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Hishtz Sammaan Ka
FULLERTON INDIA CREDIT COMPANY LIMITED
Corporate fdentity Number: U65131TN1984FLC079235

The Company was originally incorporated on 30t August 1884 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 Corporation 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. 185, Pocnamallee High Road,
Maduravoyal, Chennai — 800 095, Tamil Nadu
Corporate Office: 10" Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxily, Bandra
Kurla Complex, Bandra {East). Mumbai — 400 051
Telephone Number: +31 22 4163 5800
PAN: AAACD1Y0VC
Registration/ Identification Number issued by RBI: B-07-00791
IRDAI COR No.: CAQ098
Website, www.fullertonindia.com

Company Secretary Promoters Chief Financial
& Compliance Officer Officer
Mr. Girish Koliyote Sumitomo Mitsui Financial Angelica Name: Mr. Pankaj
Phone No. : +81 22 Group Investments Pte Malik
4163 5800 Phone No. : +81-3-4333- Ltd. Phone No. : +91 22
E-mail: 5312 Phone No. : +65 4163 5800
Secretarial@fullerionin Email : 6828 9900 Email:
dia.com yoshimura masahiro@vb.s Email: Secrefariai@fullertonin
mbc.co.jp corpcomm@ffh.c dia.com
om.sg

Date: 23 March 2023

PLACEMENT MEMORANDUM FOR PRIVATE PLACEMENT OF 100,000 (ONE LAKH) RATED,
LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS ONLY) EACH,
AGGREGATING TO INR 10,00,00,00,000/- (RUPEES ONE THOUSAND CRORES ONLY}
ISSUED AT PAR/ PREMIUM ("DEBENTURES™) IN THREE TRANCHES BEING (1) 40,000 (FORTY
THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NCN
CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS ONLY)
EACH AGGREGATING UP TO RS. 4,000,000,000/- (RUPEES FOUR HUNDRED CRORES ONLY)
("SERIES 101 {OPTION 1) DEBENTURES"); {lI} 30,000 {THIRTY THOUSAND) RATED, LISTED,
SENIOR, SECURED, REBDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES
OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS QNLY) EACH AGGREGATING UP TO
RS. 3,000,000,000/- (RUPEES THREE HUNDRED CRCRES ONLY) ("SERIES 101 (OPTION I}
DEBENTURES™); and {lll) 30,000 {THIRTY THOUSAND} RATED, LISTED, SENIOR, SECURED,
REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR
1,00,000/- (RUPEES ONE LAKHS ONLY} EACH AGGREGATING UP TO RS. 3,000,000,000/-
{RUPEES THREE HUNDRED CRORES ONLY) ("SERIES 101 (OPTION Ill) DEBENTURES"} BY
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FULLERTON INDIA CREDIT COMPANY LIMITED QN PRIVATE PLACEMENT BASIS, (THE
"ISSUE").

ISSUE SCHEDULE

SERIES 101 {OPTION 1) DEBENTURES

DATE OF EARLIEST
CLOSING OF THE ISSUE,
IF ANY: Not Applicable

ISSUE CLOSING DATE: 23
March 2023

ISSUE OPENING DATE: 23
March 2023

SERIES 101 (OPTION !l) DEBENTURES

DATE ©OF EARLIEST
CLOSING OF THE ISSUE,
IF ANY: Not Applicable

ISSUE CLOSING DATE: 23
March 2023

ISSUE QPENING DATE: 23
March 2023

SERIES 101 (OPTION lil) PEBENTURES

DATE OF EARLIEST
CLOSING OF THE ISSUE,
IF ANY: Not Applicable

ISSUE CLOSING DATE: 23
March 2023

ISSUE OQPENING DATE: 23
March 2023

The Issuer reserves the righl to change the issue schedule including the relevant 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 [ssue
Schedule.

