immediately preceding the year of the issue of the Placement Memorandum and any directions
issued by such Ministry or Department or statutory autherity upon conclusion of such litigation or legal
action shafl 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 raw in the last three years immediately preceding the year of issue of
placement Memorandum 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 offerces in the last three
years immediately preceding the year of the Placement Memorandum and if so, section-wise details
thereof for the company and all of its subsidiaries: N.A.

Series No: 100

Nature of Debt Securities Rated, Listed, Senior, Redeemable, Transferable, Secured,
Non-Convertible Debentures.

Mode of Issue Private Placement basis

Face Value Rs. 1,00,000/- {Rupees One Lakh Oniy) per debenture/ NCD

Tenor/ Maturity Date As per Term Sheet annexed

Issue Amount
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:

25,000 (TWENTY FIVE THOUSAND) {OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE
OPTION, IF ANY} RATED, LISTED, SENIQR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING TO INR
250,00,00,000/- (RUPEES TWO HUNDRED AND FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR
400,00,00,000/- (RUPEES FOUR HUNDERED CRORE ONLY} IN THE EVENT THE GREENSHOE OPTION IS
EXERCISED, ISSUED AT PAR (“DEBENTURES”) BY FULLERTON INDIA CREDIT 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 materiat contracts and
agreements of the Company:

1. Memorandum and Articles of Association of the Company
. 2. Certificate of Incorporation of the Company dated August 30, 1994
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3. Certificate of Commencement of Business dated September 15, 1994

BFC Registration Certificate issued by the Reserve Bank of India Chennai RO dated September 27, 2021 CoR
no B-07-00791 in lieu of earlier certificate dated May 27, 2011 and earlier CoR no A-13-01881 dated
October 26, 2007 issued by Mumbai RO

Board Resolution approving the Issue of Debentures dated july 28, 2022

Shareholders resolution dated April 8, 2019 under Section 180 (1) (a) {c} of the Act

Agreement with Registrar dated April 19, 2006

Annual reports of the Company for the last three years

Consent/ permisston letter from prior creditors for creation of Pari-Passu charge

10 Credit ratings assigned to the Company by CRISL Ratings Limited and CARE Ratings Limited

tal

©® N

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

XXVII. Details of other Borrowings including any other issue of Debt Securities in past:
Statement of total outstanding borrowings as on 31 December 2022:
Apart from details set out in the Annexure §, the Company has no other borrowings.
1.  Amount of corporate guarantee issued by the Issuer: Nil

2. A columnar representation of the audited financial statements {i.e. Profit & Loss statement, Balance
Sheet and Cash Flow statement) both on a standalone and consolidated basis for a period of three
completed years, along with Auditor’s Report along with the requisite schedules, footnotes, summary
etc. —as per annexure [l

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:

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

The Company surrendered deposit taking NBFC registration in favour of non-deposit taking one
and RBi has issued a fresh certificate of registration {RBI: B-07-00791) dated September 27, 2021
to the Company in lieu of earlier certificate of registration dated May 27, 2011, to carry on the
business of non-banking financial institution without accepting public deposits.

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

Nil

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

debentures and interest thereon

deposits and interest thereon (FICCL is 2 hon-deposit taking NBFC, hence not applicable)
loan from any bank or financial institution and interest thereon.

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

thereunder:

il

Mode of payment:

As per instruction given by Stock Exchange for EBP Bidding and Settlement Mechanism.

Mode of repayment:

Repayment will be made by either DD or RTGS to the respective investor’s account.

List of Top 10 Debenture Holders as on 31 December 2022:

1 ASIAN DEVELOPMENT BANK
2 STATE BANK OF INDIA 750
3 UNION BANK OF INDIA 750
4 INTERNATIONAL FINANCE CORPORATION 740
5 BARCLAYS BANK PLC 500
6 SBI LIFE INSURANCE 445
7 BANK OF BARODA 200
8 TATA AlG GENERAL INSURANCE COMPANY LIMITED 200
g iCICI PRUDENTIAL MUTUAL FUND 150
10 HVPNL EMPLOYEES PENSION FUND TRUST 130
Total 4779

(Basis fully paid NCD's)

The number of persons to whom allotment on preferential basis/private placement/frights issue has
already been made during the year (FY23), in terms of number of securities as well as price:
Private Placement:

Tenor / Amt | Date of Latest
Series Period of | Coup | Rs. aliotme | Maturity Credit Secured/U
of NCS Maturity oh crore | nt Date rating nsecured Security
. AAA by
series 3,651 785 5000 | AP | 23.apr32 | CRISIL | Unsecured | Unsecured
19 % 22
and CARE
First Pari
Passu charge
on
Receivables
AAA by .
i . . 2- - +F

Series 1,096 7:30 | 350.0 May 2-May-25 | ICRA and Secured lX.Ed

93 % 0 22 Deposits as
CARE

secondary
security in

case of

shortfall
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First Pari
Series 7.80 | 300.0 AAA by Passu charge
94 1,126 % 0 2-Jun-22 2-Jul-22 CRISIL Secured on Secured
Property
First Pari
Passu charge
on
Recefvables
Series 7.95 30-Jun- AAA by + Fixed
95 1,096 % 35.00 27 30-Jun-25 CRISIL Secured Deposits as
secondary
security in
case of
shortfall
First Pari
Passu charge
on
Receivables
Series 7.90 250.0 21-Jul- AAA by + Fixed
96 1,09 % 0 22 21-3ul-25 ICRA Secured | pyonosits as
secondary
security
incase of
shortfall
First Pari
Series 8.00 | 500.0 28-Jul- AAA by Passu charge
97 1,096 % 0 93 28-ul-25 ICRA Secured on
Receivables
First Pari
Passu charge
on
Receivables
. AAA by !
series 3gs3 | o320 ¢ 7500 | PNV | 15.Nov-32 | ICRAand | Secured + Fixed
98 % 22 Deposits as
CARE
secondary
security
incase of
shortfall
ICRA PP- First Pari
MLD 8.20 | 103.0 16-Dec- MLD Passu charge
Series 3 1,096 % |0 22 16-Dec-25 AAAr/Sta Secured on
ble Receivables
. AAA by
Series 3653 | 230 |spoo | 23P%¢ | 23.Dec32 | ICRAand | Unsecured | Unsecured
20 % 22
CARE
22- Al+ by
23/CP/0 364 7';0 158‘0 24'2’;“' 23-Jun-23 | CRISIL | Unsecured | Unsecured
1 and [CRA
22- Al+ by
23/CP/0 364 7;;:7 258'0 15;2[”_ 14-Jul-23 | iCRAand | Unsecured | Unsecured
2 CARE
22- Al+ by
23/CP/O 364 7;05 1000 ) 25-Aug- 24-Aug-23 | ICRA and { Unsecured Unsecured
3 % 0 22 CARE
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22 AL+ by
23/CP/0 | 355 7:30 | 400.0 1 09-5€p- | 5 nug23 | IcRAand | Unsecured | Unsecured
% 0 22
4 CARE
22- Al+ by,
23/CP/O 363 730 | 5000 | 9958 | 5750022 ICRAand | Unsecured | Unsecured
% 22
5 CARE
22- Al+ by
23/CP/0 157 795 | 3000 | 2Z6-Dec- 01-fun-23 | ICRAand | Unsecured | Unsecured
% 0 22
5} CARE
Equity:
Nil
XXX An undertaking that the Issuer shall use 2 commeon form of transfer

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

XXXV,

Redemption amount, Period of Maturity

Redemption Value

As per Term Sheet

Maturity Period

XXXV,

Information relating to the Terms of Offer or Purchase

25,000 (TWENTY FIVE THOUSAND) {OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOQE
OPTION, IF ANY} RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING TO INR
250,00,00,000/- {RUPEES TWQO HUNDRED AND FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR
400,00,00,000/- (RUPEES FCUR HUNDERED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS
EXERCISED, ISSUED AT PAR (“DEBENTURES”) BY FULLERTON INDIA CREDIT COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS.
Particulars of the Offer:

XXXV

2015

Security name (Name of the non-convertible
securities which includes {Coupon/ dividend | - Series 100
Issuer Name and maturity year) e.g. 8.70% XXX

8.10% Fullerton India Credit Company Limited, March 2024

Issuer

Fullerton india Credit Company Limited

Type of Instrument

Face Value

Rated, Listed, Senior, Redeemable, Transferable, Senior,
Secured, Non-Convertible Debentures issued at par to the

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/ienders of Tier | and Tier Il Capital.
For definition purpose -Tier | Capital will include equity
shareholders and Tier |l Capital shall include subordinated
debenture holders
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Eligible Investors

Those persons to whom a copy of this Placement
Memerandum 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 {Flis}

Qualified Foreign Investors (QFIs)

insurance Companies

. investment holding companies of high net worth
individuals

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 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.)

—TZIoOmTmoOO®

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

National Stock Exchange (WDM segment)

The debentures are proposed to be listed on WDM
segment of NSE. within the prescribed time lines as per
SEBI| Operational 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] and ‘CARE AAA/
Stable’ (pronounced as CARE triple A/ Stable) rating by
CARE Ratings Limited.

Press release is attached as Annexure V

Issue Size

25,000 {TWENTY FIVE THOUSAND) {OR SUCH HIGHER
NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE
OPTION, [F ANY) RATED, LISTED, SENIOR, SECURED,
REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE
LAKH ONLY) EACH AGGREGATING TO INR 250,00,00,000/-
(RUPEES TWO HUNDRED AND FIFTY CRORES ONLY) WHICH
MAY BE INCREASED TO INR 400,00,00,000/- (RUPEES FOUR
HUNDERED CRORE ONLY) IN THE EVENT THE GREENSHOCE
OPTION IS EXERCISED, ISSUED AT PAR (“DEBENTURES”) BY
FULLERTON INDIA CREDIT COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS,

Minimum Subscription

10 Debentures and in multiples of 1 Debenture thereafter

Option to retain oversubscription {Amount)

Yes-INR 150 Crores (RUPEES ONE HUNDRED AND FIFTY
CRORE ONLY)

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

For eligible end-uses allowed under the refevant
regulations and applicabte law for deployment of funds on
its own balance sheet and not to facilitate resource
requests of group entities/parent company/associates.
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The Issuer shall use the proceeds from the issue of the
Debentures to finance business growth and general
corporate purpose,

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

Details of the Utilization of the Proceeds

The proceeds will be utlilised for eligible end-uses alfowed
under the relevant regulations and applicable law for
deployment of funds on its own balance sheet and not to
facilitate resource requests of group entities/parent
company/associates. Upto 100% of the proceeds will be
utilised for asset growth/development, with not more than
25% being used for general corporate purposes to the
extent permitted under the relevant regulations and
applicabie law

Coupon / Dividend Rate

8.10% p.a.

Step Up/Step Down Coupon Rate

For every notch of Credit Rating downgrade of the
debenture (till AA-), the Coupon Rate will increase by
0.25% for each notch, from the date of such downgrade

Coupon/ Dividend Payment Frequency

Payable on 22™ March 2023 and at Maturity

Coupon / Dividend Payment Dates

22" March 2023, 22 March 2024

Cumulative/ non-cumulative, in case of

dividend

Not Applicabte

Coupon Type ({fixed, floating or other | Fixed
structure}
Coupon Reset Process {including rates spread, | NA

effective date, interest rate cap and floor, etc.)

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
chequel{s)/ demand draft(s) up to one day prior to the
Deemed Date of Allotment

Default Inferest Rate 2% p.a.
Tenor 420 days from the deemed date of allotment
Redemption Date 22™ March 2024

Redemption Amount

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

Redemption premium/discount

Not Applicable

Issue Price

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

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

Nil

Put Date

Not Applicable

Put Price Not Applicable
Call Date Not Applicable
Call Price Not Applicable

Put Naotification 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
exertising the call)

Not Applicable

Face Value

Rs. 1,00,000/- {Rupees One lakh Only} per Debenture
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Minimum Application and in multiples of
thereafter

Minimum Subscription of 10 Debentures and in muitiple of
1 Debentures thereon

Issue timing

11:00 am —12:00 pm

Issue Opening date 25" January 2023
Issue Closing Date 25% January 2023
Date of earliest closing of the issue, if any NA

Pay In Date 27" January 2023
Deemed date of allotment 27" January 2023

Settlement mode of instrument

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

Depository

National Securities Depository Limited (‘NSDL’) and

Central Depository Services {India) Limited (‘CDSL’)

Disclosure of Interest/ Dividend/ redemption
dates

Refer Cashflow Table

Record Date

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

Al covenants of the issue {including side
tetters, accelerated payments, clause, etc.) *

Refer 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, repiacement of security, interest
to the debenture holder over and above the
coupon rate as specified in the Trust Deed and
disclosed in the Placement Memorandum

As primary security, a first ranking pari-passu charge on the
Movable Property of the Company.

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

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

Company.

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

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

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

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

For the purposes of the Placement Memorandum:

“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,
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receivables and proceeds arising from / in connection with
standard 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 standard loan assets over which security has been
released by the Debenture Trustee and the Debenture
Holders in accordance with the Transaction Documents;
and (i) any exclusive security interest created for the
benefit of certain governmental, regulatory or statutory
authorities, or any entity incorporated by a statute

“Fixed Deposits” means rupee denominated fixed term
deposit accounts opened and maintained in the name of
the Company with scheduled commercial banks excluding:
(i) interest on such fixed term deposit accounts; (i) any
other deposits or cash reserves made by the Company; (iii)
any deposits maintained by the Company pursuant to any
regulatory requirements; {iv) any deposits maintained by
the Company for internal compliance purposes; {v) any
deposits maintained by the Company for parking the
proceeds of any debt availed by the Company pending
utilization; {vi} any deposits maintained by the Company for
creating debt service redemption account or similar
accounts by whatever name called; (vil} any deposits
provided/ to be provided by the Company in relation to
securitization transactions as credit enhancement/ cash
collateral, Constituent Subsidiary 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.

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

Transaction Documents

1. Debenture Trust Deed

Debenture Trustee Agreement,

the security documents,

This Placement Memorandum

Any fee letter which may be executed with an
investor/arranger

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

Conditions Precedent to Disbursement

As customary to the documents

Conditions Subsequent to Disbursement

As per Debenture Trust Deed

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

If one or more of the events specified herein (herginafter
called ‘the Event(s) of Default’) happen(s), the Trustee may,
int its discretion and shall upon request in writing of the
Debenture Holders of an amount representing not less than
three-fourths in value of the nominal amount of the
Debentures for the time being outstanding and 60% by
number at the i1SIN 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,
pretnium any and all interest payable if any on the
Debentures as per the term sheet, to be due and payable
forthwith and subject to “Consequences of Event of
Default”, and the Security Interest created hereunder shall
become enforceable.

(a) Default is committed in payment of the principal
amount of the Debentures on the due date(s)
provided that where such non-payment has
occurred on account of a technical error, an Event
of Default would accur under this paragraph only if
such default continues un-remedied for a further
period of 5 Business days from the relevant due
date.

{b) Defauit 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 erroy, an Event of Default would occur
under this paragraph only if such defauit continues
un-remedied for a further period of 5 Business days
from the relevant due date.

(¢} Default is committed in the performance or
ohservance of any material covenant, condition or
provision contained in these presents {ather than
the obiigation to pay principal and interest if any)
which in the reasonable opinion of the Debenture
Trustee, results in a material adverse effect or puts
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(d)

{e)

{h)

the Security Interest of the Debenture Holders in
serious jeopardy by making the Security
Documents unenforceable. Provided that nothing
under this paragraph shall be an Event of Default if
such failure to perform/observe is capable of being
remedied and is remedied within 45 days of the
earlier of; (i) the Trustee giving notice of breach or
failure to the Company; and (ii) the date on which
the Company becomes 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 Trustees or
Debenture holders and other than as permitted
herein or under the Security Documents, the
Secured Property or any part thereof is sold,
disposed of, charged without maintaining the
Required Security Cover stipulated, encumbered or
alienated without maintaining the Required
Security Cover stipulated subject to the earlier
charges created.

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

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

If a petition for winding up of the Company has
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
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(i)

(i)

(k)

(m)

(n)

{0)

{p)

reconstruction previously dpproved in writing by
the Debenture Trustee and duly carried into effect
to the conclusion without being contested by the
Company.

A Receiver or a Liquidator has been appointed or
allowed to be appointed of all or any materiai 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 all of its
business or any substantial part of its business or
gives notice of its intention to do so as currently
carry by it.

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

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

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

If any of the Transaction Documents in relation 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
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the nature of such event of default or of such
event.

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

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

{ii} Collection of amounts due under this

agreement, shall be payable by the
Company.

Creation of recovery expense fund

The Company has created the recovery expense fund (BG
No. IBG113153) in accordance with Regulation 11 of the
SEBI NCS Regulations in the manner as may be specified by
SEBI from time to time and inform the Debenture Trustee
about the same.

specified in the Debenture Trust Deed)

Conditions for breach of covenants (as

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

Provisions related to Cross Default Clause

NIL

Role and Responsibility of Debenture Trustee

The Trustees shall carry out its duties and perform its
functions as required to discharge its obligations under the
terms of the Companies Act, 2013, SEBI NCS Regulations,
the Securities and Exchange Board of India (Debenture
Trustees)
Agreement,

Regulations, 1993, Debenture Trusteeship
Debenture Trust Deed and/or
document(s}), Placement Memorandum and all other

other

related transaction documents, with due care, diligence
and loyalty.

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

(b} The Trustee shalt communicate to the Debenture

Halder(s} on half yearly basis, the compliance of
the terms of the issue by the Company, defaults,
if any, in payment of interest or redemption of
Debentures and action taken therefor;

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

MW
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{d)

{e)

{h)

(i}

0

{k}

The Frustee shall call for periodical reports from
the Company;

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

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

The Trustee shall ensure that:

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

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

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

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

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

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

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

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

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

{li) copy of this Deed;

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

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

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

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

Risk Factors pertaining to the issue

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

Governing Law and Jurisdiction

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

Trustee

Catalyst Trusteeship Limited

Debenture Holders

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

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

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

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

Application Form

The form pursuant to which the investors apply for the
Pebentures 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 Depasitory in the
register maintained by it for this purpose

Business Day/ Holiday Convention

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

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

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

Manner of bidding in the issue

Open Book Bidding

Manner of allotment in the issue

Uniform yield allotment

issuance mode of instrument

Demat

Trading Mode of instrument

Demat

Multiple Bidding/ Uniform Bidding

Uniform Yield Allotment

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

Please refer to Annexure Vi

Debenture Trustee Agreement has been executed as per
required regulation on 23 January 2023 i.e. before
opening of the issue. The Debenture Trustee Fees is levied
by the Trustee vide their communication dated 7t May
2021 as agreed by both the parties.

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

Not Applicable

Benchmark/ Benchmark Rate

Not Applicable

Issuance Form

In Dematerialised Form

Mode of Issue

Private Placement basis

Manner of Settlernent

Through clearing corporation

Anchor Investor

NIL
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XXXVIL. Laws and Regulations
Over and above such terms and conditions, the Debentures shail also be subject to the applicable provisions of the
Companies Act, Depositories Act and all other laws as may be applicable, including the guidelines, notifications and
regulations relating to the issue and allotment of debentures and, any other documents that may be executed in
respect of the Debentures.

XXXV1II. Application process and information relating to the terms of the Issue

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

€. Issuein Demat form

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

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

e. Mode of Transfer/ Transmission of Debentures

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

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

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

The interest shall be computed on the basis of actual number of days elapsed in a year, for this purpose
a year to comprise of a period of 365 days except in case of a leap year where the year will comprise
of 366 days.

Payment of Interest

Interest on the Debentures will be paid only to the Debenture holders registered in the Register of
Debenture holders of the [ssuer, which shall be maintained at the Corporate Office of the Issuer 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 NSBL/ CDSE record on that date
shall be entitled to receive the interest for the preceding interest period.

Effect of Holidays

In case an 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
interast 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 shail be made or
action be taken on the immediately preceding Business Day

Tax Deduction at Source

Income tax will be deducted at source on the Debentures as per applicable provisions of the Income
Tax Act, 1961 and as applicable from time to time. In respect of interest on Application Money, the
relevant document (Form 15G/ 15H) should be submitted along with the Application Form.
Non-resident debenture-holder shall additionally provide tax declarations in arder to avail tax benefits
as per the tax treaty between India and tax resident country of debenture holder, absence of which
tax would be deducted as per Income tax Act, 1961.

Where any deduction of Income Tax is made at source, the Company shall send to the Debenture
Holder a Certificate of Tax Deduction at Source as per timelines and manner prescribed under the
Income tax Act, 1961.

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

Letter of Allotments & Debenture Certificate

The Company will allot to the investors, the Debentures in due course after verification of the
Application Form, the accompanying documents and on realization of application money.

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

Execution of Trust Deed and Other Documents

The Company shall execute a trust deed with Trustee.

Stamp Duty

The Company will pay all the stamp duties {inciuding additional stamp duty and penalty thereon, if any)
in relation to the Debentures and all documents executed in relation to the Debentures. 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 1o the Debentures is paid for by an
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investor/s, the Company will forthwith reimburse the investor/s with the amount of stamp duty
{including additional stamp duty and penalty thereon, if any) paid. The Company agrees to indemnify
the investor/s and hold them harmless from and against any and all stamp duty (including additional
stamp duty and penalty thereon, if any) payments arising out of or related to this Issue on Transaction
Documents, subject to the condition that the executed Transaction Documents shalt be retained in
state of execution uniess required for regulatory purpose.

o. Redemption

The Debentures shall be redeemed at par on the Maturity Date, which is 22" March 2024.
p. Procedure for Redemption

fn 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 o 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. Ali such Debentures wilt be simultaneously redeemed through appropriate
debit corporate action.

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

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,

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

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

s. Place and Currency of Payment
All obligations under these Debentures are payable at Mumbai in Indian Rupees only.
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Amendment of the Terms of the Debentures
The rights, privileges, terms and conditions attached to the Debentures may be varied, modified or
abrogated in accordance with the terms set out in the Debenture Trust Deed.

Trustees for the Debenture Holders

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

The Debenture Trustee will protect the interest of the Debenture Holder(s} on the occurrence of any
of the Event of Default as set out in the Debenture Trust Deed and the other Transaction Documents,
including in the Event of Default by Fullerton India Credit Company Limited in regard to timely payment
of interest and repayment of principal and they will take necessary action on the written request of
the Debenture Holders at the costs and expenses of Fullerton India Credit Company Limited.

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

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

Sharing of Information

The Issuer may, at its option, but subject to Applicable Law, use on its awn, as well as exchange, share
of part with any financial or other information about the Debenture Holder(s) available with the Issuer,
with its subsidiaries and affiliates and other banks, financial institutions, credit bureaus, agencies,
statutory bodies, as may be required and nelther the Issuer nor its subsidiaries and affiliates nor their
agents shall be liable for use of the aforesaid information.

Rights of Debenture Holder(s)

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

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

Governing Law

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

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

As per Rule 18({7){b} of the Companies (Share Capital and Debentures) Rules, 2014, Debenture
Redemption Reserve (DRR) is not required to be created for issue of privately placed debentures by
Non-Banking Financial Companies registered with the Reserve Bank of India under Section 45 (1} A of
the RBI (Amendment) Act 1997. Accordingly, our Company heing a NBFC registered with RBl under
Section 45-1A of the RBI {amendment) Act, 1997, it is not required to create the DRR for the issue of
debentures on private placement basis.