CREDIT RATING

The Debentures are rated ICRA AAA/ Stable’ {pronounced as ICRA triple A/ Stable) rating by ICRA
Limited vide letter dated 13 March 2023. The press release is annexed in Placement Memorandum
as Annexure V dated 16 December 2022. All the other ratings availed for the private placement are
annexed under Annexure V in respective Rating Raticnales

LISTING

The Debentures are proposed to be listed on Negotialed 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

REGISTRARTO DEBENTURE CREDIT RATING ARRANGER
THE ISSUE TRUSTEE
Llf_\_l_f_(llN:rll_l\f.TE
s €.
Link Intime India Ct I"'Tt rusteesh 1R A
Pvt. Limited atalyst Trusteeship o
v - imee Limited ICRA Limited 4 X P nsec

al st
Address - C-101, 1 Address: 41 Floor,

Floor, 247 Park, Lal
Bahadur Shastri
Marg, Vikhrali
(West) Mumbai —
400 083

Contact Person:
Shravani Suvre

Tel No: +91-22-
49186101

Fax No.. +81 22
49186060

Email:
shravani.suvra@@link
intime.co.in

Address: GDA House,
First Floaor, Plot Na.
85, 5. No. 94 & 95,
Bhusari Colany
{Right}, Paud Road,
Pune — 411 038
Contact Person —
Umesh Salvi

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

Email:
di@clifrustee.com
www.catalysltrusiee.c

Electric Mansion
Appasaheb Marathe
Marg, Prabhadevi,
Mumbai — 400025
Cantact Person: L.
Shivakumar

Tel No: +91-11-2335
7940 D]

Email:
shivakumar@icraindi
a.com

www.icra. in

om

The Hong Kong and
Shanghai Banking
Corporation Limited

Address: 52/60 MG
Road, Fort, Mumbai
Contact Person: Varun
Murali

Tel No.: 022-22681041
Email:
varun.muralifdhsbe.cg.in
www.hsbe.co.in
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ELIGIBLE INVESTORS

Mutual Funds, Banks, Financial Institutions, Non-Banking Finance Companies, Corporates,
Provident Funds and Pension Funds, Insurance Companies, FPls, Foreign Institutional
Investors, 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.

KEY ISSUE DETAILS

SERIES 101 (OPTION 1) DEBENTURES
Coupon  rate: 8.54% per Coupon payment frequency. Redemption Date: 24 March

annum. Payable annually and at 2025
Maturity
Redemption amount: At Par Nature and issue size: Rated, Base issue and green shoe
{INR 1,00,000/- cach) Listed, Senior, Secured, option, if any: Rs. 400 crores
Redeemable, Transferable,

Non-Convertible  Debentures  Anchor Investor: (i} SBI Mutual

issued at par/ premium to the Funds; (i) The Hong Kong and

Face Value Shanghai Banking Corporation
Limited

Ancher Portion: (i} SBi Mutual
Funds — 20% of Series 101
(Option 1) Debentures; (i) The
Hong Kong and Shanghai
Banking Carporation Limited —
10% of Series 101 {Opticn 1)
Debentures

Details about underwriting of Arranger: The Hong Kong and
the issue, if applicable, Shanghai Banking Gorporation
including the amount Limited

undertaken to be underwritten

by the underwriters: Nil

SERIES 101 [OPTION Il) DEBENTURES
Coupon rate: 8.54% per Coupon payment frequency: Redemption Date: 24 February

annum. Payable annually and at 2025
Maturity
Redemption amount: At Par Nature and issue size: Rated, Base issue and green shoe
{INR 1,00,000/- each) Listed, Senior, Secured, option, if any: Rs. 300 crores
Redeemable, Transferable,

Nen-Caonvertile  Debentures  Anchor Investor: {i) SBI Mutual

issued at par/ premium to the Funds; (i) The Hong Kong and

Face Value Shanghai Banking Corporation
Limited




Details about underwriting of
the issue, if applicable,
inciuding the amount
undertaken tc be underwritten
by the underwriters: Nil