Recovery expense fund

The Issuer has created the recovery expense fund in accordance with Regulation 26(7) of the SEBI Debt
Listing Regulaticns in the manner as may be specified by SEB! 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, wili be
complied with in relation to the issuance of the Debentures:
¢ The Companies Act, 2013
« The Securities and Exchange Board of India {Issue and Listing.of Non-Convertible Securities)
Regulations, 2021
e The Securities and Exchange Board of India {Listing Regulations and Disclosure Requirements)
Regulations, 2015
e SCRA
e SEBIAct
s The Depositories Act, 1996
The Securities and Exchange Board of India {Debenture Trustees) Regulations, 1993
RBI Circular no. DNBR.PD.004/03.10.119/2016-17 dated August 30, 2016
RBi/DNBR/2016-17/45 Master Direction DNBR. PD. 008/03.10.119/2016-17 September 01
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 detailed procedures to apply for the Debentures in dematerialized form are:

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

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

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

{(iv)  Forsubscribing 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 seguence as they appear in the account details maintained
with the DP.

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

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

{vii}j  For Allotment of Debentures, the address, namination 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.
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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 "FULLERTON INDIA
CREDIT COMPANY LIMITED a/c”. In case of an electronic transfer, the remittance should be made to
the account number of Fullerton (Details of the account to be provided on completion of EBP bidding).

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

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

Who Can Apply

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

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

* Commercial Banks

Financial Institutions

insurance Companies

Mutual Funds

Foreign Institutional Investors (Fils), Foreign Portfolio Investors (FPIs)

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

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

Above list is illustrative only. Investors are reguested 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:

0] Application by Banks/ eligible FPls

s  Memorandum and Articles;

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

s specimen signatures of authorized signatories;

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

*  Registration certificate as may be applicable.

{ii) Application by Corporate Bodies FPIs/ Trusts/ Statutory Corporations.
e  Memorandum and Articles;
* Resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, if applicable;

82




hh.

For Private Circutation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 100

Addressed to: Eligible Investors

s 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) Application by Mutual Funds/ Custodians of Mutual Funds/ Insurance Companies
e  SEBI registration certificate/ IRDA registration certificate, as may be apgplicable;
e (Constitutional documents;
s resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, if 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 authorised signatories must be lodged along with the
submission of the completed Application form. Further medifications/ 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 declaration as applicable. Applications which are not in
compliance with the above requirement shall be liable to be rejected.

{vi) PAN No:

All applicants should mention their Permanent Account number (PAN) allotted under income Tax Act,
1961 or declaration in Form 60. Applications without this will be considered incomptete 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 cerporate and institutional investors such as Banks, public
financial institutions, NBFCs, Mutual Funds, financial institutions, insurance Companies, Provident,
Pensian and Gratuity funds, Foreign Institutional Investors etc., in each case, as may be permitted by
applicabie law.

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

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

Right to Accept/ Reject Applications

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

In case the Issuer has received money from the appiicants for Debentures in excess of the aggregate
of the application money relating to the Debentures in respect of which allotments have been made,
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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. Fullerton India Credit Company Limited has entered into depaository
arrangements with National Securities Depository Limited (NSDL) and Central Depository Services
{India} Limited.

Company Secretary and 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. Girish Koliyote

Company Secretary and Compliance Officer,
10" Floor, Office no. 104, 102 & 103,

2 North Avenue, Maker Maxity,

Bandra Kurla Complex,

Bandra (East), Mumbai —400 051

Tel: 491 22 4163 5800

E-mail: Secretarial@fullertonindia.com

Purchase/ Re-Issue of Debentures/ Cancellation of Debentures

Subject to the terms of the Transaction Documents, the issuer may, at any time and from time to time,
purchase debentures at a discount, 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/ regulatory body, as the case may be.

“In accordance with SEBI circular no. CIR/ IMD/ DF-1/ 67/ 2017 dated June 30, 2017, the Issuer may
from time to time consolidate one or more issuances of non-convertible debentures maturing in the
same financial year, by adjusting the price of securities, as howsoever may be required for such
consolidation, and issue/ re-issue the consolidated securities under the cover of single/ same ISIN for
any amount, whatsoever. The issuer hereby reserves its rights to use, reuse, extinguish the said ISIN ot
its sole and exclusive discretion.”

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.

Depository Arrangement

The Company has appointed Link Intime India Pvt. Ltd. as Registrar and Transfer Agents for the
Debenture issuance. Fullerton India Credit Company Limited has entered into depository
arrangements with National Securities Depository Limited {NSDL).

Notices

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

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

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

XXXIX. Representations And Warranties

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

Consent/ approval required for the Issue of Debentures

All torporate and other action necessary for the issuance of the Debentures have been obtained by
the Company and the Company will at all times, keep all such approvals/ consents valid and subsisting
during the Tenor of the Debentures.

Absence of defaults with Memorandum/ Articles of Association or any other agreements in respect
of transaction/ transaction document

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

Filings and Registration

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

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

Solvency

The Company is sclvent and the Company has not taken any corporate or other action, nor have fo its
knowledge any steps been taken or legal proceedings of any manner been initiated/ threatened
against the Company for its winding up, dissolution, insolvency, bankruptcy or for appointment of
receiver on its assets or its business and no insolvency resclution process has been initiated under the
Insolvency and Bankruptcy Code, 2016.

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

Contingent Liability and commitments

statements.
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Contingent liabilities

As at As at

Particulars 31-Mar-22 31-Mar-21

(% lakhs) (X lakhs)

Guarantees 53

50

Contingent Hability for litigations pending against the Company 63

28

b)

d)

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 onh capital account and not provided for

as at 31 March 2021 is T 1,440 Lakhs (31 March 2021: % 1,693 Lakhs).
Loans sanctioned not yet disbursed as at 31 March 2022 were % 25,000 Lakhs (31 March 2021: % 25,000
Lakhs}.

iil. Committed credit lines are given to wholly-owned subsidiary (FIHFC) as at 31 March 2022 was % 25,000

Lakhs {31 March 2021: X 25,000 Lakhs).

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 unfavourahle 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.

Tax Contingencies

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

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 FICCL is a
non-deposit taking NBFC.

Organization and Authority

The issuer is an NBFC 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 abligations under the Transaction Documents to which it is a party or will be a party.

Default

The Company has not defaulted in any of the following payment of
a. Statutory dues,

b. Debenture principal and interest thereon
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c. Deposits and interest thereon (FICCLis a non-deposit taking NBFC, hence not applicable).
d. Loan from Bank or Financial institution and interest thereon
XL Company’s Covenants

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

(A} Affirmative Covenants:

The Company shall:

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

{ii} 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 wifl 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 Act, or any
other notice under any other Act or otherwise of any suit or other legal processes intended to be filed
or initiated against the Company and affecting the title to the properties of the Company or an
insolvency resolution process has commenced in relation to the Company under the Insolvency and
Bankruptcy Code, 2016 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) Fimancial Statements
Submit to the Debenture Trustee {and to the Debenture Holder(s), if so requested), it's duly audited
annual accounts, within 180 {one hundred and eighty) days from the close of ifs accounting year or
such extended time as may be permissible under Companies Act, 2013 or such extended period.
Submit to the Debenture Trustee {and to the Debenture Holder(s), if so requested) its provisional
quarterly financials, within 90 days from the closure of each of its accounting quarter.

{v) Preserve Corporate Status
Diligently preserve its corporate existence and status and its license to conduct business as a non-
banking financial institution.

(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, halance sheet, profit and loss account, circulars or notices or other documents
issued to the shareholders

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

(ix) Corporate Governance:
Confirm to all mandatory recommendations on corporate governance under the relevant Act.
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(x} Due Payment of Public and Other Demands:
Confirm that the Company is not, and will continue not to be, in arrears of any undisputed public
demands such as income-tax, corporation tax and all other taxes and revenues or any other statutory
dues payable to Central or State Governments or any local or other authority.

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

(xii} Comply with Provisions of Section 125 of the Companies Act
Comply with the provisions of Section 125 of the Act relating to transfer of unclaimed/ unpaid amounts
of interest on Debentures and Redemption of Debentures to Investor Education and Protection Fund
(“IEPF”}, if applicabie 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 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 of at least @ 2%p.a. over the coupon rate will be payable by the Company for the defaulting
period.

(xvii) Delay in Listing:

In case of delay in listing of the Debentures beyond the timelines prescribed in the SEBI Operational
Circular for ‘Issue and Listing of Non-Convertible Securities, Securitised Debt Instruments, Security
Receipts, Municipal Debt Securities and Commercial Paper’, 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.

(xix) Delay in allotment of Securities
NA

(xviii) Undertaking in relation to security:

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

The Issuer shall file the following disclosures along with the listing application to the stock exchange:

Doacuments 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 as per section 180(1)(c) of the Act by the Shareholders of the Company at the extra ordinary
general meeting held on 8™ April, 2019;

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

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

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

directly or indirectly;

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

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

K. Where applicable, an undertaking that permission / consent from the prior creditor for a second or
pari passu charge being created, in favour of the Debenture Trustee to the proposed issue has been
obtained; and

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

Documents to be submitted to the Debenture Trustee

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

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

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

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

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

information {profit & loss statement, balance sheet and cash flow statement) and auditor
qualifications, if any.

E. There is no side letter executed as of the date of this Placement Memorandum nor any covenant w.r.t.
accelerated payment terms other than as defined under this document.
F. Half-yearly certificate dated 11*" November 2022 regarding maintenance of asset cover as per the

terms of this Placement Memorandum, including compliance with all the covenants, in respect of the
Debentures, by the statutory auditor, along with the half-yearly financial results.
G. An undertaking to the effect that the Issuer would, until the redemption of the debt securities, submit
the details mentioned in point (D) above to the Debenture Trustee within the timelines as mentioned
in Simplified Listing Agreement issued by SEBI vide circular No. SEBI/IMD/BOND/1/2009/11/05 dated
May 11, 2009 as amended from time to time, for furnishing / publishing its half yearly/ annual result.
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Further, the Issuer shall within 180 (one hundred and eighty) days from the end of the financial year,
submit a copy of the latest annual report to the Debenture Trustee and the Debenture Trustee shall
be obliged to share the details submitted under this clause with all ‘Qualified tnstitutional Buyers’ and
other existing debenture-holders within 2 (two) Business Days of their specific request.

EVENTS OF DEFAULT

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

(a) Default is committed in payment of the principal amount of the Debentures on the due date(s) provided
that where such non-payment has occurred on account of a technical error, an Event of Default would
oceur under this paragraph only if such default continues un-remedied for a further period of 5 Business
days from the relevant due date.

(b) Default is committed in the payment of the interest which ought to have been paid in accordance with
the terms of the issue, provided that where such non-payment has occurred on account of a technical
error, an Event of Default would occur under this paragraph only if such default continues un-remedied
far a further period of 5 Business days from the relevant due date.

(¢} Defaultis committed in the performance or observance of any material covenant, condition or provision
contained in these presents (other than the obfigation to pay principal and interest if any) which in the
reasonable opinion of the Debenture Trustee, results in a material adverse effect or puts the Security
interest of the Debenture Holders in serious jeopardy by making the Security Documents
unenforceable. Provided that nothing under this paragraph shall be an Event of Default if such failure
to perform/observe is capable of being remedied and is remedied within 45 days of the earlier of; (i)
the Trustee giving notice of breach or faiiure to the Company; and (i) the date on which the Company
becomes aware of such failure or breach.

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

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

(f) The Company has voluntarily become the subject of proceedings under any bankruptcy or insclvency
law or the Company is voluntarily dissolved for which action has not been defended by the Company
after receipt of notice.
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The corporate insolvency resolutian petition has been admitted by the appropriate authority against
the Company under the Insolvency and Bankruptcy Code, 2016 as amended from time to time.

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

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

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

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

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

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

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

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

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

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

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

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

CONSEQUENCES OF AN EVENT OF DEFAULT

The Secured Property shafl be and remain security to the Trustee till the Debentures are fully redeemed,
interest, compound interest {where applicable), Trustee remunerations and all other monies payabie
under the Debentures and these presents intended to be hereby secured and the Trustee shall permit
the Company, until the happening of one aor 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
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business suthorized by the Memaorandum of Assaciation of the Cempany, and upon the happening of
any such event and only if Event of Default shall be subsisting as on the date of such actions, the Trustee
{subject to the provisions herefn contained as to notice where such provision is applicable) shall, send
a notice to the Debenture Holders, upon receipt of & request in writing from the Beneficial Owner(s)/
the Debenture-holders of an amount representing not less than three-fourths in value of the hominal
amount of the Debentures for the time being outstanding or by a Special Resolution duly passed at a
meeting of beneficial owner(s)/ the Debenture-holders convened in accordance with the provisions set
out in Schedule Ill of the Debenture Trust Deed, and subject to the provisions of the Debenture Trust
Deed and other Transaction Documents enter upon or take possession of and/or receive the rents,
profits and income of the Secured Property or any of them or any part thereof, and subject to and with
the rights hereby conferred on them, may at their discretion and shall, upon request of the Debenture
-Holders as mentioned above sell, call in, assign, transfer, recover collect and convert into monies the
same or any part thereof with full power to sell any of the Secured Praperty either by public auction or
by private contract or otherwise and either for a lump sum or for a sum payable by instaliments 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
removat 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 sate of the Secured Property or any part
thereof and to re-sell the same without being responsible far any loss which may be occasioned thereby
and with full power to compromise and effect compositions and for the purposes aforesaid or any of
them to execute and do all such acts, assurances and things as they shall think fit and to bring, take,
arrange, defend, settle, compromise, submit to arbitration and discontinue any actions, suits or
proceedings whatsoever whether civil or criminal against the debtors of the Company, the receivables
fram whom are charged to the Trustee, either in the hame of the Company or in its own name as power
of attorney holder of the Company, for recovery of the amounts due from them to the Company and to
realise the underlying securities thereof. On occurrence of an Event of Default specified in points {a)
and (b) {Events of Default) ahove, the procedure prescribed in the circular dated 13 October 2020 issued
by the Securities and Exchange Board of India, bearing reference number SEBI/ HO/
MIRSD/CRADT/CIR/2020/203 {as amended, madified and replaced from time to time) shal! be followed
by the Trustee in relation to enforcement of Security Interest.

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

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

After the enforcement of Security Interest aver the Movable Property in accordance with this Deed, if
any Amounts Outstanding stili remain due and payable, the Trustee (subject to the provisions herein
contained and the terms of the Security Documenis) may enforce the Security Interest created over the
Fixed Deposits, to recover an amount equal to the difference in the Required Security Cover and the
security cover calculated based on the value of the Movable Property (as reflected in the books of
accounts of the Company).
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Notwithstanding anything contained in this Deed and other Transaction Documents, the Parties agree
that (a} the Movable Property is the primary security in refation 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,
heither 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 Depaosits has
not vet been released); and {b) subject to paragraph (a) above, if the Security Interest over the Movable
Propetty and the Fixed Deposits becomes enforceable in accordance with the terms of this Deed,
Security Interest over the Movable Property shall be enforced in the first instance as the primary
security, and after applying the proceeds of such enforcement, the Security Interest over the Fixed
Deposits as secondary security may 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).

XL! Disclosures Pertaining to Wilful Default

The following disclosures are required to be made if the issuer or its promoter or director is declared wilfui

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.

XLIL The Discount At Which Such Offer Is Made And The Effective Price For The Investor as a Result
For Such Discount

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

The Gross Debt-Equity Ratio prior to, and after the Issue of Debentures is given below:
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Particulars Debt Equity Ratio as per Balance Sheet
Debt Equity ratio Pre-Issuance 4.66

of the Debentures as on 30%

Sep 2022

Debt Equity ratio Post Issuance 4.83

of the Debentures

*The above is calculated as per debt and equity as on 30™ September 2022. The current proposed
issuance of INR 400crs {including green shoe) along with other NCD issuances post 30t September 2022
is added to debt and the above is calculated.

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

XLV, 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
toan facility(s) availed and on debt securities of the Company, principal repayments and payments on
redemption repaying to the Banks, Mutual Funds and Financial Institutions. The Company also
undertakes to fulfill its future obligations whenever it arises.

XLv. Consent From The Prior Creditor
The Company shail obtain consent from all its prior creditors for a pari-passu charge being created in
favour of the Trustee to the proposed Issue, in a form and manner to the satisfaction of the Debenture

Holders

XLVI.  The Credit Rating Letter Issued by The Rating Agencies and press release in relation to the Issue
Shall Be Disclosed

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

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

Press release of the rating is attached as Annexure vV
The company hereby declares that the rating is valid as on the date of issuance and listing.

XL 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.

XLVIIL.  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 19" January 2023 and also
in all the subsequent periedical communications send to the holders of the Debentures. The copy of
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the consent letter is annexed hereto as Annexure.
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

XLX. DETAIL OF LITIGATION OR LEGAL ACTION
To the best of the knowledge of the Issuer, there are no litigation or legal action pending or taken by
any Ministry or Department of the Government ¢r 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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L. Related Party Transaction During Last Three Years (Rupees lakhs)

On Standalone basis

Yransactions during the year with related parties

Year ondad Year ended i nded
Nature of Tramsaction 51 March 2022 31 March 2021 31 March 2020
(% akhs} 1% takhs) (R Takhs}
Infusfon of share capital by axisting shareholdar
Angellcs Investments Pte Ltd, Singapore (Includes securitles sremlum of % 2,188 mio) 250800 75,000 30,000
Incom a2 pet Resaurce shoring sgreement
Fullerton indiz Home Finsnce Company Lidh 1490 1,055 1,853
Ragayment of loon availed from fellow subsidiary
Sumitamo Mitsui Banking Corporation [w.a.f November 30, 2021} 13,333 -
Intarest paymant on laxn availed from feflow sulbsl diary
Sumitarta Mitsui Bankling Corparation (w.e f November 30, 2021} 556 - -
Interest expense on foan availed from feliew subgidiary
Sumitomo Mitsul Banking Corporation [w.ef November 30, 2021) 434 - -
Expense as par Resource sharing agraemant
Fuilerzan India Home Fnanca Company Ltd. 157 89 -
Fews lacoma sarpad fram Commbtted lines
Fulierton India Home Finance Company Lid, a8 m H
Lease Rental lncome
Fulfertan Securities & Wenlth Advisors Ltd, 1 1
Expensa Incurrad by zetated party on bahalf of tha Company
Fullartan Flaang|sl Holdings [Intamational) Pta Ltd . - 16
Eapanie incurred by the Company on behalf of the releted party
Fulterton Indla Home Finanea Campany Etd - . H
frevestment in Equity Share of
Fullerton ndla Home Finance Company Ltd. . - 20,000
Faes latome carned
Affinity 1D Netvark Pta. itd - 4 -
Year ended Year ended ¥ear ended
to Campany’s Key Personnel 31March2022 | 33 March2021 | 31 March 2020
{2 lakhs] (% lakhs) {5 Jokhs

Sahary, bonus and allowances {Including short term benefits) 549 1,720 0
Past -employment henefits a8 - 19
Share-based payments {on payment basls recognlsed In Profit & Loss) 259 - 232
Dirertor's sitting fees 74 62 30
Dirsctor's Commission 125 83 90
Tetal 1,081 1,865 1,080
Note : The
Amaunt due te / from related partics:
Balancn Yaar ended Year eaded Year ended
outstanding 32March 2022 | 31 March 2021 | 31 March 2020
asatthe (% lakhs) [T lakhs) {% lakhs}
Loan tapaysbls to fallow jubsidlary
Sumitome Mitsut Banking Corporation 15,833 - -
Investment In equity shares of
Fullertan India Home Finance Company Ltd* 71,000 71,000 74,000
Fultertan India foundation for Soclal & £ranemic Development Pt Ltd . 2 2
Less: Pravision far diminution of Invastments. - (2} {2}
Othar Recetvables {Nat)
Fuflertan [ndia Home Finance Company Ltd 510 116 182
Affinity 1D Netwark #ta. Ltd . 2 .
Fullenon Securities & Wealth Advisors Lid - ] [

"Daemed Cost s % 77,961 fakhs a5 at 31 March 2022

There are no transactions with regard to guarantees given or securities provided with refated parties,

On Consolidated basis
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Trar ians during the period with related parties

Asat As at As at
Nature of Tranzaction 31 March 2022 31 March 2021 31 March 2020
(% Jakhs) {1 Jakhs) {% lakhs)

Infusion of share capital by existing shaveholder
Angelica Investments Pte Limited, Singapore {includes securities premium of 3 21,890 Lakhs} 25,000 75,000 30,006

Repayment of loan availed from fellow subsidiary
Sumitomo Mitsws Banking Corporation {w.e.f November 30, 2021) 13,333 - -

Interest payment on loan availed from fellow subsidiary
Sumitomo Mitsui Banking Corporation {w.e.f November 30, 2021) 556 - -

Interest wxpense on loan availed from fellow subsidiary
Sumitome Mitsui Banking Corgoration (w.e.f November 30, 2021) 434 -

Expense incurred by related party an behalf of the Group
Fullerton financial Holdings (International} Pta Ltd . - 16

Lease Rental Income
Fullerton Securities & Wealth Advisors Limited - 1 1

Fees Income earned - 4
Affinity ID Network Pte. Lid

Asat As at Asat
Remuneration paid ta Group's Key Management Personnal 31 March 2022 31 March 2021 31 Marech 2020

% lakhs) {X lakhs} (X [akhs)
Salary, bonus and allowancas {including short term benefiis) 830 2,023 708
Post -employment benefis 38 3 19
Share-based payments (on payment basis) 1,054 - 232
Director's sitting fees 124 86 30
Director's Commission 113 83 90
Total 2,160 2,195 1,040

Amount due te / from related parties:

Balance Asat As at As at
outstan 31 March 2022 31 March 2023 31 Marsh 2020
ding a3 {% lakhs) {% lakhs) {% fakhs}
Loan repayable to fellow subsidiary
Sumitome Mitsui Banking Corporation 15,833 - -

Other Receivables {Net)
Affinity ID Network Pte. Ltd - 4 -
Fullerton Securities & Wealth Advisors Ld - 1] 0

There are no transactions with regard to guarantees given or securities provided with related parties.
LI. Summary Of Reservations/ Qualifications Or Adverse Remarks By Auditors In Last 5 Years

Summary of Auditor Qualification for last 5 years:

Sr. Qualification Impact on the Corrective steps
No. financial statements
and
financial position of
the Company

NIL

Lil. Details of Inquiry/ Inspections/ Investigations:

There has been no inquiry/ inspection/ investigation upon the Company or its subsidiaries under the
Companies Act, 2013 or any previcus company law in the last three years.

There were no prosecutions filed (whether pending or not} fines imposed, compounding of offences .
on the Company or to its subsidiaries to the best of our knowledge.

The last Annual RBI Inspection was conducted in March 2022 for FY 2021 and the RBI, Regional Office,
Chennai communicated its observations vide letter dated May 05, 2022 and the Company has
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submitted its final compliances. There are no observations having significant impact on the Company’s
operations and profitability.
1. The latest IRDAI Inspection was conducted for FY 15-16 and FY 16-17 during Mar 26 toc Mar 28,

2018,
2. PostInspection report and our submitting compliance, a Show cause notice was issued on Dec 17,

2018 for the following:
Violation of Sanction 64 VB (4) of Insurance Act 1938- Premium collected from policy
holders not remitted to insurers within 24 hours
Violation of Clause I{1}{a) and Clause Il 4g of Schedule Il under regulation 26 of IRDA
Registration of Corporate Agents Regulations, 2015 — Excess amount of death claim
settlements from insurers not refunded to Policy holders after adjusting against

outstanding dues.

3. After personal hearing IRDAl issued only as advisory and no penal action was taken.

advance premium
with insurers
whereby premium
is paid in advance
for anticipated
premium to be
collected from
Palicy Holders

in deposits kept with
insurers does not at
any point of time fall
below the required
level.

Cause FICCL Submission IRDAI Advisory Action Taken
Ref
2(l) FICCL maintains To ensure that balance Float monitoring done on

regular basis with
advance premium
remittances for month-
end booking.
Notwithstanding to the
above control, FICCL
continues with
remittances on daily
basis.

2(if) } The inability to

refund the excess
amount of death
claim settlements
from insurers to
Policy holders
{nominees) after
adjusting against
outstanding dues is
due to the latest
bank account
details of nominees
being not available
and the need to
obtain the same

To keep database like
contact details ete, in
regard to each policy
holder updated with
latest contact details of
the insured and their
nominees ad ensure
prompt payment
towards settlement of
claims.

We continue to make
efforts to trace the
nominees for refund of
pending claims.
Sending A/c Payee
chegues for the NEFT
rejected cases.

LI

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

There is no observation with material impact on the business or profits of the

Company
Year ended Year ended
Particular 31 March 2022 31 March 2021
{X lakhs) (X lakhs)
Amount Involved 244
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Amount Recovered 48 34
Amount written off/provided 173 210
Balance - R

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 the Reserve Bank of India (RBI) as per the
relevant RBI regulations. The services of the employees involved have been terminated and
the Company is in the process of taking fegal action against such employees, borrowers and
external parties.

LIV, Detatls of Remuneration paid to Directors during the Current Year and Last Three Financial
Years

Mr, Gan Chee - Nil Nil Nik
Yen***
Ms. Rajashree - - 17,23,74,484 7,08,99,072
Nambiar*
Mr, Anindo - Nil Nil Nil
Mukherjee
Dr. Milan Shuster@ 5,80,000 40,90,000 26,75,000 21,00,000
Mr. Premod P. - 16,10,000 24,25,000 18,50,000
Thomag* ¥ #*+#*
Ms. Renu Challu** - - - 5,15,000
Mr, Shirish 1,00,000 51,12,296 32,75,000 23,00,000
Apte*******
Ms. Sudha Pillai® 6,50,000 39,50,000 26,25,000 23,00,000
Mr. Kenneth Ho - - - -
Mr. Shantanu 7,39,09,447 3,79,84,648 - -
Mitra**##**
Mr. Radhakrishnan - 28,80,000 23,25,000 8,30,000
B. Menon#****
Ms. Seema 5,80,000 - - -
Bahuguna********
Mr. Diwakar Gupta 4,80,000 - - -

99




For Private Circulation Only

PRIVATE AND CONFISENTIAL {For Addressee Cnly)
Serial no.: 100

Addressed to: Eligible investors

Mr. Colathur 70,000 - - -
Narayanan Ram
Mr. Balachander 2,40,000 - - -
Rajaraman®

* Ms. Rajashree Nambiar resigned from Managing Director w.e.f 15" January, 2021

*% Ms. Renu Challu resigned from the Board with effect from 4 August, 2019

*%% Mr. Gan Chee Yen resigned from the Board on closing hours of 30 September, 2015

¥*** Mr. Radhakrishnan B. Menon appointed w.e.f. 18 October, 2019 and resigned w.e.f, end of the day on
30% November, 2021

**EXEMr, Shantanu Mitra appeointed as CEQ and MD w.e.f. 02 April, 2021

wREEEEMr. Premod P. Thomas resigned from the board closing of business hours of w.e.f. 30% September,
2021

rAGREREE Mr. Shirish Apte has tendered his resignation as director on the Board with effect from the close of
business hours on 30 April, 2022

*HxkrEXEMs. Seema Bahuguna was appointed as an Additional Director in Independent Director capacity
w.e.f. 26" April, 2022

@Ceased as Independent directors w.e.f. September 30, 2022

#Commission/remuneration paid to Independent Directors for FY 21-22 in FY 22-23 was also included.

# Please note that, FICCL Board In its Meeting held in 22 March, 2022, has approved revision in the sitting fees
caps to Independent Directors with effect from 1 April, 2021, as under:

## Mr. Balachander Rajaraman has been appointed as Independent Director w.e.f. 10 October, 2022.

- 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

[ATH Authority For Issue

The Shareholders vide resoiution dated 8™ April 2019 have authorized the power to borrow funds pursuant to
the provisions of the Act not exceading INR 32,000 Crores.

As per Board Resolution dated 28" July, 2022 any two persons among the Authorized Persons for Borrowing
be and are authorized to sign and execute such debenture/ security deeds, deeds of mortgage, charge, pledge,
hypothecation and such other papers, documents, deeds, term sheets.

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

Lvi. 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 Crores)
Particulars FY 20 FY 21 FY 22
Profit before Tax 1,125 {1540) 85
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| Profit after Tax | 747 | (s ] 58 |
Lvin. Dividend declared by the Company and interest coverage ratio {Cash profit after toax plus
interest paid/ interest paid)
Year | Dividend Interest coverage Cash profit before Interest after | Interest paid {INR
declared ratio tax{INR Crs}) Crs}
2022 Nil NA 2,281 1,325
2021 Nil NA 3,360 1,803
2020 Nil 1.59 3,644 1,918
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LEX. DECLARATION BY DIRECTORS:

Mr. Shantanu Mitra, CEO and Managing Director, is authorized by the Board of Directors of the Company
vide its resolution dated 18" March 2021 to sign this form and declare that ail 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 SCRA, Securities and Exchange Board of
India Act, 1992, the Act and the rules made there under in respect of the subject matter of this
Placement Memorandum and matters incidental thereto;

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

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

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

itis further declared and verified that all the required attachments have been completely, correctly and
tegibly attached to this form.

Date: 2301 /2023

Place: Mumbai
For Fullerton Yydia Credit Company Limited

y QM $b/-

horized Signatory
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LX. TERM SHEET- SERIES 100

25,000 (TWENTY FIVE THOUSAND) (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE
OPTION, IF ANY) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING TO INR
250,00,00,000/- (RUPEES TWO HUNDRED AND FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR
400,00,00,000/- (RUPEES FOUR HUNDERED CRORE ONLY) IN THE EVENT THE GREENSHOE QPTION 15 EXERCISED,
ISSUED AT PAR ("DEBENTURES”) BY FULLERTON INDIA CREDIT COMPANY LIMITED ON PRIVATE PLACEMENT
BASIS.

Security name {Name of the non{ 8.10% Fullerton India Credit Company Limited, March 2024 — Series 100
convertible  securities which
includes {Coupon/dividend, Issuer|
Name and maturity year) e.g.

8.70% XXX 2015.
Issuer Fullerton India Credit Company Limited
Type of Instrument Rated, listed, Redeemable, Transferable, Senior, Secured, Non-Convertible

Debentures issued at par to the Face Value

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

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

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

Mutual Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Foreign Portfolio Investors (FPis)

Foreign Institutional Investors (Fils)

Qualified Foreign Investors (QFls)

insurance Companies

Investment helding companies of high net worth individuals
Scheduled Commercial Banks

AETI@mMMOME>

Any other person {not being an individual or a group of individuals)
ellglb}e 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.)

National Stock Exchange (WDM segment)

The debentures are proposed to be listed on WDM segment of NSE. within the
prescribed time lines as per SEBI Operational Circular for “Issue and Listing of
Non-Convertible Securities, Securitised Debt instruments, Securlty Receipts,
Municipal Debt Securities and Commercial Paper’

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

‘CRISIL AAA/ Stable’ {pronounced as CRISIHL triple A/ Stable) rating by CRISIL

Rating of the Instrument
g Limited and ‘CARE AAA/ Stable’ {pronounced as CARE triple A/ Stable) rating by
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CARE Ratings Limited.
Press release is attached as Annexure V

Issue Size

25,000 (TWENTY FIVE THOUSAND) (OR SUCH HIGHER NUMBER [N THE EVENT
OF EXERCISE OF THE GREENSHOE OPTION, iF ANY) RATED, LISTED, SENIOR,
SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF
FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING TO
INR 250,00,00,000/- {(RUPEES TWQO HUNDRED AND FIFTY CRORES ONLY)
WHICH MAY BE INCREASED TO INR 400,00,00,000/- (RUPEES FOUR HUNDERED
CRORE ONLY} IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED
AT PAR {"DEBENTURES”} BY FULLERTON INDIA CREDIT COMPANY LIMITED ON
PRIVATE PLACEMENT BASIS.

Minimum Subscription

10 Debentures and in multiples of 1 Debenture thereafter

Option to retain oversubscription
{Amount}

Yes-INR 150 Crores (RUPEES ONE HUNDRED AND FIFTY CRORE ONLY)

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

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

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

NA

Details of the utilization of
proceeds

The proceeds will be utlilised for eligible end-uses allowed under the relevant
regulations and applicable law for deployment of funds on its own balance
sheet and not to facilitate resource requests of group entities/parent
company/associates. Upto 100% of the proceeds will be utilised for asset
growth/development, with not more than 25% being used for general
corporate purposes to the extent permitted under the relevant regulations and
applicable law

Coupon / Dividend Rate

8.10% p.a.

Step up/step down Coupon Rate

For every notch of Credit Rating downgrade of the debenture (till AA-), the
Coupon Rate will increase by 0.25% for each noich, from the date of such
downgrade

Coupen/ Dividend Payment
Frequency

Payable on 22™ March 2023 and at Maturity

Coupon / Dividend Payment Dates

22™ March 2023 and 22™ March 2024

Cumulative/ non cumulative, in
case of dividend

Not Applicable

Coupon Type (fixed, floating or Fixed

other structure)

Coupon Reset Process (including | NA

rates, spread, effective date,

interest rate cap and floor etc).

Day Count basis {Actual/ Actual} | Actual/ Actual

Interest on Application Money

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

Default Interest rate

2% p.a. over the coupon rate

Tenor

420 days from the deemed date of allotment
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Redempticn Date

22" March 2024

Redempticn Amount

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

Redemption Premium/ discount

Not Applicable

Issue Price

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

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

Not Applicable

Put Date Not Applicable
Put Price Not Applicable
Call Date Not Applicable
Call Price Not Applicable

Put Notification Time (Timelines by

which the investor need to intimate)
Issuer before exercising the put})

Not Applicable

Call Notification Time (Timelines by
which the investor need to intimate

Issuer before exercising the call}

Not Applicable

Face Value

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

Minimum application and In
multiples of thereafter

10 Debenture and in multiple of 1 Debenture thereafter

Issue timing 11:00 am - 12:00 pm
Issue opening date 25 January 2023
Issue closing date 25% january 2023
Date of earliest closing of the Issue NA

if any

Pay In date 27" January 2023

Deemed date of allotment

27t January 2023

Settlement mode of instrument

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

Depaository

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

Disclosure of Interest/Dividend /
redemption dates

Refer Cashflow Table

The class or classes of person to
whom the allotment is proposed to
be made

Refer “Eligible Investor”

Those persons to whom a copy of the 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
the Placement Memorandum including but not limited to:

A Mutual Funds

B. Non-banking financial companies
C. Provident Funds and Pension Funds
D. Corporates
E. Foreign Portfolio Investors (FPls}
N F. Foreign Institutional Investors (Flis)
ﬁdlf c%
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G. Qualified Foreign Investors (QFls)

H. Insurance Companies

L Investment holding companies of high net worth individuals

1 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 lfustrative 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.)

Record date

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

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

Refer Annexure Xl

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

As primary security, a first ranking pari-passu charge on the Movable Property
of the Company.

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

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

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

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

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

Notwithstanding anything contained in this Placement Memorandum or any
other Transaction Documents, the Debenture Holders and the Trustee
acknowledge that (g) the Movable Property is the primary security in relation
to the Debentures and the amounts outstanding in relation to the Debentures,
and if the security cover calculated based on the value of the Movable Property
{as reflected in the books of accounts of the Company) is at least equal to the
Required Security Cover, neither any Debenture Holder nor the Trustee shall
take any action to enforce the security interest created over the Fixed Deposits
{even if such security interest over Fixed Deposits has not yet been released);
and (b) 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 cn the value of the Movable Property (as
reflected in the books of accounts of 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, receivables and proceeds arising from / in connection with standard
loan assets of the Company and all rights, title, interest, benefits, ¢laims and
demands whatsoever of the Company in, to or in respect of ali 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

“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; (ifi) 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 depocsits 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
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relation to insurance fixed deposits lien marked for the Company’s custamers;
{ix) any fixed depaosits 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.

The Company shall create the security set out in Clause 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 nct independently verifiable, then the same shall
be considered a breach of covenants/ terms of the issue by the company.

Transaction Documents

1. Debenture Trust Deed

2. Debenture Trustee Agreement,

3. the security documents,

4. This Placement Memorandum

5. Any fee letter which may be executed with an investor/arranger

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

Conditions Precedent to
Disbursement

As customary to the documents

Condition Subsequent to
Disbursement

As per Debenture Trust Deed

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

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

{r) Default is committed in payment of the principal amount of the
Dehentures on the due date(s) provided that where such non-payment
has occurred on account of a technical error, an Event of Default would
accur under this paragraph only if such default continues un-remedied
for a further period of 5 Business days from the relevant due date.

(s} Default is committed in the payment of the interest which ought to
have been paid in accordance with the terms of the Issue, provided that
where such non-payment has occurred on account of a technical error,
an Event of Default would occur under this paragraph only if such
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(t)

{u)

{w)

{x}

{y)

(z)

default continues un-remedied for a further peried of 5 Business days
from the relevant due date.

Default is committed in the performance or observance of any material
covenant, condition or provision contained in these presents (other
than the obligation to pay principal and interest if any) which in the
reasonable opinion of the Debenture Trustee, results in a material
adverse effect or puts the Security Interest of the Debenture Holders in
serious jeopardy by making the Security Documents unenforceable.
Provided that nothing under this paragraph shall be an Event of Default
if such failure to perform/observe is capable of being remedied and is
remedied within 45 days of the earlier of: {i) the Trustee giving notice
of breach or failure to the Company; and {ii} the date on which the
Company becomes aware of such failure or breach.

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

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

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

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

If a petition for winding up of the Company has 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 amaigamation or reconstruction
previously approved in writing by the Debenture Trustee and duly
carried into effect to the conclusion without being contested by the
Company.

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

P
’bc}edat C(N
S
o
2
K

i

23

>

%y Ted

109

W/

(




For Private Circulation Only

PRIVATE AND CONFISENTIAL {For Addressee Only)
Serial no.; 100

Addressed to: Eligible Investors

{aa)

{bb)

(cc)

(dd)

{ee)

{gg)

(hh)

tf, 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 all of its business or any substantial part of its
business or gives notice of its intention to do so as currently carry by it.

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

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

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

If any of the Transaction Documents in relation 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.

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

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

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

Creation of recovery expense
fund

The Company has created the recovery expense fund (BG No. IBGL13150) in
accordance with Regulation 11 of the SEBI NCS Regulations in the manner as
may be specified by SEBI from time to time and inform the Debenture Trustee
about the same.

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

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

Provisions related to Cross
Default Clause

NIL
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Role and Responsibilities of
Debenture Trustee

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

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

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

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

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

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

{f) The Trustee shall do such acts as are necessary for the protection of

the Debenture Holders and do ali things necessary in order to resclve
the grievance of the Debenture Holders;

(g) The Trustee shall ensure that;

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

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

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

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

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

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

i The Trustee shall keep and maintain proper books of accounts,
record and documents relating to the Trusteeship function for 2
period not less than five financial years preceding the current
financial year;

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

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

(i) copy of this Deed;

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

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

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

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

Risk Factors pertaining to the
issue

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

Governing Law and Jurisdiction

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

Trustee

Catalyst Trusteeship Limited

Business Day/ Holiday Convention

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

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

holidays, on which commercial hanks in Mumbai are apen for business

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

Manner of bidding in the issue Open Book Bidding

Manner of allotment in the issue | Uniform vield allotment

Issuance mode of instrument Demat

Trading Mode of instrument Demat

Muitiple  Bidding/  Uniform | Uniform Yield Allotment
Bidding

Terms and conditions Please refer to Annexure Vi

Debenture Trustees(s), details of
security to be created

agreed by both the parties,

including  fees charged by | papenture Trustee Agreement has been executed as per required regulation
on 23" January 2023 i.e. before opening of the issue. The Debenture Trustee
Fees is levied by the Trustee vide their communication dated 7t May 2021 as

Benchmark/ Benchmark Rate NA

Issuance Form In Dematerialized form

Mode of Issue Private Placement Basis

Manner of Settlement Through clearing corporation

Option for Early Redemption If Credit Rating of the Debentures is downgraded to more than three notches

(A+ or below}, the Initial Debenture Holders will have a right to direct the

request

Company to redeem the Debentures in full within 30 {Thirty) days of written

Anchor investor NIL

Notes:

{1} If there is any change in Coupon Rate pursuant to any event including elepse 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 principal and interest amount or as per the
terms of the placement memorandum, in favour of Debenture Trustee, it is the duty of the Debenture Trustee
to monitor that the security is maintained.

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

(5} However, the recovery of 100% of the amount shali depend on the market scenario prevalent at the time of
enforcement of the security.

LXI. ILLUSTRATION OF BOND CASH FLOWS

Series Name Series 100
Face Value (per security) Rs 1,00,000/-
. Rs. 250 crore with Greenshoe option till Rs. 400
Issue Size (Rs.})
crore
Issue Price Rs. 1,00,000/--
Residual Tenor in Days 420 days
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Redemption date 22™ March 2024

Coupon Rate 8.10% p.a.

Interest Payment Payable annually and at maturity
Redemption/Maturity Value At Par

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

Payment date as per No of days in Amount in
Cash flows Due Date holiday convention coupon period Rs.
1st Coupon Wed, Mar 22, 2023 Wed, Mar 22, 2023 54 1,198
2nd Coupon Fri, Mar 22, 2024 Fri, Mar 22, 2024 366 8,100
Redemption
Date Fri, Mar 22, 2024 Fri, Mar 22, 2024 - 1,00,000

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

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

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

Terms and Conditions of Debenture Trustee Agreement - Refer to Annexure VI

PARTB
The applicant shall provide the following details:
i, Name
ii. Father's name
iii. Complete Address including flat/house number, street, locality, pin code
iv. Phone number, if any
v. Email address
vi, PAN
vii. Bank account details
Annexure |
Details of debt incurred by the Issuer
i, Secured and Unsecured Borrowings (As on 31% December, 2022):
Sr. No | Instrument Outstanding Amount {In Crs.) %
1 Secured Borrowings 21,580 89%
2 Unsecured Borrowings 2,691 11%
Total 24,271 100%

il Secured Loan Facilities (As on 31% December,2022):
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Lender's Type of Principal Maturity | Repaymen
Name facility Sanctioned | Disbursed | ofs Date t Schedule Security
Allahabad Term Half
Bank — | Loan 200.00 200.00 | 100.00 Dec-24 yearly
Axis Bank Term Half
Ltd ~ | Loan 200.00 200.00 | 75.00 Mar-24 yearly
Axis Bank Term Half
{td ~ 1l Loan 150.00 150.00 | 75.00 Dec-24 yearly
Axis Bank Term Half
Ltd ~ Ul Loan 200.00 200.00 | 166.67 Mar-25 yearly
Axis Bank Term
Lid —1v Loan 250.00 250.00 | 178.57 Mar-24 Quarterly
Axis Bank Term
ltd-Vv Loan 500.00 500.00 | 458.33 Jun-27 Quarterly
Bank of
Maharashtr | Term Half
a—1| Loan 250.00 250.00 | 250.00 Sep-26 yearly
Bank of
Maharashtr | Term Half
a—li Loan 250.00 230.00 | 250.00 Jun-27 yearly
Canara Term Half
Bank —| Loan 300.00 300.00 | 300.00 Sep-27 yearly
Canara Term Half
Bank -~ | Loan 250.00 250.00 | 250.00 Dec¢-27 yearly
Half
Xiz_l;/ 5t1|l First Pari
Passu
and h
Deutsche Term Quarterly :e:;iis;:a
Bank - i Loan 300.00 300.00 300.00 | Aug-26 later on
Half s
yearly till
Dec-25
and
Deutsche Term Quarterly
Bank—-H Loan 300.00 300.00 300.00 | Dec-26 later on
Half
yearly tilt
Jan-26 and
Deutsche Term Quarterly
Bank — [l Loan 200.00 200.00 200.00 Jan-27 later on
Half
yearly till
May-26
and
Deutsche Term Quarterly
Bank — IV Loan 250.00 250.00 250.00 May-27 later on
Half
yearly till
Jun-26 and
Deutsche Term Quarterly
Bank -V Loan 250.00 250.00 250.00 Jun-27 later on
Deutsche Term Haif
Bank - VI Loan 100.00 100.00 100.00 Jul-27 yearly till
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Jul-26 and
Quarterly
later on
Half
yearly till
Aug-26
and
Deutsche Term Quarterly
Bank — Vil Loan 700.00 700.00 700.00 Aug-27 tater on
Federal Term
Bank Loan 50.00 50.00 | 7.16 May-23 Quarterly
HDFC Bank- | Term Half
| Loan 100.00 100.00 | 11.81 Feb-23 yearly
HDFC Bank- | Term Half
] Loan 250.00 250.00 | 31.25 May-23 yearly
HDFC Bank- | Term Half
i Loan 200.00 200.00 | 50.00 Sep-23 yearly
HDFC Bank- | Term
v Loan 350.00 350.00 | 93.13 Mar-25 Monthly
HDFC Bank- | Term
vV Loan 300.00 300.00 | 80.00 Sep-23 Monthiy
HDFC Bank- | Term
vi Loan 300.00 300.00 | 187.50 Mar-24 Monthly
HDFC Bank- | Term
VIl Loan 350.00 350.00 | 320.83 Oct-24 Monthly
HDFC Bank- | Term
Vil Loan 330.00 330.00 | 330.00 Dec-24 Monthly
Term
HSBC - | Loan 300.00 300.00 | 300.00 Apr-23 Bullet
Term
HSBC — |l Loan 25.00 25,00 | 25.00 Dec-23 Bullet
Term
HSBC — |11 Loan 250.00 250.00 | 250.00 Aug-24 Bullet
Term
HSBC — IV Loan 100.00 100.00 100.00 Nov-24 Bullet
Term
HSBC -V Loan 175.00 175.00 175.00 Nov-24 Bultet
Term Half
HSBC ~ Vi Loan 300.00 300.00 300.00 Feb-27 yearly
Term Hatf
HSBC—VII Loan 150.00 150.00 150.00 Apr-27 yearly
Term Half
HSBC — VIH Loan 275.00 275.00 275.00 May-27 yearly
Term Half
HSBC - IX Loan 550.00 550.00 550.00 Jun-27 yearly
Indian
Overseas Term Half
Bank Loan 200.00 200.00 | 166.67 Mar-25 yearly
Indian Bank | Term
—1 Loan 100.00 100.00 | 83.47 Mar-27 Quarterly
Indian Bank | Term
=i Loan 100.00 100.00 | 94.74 May-27 Quarterly
Indian Bank | Term
Loan 300.00 300.00 | 300.00 Nov-25 Quarterly
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Karnataka Term

Bank ~| Loan 100.00 100.00 | 10.00 Jan-23 Quarterly

Karnataka Term Half

Bank — 11 Loan 100.00 100.00 ;: 80.00 Jul-24 vearly
Term

Kotak Bank | Loan 50.00 50.00 | 50.00 Dec-24 Monthly
Term

Mudra - | Loan 290.00 290.00 | 15.00 Feb-23 Quarterly
Term

Mudra - HI Loan 250.00 250.00 | 204.50 Jan-25 Quarterly

Punjab

National

Bank {e.