Coupon rate:  8.54%

annum.

per

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

Details about underwriling of
the issue, if applicable,
including the amount
undertaken to be underwritten
by the underwriters: Nil
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Arranger: The Hong Kong and
Shanghai Banking Corporation
Limited

SERIES 101 (OFTION Ill}
DEBENTURES

Coupon payment frequency:
Payable annually and at
Maturity

Nature and issue size: Rated,
Listed, Senicr, Secured,
Redeemable, Transferable,
Non-Convertible  Debentures
issued at par/ premium to the
Face Value

Arranger: The Hong Keng and
Shanghai Banking Corporation
Limited

Seral no. 101
Addressed fo: Eligible Investors

Ancher Porfion: (i) SB! Mutual
Funds — 20% of Series 101
{Cption I} Debentures; (i) The
Hong Kong and Shanghai
Banking Corparation Limited —
10% of Series 101 (Option 11}
Debentures

Redemption Date: 19 February
2025

Base issue and green shoe
option, if any: Rs. 300 creres

Anchor Investor: (i) SBI Mutual
Funds; (i) The Hong Kong and
Shanghai Banking Caorporation
Limited

Anchor Portion: (i) SBI Mutual
Funds — 20% of Series 101
{Option 111} Debentures; {ii) The
Heng Kong and Shanghai
Banking Corporation Limited —
10% of Series 101 {Option 111}

Debentures

The terms and conditions, covenants and undertakings, representations and warranties,
obligations of the Company, rights and obligations of the Debenture Trustee and rights of
Debenture Holders shall be applicable separately in respect of the Debentures issued under
each of Series 101 {Option 1) Debentures, Series 101 {Option |l) Debentures and Series (Option
Ill) Debentures, and all references in this Placement Memorandum and the other Transaction
Documents to the Debentures shall be construed accordingly.

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

The securities proposed to be issued 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 invesiment decision, the investors must rely on their
own examination of the Company and the Issue including the risks involved in it. Specific attention
of investors is invited to statement of risk factors contained under Section Risks in Relation to the
Debentures of this Placement Memorandum. These risks are not, and are not intended to be, a
complete list of all risks and considerations relevant to the nan-convertible securities or investor's
decision to purchase such seccurities. The Debentures have not been recommended or approved
by Securities and Exchange Beard of India (*SEBI™) nor does SEBI guarantee the accuracy or
adequacy of this document.
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ISSUER’S ABSOLUTE RESPONSIBILITY

The Issuer, having made all reasonable inquiries, accepts responsibility for and confirms that this
Placement Memorandum contains all infarmation with regard to the issue and the Issuer which is
material in the context of the Issue, that the information cantained in this Placement Memorandum
is true and correct in all material aspects and is not misleading, that the opinions and intentions
expressed herein are honestly stated and that there are no other facts, the omission of which make
this Placement Memarandum as a whole or any of such information or the expression of any such
gpinions 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, investers must rely on their own examination of the issuer
and the offer including the risks involved. The securities have not becen recommended or approved by
the any regulatory authority in India, including the SEBI nor does SEBI guarantee the accuracy ar
adequacy of this document. Specific attention of investars is invited to the statement of 'Risk factors’
given under the section ‘General Risks'.

The Issuer, having made all reasonable inquiries, accepls responsibitity 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 carrect in all material aspects and is
not misleading in any material respect, that the opinions and intentiocns expressed herein are honestly
held and that there are nao 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 inlentions misleading in any material
rospect.