Oriental

Bank of Term Half

Commerce} | Loan 100.00 100.00 | 66.67 Dec-24 yearly

Qatar

National Term

Bank Loan 45.00 45.00 | 18.00 Dec-24 Yearly
Term

SIDBI- Loan 600.00 600.00 | 39.00 Mar-23 Quarterly
Term

SIDBI-I| Loan 400.00 400.00 | 133.33 Jun-24 Quarterly
Term

S1DBI-I Loan 550.00 550.00 | 239.45 Jan-25 Quarterly
Term

SIDBI-1V Loan 1,000.00 1,000.00 | 854.55 Mar-28 Quarterly
Term

SIDBI-V Loan 375.00 375.00 | 375.00 May-28 Quarterly
Term

SMBC Loan 300.00 300.00 | 150.00 Mar-24 Quarterly

State Bank Term

of India - | Loan 500.00 500.00 | 138.89 Mar-24 Quarterly

State Bank | Term Half

of india - 1l Loan 1,000.00 1,000.00 | 1,000.00 Dec-27 yearly

South Term

Indian Bank | Loan 200.00 200.00 | 200.00 Apr-25 Yearly
Term Half

UCO Bank Loan 100.00 100.0C | 100.00 Nowv-27 yearly

Union Bank | Term Half

Of India - | Loan 500.00 500.00 | 62.50 May-23 yearly

Union Bank | Term Half

Of India -1l | Loan 250.00 250.00 | 222.22 Dec-26 yearly

Union Bank

of India (e.

Corporation ! Term

Bank) Loan 100.00 100.00 | 35.00 Sep-24 Quarterly

Secured

WCDL/CC Total 12,195.24

Standard

Chartered CC/weD

Bank L 175.00 - NA NA

ICICI Bank CC/WCD
L 35.00 - NA NA
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HDFC Bank | CC/wW(CD
Lid L 50.00 - NA NA
CC/wCD
HSBC L 100.00 - NA NA
Axis Bank CC/WCD
L 25.00 - NA NA
SBI CC/WCD
L 200.00 - NA NA
DBS CC/WCD
L 15.00 - NA NA
Citi Bank CC/wWCD
L 20.00 - NA NA
Deutsche
Bank WCDL 225.00 - NA NA
Total 17,360.00 12,195.24
ECB Loan/ECB Bond/Masala Bond {As on 31° December, 2022):
Type of Brawdown | Sanctio | Dishurs | Principal Repaymen | Securit
Lender's Name | facility Date ned ed o/s {Crs) t date ¥
ECB Loan li-350 USD-350 | USD-350 First
Mn USD ECB Loan | 28-Aug-22 | Mn Mn 2794.8 | 28-Aug-27 Pari
Passu
charge
on
3.7% SGD Bond- SGD-150 | SGD-150 Receiva
April 23 ECB Bond | 15-Oct-19 Mn Mn 774.3 | 15-Apr-23 bles
iii. Unsecured Loan Facilities (As on 31° December, 2022): Nil
iv. Non-Convertible Debentures (As on 31 December, 2022):
Tenor
/
Period
of Amt Date of Latest
Series of | Maturi Rs. allotme | Maturi | Credit Secured/Unsecu
NCS ty Coupon crore nt ty Date i rating red Security
First Pari
Passu
charge on
14-Feb- | 14- AAA by Receivabl
Series 87 | 1,096 8.24% 700.00 | 20 Feb-23 | CRISIL Secured es
First Pari
Passu
24- charge on
26-Mar- | Mar- AAA by Receivabl
Series 90 | 728 6.20% 150.00 | 21 23 CRISIL Secured es + Fixed
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Deposits
as
secondar
vy security
incase of
shotfall
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
¥y security
29-Apr- | 28- AAA by incase of
Series 22 | 3,651 10.60% 75.00 13 Apr-23 | ICRA Secured shotfall
First Pari
AAA by Passu
12- CRISIL charge on
14- May- and AAA Receivabl
Series 88 | 1,093 7.85% 350.00 | May-20 | 23 by ICRA Secured es
First Pari
AAA by Passu
22- ICRA and charge on
22- May- AAA by Receivabl
Sereis 24 | 3,652 9.85% 40.00 May-13 | 23 CRISIL Secured es
First Pari
AAA by Passu
CRISIL charge on
29-Jun- | 29- and AAA Receivabl
Series 89 | 1,095 7.15% 200.00 | 20 Jun-23 | by CARE Secured es
First Pari
AAA by Passu
iCRA and charge on
Series 27 5-Nov- | 3-Nov- | AAA by Receivabl
C 3,650 10.45% 25.00 13 23 CRISIL Secured es
Linked to First Pari
Underlyi Passu
ng CRISIL PP- charge on
MLD benchma 2-Feb- 2-Feb- | MLD Receivabl
Series 2 |} 1,095 rk 50.00 21 24 AAAr Secured es
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
y security
17-Apr- | 17- AAA by incase of
Series 67 | 2,192 8.35% 70.00 18 Apr-24 | CARE Secured shotfall
29-Jan- | 29-Jan- | AAA by First Pari
Series 86 | 1,827 8.68% 200.00 | 20 25 CRISIL Secured Passu
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charge on
Receivabl
es + Fixed
Deposits
as
secondar
Yy security
incase of
shotfall

Series 92

1,096

6.80%

300.00

28-Mar-
22

28-
Mar-
25

AAA by
CARE

Secured

First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
y security
incase of
shotfall

Series 92
(Re-
issuance

)

857

6.80%

250.00

22-Nov-
22

28-
Mar-
25

AAA by
CARE

Secured

First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
¥ security
incase of
shotfall

Series 93

1,086

7.30%

350.00

2-May-
22

2-May-
25

AAA by
ICRA and
AAA by
CARE

Secured

First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
y security
incase of
shotfall

Series 94

1,096

7.80%

300.00

2-lun-
22

2-lun-
25

AAA by
CRISIL

Secured

First Pari
Passu
charge on
Receivahl
es

Series 95

1,086

7.95%

35.00

30-Jun-
22

Jun-25

AAA by
CRISIL

Secured

First Pari
Passy
charge on
Receivabl
es + Fixed
Deposits
as

secondar
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¥y security
incase of
shotfall

Series 96

1,096

7.90%

250.00

21-Jul-
22

21-Jul-
25

AAA by
ICRA

Secured

First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
¥ security
incase of
shotfall

Series 97

1,096

8.00%

500.00

28-Jul-
22

28-Jul-
25

AAA by
ICRA

Secured

First Pari
Passu
charge on
Recelvabl
es

Series 73

2,555

9.20%

50.60

10-Aug-
i8

8-Aug-
25

AAA by
CRISIL
and AAA
by CARE

Secured

First Pari
Passu
charge on
Receivabl
es

MLD
Series 3

1,096

8.20%

103.00

16-Dec-
22

16-
Pec-25

ICRA PP-
MLD
AAAr/Sta
ble

Secured

First Pari
Passu
charge on
Receivabl
es

Series 91

1,826

6.14%

740.00

17-Nov-
21

17-
Nov-26

Unrated

Secured

First Part
Passu
charge on
Receivabl
es

Series 85

2,922

8.0514%
(S.A)

914.02

22-Jan-
20

22-Jan-
28

AAA by
CRISIL

Secured

First Pari
Passu
charge on
Receivabl
es

Series 98

3,653

8.30%

75.00

15-Nov-
22

15-
Nov-32

AAA by
ICRA and
AAA by
CARE

Secured

First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
y security
incase of
shotfall

Total

5,727.
02

Sub
debt-9 1

2,616

9.30%

25.00

25-Feb-
16

25-
Apr-23

AAA by
CARE and

Unsecured
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AA+ by
india
Ratings
AAA by
ICRA and
AA+ by
Sub 28-Oct- | 27- India
debt-3 | 3,651 10.50% 50.00 13 Oct-23 | Ratings Unsecured
Sub 27-Oct- | 26- AAA by
debt-121 | 2,738 8.75% 25.00 16 Apr-24 | CARE Unsecured
AAA by
ICRA and
Sub 26-Dec- | 26- AAA by
debt-4 | 3,653 9.60% 50.00 14 Dec-24 | CARE Unsecured
Sub
debt-12 27-0Oct- | 25- AAA by
Il 3,102 8.75% 25.00 16 Apr-25 | CARE Unsecured
AAA by
CARE and
AA+ by
Sub 10-Jun- | 10- India
debt-51 | 3,653 9.50% 25.00 15 lun-25 | Ratings Unsecured
AAA by
CARE and
Sub 13-Oct- | 13- AAA by
debt-71 | 3,653 9.50% 100.00 | 15 Oct-25 | ICRA Unsecured
AAA by
CARE and
AA+ by
Sub 25-Feb- | 25- India
debt-9 1t | 3,653 9.30% 25.00 i6 Feb-26 | Ratings Unsecured
AAA by
CARE and
23- AA+ by
Sub 23-Mar- | Mar- India
debt-10 | 3,652 9.25% 25.00 16 26 Ratings Unsecured
AAA by
CARE and
AA+ by
Sub 3-May- | 30- India
debt-11 | 3,649 9.30% 21.00 16 Apr-26 | Ratings Unsecured
AAA by
CRISIL
Sub 12-Jun- | 8Jun- | and AAA
debt-13 | 3,649 9.30% 50.00 18 28 by CARE Unsecured
Sub AAA by
debt-13- 9.30%- CRISIL
Reissuan XIRR 27-Jun- | 8-Jun- and AAA
cel 3,634 9.45% 65.00 18 28 by CARE Unsecured
Series AAA by
13- 9.30%- CRISIL
Reissuan XIRR 13-Jul- | 8Jun- | and AAA
cell 3,618 9.45% 60.00 18 28 by CARE Unsecured
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Series AAA by
13- 9.30%- CRISIL
Reissuan XIRR 13-Dec- | 8-Jun- | and AAA
celll 3,465 9.77% 50.00 18 28 by CARE Unsecured
AAA by
CRISIL
20-lul- | 20-Jul- | and AAA
Series 14 | 3,653 9.45% 25.00 18 28 by CARE Unsecured
Series AAA by
14- 9.45%- CRISIL
Reissuan XIRR 28-Sep- | 20-Jul- | and AAA
cel 3,583 9.5507% | 20.00 18 28 by CARE Unsecured
AAA by
CRISIL
16-Aug- | 26- and AAA
Series 15 | 3,906 9.25% 150.00 | 18 Apr-29 | by CARE Unsecured
AAA by
CRISIL
25-Jun- | 25- and AAA
Series 16 | 3,652 7.70% 150.00 | 21 Jun-31 | by ICRA Unsecured
AAA by
CRISIL
12-Aug- § 12- and AAA
Series 17 | 3,652 7.60% 100.00 | 21 Aug-31 | by ICRA Unsecured
AAA by
CRISIL
1-Oct- 1-Oct- | and AAA
Series 18 | 3,652 7.60% 50.00 21 31 by ICRA Unsecured
AAA by
CRISHL
25-Apr- | 23- and AAA
Series 19 | 3,651 7.65% 50.00 22 Apr-32 | by CARE Unsecured
AAA by
ICRA and
23-Dec- | 23- AAA by
Series 20 | 3,653 8.40% 50.00 22 Dec-32 | CARE Unsecured
6,918,
Total 02
v. Commercial Papers (As on 31 December, 2022);

Maturity Date Amt (In Crs)
Feb'23 100
Mar'23 150
Jun'23 450
Jul'2z3 250
Aug'23 500
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Sep'23 50
Total 1500
vi. Details of PTC (As on 31% December, 2022}
Type of Drawdown Amount Maturity Repayment
Lender's Name facility Date (Crs) Date Schedule
PL PTC Trust 01 Series
Al PTC 31-Dec-22 88.38 | 15-Oct-26 Monthly
vii. Details of any corporate guarantee(s) issued by the Issuer:

The Company has not issued any corporate guarantee

viil, Details of Rest of the borrowing (if any including hybrid debt like FCCB, Optionally Convertible
Debentures/Preference Shares) (As on 31% December, 2022):

NIL

ix. Total Borrowing Outstanding (As on 31 December, 2022):

$r. No | Instrument Outstanding Amount {in Crs.)
1 Term Loans 12,185
2 Non-Convertible Debentures 5,727
3 ECB Loan 3,569
a Commercial Papers 1,500
5 Tier Il Capital 1,191
6 PTC 88

Total 24,271

Annexure [l

Abridged Financials - Consolidated
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Fullerton india Credit Company Limited
Balance sheeat

ASSETS
Financial assets
Cash and cash equivalents
Bank balances other than cash and cash equivilents
Derivative financial instruments
Investments
Trade receivables
Other financial assets
Loans and advances

Non-financial assets
Current tax assets
Defarred tax asset (net}
Other non-financial assets
Property, plant and eguipment
Capital Work in Progress
Right of use assets
intangible assets
intangibie assets under development

Total Assets

LIABILITIES AND EQUITY
Llabiiities
Financial liabilities
Derivative financial instruments
Trade payables
i} totai outstanding dues to micro enterprises and small anterprises

ii} totai outstanding dues t0 creditors other than micro enterprises
and small enterprises
Debt Securities
Subordinated Habllities
Borrowings
QOther financial Habilities

Non-financial liabilities
Current tax labtlities
Brovisions
Other non-financial liakilities

Equity
Equity share capital
Other equity

Total liabilities and equity
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Asat As at Asat
31 March 2022 31 March 2021 31 March 2020
£ lakhs) {% lakhs) 1% Iakhs)
1,23,529 70,712 69,021
1,064,942 2,36,348 99,263
3,104 - 3,118
76,850 2,56,754 3,13,288
1,018 1,105 800
13,543 22,087 5477
22,69,456 20,69,879 27,27.554
25,92,402 | 26,50,395 32,18,519
7,860 4,114 3,051
83.646 85,685 27,978
11,401 7.922 8,514
5,380 4,812 7,764
16,871 15,278 15,507
6,689 7,894 6,516
136 157 307
1,31,983 1,25,362 70,037
27,24,425 27,76,757 32,588,556
12,406 5254 677
632 319 145
4,113 9,777 8,832
7,53,433 10,47,597 11,78,973
1,47,667 1,216,083 1,08,465
12,01,666 10,80,226 14,62,986
1,32,228 83,082 60,641
22,52,545 23,45,297 28,20,719
5,533 5,536 3,165
13,382 6,805 824
6.739 5,918 4,658
25,654 18,259 8,648
2,24,672 2,21,562 2,06,127
2,21,555 1,91,638 2,53.052
4,426,227 4,13,201 4,59,189
27,20,426 27,76,757 32,88,556
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Fulerton India Credit Company Limited
Statement of Prefit and Loss

Year ended Year ended Year ended
31March 2022 3t March 2021 31 March 2020

{< lakhs) {< lakhs) {X lakhs)
Revenue from operations
interest income 3,93,829 3,16,436 5,58,49%
Dividend income 3 - -
Fees and commission income 11,912 7,353 9,324
Net gain on financial asset at FVTPL 1,137 2,747 5,337
Ancillary income 1,124 475 7.695
Total revenue from operations 4,08,005 5,27,051 5,80,852
Gther income 1,281 1,126 2,138
Total Incomne 4,085,286 5,28,177 5,82,990
Expenses
Finance costs 1,599,601 2.11,168 2,22,420
Net loss on financial asset at FYTPL - 106 -
Impairment on financial assets 95,787 3,60,494 1,414,651
Employee benefits expense 95,179 79,869 81,287
Depreciation, amortisation and impairment 9,355 9,520 9,871
Other expanses 38,625 28,407 48,116
Total expenses 3,908,547 6,89,564 4,68,345
{Loss)/Profit before tax 10,73¢ T (161,387} 1,14,645
Tax expense
Current tax 1,497 17,537 37,022
Adjustment of 1ax relating to eariier periods - - 2,458
Deferred tax expense / (credit) 1,840 {57,574} {820)
3,337 {40,037) 38,600
Net (loss)/profit after tax 7,402 7 (1,21,350) 76,045
Other comprehensive income / floss)
Items that will not be reclassified to profit or lpss
Re-measurement of gain/loss on defined benefit plans {359} 1,014 {908}
Intome fax relating to above 90 {255} 228
{tems that will be reclassified to profit or loss
Derivatives designated at Cash flow hedge 1,196 (531} {5,987}
Deferred tax relating to the above (301) 134 1,507
Other comprehensive income / {loss) 626 362 {5,159)
Total comprehensive {loss)/income for the year 8,028 {1,20,988) 70,386
Earnings per equity share:
Basic earnings per share (in %) 0.33 {5.54} 371
Diluted earnings per share {in X} 0.33 {5.54}) 371
face value per share {in X) 10.00 10.00 10.00
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Fulterton India Credit Company Limited
Statement of cash flows

A

CASH FLOW FROM OPERATING ACTIVITIES
Profitf{loss} before tax

{inclzdes amount spent towards Corporate Social
Responsinility expense

as per Section 135 {5} of the Coempanies Act, 2013 (Refer Mote
463}

Adjustments for :

Financial asset rneasured at amortised cost
Financial abilities measured at amortised cost
Depreciation, amortisation and impairment
Ilaterest income on fixed deposits and investments
Profit on sale of property, plant and equipment
Net (gain}/loss an financial assets at FYTPL
Impairment on financial instruments

Write off of fixed assets & intangible assets

Fair valuation of stack appreciation rights
Operating profit before working capital changes

Adjustments for working capital:
- {Increase}/decrease in loans and advances

- {Increass}/ decraase in other assats (financial and nan-financial asses

- [tncrease)/decrease in trade receivables

- Increase/(decrease) in otherliabilities (Provision, financiai
and non-financial lizbilities}

Cash generated from/{used in) operating activities

Income tax paid (net]

Net cash generated from/{used in} operating activities {A)

CASH FLOW FROM INVESTING ACTIVATIES

Purchase of property, piant and equipment and intangibles
Proceeds from the sale of property, plant and equipment and
intangibles

Purchase of investments

Sale/maturity of investments

Fixed deposit placed

Fixed deposit matured

interest received on fixed deposits

Interest received on investments

Net cash generated from/{used in} investing activities {B)

. CASH FLOW FROM FINANCING ACTIVITIES

Proceads from issuance of share capital (including share premiumj
Proceeds from borrowings from banks and financial institutions
Repayment of barrowings from banks and financizl institutions
Payment of ancillary borrowing costs

Principal and interest payment of lease liability

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

Net increase / [decrease) in cash and cash equivalents D={A+B+C)
Cash and cash equivalents as at the peginning of the period (E}
Closing balance of cash and cash equivalents {D4E)

Companents of cash and cash equivalents:

Cash on hand

Balances with banks

- in gurrent accounts

- in fixed deposit with maturity less than 3 months
Cheques, drafts on hand

Cash and cash equivalents

Note:
For March, 2022 - Financial Results

https:

For March, 2021 - Financial Results
https://www1.nseindia.com/content/debt/WDM/Debt_24052021212022_SubmissionofFinancials.pdf
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Year ended Year ended Year ended
31 March 2022 31 March 2021 31 March 2020
{% lakhs} X lakhs) % lakhs)
10,739 (1,61,387) 1,14,645
(£,833) {10,954} (3,431}
2,574 1,798 2,467
9,355 9,521 9,871
{15,699} [24,878) (17,391}
(36) 14 1
{1,137) (2,641} (5,336}
95,787 3,60,49% 1,14,651
2% 27 124
3,715 (483) 955
1,00,486 71,521 2,16,556
12,90,5858) 2,96,848 {4,52,469)
3,416 (6,592 (2,094}
71 (305) (48}
16,757 52,913 (20,754)
{1,70,127) 5,14,385 [2.69,809)
{5,245) {16,485) (38,562}
{1,75,372) 4,97,900 {3,08,351)
(4,467) {3,957} {8,400}
106 164 20
(15,99,982) (17,68,204) {49,28,970}
17,81,027 18,27,579 47,85,973
{17,10,509j {%,39,138} {10,96,824}
18.30,391 812,405 10,55,691
15,234 8,078 8,260
7,763 13,572 5,892
3,19,163 {45,711) {1,78,358)
25,4000 75,000 30,000
$.43,749 4,581,541 14,06.310
(7,50,327) {10,06,554) {8,98,743)
(3,805} {1,248} {5.849)
{5,592} 15,227} {5,509}
{50,974) {4,46,497) 5,26,200
52,818 1,691 39,500
70,712 69,021 29,521
1,23,520 70,112 59,021
1,307 1,312 1,473
56,102 65,298 50,746
65,804 4,101 15,862
316 - -
1,23,529 70,712 64,021

wwwl.nseindia.com/content/deht/WDM/Debt 12052022174929 OutcomeofBoardMeeting.pdf
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Abridged Financials — Standalone

Fulterton India Credit Company Limited

Balance sheet
Asat Asat Asat Asat
30 5ep 2022 31 March 2022 31 March 2021 31 harch 2020
[% lakhs} (% lakhs) 1% lakhs) (% lakhs)
ASSEFS
Financial assets
Cash and cash equivalents 2,05,477 1,159,849 63,894 57,130
Bark balancas other than cash and cash equivalents 51,469 64,987 1,70,782 99,013
Derivative financial instruments 5,493 3,104 - 3,118
tnvestments 245,172 152,311 3,03,864 3,52.735
Trade receivables 1774 964 1019 775
Loans and advances 23,19,865 18,76,405 17,04,253 22,31,98%
Gther financial assets 11,576 11,472 18.485 10,487
28,40,321 22,290,002 22,62,547 28,55,247
Nen-financial assets
Currant tax assets 8,108 6,510 3,453 2,678
Deferred tax asset {net} 64,895 75,942 78,815 23,781
Other non-financlal assets. 5,015 10,742 7,552 7,696
Propefty, plant and equipment 0,053 5,102 4,356 6,543
Right of use assals 15,845 15,013 13,632 13,887
Intangible assets 5,567 6,518 7,697 6,344
Intangible assets under development 132 125 156 79
1,13,617 1,19,953 1,15,701 61,510
Total Assets 29,52,438 23,4905 231,78,248 29,16,817
LIABILIFIES AND EQUITY
Liabilities
Financial Habilities
Derivative financial iInstruments 5281 12,406 8.254 677
Trade payables -
i} total outstanding dues 10 micro enterprises and small enterprises 505 545 280 . 145
i1} total outstanding dues to creditors other than micro enterprises 3,528 3,847 2,172 8.634
and small entemrises
Uebt Securities 7.32,6%6 5,55,148 9,47.411 10,689,572
Subordinated liabilities 1,27,58% 137,291 1,08,825 1.08,465
Borrowings 14,17,521 8,423,777 7,93,963 11,82,644
Qther financia! liabifities 151,498 117,192 76,503 50,993
24,138,618 18,70,206 19,37,408 24,841,130
Non-financial Habitities
Current tax liabilities 5,533 5532 5,536 2,8
Provisions 13.644 12,486 6,450 3,956
Other nen-financial labilities 6,196 5,020 4,444 3,952
25,374 23,088 16,846 10,926
Equity
Equity share capitat 2,23,672 2,24.672 2,721,562 206,137
Other equity 2,63,773 2,321,118 202,832 2,58,624
4,88,445 4,55, 780 4,248,354 4,64,761
Total Jiabilities and equity 20,52,438 23,459,045 23,78,248 29,16.817
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Fullerton india Credit Company Limited
Statement of Profit and Lass

Revenue from operations
Interest intcome
Dividend income
Fees and commission income

Gain on derecognitton of financial instruments held at amortised cost

Net gatn on financial asset at FVTPL
Ancillary income
Total revenue from operations

Other income
Total Income

Expenses
Finance costs
Impairment on financial assets
Employee benefi{s expense
Depregciation, amortisation and impairment
QOther expenses
Total expenses

{Loss)/Profit before tax

Tax expense
Current tax
Deferred tax expense / (credit)

Met [loss)/profit after tax

Other comprehensive income [ {loss)

Iterns that will not be reclassified to profit or foss
Re-measurement of gain/{loss} on defined benefit ptans
Taxes relating to the above

tems that will be reclassified to profit or loss
Berivatives designated at Cash flow hedge
Deferred tax relating to the above

Other comprehensive income / (foss)

Total comprehensive (loss)/income for the year
Earnings per equity share:

Basic earnings per share (In X)

Diluted earnings per share (in )
Face vaiue per share {in Xj
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Half year ended  Year ended Yearended  Yearended
30 Sep 2022 31 March 2022 31 Maech 2021 31 March 2020

{% lakhs) {% lakhs} {X lakhs) {< fakhs)
2,04,621 3,40,730 4,58,251 5,08,107

. 3 . .
6,979 11,202 6,893 8,825

1,254 4,091 6,395 -
a2 1,122 2,601 3,876
945 932 Ms 6,609
2,14,281 3,58,130 4,74,556 5,27,416
648 953 1,327 1,424
2,14,929 3,59,083 4,75,583 5,28,850
74,617 1,32,458 1,80,265 1,91,770
25,523 89,071 3,42,446 1,06,142
50,764 86,230 72,761 73,392
4,814 8,693 8,805 9,144
21,602 34,105 25,383 35,857
1,77,320 3,50,607 6,29,660 4,16,345
37,609 8,476 {1,53,977) 1,12,505
. . 16,694 34,835
9,513 2,674 (54,940 483
9,513 2,674 (38,246} 35,313
28,096 5,802 {1,15,731) 17,186
a1 {403} 1,019 1900
{10 LT {257} 225
6,051 1,196 {530} 5,987}
(1,523} (301} 134 1,507
4,559 593 | 366 (5.154)
32,655 6,395 (1,15,366) 72,032
1.25 0.26 (5,28} 3.65
125 2.26 {5.28) 3.65
10.00 10.00 10.00 10.00
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Fullerton india Credit Company Limited
Statement of cash flows

Profit/{loss) before tax

Adjustments for:

Financial asset reasured at amortised cost

Firancial liabilities measured at amortised cast

Qepreciation, amertisation and impairment

Interast income on fixed deposits and investments

Profit on sate of preperty, piant and equipment {including write-off}
Net {gain)/loss on financial assets at FUTRL

Impairment on financial instruments

Fair valuation of stock appreciation rights

Operating profit before working capital changes

Adjustments for working capital:

- [increase) fdecrease in i0ans and advances

- [Increase)/ decrease in other assets (financial and non financial asset
-{Intreasel/decrease in fraga receivables

- Increasef{decrease] IN other liabilities (Provision, financial

and non financial liabilities}

Cash generated from/f{used in} operating activities
Income tax paid {net}

Net cash generated frony/{used in) operating activities {A}

B. CASH FLOW FROM INVESTING ACTIVITIES
Furchase of property, plant and equipment and intangil
Proceeds from the sale of property, plant and equipment
Intangibles ;
Investments in subsidiary company
Purchase of investments
Sale/maturity of investments
Fixed deposit placad
Fixed deposit matured
Interest received on fixed depasits
Interest received on fnvestments

Netcashg /{ in)

ing activities [B)

-

. CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from issuance of share capital [including share premium)
Proceeds frem borrowings from banks and financial institutions
Repayment of borrowings from banks and financial mstitutions
Payment of ancillary borrowing costs
Principal and interest payment of Jease liability

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

Net increase / {decrease} in tash and cash equivalents D=fA+B4()
Cash and cash equivalants as at the beginning of the period {E}
Closing balance of cash and cash equivatents (D+E}

Components of cash and cash equivalents:

Cash on hand

Cheques in hand

Batances with banks

- {N EUrrANt accounts

- in fixed deposit with maturity less than 3 months
Cash and ¢ash equivalents

Half year endesd Year ended Year endad Year ended
30 Sep 2022 31 March 2022 31 March 2021 31 March 2020
[ lakhs) [ lakhs) {= lakhs) (% Lakhs)

37,608 B,476 {1,53,578) £,12,505
1,944 208 {2,439) {2.833}
1,750 2,418 LET7 2,249
4,814 8,693 8,805 9,144
{4,706) {12,368} {21,490} (15,204]
{35) {13} 2% 115

(482} 2,122} {2,600} (3,876}
25,523 85,071 242445 1,066,142
2194 3,329 {413) 867
68,610 58,601 1,70,973 2,09,119
4,71,032) {2,61,600) 2,86,281 {3.51,437)
1819 2,893 {5,817} {2,828}
{811} 35 {263} 184)
22,767 17,235 41,160 {18,665}
{3,78,646) {142,737 4,92,334 (1,63,895)
(1,587) (3.020) (15,247} 436,450}
(3,80,243) [1.45,756) 4,77,087 {2,00,345)
(3,903} {8.113)

131 20

. . {20,000}

{8,84,355; (15,41,907} (16,41, 784} (40,844,726}
7,891,978 16,%4,681 15,93,155 39,07,542
(609} {13,68,086} {6,04,998) (10,66, 740}
14,887 14,628,670 5,35821 10,20,857
2,233 11,675 7,657 7,738
1,606 2,176 11,527 4,844
{¥7.805) 2,67,931 {2,222 {1.98.574),

- 25,000 75,000 30,000
10,54,875 5,66,349 3.03,000 12,60,210
{5,04, 708} (6,43,623} {8.40,643) {8,43,523)
{3,601} (3,467} {602) (5.649}
{2,790} (5.078} {4,734) {5,045}
543,776 (66,219) {4,68,039) 4,35,993
85,623 55,956 6,764 37,070
1,159,843 £3,894 57,130 20,060
2,05,477 1,19,84¢% 63,894 57,130
1,444 1.23% 1,263 1,472
951

37917 52,867 - 40,657
1,65,155 65,803 62,631 15,001
2,05,477 119,849 63,894 57,130

Note:

For September,2022 - Financial Results

https://archives.nseindia.com/content/debt/WDM/Debt_11112022182829_Financialresultsupdate30Sept

ember2022.pdf

For March, 2022 - Financial Results

https://www1.nseindia.com/content/debt/WDM/Debt_12052022174929_OutcomeofBoardMeeting.pdf

For March, 2021 - Financial Results

https://www1.nseindia.com/content/debt/WDM/Debt_24052021212022_SubmissionofFinancials.pdf
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Fullerton
India --

Axvia Lamvera et v
CERTIFED TRLE COPY OF RESOLUTION PASSED BY THE BOARD GF DIRECTORS OF FULLERTON INDIA
CREDIT COMPANY UMITED AT THE SOARD NEETING HELD DN 28 JULY 2022

Hsuo of Term Non-Comertibl ma i/ i

placement basls, for 3 tenuse of up to 10 years

"RESOLVER THAT i supessessan o the warker resobition passexd by the Baard in this regarg and
purasant tathe grezons of Sectans 42, 11, 179 (3} and other appicabie prosdzons, i any, of the
Cennpanies Aes, 20U3 fincluding ery statuzeey maddicstion o re-cractment tharec!, for the time
Yeing in farce), and the releuant maulationsfdineclions & may be presatibed by thie Sacurities ang
Eechange Board af Indiz and Reserve bank of india from tme b ima dnclining any amendmentisl,
modificatianli) thetea®, the Artices uf Assot 2tion of the Campany, the approval aof the Bacrd be and
i boreby procted Lo dsue Long Tesm Hon-Corme-tibly fedeermabie Debenlyrgs, either a5 Sepige
socared dnbentures or unsecured medenturss, of By, 10 1323 each, on private placement nasls, inane
o mare tranches or series, sabiect to the temal outstandng debentyres not excesding Bs. 13,500
eaores at any Lime for the puronses specifed in the N8I guidelines including onward lenciay atdfo-
Ay other purpases a6 May ba APErOVEd Oy the Borowing Commitiee, 3s per the tolkwing terms ang

coahtieas:
£ | particalars Terms B E
i Ko, i
Tevor of nstrument [ Long Torm :
i
! o 1o B Hsind I ans or more Uanthas pravidng thy tote .
cutstandng debettures da not excesd Ra. 13,500 crores at ary ©
tane H
€. FaceValwe He. 10,023,300/ ezt T
g = Rste of Wlorext -- féat é_wcced’mk 12% poa. T
€ Zh'lie:uré o Up ta 10 Fesrs
R ‘ Puspose A3 speofiad in the RE guicelines including craved ionting and/or ;
{ any other qurpates 3z may be appraved by the Bowrowing
! i - Commies

RESOLVED FURTHER THAT a-vy ea'w ihatnbers of the Borrawing Commttee 3o and are hereby jointy
auibotlzed 1o (i the purposefend wie, tarms of e Bsow, ircluding, decitivg the lisue Date,
Redempuon, Adiimam Applicatan Knowy, Interest o0 Applicatan Moy, Pur and Cal Optices,
Security and Allotment date 30d on kisting the Debeatures an the Stoce Exchanges, and do ali such
Lty and deeds regqured 1o ghve effnot Lo the forepuing,

RESOAVED FURTHER THAT 22wy £f the Srerpwing {ommitten members be and are hereby zuthorzed
O “ehntify the Irvestons 1o whom NoaCormriible Redeemsbie Debentures are 10 be pifered ang to

"

Fullrrten Incia Credh fommany lanond

REUTNTTLCLTRIE 3 ) P L e P R s Y LS TR T R

LIETUR AR e DR T Ch I AR TN BB tch Lo 0 201 S

s eSS TR N1 2l [0 PPN T SRR Fegntted O Mogs vowmis, 15V, 110 % 275 "dra Moy LE%,
o monsber a NN Woae TR Ay page Trad HREIFR O Mide

e
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L AR ST A BN Y

“Asue Aflotment jetter to parseny subscsibing Lo the bseeof Bebenturss o4 o peivate plocement bosiz

2nd oa alt sich things as required under Clectronic Doak Bechatiser.

RESOLVED FURTHER THAT pursuant to 581 Motficatian dated 30 dune 2017 on Saucficston: relaws
1o international Sacurities entifcation Mumaer [ISINGH D SeDT se0unnies { ISV resssuance circctar”;
5ued uadte the SER |5 andt Ltng of Dbt Ssauiiies) Ragulstiore, 068, the Boa-d or the
Rorrpwng Committea of the Compeaay o sush porsanys o such coenmittoe by whstever nerne cated}
be ard are hereby authorized to spprove Temuenee of Debentursy withfwithout maddicazizne in
e A0Efar structune in oroer to cumpry with SERIMoTifization datas 3D fune 2017 an 1SN ressumnge
clradar aravhded sceh rolzzue i i fine with the arpezdure 25 has teen laid ae in Regylation 59 of the
SEQ [2icting Obligations ant Discfosure Requeementsh fegulations, 2015,

RESOLVED FURTHER THAT any two Dersons amang the fedowing executnmes of the Company:

To Thame of  the Autharised | Emp. N, | Designation
. No. ; Snstory E

Tn L Surel Kow WETIC M3
i ¢ Wir. Rzl Brargwsj 19033 [ EVP

ephen Yalllams 142761 | 5A3

T ! ikeant St 10029t | 524
v. Wy Mecoj Aadat 176566 | 5MA :
" ¥ar, Krichaok REE] ;
e Ere S . :
M2 i
; S L
rs120C | SM7 N -

2c and are hereby [Sinty authorzaz 10 eascule ol e seceitasy forms, (2Lums, OLher dacumenss,
et tatngi, AMements, fspds, ackatsdedgenents 91 6 camplete all othar farmalities 10 guw
2He11 10 Ths retostian

RESOLVEC FURTHER THAT x copry of The s10rise’d reseliaon sy oertifeed by any ane of tan Direstnes
or the Company Secrilary be furished 10 the sutharities, sgeries and they be soqastas 1o act
theseoe.”

Far Fullartan cka Crodit Company Linitad

Girish Koliyote
Compamy Secretory
Meenbership ho; A14285
Date: 27 Alsgust, 2022

e Pnpd 146 QKT v Mg 1.
ek e Er g Lo

Aisw 41 Fap WL, Y b
LheraTa GOULETS TER L.
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CERTIFIED TRUE COPY OF RESCRUTION PASSED BY YHE BOARD OFf DIRECTORS QF FULLEHTON
INDAA, CREDNT COMPANY LIMITED AT THE BOARD MEETING MELD ON 26 JULY 2022

Becpnstitution af the Borvowing Committee and authorisstion for barrowing powers

"RESOLVED THAT in supersesiion of the earler restlution pazsed by the Board in this regard 200
grr st Lo Lhe provdsions of Sectons 379 (3], 18010} and athe: appicatie provisians, if sy, of
the Comparees Act, 2013 |ircluding any ftatatery madficalions or resmactmant theregd, for e
titne being in force), and the reweyant reguiations/directions &5 ragy be peascritud Dy the Secuxities
2rd Fxrhange Aescd of adia and Feserve Bank of -adiv from time to tine (incudirg any
amendmant!s), modticaionjs) therest), the Artrles of Association of tha Company, and sppraval of
he sharekldss of the {oonpadty 3t thesr meeting hetd o0 8 Aprd, 2025, corsent of Scard be 2t s
herply 2UorGed 0 barrew Sy ohteining loans, overdraft faofities, lines of cradit, commorclal
pagers, non<onvertisle debenwres, external commercd barrowdngs  Hoangbonds), INR
denominatet offshore bondt or In ary other torns fram Bamis, Firanaal Institusions, insuranie
Campiirias, Mudlisd Fanes or othar Cargarates or other efigible imesstons) lenders, inguding by way
of avalfing (redt tinits thiowsh NoaFusd dased limitz e, Gank Guzrontes, Letter of Credit, ste. or
by any otner moany us deemed fit by it, ageinst the securily of teem depesits, mavables, Immowabie
ot such other asvels as ey be required o a5 unsecured, at any tme e from M $5 Hime, any sum
or sy of meaeyliest which together withs monics akeady bocrgaed Sy v Company [Rpart from
temporary foens cotained ar o b cdtained from the Company's darkers in the ardingny Codrse af
busineszl, excesdng the agsregaie of pad-up share tapital of the Campbiy, ity free eyetves snd
Secarities Prenviyin, provided thet ta total amuunt w burrowed by the Doard shaki rot at sy tme
enceed A5 32,000 (ro 65 {Rupaet Thity Twe Thaysine Crares anly).

RESOLVED FURTHER THAT the Zorrowing Commitien thall compsa 2¢ the fpliawing members,

St | Naenes of the Authorised | Emp. No. | Emp. Grage
Mo, Signatories ‘ !
1y W Shantarie hRED

i %A1 Panke, h}dlk

il Mr. Deeaak Patiar

;W njyg?:rc[:k B
mesh Chatterjue
man Ded

CEG and D
EVP
cye
EVR
SMa
RSES

RESOLVED FURTHEIR THAT subject to thie limitx anprowed by thee EqQuity Sharchaldess for borravengs,
the Barrewing Committen ba and is peraby suthonsed (o bosrow, foT eaceediag the maximems Smit
of fis. 12,002 Crores at ary teme, by cbtainleg oans, Querdratt Tacilities, bnes & crame, Commaclal
Papers, Non-Convertiale (ebertares, Edems Commertial Barrowings (10ans/do«ils] or & any other
frrms droen Barics, Frandian stitution, insutanre Companles, MutLal Funds o piher Cotporates ar
otter eligioie investors, ircludng by way of awailing credit fmitt thraugh Non Fund baced Bmlts te.
Bark Guardntse, beater of Credit, etc. or by 27y ather means as deemad £ by if, 3gaiast the security
wl term degosits, movables, immavable or such other ai5ess a5 may be rqulred or & unsecuad.

RESOLVED FURTHER THAT ary Jwo members of the Borsowing Lommittes be and afe hooelry fointly
SUhOTIA0 10 Borraa wiio 4 fiendt o $9R 1000 cror in g Smigle tramsclion Lo do the fallowirg:

@

Trikriz Rckin Crrditt Camporsy Yigndad

T W TR Fraw DM, Saidenne T
Tvr Loy PTa i Merars  4E TN T e 5 i bl

Farsaly BRI ST WY B LT Fegoamed CHER. Wags Linves, Tt
L A N N A L TR Trepreater Hat Pyl BATrT

1
+ STTA hatr
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Byl Bare sy by
A, ta negotiste, “inalive and perodicatly review, the wrms of borrowings, 1ate of intérest, e
terure, foes or commzson payabve, nature and artet of secerity to be provided, apgitovs
pregayment of barr vadngs and ary amandmants or dfications tharen;
bty approve borrawing monies desontnated In $ne of more fora'gn cutrencis In Insermstional
maTeets ¥ty within the lmits spproved by th: Board:
€. 1o undesteke the forefgn emchinge Samsections & sanctionsd by 1he hanks Satuting the
rorward Cpatracts;
a  to ynderlace Fargign Curmerey Swaps and Optiars, Interest Rate Swaps snd Sprons whethe: in
Fareign Exchargs of indan Rupecs ar from one to wather within the Emits gppeoand by The
Baatd of Diractors and 0 5ig1 the requirad apphicztios|; and
e To v exetute SOMents partalning 10 the foregoing and 4o 3 suen ats, deeds and things a1
ey b necessary of expedient for cerrying eut af the aftresnid activitig,

RESOLVED FURTHER THAT any two cerscns amang the fdiasing execulives of it Company:

Name of the Authorised ; Ernployee No, | Employee Grade
| Signatory : S .
¢, Suinit Ky
| M- Rabul 8ha-dwaj
| WA Wieaet Singhei
. _;-‘:"." hiano; Itndal
Wi Steghin Williams
A Krishoakamar 2
4. Sandk2rreman Subrsmanion
N3, PR Wlam .
M. Krisheuamaehy |
TS rantie Agrawial

2@ and & nercby ofnthy Jutiorized te:

@ 6HRn 2n0 essculs {eithar through thio wel signatwes or via digital signatures} the requied
doturants like the term sheats. saoecton fetees, lzter &t ingent, joan documnnts, denas of
Hypothecation snd ol I7srsattion rekriad dotuwme ity os ray 56 1equired

3. mgn and evecute father through the wet slgnatures or via digits! signaturas) cuch undeeakings
anef ather writAgs a3 may be necessary of required for the afoyerard and any charges. therein,
ackncwledgement of debtfnalance confiematienlsi ardicr any renewa? decuments.

7. place suth security as may o# required f1om fme to caw.

RESOLVED FURTHER THAT ooy of the aforesaid reroluton certified 10 be true dudy signed by arry
one af tar Oirecters or the {ompany Serretary of the Dank, bé Jursithed o the laders ang they te
requestad to act therman.”

Fot fuliecton india Cradit Company Limited

-
Girkh Kollyote

Company Sexretary
Membershap No: 514285
Date: 37 August, 2022

Futorer indis fremt lormsmesy e e d

Wagassesd QB fpf Tl 4567 o, GO ¢
Panared or it baad Uadcasinsl Sneasi @I b d
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF FULLERTON
INDHA CREDIT COMPANY LIMITED AT BOARD MEETING HELD ON 18 MARCH, 2021

To provide authority to issue declaration on behalf of Directors for inclusion thereof in the offer

letter/ information memorandum

“RESCLVED THAT pursuant to section 42 and rule 14{1} of Companies {Prospectus and Aliotment of
Securities) Rules, 2014 and other applicable provisions of the Companies Act, 2013, if any, Mr.
Shantany Mitra, CEO and MD, be ard is hereby authorized to include 3 declaration by the directors in
the offer tetter in form PAS - 4 or in any such other form, return, etc. 3s may be required, that:

3. the company has complied with the provisions of the Act and the rules made thereunder in
respect of the subject matter of this form and matters incidenta! thereto;

9. the compliance with the Act and the rufes as mentioned at point no. @ above does not imply
thal payment of dividend or interest or repayment of debentures, if applicable, is guarantees
by the Central Government; and

¢. the monies received under the offer shal be used only for the purposes and chjects
indicated in the Offer letter.

RESOLVED FURTHER THAT Mr. Shantanc Mitra, CEO and MD, Mr. Paniaj Malk, Chief Financiai Officer
and Head of Strategy Execution and Mr. Arur Mulge, Compary Secretary, be ang are hezeby severaly

authorised to do a3l other acts, deeds, matlers and things as may be deemed negessary ang
expedient to give effect o this resolution.

RESOLVED FURTHER THAT this resofution shail be effective from 02 April, 2021 after which it wil
supersede al the previous resclutions which had been passed in this regard."

For Fullerton india Credit Company Limited
ARUN 55

MULGE St

Arun Mulge

Company Secretary
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CERTIFIED TRUE COPY OF THE RESCLUTION PASSED AT THE EXTRAORDINARY GENERSL
MEETING OF FULLERTON INDIA CREDIT COMPANY LIMITED KELD ON 08 APRIL 2019, AT

Oroye poy 0 borrow Tund: pt

Comparae: Act 2013 not exceeding Rz, 32,000 crores.

“RESCIVED THAT in suaerzezzan of 2y earlier resailtions pasced on the matter and parsuars ie
the Srovitions af 5action LE0{1{¢; 3ng other sppicable provizions, ¥ any, 0° the Companies A2

1013 Grclucing ary statutory modifications o7 re-anscimant thersot, for the tima beng in
force), snd the reir ent reguistonzigirection: a2 may Be prezcrided y the Rezerve bank of
trdis from time to Sme [inclgig Sny emerdment|, moa¥icetionls) thereat] saz the Artice:
o AzzaCation of the Comosny, corzens of tne memoders of the Company ¢ eng 3 harady
accorded 2o the 20810 of Diresters o 10 Sath PS03 GF Zuck committes [;ry whStevar nams
€1 83;, &2 ey e BUthonzed Ly the B0asd 1 thiz rezpre, 1o bormow 8t ny e o from time 1o
time by oltainirg -0snz, overdrat faciltiez, lines of Cadit commercin: papens, ran-convartie
CederiLres, SR COMMErTAI JMPOWINg Iaansbontz], INA gtrominated offihare Zonds or
ir g2y other forms from Banks, Fnancial -axtitutions Inzureace Comperias, Mutus Sunds or
oiFer Corparanes of ather eiigiaie invetos, inciuding Jy ey of Bitlirg credit smitc through
ton-Fune bazsd ymits 1o 3ary Guararsse, Letter of {ract, ot or By By offar mawng a
ceemed £1 3y i, dgvinzt tha cacurity Of taTT CePOIt:, movabel, ImTCWBDA oF Juth oihar
BISAL 82 g DETRCUINED 07 B LAZECUTES, 2T 2y Time OF M Lme o Eine, By Zum OF SUmS Of
moreyiar| hich togetter with wonies sirasdy SoTowed Dy the Comdary [soert from
temposary loars ORLBIRES AP t0 e OBeAIrAd fro the Compary’s snkers i tha oraireq coure
o :u:ir:;:;, :rceeaf.ns the ageresate of ;aic:-f.-: Share captal of the Compary, 15 ‘ree relerves
ars Securtiar Pramiem, Provoed that the olal 8MOURL 2o TOMTowes by the Saard shail rot ut
ary time excesd R: 32,000 crores {Ruoee: Trity Twa Thousard Crores iy

"RESC.VED FURTHER THAT the Board of Lireclors o such persans or suth committes [y
whetever nuTe caled] a miy be BUthaneC by the Soast i thiz TAEMI:, D2 &R 2ve Patedy
ALIPONIEC {0 &7AFLE OF talte M2 1e*MI ard CONGRIONS Of WRith B¢ sulh NONi: Bre ta e
DOTTINEG fIOM UMa 10 Uime 35 5o nterest, FEDBYTER, ZAILTTY OF Otherwise hawsdever oz it
may thir 2 and 03 €0 8 0ther 822, deed:, matters 20g things & may d2 ceemed necazzary
ars incigertal ‘or 5ivin5 afazt to e shove, incluuir-s sienticn o ol suzh documents
P ments 1ag WHENgZ, 8 ey De required.”

For Futierton lagig Credit Company Limited

ARUN  emzems.
::!-ﬂ_'”btw

MULGE E5==

Arun Muige

Comparyy Secretary
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Fidlprton
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a1y

To approve pewer to bortow funds pursuant to the provisions of zection 189{1{c] of the
Companies Act, 2013, not exceeding Re. 32,000 Crores

The edzting Borraning ioait for the Company was 3proved by the memtery n tha's Generst
Meeting heid on 6Ly, 2018, pursiars to the provitions o Secticn 1301 fc] of the Comanniez
AC 2043 The curmant bosrowtng “Tit 22 2proved oy the sharetaiders iz INR 23,000 creces,

Hence, conzicenig the burinez: DIBRT aNC the Srowing fund reczirement; o* the Camgany, 1
pronezal to inzrense the edztine barawing fenit of the Company *rom KR 23,000 crecez e INR
32,000 crares The appeava: of the Temders s 20UghY purzuart to Secton 150L(c o o2
Comasnies Ac, 2013 anC fuias made thersurser.