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

DISCLAIMER

This Placement Memorandum is neither a prospectus nor a statement in lieu of a prospectus. The
issue of Debentures is being made strictly on a private placement basis. This Placement Memorandum
is not intended to be circulated to public. Multiple copies herecf given to the same entity shall be
deemed to be given to the same person and shall be treated as such. It does not censtitute and shall
not be deemed to constitute an offer or an invitation to subscribe to the Debentures 1o the public in
general. This Placerment Memerandum should not be construed to be a prospectus or a statement in
lieu of prospectus under the Companies Act, 2013. This Placement Memorandum has been prepared
in conformity with the {i) SEBI {Issue and Listing of Non-Convertible Securities) Regulations, 2021 as
amended from time to time; (i} relevant provisions of the Companies Act, 2013 and rules made
thereunder; (iii) 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 !ssuer 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 Memorandurn nar 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 contemglating purchasing any
Debentures should make its own independent investigation of ihe financial condition and affairs of the
Issuer, and its own appraisal of the creditworthiness of the Issuer. Potential investors should consult
their own financial, iegal, 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 invesiment fo 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
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does not contain any untrue siaterment 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 o give any infermation ar to make any representation not
contained or incorporated by reference in this Placement Memorandum or in any materia! made
available by the Issuer to any potential investor pursuant hereto and, if given or made, such information
or representation must not be relied upon as having been authorized by the Issuer.

This Placement Memorandum and the contents hereof are restricted for only the intended
recipient{s} who have been addressed directly and specifically through a communication by
the Company and only such recipients are eligible to apply for the Debentures. All investors
are required to comply with the relevant requlations/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 repreduced by the recipient.

No invitation is being made to any persons other than those to whom application forms along with this
Placement Memarandum has been sent by or on behalf of the Issuer. Any application by any person
to whorn the application form has not been sent by or on behalf of the Issuer shall be rejected without
assigning any reasan. The person who is in receipt of this Placement Memorandum shall mainiain
utmost confidentiality regarding the contenis of this Placement Memorandum and shalt 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 witl not be responsibie in any manner, whatsoever for the
investment decision made by an investor. Please read the "Disclaimer’ clause and other terms of this
Placement Memorandum so as to enable the investor to take a reasoned decision.

DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, a copy of this Placement Memorandum has been filed with the NSE in terms of the SEBI
(Issue and Listing of Non-Convertible Securities) Regulations, 2021 It is to be distinctly understood
that submission of this Flacement Memorandum to the NSE should not in any way be deemed or
construed to mean that this Placement Memaorandum has been reviewed, cleared or approved by the
NSE: nor doss the NSE in any manner warrant, certify or endorse the correctness or completeness of
any of the contents of this Placement Memorandum, nor does the NSE warrant that the Debentures
will be listed or will continue to be listed on the NSE; nar does the NSE take any respansibility for the
soundness of the financial and other conditions of the Issuer, its promolers, 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) Regutatian, 2021
{as amended fram time to time), it is not stipulated that a copy of this Placement Memorandum has to
be filed with or submitted to the SEBI for its review/ approval. It is to be distinctly understood that this
Placement Memorandum should not in any way be deemed or construed to have been approved or
vetted by SEBI and that this Issue is not recommended or approved by SEBI. SEBI| does not take any
responsibility either for the financial soundness of any proposal for which the Debentures issue thereof
is proposed to be made or for the correctness of the statements made or opinions expressed in this
Placement Memorandum.

DISCLAIMER IN RESPECT OF JURISDICTICN

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

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

DISCLAIMER CLAUSE OF THE ARRANGER

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

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

The only role of the Arranger with respect to the Debentures is confined to arranging placement of the
Debentures an the basis of this Placement Memorandum as prepared by the Issuer. Without limiting
the foregoing, the Arranger is not acting, and has not been engaged ta act, as an underwriter, merchant
banker or other intermediary with respect to the Debentures. The Issuer is solely responsible for the
truth, accuracy and completeness of all the information provided in the Placement Memoerandum. The
Arranger is not responsible for preparing, clearing, approving, scrutinizing or vetting the Placement
Memaorandum, nor is the Arranger responsible for doing any due-diligence for verificatian of the truth,
correctness or completeness of the contents of the Placement Memaorandum. The Arranger shall be
entitled to rely on the truth, correctness and completeness of the Flacement Memorandum. The
Arranger is autharized to deliver copies of this Placement Memorandum on behalf of the Issuer to
potential investors which are considering participation in the Issue and shall use this Placement
Memorandum for the purpose of soliciting subscription{s) from potential investors in the Debentures.
It is to be distinctly understood that the aforesaid use of the Placement Memorandum by the Arranger
should not in any way be deemed or construed to mean that the Placement Memorandum have been
prepared, cleared, approved, scrutinized or vetted by the Arranger. Nor should the contents of the
Placement Memorandum in any manner be deemed to have been warranted, cerlified or endorsed by
the Arranger as to the truth, correctness or completeness thereof. Each recipient must satisfy iiself as
to the accuracy, reliability, adequacy, reascnabieness or completeness of the Placement
Memorandum.

The potential investor should carefully read and retain this Placement Memorandum. However, the
potential investors are not to construe the contents of this Placement Memorandum as investment,
legal, accounting, regulatory or tax advice, and the potential investors should consult with their own

7




For Private Circulation Only

PRIVATE AND COMFIBENTIAL {For Agdressee Only)
Serial no.: 101

Atldressed to: Eligible Investors

advisors as to all legal, accounting, regulatery, tax, financial and related matters concerning an
investment in the Debentures. This Placement Memorandum is not intended tc be (and should not be
used as) the basis of any credit analysis or other evatuation and should not be considered as a
recommendation by the Arranger that any recipient participates in the Issue or advice of any sort. It is
understood that each recipient of this Flacement Memorandum will perform its own independent
investigation and credit analysis of the proposed financing and the business, operations, financial
condition, prospects, creditworthiness, status and affairs of the Issuer, based on such information and
independent investigation as it deems relevant or appropriate and without reliance on the Arranger or
on this Placement Memarandum.

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

Distribution ol the Placement Memorandum do not constitute a representation or warranty, express or
implied by the Arranger that the information and opinions herein will be updated at any time after the
date of the Placement Memorandum. The Arranger does not undertake to notify any recipient of any
information coming to the attention of the Arranger after the date of the Placement Memorandum. No
responsibility or liability or duty of care is or will be accepted by the Arranger for updating or
supplementing the Placement Memorandum nor for providing access to any additional information as
further information becomes available.

Neither the Arranger nor any of their respective directars, employees, officers or agents shall be liable
for any direct, indirect or consequential loss or damage suffered by any person as a result of relying
on any statement in or omission from this Placement Memorandum or in any other information or
communications made in connection with the Debentures. The Arranger is acting for the Company in
relation to the Issue of the Debentures and not on behalf of the recipients of the Placement
Memorandum. The receipt of the Placement 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 persan for providing the
protection afforded to the customers of the Arranger nor for providing advice in relation to the
Debentures.

Each recipient of the Placement Memorandum acknowledges that:

A. each recipient has heen afforded an opportunity to request and to review and has received all
additional information considerad by the recipient to be necessary to verily lhe accuracy of or
to supplement the information contained therein; and

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

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

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

Each person receiving this Placement Memorandum acknowledges that;
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Such person has been afforded an opportunity io request and to review and has received all additional
information considered by it to be necessary to verify the accuracy of or to supplement the information
herein; and such person has not relied on any intermediary that may be associaled with issuance of
Debentures in connection with its investigation of the accuracy of such infoarmation or its investment
decision. The Issuer does not undertake to update the information in this Placement Memorandum to
reflect subsequent events after the date of the Placement Memorandum and thus it should not be
relied upon with respect to such subsequent events without first confirming its accuracy with the Issuer.
Neither the delivery of this Placement 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 ihe Issuer since the date hereof. This Placement Memorandum does not
constitute, nor may it be used for or in connection with, an offer or sclicitation by anyone in any
jurisdiction in which such offer or solicitation is not authorized or to any persen to whom it is unlawful
to make such an offer or solicitation. No action is being taken tc permit an offering of the Debentures
or the distribution of this Placement Memorandum in any jurisdiction where such action is reguired.
The distribution of this Placement Memorandum and the offering and sale of the Debentures may be
restricted by law in cerain 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.