Tha 3587¢ recommends tha B0y !F{{ial razaivtion for reur S35ral.

Ko Crectar ¢ any of the Key Managerial Feszonnel of the Comgany or ther raativer e,
girectly oo irdirectty, Concaed o7 inserected in the Rezofutiar:

For Fuzerton ingia Credit Company Limated
D D e

ARUN s
TS VISl N

MULGE ==

Argn Mugge

Company Secretary
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CERTIFIED TRUE COPY OF THE RESOLUT!MON PASSED AT THE EXTRAORDINARY GENERAL
MEETING OF FULLERTON INDIA CREDIT COMPANY LIMITED HELD ON 08 APRIL 2019, AT

to Rz, 32,000 Crorez putzusnt to section 18 'l.'l a) of the companses Act 3013

VRESCLVED THMAT in ruper sesron of the ssries rezeluticns omsced by the Compary i ths
regara ard duriusnt 9 the _;ro»«..f-:n: o Section 120{1l{s] of the Com panies Act. Z013, ruies
mage thereunger [:’r-cluc-ﬂs any statutory modifoaton or re-ensciment theren?! ard other
apDleal @ JroviZions, if 3Ny, Corsent of the member: be aag o hared Ty eczordec for crestior. of
ST Totgagas, Chsrzes snc Pyoothecstons 8 May De necaizasy. in acditon to the exi:tﬂs
charses, n:n-ese. £nd Rypothecst:on Crested oy the CoTpary, on the moveadie orimmovzak
P!'openie: of the {ompary, 20th prezent ard future, 1 sudh manrer 85 the Boarg of Directoss
© 30 Zuch 26r20N5 07 SUCh comittes {oy whatsver name c3 e 2z may be 3uthorzed I Ty e
Boary ir thiz reparc: may dsem fit. in favour of faance: irstiutiens, investrent institutiors,
benks, mutual furds, rusi oWar Dodial corporate (Reteinafier referrad o 35 the “Lenc rx
Asencies’ | 3nC Trustas: for tre hocers of Gebentura:/borads Bne/ar other insirumerts =

Tasure i.*o'ruwma. ©* the Company swiledNo 2 svai'sd By wey Of rupes term BN HR
cenpminates ofTkare soads/toreigr sumency foans, cessmures, DONRC: ane Sther instrumerts
praviaad that the tots! e hount of such iosri/borroatngs ke rot secead ot 3ny me R2. 32,000
cares”

FESOLVED FURTHER T=AT for the durpaze of 51'.'21'5 «ffect 19tz rezo ston, (ke Bowrd or zudh
p-e::or' ’5 of Zufh £om mittee (Sy whate,er nama eslisd], az may oe suthorized oy the Baard /a
thiz regarcs, be arg sve heret:*, authorized o firgize ang zettie anC *urther 10 fagcuts ok
cm.:-re'ﬂ_' Seecs! wrir .; onper:,‘ agreemiants az mey be rewr-a wd to 30 s such ootz
gesds, manmar: and thingz. 2 thay may, in their ansolute discretion caem pecezzary, prager of
cesinadie ara to settie arf queztion. oLty of Joutt thet MAy arize with rezpect to Cteetior
of mortgare/ charze 3z atarezain.”

For FuBerton india Credit Company Limited,
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Arun Muige
Ccompany Secretary
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CERTIFIED TRUE COPY OF EXTRACT OF THE EXPLANATORY STATMEKT PURSUANT TO SECTICN 102
OF THE COMPANIES ACT, 2013

To ppprove the power to treate charge on the assets of the CoMpary o tecure dorrowings up
to Rz, 32,00C Crores purzusnt to section 180[1)(a) of the companies Act, 2013

AL mepiE: red anive tonszguent o ircresze in the Dorrow r: ¥mits of th= Com 20y it wou.d be
redessary to revize the E3proval “or creatior of charse on :rose'—ie. of the CC"ﬂF.\.‘h gr\'en o
the memders in treir Genersl Aees ng ReiC or G" oty 20.:., FIUART 0 the p’on:mr. n'
section 13C—i:_r‘a‘ of the Companies Act, 2013

The Boarc Fag in itz masting heid of 13 \terch, 2045, BCCOTHEC COMIANT 10 Create zec -~y 19
P o bor-.'o'xms: “p to R: 32000 Croses. Creaton of taduTly on the sIzets of the (o ouy
which sy mezn of irciuce whole or swostantially the wrale of ungaraking of ;e Conpeny
require: consent of shamenpicar:. Accordir, iy, 'r...er haz been put farwara 2r Mmenbers
aparaval,

Tre S087C feLdMmmenss the 2d0ve :p-:cia: razaiLtion for "l’O*Jr 83?1’0’-%'.

ho Birectar o sny of the Kay Manaserial Ferzornel of tne Company ar ther reatives ars,
Citedtly o indirectly, contemed o iRteresiec (n3he Resalution

Your Draors recommeng the pe::%ns Of triz specisl rezalution

For FyBerion India Credit Company Limited,
Ipa e o0 MWL

ARUN  E57=
MULGE &5

Lt F RS R e 3
Arun Muige
Companry Secretary
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Annexure V
Rating Letter & Rating Rationale
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Rating Rationale
Laarch G5 2050 nemba:

Fulierton india Home Finance Company Limited
Long-term ratings removed from Watch Developing’: Ratings Reaffrmed

Rating Aotion
Total Bank Loan Faollities Rated - R€.2000 Croee
: Long Term Rating CRIZIL AAATStadle (Remavad from ‘Rating Walich with

: Dovoloping imphoatione’; Raling Reatfirmed)

CRISIL AAA/Stable (Removed fromh 'Rating Watoh with
. Develoging impticaflonc’; Rating Reafrme 8}

- CRIZH. AAAItatila (Removed from "Rating Watoh with
. Developing impiozilonc'; Rating RextMrmed)

. Re &00 Crore Commerolal Paper " GRISIL Ale (ReaMimed)

Rec. 1600 Croce Non Converiibis Dobenturec

_ R¢.500 Crore 3ubaccinated Debi

o ERFE T
oo 42 Ao £ TR & etarects £ Back Maces

CRIZL Ratngs haz removed 1o mtrg oft Ih2 ang-izom bank "3CIUNE: 314 Je80! instu~arss o7 Tulerlan r©Ea Hore
Finance Compary Limied (F=iECL: 7o~ "R3iing Watoh with Devetoping implicatione’ ang resr=ed the exizzng ratrgs
At ‘CTRISIL AAALCRITIL Ate . whtie 3250ring 3 "Stable culidol 20 the Sromier g,

Tra ratngz “aixe in sipachton of 2ireeg Tuppen fom Jotiteme MGl TRancd 3recp inc (CMFS, rated A-Tiane By
SBP GLEY €O 3N oNgeing DAXS 3nd rihe evert of siress. TR rng adlCh N5 Desn resovad UDKEG CIS o0 T
SXSLL0C BIACG JIICCATCR AT CMED, DGR coaraiidnd and ~anageral overs 38 by SMFS and Sverai stralesy %¢ rda
raret. CRITIL Ratings undessiangs inst SMFS iz wokrg on 3 denned tmeine plan ic change the ra—e of Fulaten rcéa
Credr Company Umited ;FDOL: &0 TINFCL 20 3 (o refect azsooaton with SMFS pest "eCe ot ¢f requred regaatory
ACEroedis SWIES x50 faly tceseldeter SICSL, baing s subsigiary. o iz frac oy sialements. SMES S 342 committad 9o
PIAAITQ eQUty CAO LY O LGy 1D SLpeOrt FUleTico Qroup’s growil £Ians or I ihe avert of any exsgensy.

L wdy B, 2021, SR, Ralrgs had poaced the Crg-term ralings of Sik SOL ont RAIEG WWalch wiih Devecong Sepiiratens
iewng anncurcements made Dy FICCL ¢r Juy & 2037, that Jumkomo MiTul Fransial Sroup L iZMEG fated
ATiabe by 357 Gioda’t ant Fuience Flaanoal Holdrgs Fte 193 IFTH) have neached an agresment %or ZLFG te acquyine
3 74 ¥ chake In FICCL fom EEH, subjest io regu ey 3oprovas. SMEG wil sventyy:y scqure 10C% of FAoDL. FICCL's
ST gisry. Fulenion 1l Hore Fnancs Sompany LIS (FIMFLLY 817 COrTNUE 1D Da 3 wrolly OANed Subsidisry of FISCL.
Tre transazton was compiated or Noverber 30 2021 post recelnt of Al reguistary apOrovs 304 EXBILGE ¢F shara-
raezfer dyreemerst

For arying 3t ine ratngs, SR.ZIL Ratngt ry2 snaiyzed the conzdioated business 3na *nanc:s rze profie of FICCL and Its
ahciy OANRd UL Cary FINFCL, woetar referred I0 A0 Fuierion group. The companiss have siong cparsatisnsi and
Tranzial IrXages, COror Ten ol Taragernant arG shared brard. Psl the conzm3toe of Ihe Tancarton, e ratingz
TaCiorin ITOM) ITURECT expatiad o the parent, SWAFG giver thal siratej e impoctance of Suierisn Groop Ic IUES the
Ay CATSTIRD. 0D e Mmanagesar! CETD! &3 SaTACled ShNEST DAANg.

Koy Bating Driverc & Detaliad Decorintion

strangtne:

« 3trategio inportance to. ana ctrang expeotation of Lupport from. TMFG
The rairg TACIDIT I SYpeltMens of stong LLepont Mom SMFG raed 'A-iSiabie by SAP Gy o an mgarg bassz
arc N e Eeent Of St Fost the cOnTUTmMIER Of tRe tPAnTaClisn, SAFG has ZENIDP lavel TeCORIeraston o T
Board and vattous comTiltees Of FAOOL and '3 rohved ©oxey decsons taxen by ihe company. Sutrer Tuleron s
Sroud Al: JZO De conLoidated 3t 3 frobd & ve. with SMEG,

ING3 2 one of the DIus Markels ‘o SUFG Soud and Ihey have prezencs .n the country 3333y v Ju~ACmo Mits
Bankrg Comoraten [SMEC! which £ moos antrarcled 1DadNGE SFpe Sorparade Bndrg The scquiztion of FISCL wi
3N SWFG 12 BUiC 3 COMErensnsive T2ARCIN: SOMITe OTArNY 3% 31C CIMEr 30 tna ralal sagment

CRITH Ratngs urdersiands that SMFG 2 werking on 2 Gefineg trrans $an % Change Ihe raTe of SIS0 20 3% 10
refect aszecialior whh SMEG cost recept of reQured ragu ey 30EM0VAL SKFS &8 N1y CONzoldates FDL, Lang 3
SURS ATy N ilS tNanc.x ZiINtements,

PR Faana DI Lt At e s ek gL Nt e et e ot st eyl Sty ies Maett D LUV B0 SeMNN b e
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SMFG 2 350 COMMMeEF 1D DrOIr eQuly CADIN O FQUISTY IC SUDDOI SUlernn JPOLE S JTTATS DS CF R e eyant of
ary exiyency. SRUCH R3Ng: 350 expecis that Fulerton Groun's DOTONTES DTNE 3Nd fosit Wi benent Bot gtrectly
arg roirerty oue I BN AZICCATEN Alth SMF3. Ay mnateral gizeugtan v Suierton Groaps DuTNess fode, £ CR 2
Fatng's viza h3ve 3 2ign cant ~0act o e raputaban ang farorice o¢ the parers

Any moateral gevarea o IRe pececsed Erarg tharind Debwess Fuierish GRUL 393 SMES W remain 3 kay
moctoratie.

«  Hexithy Capialication:
On 3 sianddione L3z 1, the Nawacrn 5 F =50 ‘mrproved 1 Rs 562 Croves 32 5n Cacermber 27, 2031 32 ompareg 0 Re
B85 crorez 32 on March 3¢, 2C2° prmary frtien by ~peaved £amingI. The pearng melrcs morceed with 3cjusy
gearrg 2t 52 Tmes 32 on Cecerrber 31, 2021 32 against 5.5 tmes 3z oo March 3¢, 302°. Toe mprdvem—ars 'n the
SEACTQ W AMIII slemmal Mo e SAJTEATS 1 T ALDY SN0 I IDMET DOTON TS ragLitam arts,

Capdizaton retrcs have been supported 5y reguiar and tmey eguly rozions by FICTL. The fo~pary S35 rece vad
PiQh quantum oF Y S35 and subse quenty TEce equity FU2II0N o parer? 1o suDoat iz Jroanh pians. The parsnt
P32 imtuzed Ko T10 crofe srce ticesfon of which Rs 2CC Crore a3z rased In oty 2316,

In termz of Capiy dI=QUICy TA30 (LAR: as on Dere~per 3 202, F'HFCS trers’ SAR 21023 51 202% a'lh per ¢
CAR 3t 15.5% we. above the reguiatery requremenl

s 3trong Liguisty Manzgemant Practiont:

ThE QEOUD MEntENC LOJANY 1t eXCess I months ¢f oLt ta:. INILdIng ‘eepaying commtag and undrawn Cor CoL
lrat, this ncreazes lurther o 375 months ¢f uiivat. TIVZ QL CUZNON WA hignar un) Derods Of Stress Az was
SeEn Curingd tha paNdeMis percd when MMa graud Wz NAvNg QuiIty Cover Tor Juer £ menihs of gett epaymant
CuATowI 35 On June 38, ZO21 ThiZ woz azec viIibe during demonetizdten percd. in 300itee Ihe dlierzifed aroes
Lace, iow reliarge On shon iamr fundrg sccomersial paper; ad wei~matchad azseliabily 10 Mritice lencr ang
tefrancing raks provide SUpEor. Aqaitordaly, 2ver Gurng the DA cne yedr, the CoMpany conbnusd %o rese *ands at
cEtnrdl 2octs. The Qroud & thus they lo De Wali-fia2ed 10 althzzamd any (Iudty prest.ure in 2he markel ORI L Ratr 25
320 expeci: that Fulerton SrouD's DOTOAMGS Drotie ard £OI%2 Wi Dans’: ol Jrecly 3nd rairecty Sus o Ta
aszoiatior win SMEFG.

Woaknecoec:

+  Weak ascet qualty meirice:
For SIHFC, 3z on Dagesber 31 DI21, AUM 29000 2t Rz 270 zrove. £, Bousing ipanz coestiisied the buk at 1%
foooned by AR 31 35 % 3N0 CONCYLCTON TRCe WHTN A3 3TCUNg %,

Pest the SLCRCMIT RTINS Jnked fo e tovid Cangerriz the as5et qualy melrcs ‘ot e tompary deterinraleg we
repoted SNFA Infreasing 0 3.4% 3% 21 December 20, 2021, 32 compared 83 £ 6% a5 on Marcs 31, 3021 :3.84% 3z on
Marth 20 2020 Az on Dece~ber 31, 2051 mestraciured book (InSiuding OTR 5T tNe sor pany acooLried for 2.6% cf
th & AUSF mOasver, Ihe COTDany Mas JUe Iy DT aad 197 tha same 3t round ~SE%.

Funher the colechon efMoercins “oc the Compary have ‘mproned Io about §5% ' Decamber 20T after WIreIsro
arop post ™ie serced wave of the pandemic Cyer the yeM% rzi managemers: procesIes and dEN analy%os capad %y
ke Doen clrergtnantd. WAJETATIRG NONVI AN M&riicrng mecsanzms h¥ie Daan rerfiirced. The iending Dutiness
E3% 220 Leer suppcrad (Rrouph INvazt—erts = rat ANALTCT 3N EChnGiogy. UnCeratiirg and toiscson norz muus
Ceer tgiered DAY ON pOrUDIC perfyasce trendi ahd edry wamrg rocalorzs. Ahie e parcesc maled
chatenges azte unprecederied. the co~pany s pulting n renewed efforis 0 recover Tom deinquent accounts, '~ ire
E3stteg, the group Pas Managed Srese cagments 32 raflazted Curing 32MINEUIASCR Wherein the MINIgemers was ate
tc ercroe corectve aciors ard PR LDGr30es ANS recoyenss

hevernariess, the ity 10 Man3ge CCIRTUsns 3T IMEIDeE 35281 JUIIty MeNCT 2 3 Iraey: memtoran's,

4+ Mogerate Lodkd 6T operaitont:

FIHFC commented 4rdng coerabons \n Dele~Lar 201w 5V 17 being e 772t Tl yoar o7 20er3ToNs, The comeany
PaT ranaged IC SCale LD NE COeratiors with 3I5e1n UROSS ~arspesant TAUL reathing Re 4 202 crore o Mareh 21,
SG20 *om Rz 2,068 croemz 32 oo March 31, 2645, HMoasver, Jus o iower dsbursemerss s~=ids! the pande=ic, he ALY
ge-grew 10 RZ £2T0 frore az 3 Cecamber 31, I021. Of tha, Mousing 10an2 [ooshiuted the but 3% $13% 0I0ast b LAF
3! 35% ard conzusicn Tnanca WRNCh WAZ around 1%, Going forwand | the COMPany DISNT 0 MAFAr Mourng Dans N
3round £5-60% of e pOCHO Wh CEVECEEr £ars IC D Capted & 10% ¢ e DOTHCI'0 00 3 Mighar sida TR ramaimrg
WO T DE CORIITARTD By (CANZ MRWRT! DOCEEny. havertheels, ™a COMPAny 12 YPeitad iC Temain & MY Hayer K the
CVETR | HOUS NG NHAnCe MATEe! I the nenr ter.

+  Modeorate profablity metrios dus to high ECL provicloning:
Hisianoaly, e earargl prefle for FFC has Deer CONITIrSd Dy &evated Speraling expenses ard crealt oot Tra
company rapceted net feeht g TRMm o mandged Lot IROMA cf Rz 139 crose o0 £.2% 10 220% JO2C. Howaver,
CwBr ihE L3It COURI® CF y&3FT. 3MI3ZI e IMmDACT Cf T8 CANQEmIT TRCR (oI N3Je TemINEQ HevIISd 3gzl e
aggrEIzive LeowIionTg Gire by the Iowpany. The tompany s ECL flage 2 provioiomng waz 3l EC.2% ang stage O
PrOiS0MNgG 190 wat At drourd 15 0%, For Cyeraf recyuciunec dzzets 150, TIHFSL Na2 pronidsd or areurg 45% oF the
TEITUIt Y0 ‘08  rCiudTg CTR) DDOX, Contaguarty. the cversll cregdt 1osts St0o0 At srourd 3.2% of 1013 manages
Azzels In %oy 2021 TrRe 222 mas =proved 40 1 1% 3 the nra mordhs ended Decambear 34 2024, on account 3¢

e Pt L1 Cantreree Ak Nt o et gl ot gt LAminndato et e wlisrp ey LaTEReT Waeot U DU Y S S b e
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AQIFEIIIvE pEVISIrNg done in Ihe previcus yrar, Constouenty, FTC repated peoTh At Rs 13 sraves for tva rine
morse endeg Decemper 31, 221 32 sonrst Dizes of Rz 55 croces e Aun focai 2001, Nevanvaigss sty ot the
COMPANY 13 ITErCVE T EACMAkiIty metrcs Wizt Zea:ng up 1S oMol remmaing 3 Key mentiomatie.

Liauldiy: Sugerior

Tre fquidsy pratie o FIKTE o comtaatle wiih DOTIYE Camuiatse ~ omatcras ICAOSE B 2Rt term ALM budkes (uple 1§
yeari 3z oo Geptemier 30, 2320 AL 3 Coefeidyad ievel. the oroun continyes ko Samencivate Abtity to ralze time'y “undsz
Conzeauently, the Quidly £CoTen for S Group toc rerains so~rcrlatie. Az on January 3t 2022 the group mad it

arrCcpE debt recayrents 0 R2 3507 crees Sil June 2022 Against s, Vey had iQutily +n ite for~ &f cash and sesh
SUuteents, unutized cash credbworkng capity cemand ipan fnes ang ynutlzad ommad Eank can Inei T Rz 3 40%
rere

Oubooi, Siadie

CR:ZL brieves FINSC sl rermar soal=gkaily imEeriant to. And contirue 1o receive supper o SMFJ, ¥d st zusian
12 grostt morrersam whie malntaring o hea Ty finans ai fitk protie

Rating SencHivity fasdore

Downwards Faotore:

+ i thers T 3 ZQRITCANt dimruticn In he It3ce heid by, or the SuDDOR expecisd o, SUFEG, or 3 change In LMFGC
rarrgs by SAF GIoba Ly t noich of nphar

+ Cownajrace nthe cr¢Glralng of Suiertan inde Credi! Campory Lie (FICSL. ty 1 ncich o7 mgher

» Cortnued getarcrabisn roatzet guaily of FHSCLS 139 DOk wih mesx siandakone S3MINIS COONS Of 3 Sust:ned
. 744

Akoutthe Company

Tre coMpaty siarteg o Dpamalion n Decemder 231T oeriy he™e c3n and oA JZIALE propecly i ThE ATordaDe
segment i Ing Shared and set-erpicyed profestisgnan. FINFC 2 3 *00% owred sobodisy of S1CSL. Foiowing e
TOE LUt VON O artacton Detacer THTG ang SFML TS.S% thares v FODCL sre held By SMEG whie SFS afich e otum
2 3 Whdiy oaned tubsicary of Temaste)k Conlinuss tn hold tma Baisncs siste Procuct 27enngs Mcude sacured peoducts
whith to~grize coimanty of MoTMgagez.inan: 3yarst SEODEMy. ANA COMMENCIA vaNCe C8NL. 2 Curmently osvanes o of T8
srarches put of which 26 brarcrhes ame 2e 303 the rest are smaemd altn FAO0L

Lev Cloaneialindioators,
Ac on ! for the year saded Docomber 31, 202f | Maroh 31, 2021 March 31, 2620°
Tolal Agcelc {Repocied) RG orore 48862 4760 4,488
Total Inpome Ao ofore 387 626 §41
Profit afier tax Rt orore 10 {66.6) 13.8
Qroce NP % 8.1 6.8 3.8

| Adjucied Goaringst Timet 5.8 €6 6.7
Ratum on desofpA ] 6.2 {1.1} 0.3

“LIEC o KA raroged 355eT

TNO-L S

T DPSTAZSPNENI T LD N AOTTWINGgS £ CRCLAITON IF ARLENST SA30TG
Any other Informasion: Not app-canie

Note on eomplex ity leveis of the ratad incirument:

CR.Z L Ratrgs’ compiexty leves 37 322 gned 16 varcus Hres 67 nancd nsvuments. The CRISIL Ralimys' 2omoexsy
ISVEiS 3" IVIIIDIS N AW SOS CIMICom e mrsipyes . USOrT are a3vical 10 reter 1o the CRITL Ralimps' 10~ 0 ey
iZ@s o7 inzruments INal they Torgider for ruesiment. USet may 356 €3 the Caslomer Sorvee Reipdest w o oiaries
cn SH=Cfs notnumerss

Annexuce - Detalls of Inctrumenti(c)

SN Nama of Datoof | Coupon | Maturtty | '"S54¢ | coempiexey ou;:::f;m
* . d

Inttrumant alletment | rate %) daste (Re.CO Levele wFh outiock

. - NIN-Converihie '=-‘|'€C‘D' . ET=-0 -~ . CRISIL

o, g T > ol L

NEZ{ZACTIED Fecarapas - 3% S 1o Zimpie Pt

NEi3AGTIsy | Mon-Sonvenme | et [ PMEEE T oo oo 1as smpe CRISL
rESTIRGS Betartres 2 ;';:'.; 23 = = AANCHabIe

NE213W07188 | Comrible | '35 | 3Momn | 13 10 | Simple | , CRISE
p - 21 TBILL | Dec-24 AbASiable

Detentures
Non-Lanveritie . . SRISIL
* e Ztma

hA Detentures’ NA KA NA mae AAA T3t

P NonConvenmE | CIeFel- T N - TRIS
NES13ACTI29 P oA 8.55% i, 121 Smpe Ao otaie

[ Hom-Convertie 18-hia- - . Ya-hiay - RIS

= el | n - -, il

NEZ NG AN, s = 35% A 17z Simpie PRy

[ Non-Coneribie 23-Jun- [N 28— A CRISIL
NE2IFNGTILS Cebersres Y 0% 2z 1% Sinpe AAATIaEIS

hA Suterdraed MA [ A 4CE Co~giex SRISH

FYEpe AW LTI CIRTAIT At e s b 5 BATwE g it omt ittt s e et T LUy L STERT NMeih D 2000 MY Zrois hiel ww
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S | .
gatt L L L L AAAStbIE
g B S -~ I1-dan- - . [ . n LRIBL
NEZT3WEE3E | Subcranatad dett s T83% 31 L ix limpe AANTtbe
. 33-Jun- . Tl . CRISH,
NEZ 181 Zu 2 i £ ]
NEZ130C8D!D uberdnaad cat e 8.82% Y i Corgiex AAATIAEIE
ERY; SeALS- o~ Fel
NEZUIWUSD3S | Sutcrensecdent | T | orram [ TS/ = Compex S .
) Commercia , =355 e - O AR
hA Fager MNA A says ) <lmpe CRIZIL_A"
Cazk Crealt 8 RIS
NA Fecreing Sagits NA KA NA s NA et
Jzmand Joan AAAClabie
. Loan - . . Z-Cee- N ZRICIL
A Term Loan NA A 1 =] NA AAACLIbl
a1 [=Y
R . - ! 2&-Sep- . CRIGIL
NA Term Loan 2 NA KA Y &€£e LY AAACIIB
L SRIZ
. + . 2&-Tep- ) CRIZIL
KA Term Loan 2 NA KA PY) lals) NA AAAStan!s
} . ) Z3-Aug- - TRISIL
KA Term Loan & MA NA 21 2C0 NA AAADLabie
Progoses Lorg SRISH
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Annexure V1
Important Terms and Condition of Debenture Trustee Agreement

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

2. The Company shall comply with all terms and conditions as disclosed in the Placement Memorandum and
execute the Debenture Trust Deed (DTD) which shall consist of two parts: Part A containing statutory / standard
information and Part B containing details specific to the particular debt issue and other necessary documents
as approved by the DT, within the timeline as per SEBI circular dated 03.11.2020, prior to filing of the application
for listing of the Debentures, in accordance with the extant Debt Listing Regulations.