Serial No: 101
DEFINITIONS AND ABBREVIATIONS

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

Term Description

"Fullertan India Credit Fullerton India Credit Company Limited, a public limited Company
Company Limited" or the incorparated underthe Companies Act, 1956 with corporate identity
"Company" or the "Issuer” number U5191TN1894PLC079235 and having its registered office
at Megh Towers, Third Floor, Old No. 307, New No. 165,
Poanamallee High Road, Maduravoyal, Chennai — 600 085, Tamil

Nadu

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

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

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

ISSUE RELATED TERMS

Term Description

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

AGM Annual General Meeting
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Amounts
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Application Form

Business Day
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The Act

CDSL

Date
Allotment
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of
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Description

at any time the aggregate amount due and payable by the Company in respect
of the Debentures under Series 101, including in respect of the principal amount,
interest payable, further interest, default interest, liquidated damages,
commitment charges, costs, charges, and expenses for creation, preservation
and realization of the Security Interest, including legal fees and all other monies
in respect of Debentures.

The form in which an investor can apply for subscription to the Debentures.

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

(i) In relation to time pericd 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 helidays,
as specified by SEBI; and

(iii} In all other cases, a day, other than Saturdays, Sundays and public
holidays, on which commercial banks in Mumbai are open for
general business in Mumbai.

initially the subscribers to the Debentures and for the time being the helders of
the Debentures and for the subsegquent Debenture Holder{s}, each who fulfills
the following requirements:

i) Persons who are registered as such as beneficial owner{s) of the
Debentures; and
{in 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 incaonsistency
between Sub-clauses (i) and {ii) above, Sub-clause (i} shall prevail.

Companies Act, 1956 and to the extent not repealed and replaced by the
Companies Act, 2013, shall mean the Companies Act, 2013 as amended from
fime 1o time.

Central Depository Services (India) Limited
24 March 2023

100,000 (ONE LAKH) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR
1,00,000/- (RUPEES ONE LAKHS ONLY) EACH, AGGREGATING TO INR
10,00,00,00,000/- (RUPEES ONE THOUSAND CRORES ONLY) ISSUED AT
PAR/ PREMIUM {"DEBENTURES") IN THREE TRANCHES BEING (/) 40,000
(FORTY THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR
1,00,000/- (RUPEES ONE LAKHS ONLY) EACH AGGREGATING UP TO RS.
4,000,000,000/- (RUPEES FOUR HUNDRED CRORES ONLY) (*SERIES 101
(OPTION 1} DEBENTURES'); (Il 30,000 (THIRTY THOUSAND) RATED,
LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON
CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES
ONE LAKHS ONLY) EACH AGGREGATING UP TO RS. 3,000,000,000/-
(RUPEES THREE HUNDRED CRORES ONLY} (“SERIES 101 (OPTION II)
DEBENTURES"); and (Ill} 30,000 (THIRTY THOUSAND) RATED, LISTED,
SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS
ONLY) EACH AGGREGATING UP TO RS. 3,000,000,000/- (RUPEES THREE
HUNDRED CRORES ONLY) (“SERIES 101 (QPTION Ill) DEBENTURES") BY
FULLERTON INDIA CREDIT COMPANY LIMITED ON PRIVATE PLACEMENT
BASIS. (THE “ISSUE").

10




Term

Debenture Trust
Deed

Deed(s) of
Hypothecation

Deemed Date of
Allotment

Depository(ies)

Depositories Act
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Description

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

Each deed of hypoihecation 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
af 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, 1998, as amended from time
to time, in this case being NSDL and CDSL.