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

4. Terms of carrying out due diligence:

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

{b) The DT, either itself or through its agents /advisors / consultants, shall carry out requisite diligence as may
be required as stipulated in the Placement Memorandums and the Relevant Laws, has been obtained and shall
have the power to examine the books of account of the Company and to have the Company’s assets inspecied
by its officers andfor external auditors/valuers/consultants/lawyers/technical experts/management
consultants appointed by the DT.

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

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

6. The Company shall premptly furnish all and any information as may be required by the DT, including such
information as required to be furnished in terms of the Relevant Laws and the DTD on a regular basis, including
the following documents:

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

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

c. Letters from credit rating agencies about ratings;

d. Proof of credit of the Debentures in favour of the Debenture holders within the stipulated time.;

e. Depository details;

f. Latest annual report;
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g. Debenture Trust Deed and documents in relation to the Debentures;

h. Certified true copy of the resalution(s) for allotment of Debentures;

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

|- Listing application alongwith the required détails / annexures submitted to the stock exchange ;

k. Acknowledgement of filing Placement Memorandums with the Stock Exchange/ROC;

l. Listing & trading permission from the Stock Exchange;

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

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

7. Information Accuracy and Storage

{a) Declaration of the Company declares that the information and data furnished by it to DT s true and correct;
(b} Confirmation by the Company confirms that the requisite disclosures made in the Placement Memorandums
are true and correct;

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

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

8. Other Terms and Conditions

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

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

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

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

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

f) The Company shall, pay on demand, all actual costs and expenses (including legal fees) incurred by the DT in
connection DTA, all expenses incurred in connection with due diligence, fees and expenses of counsel
appointed by the DT incurred in connection with the preparation and execution of the transaction documents
/ DTD.

The Debenture Trustee shall also submit the due diligence certificate as per the format specified in Schedule

IV of the SEBI NCS Regulations, and a due diligence certificate as per the prescribed format, currently as
annexed in Annexure Vii
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Annexure VII
Due Diligence Certificate

CATALYST

Aehiwe v gnirasl Tt e’

CT/22-23/2027
(Anrcxsre A}

DUE DIIGENCE CERTHICATE TO BE GIVEN BY THE DEBENTURE TRUSTEE AT THE TIMIE OF FILING THE
DRAFT OFFER DOCUMENT OR PRIVATE PLACEMENT MEMORANDUMY INFORMATION MENMORANDUM
(Appticabiz for Secured and Unsecured Gavances)

To.

National Stock Exchange of Indie Limited.
Esehanze Plaza, 5 Fioor, Plot (/1, G Bioxk,
Bangra - Kura Corplex, Bardrs ().
hlurrbe 200051

Dezr Sie / Madser,

SUB.: ISSUE OF 25,000 (TWENTY FIVE THOUSAND) (OR SUCH HIGHER NUMBER N THE EVENT OF
EXERCISE OF THE GREENSHOE GPTION, IF ANY) RATED, LISTED, SEWIOR, SECURED,
REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DESENTURES OF FACE VALUE INR 1,00,000/-
{RUPEES ONE LAKH ONLY) EACH AGGREGATING TO INR 250,00,00,000/- (RUPEES TWO
HUNDRED AND FIFTY CRORES ONLY] WHICH MAY BE INCREASED TO INR 400,00,00,000/-
{RUPEES FOUR HUNDERED CRORE ONLY] tN THE EVENT THE GREENSHOE OPTION IS EXERCISED,
ISSUED AT PAR (*DEBENTURES"} BY FULLERTGN INDIA CREDIT COMPANY LIMITED ON PRIVATE
PLACEMENT BASIS.

We. the debenture trusteeis) w0 tre above-rent oned “ortncoming (2sue mate 35 follows:

1} We have exsT'ned cocuTents pertainirg to the 5aid izsue Ird other such reeuit docimerts,
reparz 3rd cerzficatiors,

2] On the gaziz of wen examinatior anc of the discussions with the Iszuer, its directors and other
office:, othe- agercies ard on inceperdert verificatior of the vacous *elevars documents, reports
3¢ cersifications:

\We confirm that:
3] Thelzzier 92z made acecume provisions for and/or has taken steps to provide %or adequate
securicy fo- the debt zecurities to be ‘zzued.

bi Tre lzsver haz obtairec the permizziors / conzents recesssty ‘or creating security on the s3'd
oroperty{ies).

¢} Thelssoies bas mace o the reevant disclozures soout The sacarty and it continued oblgation:
towards the ho cers of debr securities.
d} lzzuer haz acequately dizciozec sli consents/ se-missions requived for creatior. oF furtner cnarge

onaziets in offer document or private placement memorardumy/ information memorandum ard
all disctozures mace n the offer Cocument or private placentert memorandum, informnation
TRTOTINCUM with respect to creatior of sacurty are n corfimmation with the daures of
debartire trustee szreement.

SATEI VAT TRUEEES L

¥

i
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CATALYST
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a

Isier Faz Duer 30 Lndetiing 1138 Chate thall be teated ir favour of cebentu e Truatee 23 per
terTs of izoue defore Fling of dstr g 2pslication.

<. lzsuer Rz diftiozed 37 COVENZNLS DFDDOSEE 10 b indiued » debenture Tum deed sirctuc g wvy
st etter. acrelested Savment caude et oFer dotumart or anuite pacement
mereri sy’ fermation Terersaduem Ing Erver 34 urgetiling that cebertics trust deed
HoL T De erpraten mefore Ring of stirg aap wIten.

gl &l dux osures made ir the deakft ofe- documen: or priuate pacement merrars adur s fermation
TTRTOrINCLT WItT TESDECT 10 the febt recurier are true, fair snr sdeguate to enzYe the
CRRITQPL TG M a3 wellkirformed dedsian 3510 the Nuestment in the pranozed wiue

We have zatishec gurrabves shout the abitiny of the Bsue- to semvice the debr secu-ities.

Mace: Dethi

Dete Januery 20, 2022

For Catalyzt Trusteeship Limited
I

g Authurised Signatory
o M:. Kolyor: Pandey
Complinnce Head

THTEOTE CMETERISE CRRTES o e

- B PR
e My

ST Lo
i

158




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Cnly)

Annexure VIl
Aggregated exposure to top 20 borrowers as on 30" September 2022

Serial no.: 100
Addressed to: Eligible Investors

Total Total Principal

Sr Sanctioned Outstanding
No. (Rs. In Crs) (Rs. In Crs})

1 35.88 30.82

2 33.98 22.06

3 23.00 20.71

4 20.00 20.00

5 20.00 19.95

6 16.75 17.22

7 1961 17.12

8 29.48 16.95

9 18.44 16.18

10 i16.50 15.61

11 15.89 12.64

12 12.50 12.59

13 13.98 12.53

14 12.83 12.20

15 22.55 11.41

16 15.00 10.92

17 11.12 10.31

18 10.60 10.07

19 20.00 10.00

20 10.00 10.00
Total 378.11 309.29

159




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only}

Annexure IX
Details of Top 20 NPAs as on 30" September 2022

Serial no.. 100
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Total Total Principal
If;‘ Sanctioned Outstanding
{Rs. In Crs) {Rs. In Crs)

1 16.18 18.44

2 17.22 16.75

3 4.07 10.88

4 6.82 7.95

5 3.03 7.95

6 6.71 7.57

7 6.81 7.54

8 6.28 6.50

9 3.08 6.00
10 3.94 5.10
11 4.82 4.63
12 3.30 4.55
13 3.53 4.49
14 458 4.25
15 3.64 4.13
16 3.72 4.08
17 3.06 4.05
18 3.97 3.95
19 2.86 3.53
20 3.75 3.50
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Annexure X
Audited ALM Statement

ALM Statement as on 31 March 2022

Fuliarton
=258 fnclia
Hosttta Gamnaase Ka

21 lune, 2022

To

The General Manager

Listing Department

Naticnal Stock Exchange of India Limited
Exchange Plaza, 5* Fioor, Plot No. C-1, Block G
Bandra Kurla Complex, Bandra (East}

Mumbai - 400 051

Ref: Our letter dated 12 April, 2022 with respect to submissinn of Asset tiability Management
{ALMI) Statement for the mpnth of March, 2022

Sub: ALM Statement for the period ended March, 2022,

Dear Sir / Madarn

This is with reference to our letter dated 12 April, 2022 with respect to submission of ALM
Statement for the month of March, 2022, tn accordanee with the disclosure requirement as per
Operational Circular - SEBI/HO/DODHS/P/CIR/2021/613 dated August 10, 2021; The said statement
was submitted on the Gasis of provisional financials, We hersby submit the ALM Statement for the
period ended March, 2022 prepared basis the Audited Financials as on March 31, 2022, as submitted
10 Reserve Bank of india (RBI}

Kindly take the same on your records.

Yours faithfully

For Fulerton India Credit Company Limited

ARUN
MULGE

Arun Mulge
Company Secretary

Enczl: As above

Fuflestan indin Credit Company Limited
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Provisional ALM Statement as on 30" September 2022
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Annexure XI
Lending potlicy in brief

A. Urbap Business

Fullerton India Credit Company Limited (FICCL} has 7 key products under its urban division:

Unsecured Personal Loans
Digital Business

Business Instaliment Loans (BIL)
Urban-LAP

Two-Wheeler Loans (TW)
Commerciai Vehicle Loans {CV}
Loan Against Security {(LAS)

NonEswWwN e

Brief of each Urban Loan Product is shared below:

1. Unsecured Personal Loans
These loans are offered to salaried professionals getting regular salary and employed in Multinational Cos /
Listed Public Ltd Cos / Government Organizations Private Ltd Cos / partnerships / sole proprietorships. Also
offered to self-employed individual businessmen and professionals having turnover up to INR 2500 Mie. The
key features of the product are as follows:

*  Applicant has to be a Indian citizen with 65 years as the maximum age at loan maturity.

¢ Maximum loan amount of INR 30L for salaried customers and INR 10L for self-empioyed customers.

*  Repayment in equated monthly installments with a maximum 80 months repayment tenor offered.

* Credit assessment of all applications including history in credit bureau, leverage ratios to determine

capacity of repayment as well as verification of customer submitted information.

2. Digital Business
The Digital Business, enables the Company to reach beyond conventional segments {of customers serviced by
other NBFCs), by inter alia offering instant in principle approval, and customised and hassle-free loans which
caters to vast financial needs of all kinds of customers. Under this business, the Company provides loans to
both- self-employed and salaried customers. The entire processing of Digital Business, in our Company is
undertaken through two centralised offices situated in Mumbai and Chennai respectively.
Entire digital business is segregated in three verticals based on the method of customer origination.
a} Direct to Customers (website and application) — online acquisition of personal loan and business loan
customers (MSME)
b) E-aggregator Marketplace
c) Partnerships - Financial Technology platforms supporting Business to Business (“B2B”) (being MSME
and SME joans) and Business to Consumer (“B2C") (being consumer loans)

3. Business Instaiment Loans (BIL)
Unsecured Business Loans to self Employed Individual businessmen, Private Ltd Cos / Closely heid or unlisted
companies / partnerships / sole proprietorships/ Limited Liability Company / Limited liability partnerships and
professionals.
s These loans are offered for business purpose. End use should not to be for any illegal and speculative
purpose.
s Maximum Loan Amount offered is INR 5.0 Mio with the maximum loan tenor of 60 months.

»  Eligibility assessment is done basis verified income, Turnover, Banking Conduct and Bureau Checks.

4, Urban LAP

Term loan (including flexi) facility against residential property, commercial property, vacant plots/Industrial
properties, purchase of residential/ commercial property and Lease Rent Discounting facility. The facility is offered
to Salaried, Self Employed, Self Employed- professionais {Individual) and Firms, Companies {Non-individual).

176
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*  Maximum loan amount INR 50 Mio for retail loan and INR 200 Mio for High ticket loans, with maximum
tenor of 180 months.

* Loan against residential, commercial, industrial properties along with non-standard collaterals like
plot, hotel and warehouses.

*  Maximum LTV of 70% against the residential property, 60% against commercial property and 40%
against Industrial and plot collaterals.

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

5. Two Wheeler Loans
Loans are offered to salaried and self-employed individual businessmen, professionals seeking finance for
purchase of a two wheeler.

*  Maximum loan amount of INR 3L and INR 30L for super bikes.

* Repaymentin equated monthly installments with a maximum 36 months repayment tenor offered.

e Maximum LTV of 95% with asset hypothecated in favor of FICCL.

6. Commercial Vehicle Loans {CV)
Loans to Transporters and captive customers for purchasing new and used commercial vehicles or for availing
refinance against the security of commercial vehicles.
* Theborrowing entities — Individuals, Proprietorship Firms, Partnership Firms, Companies Pvt. & Public
Ltd., Trusts, Educational societies or co-operative societies Society.
*  Minimum experience 12 months only for first time buyers / users and 1 vehicle owners, 2 years for
Retail Transporters, Strategic Transporters 3years.
¢ Maximum Tenor 72 Months.
* Maximum Loan Amount ~ Up to INR 50 Mio depending on different customer categories. Income
assessment is done on the basis of Cash Flow Analysis {CFA) calculated on the proposed vehicle,
* Loan against hypothecation of the vehicle evidenced by a combination of lien on invoice, insurance
cover notes and Registration Certificate of the vehicle.

7. Loan Against Securities (LAS}
Loan Against Securities is offered against shares, mutual funds and Bonds. Facility is available to Resident
Individuals and corporates against pledge/lien mark of the approved securities.
*  Loan amount range from TNR .5 Mio to INR 100 Mijo.
*  Revolving facilities with tenure up to 12 months with an option to renew after 12 months.
¢ Foravaiting funds against equities minimum margin of 50% of the prevailing market price of shares or
equity mutual funds to be maintained.
*  For Debt mutual funds, minimum margin of 15% to be maintained.
* Margin of 10% to be maintained for availing funds against G-sec and minimum margin requirement
for corporate bonds is 20%.

B. Rural Business

Fullerton India Credit Company Limited (FICCL) has 4 key products under its Rural division:

Loan Against Property (LAP)
Solidarity Group (SG) Loans
Unsecured Personal Loans {PL)
Two Wheeler {Tw) Loans

BN

Brief of each Rural Loan Product is shared below:

1, Loan Against Property {LAP)
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It is a secured term loan for salaried & self-employed individuals for purchase of residential as well as
commercial properties in the Rural & Semi-Urban markets,

¢ Applicant has to be a Indian citizen with a maximum age of 60 years for salaried and 65 years for self-
employed at loan maturity.

¢ loan amount ranging between INR 6 Lacs to INR 12 Lacs with a maximum loan tenor of upto 120
months.

s Credit assessment of all applications including history in credit bureau, leverage ratios to determine
capacity of repayment as well as income assessment thraugh Cash Flow based assessment or through
income documents.

* Valuation to be conducted by the in-house FICCL executive or empanelled valuer {depending on the
loan amount) with loan to value (LTV) capped at 60%.

2. Solidarity Group ($G) Loans

itis an unsecured term loan given for income generating activities or personal use. The loan product is offered
to a group of 4 to 6 women borrowers. The loan amount ranges from INR 20,000 to 60,000 subject to the credit
and bureau norms and cash flow based assessment. Loan tenar ranges between 6 months to 24 months.

*  Applicant has to be a Female borrower - an Indian citizen with 60 years as the maximum age at loan
maturity.

* Credit assessment of all applications including bureau footprint, leverage ratios to determine capacity
of repayment as well as verification of customer submitted information.

* Customer has option to repay either on fortnightly or monthly basis, Repayment is typicafly done in
Centre Meetings (door-step collection modei).

3. Unsecured Personal Loans (PL)

It is an unsecured loan offered to Salaried & Self-Employed Professionals in the Rural and Semi-Urban markets
for income generation, medical exigencies or any other personal use. The loan amount ranges between INR
35,000 to INR 3 Lacs with a loan tenor of ranging between 12 months to 48 months (depending on the loan
amount}.

s Applicant has to be a Indian citizen with 60 years as the maximum age at loan maturity.

+  Credit assessment of all applications including history in credit bureau, leverage ratios to determine
capacity of repayment as well as income assessment through Cash Flow based assessment or through
income documents,

4. Two Wheeler (TW) Loans

Loans are offered to salaried and self-employed individuals, professionals seeking finance for purchase of a two
wheeler in the Rural and Semi-Urban markets.

= Applicant has to be a Indian citizen with 60 years as the maximum age at loan maturity.

* Loan amount ranging between INR 20,000 to INR 70,000,

= Credit assessment of all applications including history in credit bureau, leverage ratios to determine
capacity of repayment as well as income assessment through Cash Flow based assessment or through
income documents.

e Maximum loan tenor is 36 months.

»  Maximum Loan to Value (LTV) offered upto 85% of the on-road price (ORP).

* Hypothecation of the asset needs to be in favor of FICCL.

General Collections Mechanism for Urban & Rural Business
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1. Introduction
In a large volume business, a well-structured collection function is vital to reduce the risk exposure of the
consumer portfolio, thereby improving overall profitability of the organization,
The collection phase of the credit cycle begins when an account fails to meet one or more contractual
payments. Collections goal is to cure such accounts and positively influence the payment hehaviour of
customers towards timely repayments.

2. Objective
The key objective of collection function is:
* Educate customers on requirements to maintain proper and prompt payment habits.
*  Minimize credit foss.
*  Minimize collection expenses through effective account flow management.
»  Cultivate customer service in collection processes to retain quality customers.
s Feedback into credit policy and business function on the collection experience.

3. Collection Activities
Collection activities include the follow-up done with a customer who has gone overdue on his repayment
obligation and ail the related activities in ensuring payments are received.
The objective of the above activities is to start collection activities in very early stages of the account being
overdue and impress upon the customer to repay the overdue instalments and prevent the customer from
going into a greater state of defauit.
Any normalized customer who skips an EMI will be categorized as "Delinquent Customer”. Customer having
at least one EMI overdue is categorized as Delinquent Customer.

_ Focus/Strategy

Customer retention, account curing
along  with  influencing  future
behaviour.

Initial Stages of | Tele-calling Reminder/Tele-calling
delinguency Referral/Field Collections

Higher Stages of | Field Collections /Other collection | Shift to asset protection OR minimizing
delinquency Measures/Legal credit losses

Once customer pays all the pending/total overdue or outstanding balance, she/he is no longer a delinguent
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Annexure XH
Ali covenants of the issue (including side letters, accelerated payment clause, etc.)

All covenants of the issue (including side letters, accelerated payment clause, etc.)
1. Interest Payable by Debentures.

For the Debentures issued under Series 100, and the interest will be payable as per the Term Sheet. The
Company shall pay interest on the principal amount of the Debentures cutstanding on maturity, as mentioned
into the Placement Memorandum dated 23" January 20232022, {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 theraunder or
any statutory modification or re-enactment thereof for the time being in force). (For details please refer
Placement Memorandum of Series 100).

In case the Interest Payment Date falls on a day which Is not a Business Day, then succeeding Business Day shall
be considered as the effective date (s) for payment of interest.

In case the principal payment date falls on a day which is not a Business Day, then preceding Business Day shall
be considered as the effective date {s) for payment of principal.

No interest/ interest on interest shall accrue on the Debentures after the date of maturity of the Debentures.
2. Redemption

The Company shall redeem the Dehentures basis the term sheet appended (under Schedule IV} on the maturity
date more particularly mentioned in the Placement Memorandum i.e. 22" March 2024{being tenor of420
days) from the Date of Allotment mentioned in the Piacement Memorandum) but not exceeding 10 years.

3. Mode of Payment

Payment of the principal, all interest as per term sheet appended {under Schedule V), 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 warrant drawn
by the Company on its bankers (subject to deduction of Income tax at source at the rates for the time being
prescribed under The Income Tax Act, 1961 and the Rules made thereunder or any statutory modification or
re-enactment thereof for the time being in force).

4. Undertaking to Pay

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

Provided that if so called upon by the Trustee for the beneficial owner(s) / Debenture Holders, the Company
shall make payment as aforesaid to or to the order of or far 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 Rederption 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

180




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 100

Addressed fo: Eligible Investors

status for the aforementioned account for ascertaining and monitoring the redemption payment status and
interest payment status of the Debentures until the Debentures have been repaid in full. The Company has
issued/will issue a duly executed pre-authorisation letter dated on or about the date of Trust Deed to the
Account Bank in this regard. In case of a change of the Account Bank, the Debenture Trustee shall accept such
change cnly upon submission of the duly acknowiedged and accepted pre-authorisation letter.

The Company further covenants to pay interest, additional interest, liquidated damages, premia on
prepayment, costs, charges and expenses, including fees and expenses of the Debenture Trustee and all other
monies payable by the Company in respect of the Debentures under the Debenture Trust Deed.

5. Other Covenants in relation of Security

The Company shall not create further charge or encumbrance over the Secured Property without the approval
of the Trustee except as permitted in Trust Deed or the Secu rity Documents,

The Secured Property shall become enforceable upon the occurrence of an Event of Default, in accordance with
the provisions of Part B of Trust Deed.

The Company shall ensure that books of accounts of the Company and the Secured Property shall at all
reasonable tites be open for inspection of the Trustee and such person or persons as the Trustee shall, from
time to time, in writing for the purposes, appoint,

6. Power of Company to Withdraw Property on Substituting with Other Property

The Company shall be at liberty at any time during the continuance of this Security Interest, (a} with the prior
permission in writing of the Trustee to withdraw any of the Secured Property from such of the trusts, powers
and provisions hereof as exciusively 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 UPON THE TRUSTS
herecf relating to the Secured Property and thereupon the Trustee shall be at liberty to re-convey to the
Company or as the Company may direct the property to be withdrawn TO HOLD the same free from such of
the Trusts, powers and provisions hereof as exclusively relate to the Secured Property and a declaration in
writing signed by the Trustee that the proof aforesaid has been furnished to their satisfaction shall be
conclusive evidence in favour of the Trustee and the following provisions shall have the effect, that is to say:-

a. The Trustee may accept a certificate signed by any one of the key managerial personnel or Directors
of the Company to the effect that any such property proposed to be substituted is in his opinion suitable for
the purpose of business of the Company as sufficient evidence of the fact; and

h. The Trustee shall be at liberty to accept the fact that the Com pany has given a specified price for any
such property proposed to be substituted as sufficient evidence that the same is worth such price but the
Trustee may in their discretion require a written report of a valuer appointed/ approved by them.

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

a. Inform the Trustee of any amalgamation, merger or reconstruction scheme proposed by the Company

b. tnform the Trustee of all orders, directions, notices, of court/tribunal affecting the Secured Property;
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¢. Not create further charge or encumbrance over the Secured Property without the approval/
intimation of / to the Trustee unless Required Security Cover is maintained:

d. Maintain, preserve and keep in proper order, as applicable, repair and in good condition the Secured
Property. in case the Company fails to keep in proper order, repair and in good condition, the Secured
Property or any part thereof, then, in such case, the Trustee may, but shall not be bound to maintain in
proper order or repair or condition the Secured Property or any part thereof and any expense incurred
by the Trustee and their costs and charges therefore shall be reimbursed by the Company.

e. Insure, if applicable and keep insured up to the replacement value thereof or on such other basis as
approved by the Trustee (including surveyer’s and architect’s fees), as may be specified by the Trustee
and shall duty pay all premia and other sums payable for that purpose and effect renewal of such
insurance and deliver to and leave with the Trustee every such policy of insurance and the receipt for the
last premium payable thereunder, The insurance, if applicable in respect of the Secured Property shall be
taken in joint names of the Company, the Trustee and any other person having a pari-passu charge on the
Secured Property and acceptable to the Trustee. If so required by the Debenture Holders, the Company
shall deliver to the Trustee a Chartered Accountant’s certificate at the end of relevant financial year
certifying the adequacy of insurance coverage for the Secured Assets.

. In the event of failure on the part of the Company to insure {if applicable) the Secured Property or to
pay the insurance premia or other sums referred to above the Trustee may but shail not be bound to get
the Secured Property incurred or pay the insurance premium and other sums referred to above which
shall be reimbursed by the Company.

g. 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 decuments 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;

h. Give to the Trustee or to such person or persons as aforesaid such information as they or be or any of
them shall require as to all matters relating to the business, property and affairs of the Company and at
the time of the issue thereof to the shareholders of the Company furnish to the Trustee, two copies of
every report, balance sheet, profit and loss account issued to the shareholders of the Company.

i. Permit the Trustee and such person, as they shall from time to time in writing for that purpose appoint
to enter into or upon and inspect the books of accounts and pay 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 al! 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.

i. 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 payakle 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.

182




For Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Serial no.: 100

Addressed to: Eligible Investors

k. Not declare or pay any dividend to the shareholders, whether equity or preference, in any year until
the Cempany has paid or made satisfactory provision for the payment of the instalments of principal and
interest due to the Debentures. or has made provision satisfactory to the Trustee for making such
payment. Provided always that, the Company shall not require to obtain any permission of the Trustee if
there is no default in relation the Debentures issued herein. Notwithstanding anything contained in this
paragraph, if the Company has defaulted in payment of Coupon or redemption of the Debentures or in
creation of security in accordance with the terms of the Placement Memorandum, any distribution of
dividend shall require the prior written approval of the Debenture Trustee.

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

m. Shall furnish to the Trustee, the following particulars in respect of the Series 100

1) Quarterly report to the Trustee:

2) Updated list of the names and address of the Debenture Holders.

3} Provide details of the interest due but unpaid and reasons thereof.

4) Provide the number and nature of grievances received from the Debenture Holders, resolved by the
Company and if unresolved within the period of 30 days, the reason stating for the delay of the same.

5) Provide a statement that the assets of the Company in the form of Movable Property which are
available by way of Security Interest are sufficient to discharge the claims of the Debenture Holders as
and when they become due.

n. Promptly inform the Trustee of any change in its name, any major change in the composition of its
Beard of Directors which may armount to change in control as defined in SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011.

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

p. The Company shall provide relevant documents/information, as applicable, to enable the Trustee to
submit the following reperts/certification to NSE within the timelines mentioned below or as amended
from time to time by applicable regulations or circulars of SEBI:

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

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

Net worth certificate of guarantor (secured by
way of personal guarantea)

Half yearly basis within 60 days from end of
each half-year

Financials/value of guarantor prepared on
basis of audited financial statement etc. of the
guarantor (secured by way of corporate
guarantee)

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

Annual basis within 75 days from end of each
financial year
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g. The Company shall:
(i) within 15 (fifteen) days from the end of every half year {i.e. April 15 and October 15), submit
a statement to the NSE, as well as to the Depositories containing data in the format as prescribed in
the SEBI NCS Regulations;
(i) inform the Depositories in case of any modification in terms or structure of the Debentures
viz. change in terms of payment, change in interest pay-out frequency, etc. as specified above;
(iie) 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.

(iii} Comply with all Applicable Law in relation to the Debentures

(iv) Submit any such information as may be required by the Trustee, from time to time or as per
applicable taws, rules, regulations and notifications as amended from time to time.

(v} The Company shall create the security set out in Clause 4 (a} above prior to listing application

of the Debentures. Further, the charge created by company shall be registered with Sub-
registrar, Registrar of Companies, CERSAI, Depository etc., as applicable, within 30 days of
creation of such charge. In case the charge is not registered anywhere or is not independently
verifiable, then the same shall be considered a breach of covenants/ terms of the Issue by the
company.

8. MISCELLANEOUS
a. Stamp Duty

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

b. Redressal of Debenture Holders’ Grievances

The Company shall furnish to the Trustee details of all grievances received from the Debenture Holders
/ beneficial owners and the steps taken by the Company to redress the same. At the request of any
Debenture Holder / beneficial owner, the Trustee shall, by notice to the Company call upon the
Company to take appropriate steps to redress such grievance(s) and the company shall after receipt
of such notice, shall redress the complaint of Debenture Holder and shall report the same
simultanecusly 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 lil of Trust

Deed.

d. Other Financial Covenants
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L In case of default in payment of coupon 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.

I In case of delay in execution of the Trust Deed and Security Documents beyond statutorily permitted
timelines, the Company will refund the subscription with agreed rate of interest or will pay penal interest of at
least 2% p.a. over the coupon rate till these conditions are complied with at the option of the investor.

1. in case of delay in listing of the Debentures beyond the timelines prescribed in the SEBI Operational
Circular, (i} the Company wili 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 (i) 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 and shall rank pari-passu inter-se without any preference or
priority of one over the other or others in respect of Debentures issued under Series 100.

9. Company’s Covenants
The Company 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 100 and that the Company shall ensure that
the charge in favour of ali the said lenders, including the Trustee, shall be with such margin/ security
coverage requirements as stipulated by the said lenders and the Trustee and without affecting any
particular lender.

d. That notwithstanding anything by the Company done or executed or omitted to be done or
executed or knowingly suffered to the contrary the Company now has power to grant, assure and
assign into the Trustee the Secured Property.

e. That the Company shall intimate the Trustee in relation to any amalgamation, merger or
recanstruction 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, execute and do all such deeds,
documents, assurances, acts, and things as the Trustee may require for facilitating realization of the
Secured Property and for exercising all the powers, authorities and discretions hereby conferred on
the Trustee or any Receiver and in particular the Company shall execute all transfers, conveyances,
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
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Trustee may require for the consent, sanction or authorization of such authority to or for the sale and
transfer of the Secured Property or any part thereof and it shall be lawful for the Trustee to make or
consent to make any such applications in the name of the Company and for the purposes aforesaid a
certificate in writing signed by the Trustee to the effect that any particular assurance or thing required
by them is reasonably required by them shall be conclusive evidence of the fact.

10, Affirmative Covenants

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

a. Carry out and conduct its business with due diligence and efficiency and in accordance with sound
engineering, technical, managerial and financial standards and business practices, with qualified and
experienced management and personnel and pay all rents, cesses and other payments and outgoings
payable out of or in respect of the Secured Property falling to be paid by the Company and carry out
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.

b..Strictly abide by the guidelines issued by RBI Master Direction no. DNBR.PD.008/03.10.119/2016-
17 dated 1 September 2016 and other applicable regulations of the RBI, each as amended from time
to time, and accordingly utilize for eligible end-uses allowed under the relevant regulations and
Applicable Law for deployment of funds on its own balance sheet and not to facilitate resource
requests of group entities/parent company/associates. Upto 100% of the proceeds will be utilised for
asset growth/development, with not more than 25% being used for general corporate purposes to the
extent permitted under the relevant regulations and Applicable Law and shall furnish to the Trustee a
statement showing the manner in which the said monies have been utilized.

c. 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.

d. Insure, if appticable and keep Insured up to the replacement value thereof or on such other basis as
approved by the Trustee {including surveyor’s and architect’s fees), the Secured Property against fire,
theft, lightning, explosion, earthquake, strike, lock out, civil commotion, storm, tempest, flood and
such other risks , as may be specified by the Trustee and shall duly pay all premia and other sums
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 he taken in joint names of the
Company, the Trustee and any other person having a pari-passu charge on the Secured Property and
acceptable to the Trustee. The Company shall deliver to the Trustee a Chartered Accountant's
certificate at the end of each financial year certifying the adequacy of insurance coverage for the assets
provided as Security Interest.

e. 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 1o time, in writing for the purposes, appoint.

f. 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
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shareholders of the Company furnish o the Trustee, two copies of every report, balance sheet, profit
and loss account issued to the shareholders of the Company.

g. Permit the Trustee and such perscn, as they shall from time to time in writing for that purpose
appoint to enter into or upon and to inspect books of account and pay all traveling, hotel and other
expenses of any person whom the Trustee may depute for the purpose of such inspection and if the
Trustee shall for any reason, decide that it is necessary to employ an expert, to pay the fees and all
traveling hotel and other expenses of such expert as per the rules of the Company.

h. 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 reguired 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.

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

j. 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;

k. Diligently preserve its corporate existence and status and all rights, contacts, now held or hereafter
acquired by it in the conduct of its business and comply with all acts, rules, regulations, orders and
directions of any legislative, executive, administrative or judicial body applicable to the Secured
Property or any part thereof PROVIDED THAT the Company may contest in good faith the validity of
any such acts, rules, regulations, orders and directions and pending the determination of such contest
may postpone compliance therewith if the rights enforceable under the Debentures or the security of
the Debentures is not thereby materially endangered or impaired. The Company will not do or
veluntarily suffer or permit to be done any act or thing whereby its right to transact its business might
or could be terminated or whereby payment of the principal of, interest on the Debenture might or
would be hindered or delayed;

I. Reimburse all sums paid or expenses incurred by the Trustee or any Receiver, attorney, Manager,
Agent or other person appointed by the Trustee for 2ll or any of the purposes mentioned in these
presents immediately on receipt of a notice of demand from them in this behalf together with
supporting invoices.

m. Promptly inform the Trustee if it has notice of any application for winding up having been made or
any statutory notice of winding up under the Act or otherwise of any said or other legal process
intended to be commenced or filed or initiated against the Company and affecting the title to the
Company's properties or if a receiver is appointed of any of its properties or business or undertaking;

n. Promptly inform the Trustee of the happening of any event likely to have a substantial effect on the

Company's profits or business and of any material charges in the sales of the Company affecting
performance of its obligations under this deed with any explanation of the reasons therefore.
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0. Promptly inform the Trustee of any less or damages which the Company may suffer due to any force
majeure circumstance or act of God, such as earthguake, flood, tempest or typhoon etc. against which
the Company may not have insured its properties;

p. Inform the Trustee about any material change in nature and conduct of business by the Company
in its memorandum of association before such change which will adversely affect the rights of the
investors in this transaction.

g. Shall furnish to the Trustee, the following particulars in respect of the Series 100:

i Quarterly report to the Trustee:

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

iil. 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.

r. Promptly and expeditiously attend to and address the grievances, if any, of the beneficial owner{s)/
the Debenture Holders. The Company further undertakes that it shall advise the Trustee periodically
of the compliance. The Company shall appeint & compliance officer as required under SEBI/ NSE
directions.

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

i. A Half yearly certificate from Statutory auditor certifying the value of receivables and compliance
with the covenants and terms and conditions of issue of Debentures contained in the Placement
Memorandum.

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

v. 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.

w. A confirmation certificate to the Trustee, on & 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 book
debts/receivables.

il 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.

iii. Submit statement that the assets of the Company available as security are sufficient to
discharge the claims of the Debenture Holders as and when the same become due, as duly
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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 composition
of its Board of Directors which may amount to change in control as defined in SEB
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended.

V. Submit to the stock exchange for dissemination along with the quarterly/ annual financial
resulis, a quarterly communication and a certificate by the Debenture Trustee containing
inter alia the following information.

i) debt-equity ratio;

i) debt service coverage ratio;

i) interest service coverage ratio;

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

wil} net profit after tax;

vili} earnings per share:

ix} current ratio;

X} long term debt to working capital;

Xi) bad debts to Account receivable ratio;

Xii} current liability ratio;

xiif} total debts to total assets;

Xiv) debtors turnover;

xv} inventory turnover;

xvi) operating margin (%);

xvii) net profit margin (%);

xvifi) sector specific equivalent ratios, as applicable

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

y. In accordance with SEBI Operational Circular, the company may from time to time consolidate one
or more issuances of non-convertible debentures maturing in the same financial year, by adjusting the
price of securities, as howsoever may be required for such consolidation, and issue/ re-issue the
consolidated securities under the cover of single/ same ISIN for any amount, whatsoever. The issuer
hereby reserves its rights to use, reuse, and extinguish the said ISIN at its sole and exclusive discretion.”

z. Submit such information as may be reasonably required by the Debenture Trustee, to perform its
obligaticns from time to time.

aa. In accordance with SEB| Operational Circular the Company shall provide bank details (from which
ft 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,

bh. The Company shall maintain a recovery expense fund in the form and manner as may be specified
in the SEBI NCS Regulations and the SEBI Operational Circular from time to time.

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

dd. The Company shall:
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i within 15 {fifteen) days from the end of every half year (i.e. April 15 and October 15), submit
a statement to the NSE, as well as to the Depositories containing data in the format as prescribed in
the SEBI NCS Regulations;

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

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

iv. while intimating the status of payment to the Debenture Trustee in accordance with sub-
paragraph (iii} above, also intimate to the Debenture Trustee that they have informed the status of
payment or otherwise to the NSE and the Depositories.

V. provide relevant documents/ information, as applicable, to enable the Debenture Trustee(s)
to conduct continuous and periodic due diligence and monitoring of Security created if any.

ee, The Company shall submit, a copy of the financial results submitted to Stock Exchange as per
Securities and Exchange Board of India {Listing Obligations and Disclosure Requirements) Regufations,
2015 shall also be provided to Debenture Trustee on the same day the information is submitted to the
Stock Exchange.

tf. 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.

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

Reports/Certificate Periodicity

Asset cover certificate in the format as| Quarterly basis within B0 days of each
specified by SEBI quarter

A statement of value of pledged securities

A statement of value for Debt Service Reserve
Account or any other form of security offered

Net worth certificate of guarantor {secured by
way of personal guarantee)}

Half yearly basis within 60 days frem end of
each half-year

Financials/value of guarantor prepared on
basis of audited financial statement etc. of the

Annual basis within 75 days from end of each
financial year

guarantor{secured by way of corporate
guarantee)

Valuation report and title search report for the

immovable/movable assets, as applicable

hh. Comply with all Applicable Law in refation to the Debentures.

ii. Submit any such informaticn 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.

- The Company shall create the security set out in Clause 4 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.

MISCELLANEQUS

Force Majeure
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The Company shali not be liable for any failure ar delay in performing an obligation under this Deed that is
beyond its reasonable control, arising out of acts of God, acts or decrees of governmental or military bodies,
accident, riots, war, terrorist act, epidemic, pandemic, quarantine, fire, casuaity, flood, earthquake, strike,
lockout, fire, explosion, civil commotion, 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 (i) such implementation of Moratorium Framework shall not be construed as an Event of
Default under the Transaction Documents.

C. Covenants

Upon proof being given to the reasonable satisfaction of the Trustee that all the Debentures entitled to the
benefit of the trusts hereof together with interest and all other monies and Amounts Outstanding payabie
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 herain 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
ather 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 / orinternational financial
institutions, banks and / or any other person(s} on the security of the properties charged in favour of the
Trustee or any part thereof and / or such other assets and properties, as long as there is no default in payment
of principal and / or interest to the Debenture Holders.
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Annexure Xl
In-principle approval

Y NSE 25

Nathoralk 520k Ewchoeige O bacth Lirpssveed
Rof No.: NSELIST 5842 Jrzmuey 20, 2023

Tha Corpazy Secrvtary

Fullicton Indis Crodis Company Limited
Magh Tewers, Third Flees, C1d No, 307,
New No. 185, Poonamaliss Kigh Rosd,
Madarsvovsl, Cheanai - 600 095

Hind Atre.: Mr. Girish Keliyote
Dear Sir
Sab.: In-prisciple approval for Lzdng of Non-Convertble Debeatares on private placement bacic

This is with mdkwncs te Your sppbiation dated Ja=wery 20, 1023 sequestg for m-poinciple appresal for
the propored Listing of satiior, rated, redeemabl facable. ooz lative, mxably, aca-comurtibls
debentures of Boe 1ake of Xa. H0000G- sach (Saries 100), for bave iume sim of Ra. 24000 lakbs wsth 2
groan shoo opsica of Rs. 35000 lakhs. azmegatng o total ite=a size of Ry, 4000 lakla, 10 Ya itvzed by
Fullrton India Creckt Cocgpany Liz:ited an private phicemeat basis. I this regwd, the Exchzage i; plaased
o st in-principie 2pproval for the said isiws, subjact to adequate dizclos=me: to bo mads inm tha Cffer
Dozt i wm of Securites 15d Zxchango Bowrd of [adis (I:ue 2nd Listing of Nea-Convertibl
Secz ) Ragul el EH dod o Tiewe te time, applizable SEBI Careolesy and othey spplizable
Laws ip &iv egasd and provided the Company metudes the falowing Disclimer Clause »3 givas below in
the Ofr Docmsnt aftec e SEBI &aclategr clansy:

~As required, a copy of thi: Offer D kas heen submitted to Nasional Stock Exchange of India
Limited {hercinafter referred o az NSE). It i 10 be distincrly underirood that the aforessid
submisden oc im.prisciple approval givem by NSE wide iz letter Ref: NSELIST/SBSL dated
Jannary 20. 2023 or hostinz the 2atne ot tbe website of NSE ia terms of Securities sad Exchange
Board of Indis (Iszne and Lizring of Nea Convettibie Secarities) Regafadions, 2011 a2 ded from
fme to Sinr, shocld not i any way be deemed or conzmaed that the offer documear bas been clearsd
of spproved br NSE; mor doe: it in aoy manner warTase, <ettify or euderze the corvecmes of
completeme:s of any of the coneear: of thiz offer docament; nor dost it warTant thae this Isger's
secaritie: will be listed or will continue to be Lizted on the Exchauge: nor does it take any respon:ibiliey
for the fimancial or other sounduess of this Liruer. its promoter:. it manzgement of any wcheme or
project of this Izzuer.

Every person who dezive: to apply for or otherwize scquire any recusities of thiz Liuer may do zo0
purruant e isdrpendent inguiry, inveztization and analyzis sad zhall noe Aave any chaim agwinst the
Exckinge whacoerer by reason of any oz which may be affered by such periom conzequent to or
in comnecsion with snch cabscripton izt hether br reazon of axyiking 1ated of stnitied 1o

P

be zeaced kerein or any other rexson whatoeves”

S el ARl

safewl ek D mage iflr e linymd s Fadi e TAA L 0 3k Nar ba Eoin Lergden B b 7 :).;4,:“ -
Nk et 22 ARENICEEE T e 2w sl s u bR EB- LA KL v ,ﬁ *

‘..
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(INSE

Ref No: NSELIST. 3841 Japuary 23, 2022

Pisais note that s appr:nl Erea by te snckangs sheuld pet i ray way be deemed o7 comatrued that te
draft Offic Bocumssn ka: bess ¢leared or approved by N5E: nar dees 111m = foannor waTan!, Serly of
ezdoris e comac Seis of coxmplereness of any of tha conwmnt; of tiis draft offar decumens nor dogs &t
wrarrest €9t 4p seriien will be Hared or wil! emtinua to be Lyted 93 Exczange: nor doss it take ;v
respomidbiliny for the fimvzcial or ethes soundsas: of hs Ceaupany. bs promeress, ity management eg oy
SeRanss oF JTTRSE

¥ady 2l 207 thet thess dobr instmmemt maybe Hited 6z wha Pxi'iangs after the ellecnen! precess has
esan complend previded e sowmite: of el are ekble for lstug on he Exctange 3 pas o
Hiting criseriy and :hn frpsar S1EL tho Likag requiremsar of the Fxchyage. The triuer is revpecaitie
s@Iue JOMpUrace Wik Al the appliesble gmdelioes finsd By Ipprepriae yuthering: Som nms o tme
ingludmg Secuxifis: and Exilbzoze Boxd of Inmdis :% and Listisg ef Noa-Coavaribls SecTmines}
'(as-u_m:u. 2321 3% awended Som fow 1y s, spplicable SEBI € Zenlars and orhar applscable laws i=
s regard.

Specific amensos it &vwn towxrd: Pam | oof Chaprer MV of S$EBI Opuymens) Cirsslm Mo
SEBLHODDES PLUR 2021615 dwed Augnse 10, 2021 Accordarly, Tuuars of privasely placed debe

ides £ o7 228 Ixchango Basmd of Indis T:me and Listing of MNea-Coavarsels
Serarigen) Repxlagons, 2021 and for whom zocessing e elecmonic Book plath (EB A darer
shall upload demils of s is3ue wth 1y onz ¢f $he EBP: witkiz oze -:ronmz day cf:l.oma:: of serarmen.
Ths dscals c22 be zplesded niog thy Soliowing iaks:

Ta%a G Dgl epatiogentn lrenTous

Eondly emsure careplisnze wits SEB] Circular No SEBIHO DDES DDES Divt P ORI 16T daned
Novembar 3 2022 with rex ekt 1o 2o tinsekines foc Lznag of wecurimas itined 02 Aprnvyte pracszognt baus,

dhis Excaan,

Hady aste.

Arct Regulatiocn
appeoval fom etker d
with the centermed ém‘t:ae:

Bsmer iheald oo be comicued a1 ppresal wader aay otk
axcent 33 raformed hong) for which the Cemipamy maay bo requized to ohtain
5) of ke Exchange. T2s Company is requested to separate’y take up matrer
apgoovad, ifeny.

Yours futhialiy,
FeorNageoy! Socdh Exchangs ¢f Indiy Limited

Privalyer
Senzor Manager

Tk ey g
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ol . :
R Lo NGE e e