The Depositories Act, 1996, as amended from time to time
Depaository Participant Identification Number

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

Extra Ordinary General Meeting

Rupee denominated fixed term deposit accounts cpened and maintained in the
name of the Company with scheduled commercial banks excluding: (i} interest
on such fixed term deposit accounts; {ii) any olher deposits or cash reserves
made by the Company; {iii} any deposits maintained by the Coempany pursuant
to any regulatory requirements; (iv) any deposits maintained by the Company
for internal compliance purposes; {v) any deposits maintained by the Company
for parking the proceeds of any debt availed by the Company pending utilization;
(vi) any deposits maintained by the Company for creating debt service
redemption account or similar accounts by whatever name called; (vii} any
deposits provided/ fo be provided by the Company in relation to securitization
transactions as credit enhancement/ cash callateral, constituent subsidiary
ledger (CSGL) transactian; {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
Trustee.

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

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

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

All amounts owing to, and received and/or receivable by the Company andior
any person on its behaif, all book debts, ali 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, o 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 (ii) 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
11
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Description
National Securities Depository Limited
National Stack Exchange of india Limited

A person resident outside India, who is a citizen of India or a person of Indian
crigin and shall have the same meaning as ascribed to such term in the Foreign
Exchange Management Act, 1899

Permanent Account Number

Any natural person, corporation, company, parinership, 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

Sumitomo Mitsui Financial Group. Inc of Japan.
Rating Agency as specified in the Term Sheet.
Reserve Bank of India

means ihe date which is 15 {fifteen) days prior to the Interest Payment Date, or
a Redemption Date

The register maintained by the Company in accordance with Seclion 88 of the
Companies Act 2013 containing the name of Debenture Holders entitled to
receive coupon/ redemption amount in respect of the Debentures aon 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 (Issue and Listing of Non-Convertible Securities) Regulations, 2021 as
amended fram 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.

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

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

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

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 fransaction
document by the Debenture Trustee and the Company

S el e

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

12
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inconsistency the Placement Memorandum shail prevail over Debeniure Trust Deed.

DEBENTURE ISSUE

100,000 (ONE LAKH) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE,
NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- {(RUPEES ONE LAKHS
ONLY} EACH, IN ONE OR MORE TRANCHES, AGGREGATING TO INR 10,00,00,00,000/-
{(RUPEES ONE THOUSAND CRORES ONLY) ISSUED AT PAR/ PREMIUM ("DEBENTURES") BY
FULLERTON INDIA CREDIT COCMPANY LIMITED ON PRIVATE PLACEMENT BASIS (THE "ISSUE™)
AS FOLLOWS:

40,000 (FORTY THOUSAND) RATED, LISTED, SENICR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES
ONE LAKHS ONLY)} EACH AGGREGATING TO INR 4,00,00,00,000/- (RUPEES FOUR HUNDRED
CRORES ONLY) ISSUED AT PAR/ PREMIUM (REFER TO LXI (TERM SHEET — SERIES 101))
{"SERIES 101 (OPTION I) DEBENTURES") BY FULLERTON INDIA CREDIT COMPANY LIMITED
ON PRIVATE PLACEMENT BASIS.

30,000 (THIRTY THOUSAND) RATED, LISTED, SENICR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES
ONE LAKHS ONLY) EACH AGGREGATING TO INR 3,00,00,00,000/- (RUPEES THREE HUUNDRED
CRORES ONLY) ISSUED AT PAR/ PREMIUM (REFER TO LXIl (TERM SHEET — SERIES 101))
("SERIES 101 (OPTION II) DEBENTURES") BY FULLERTON INDIA CREDIT COMPANY LIMITED
ON PRIVATE PLACEMENT BASIS.

30,000 (THIRTY THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- {RUPEES
ONE LAKHS ONLY) EACH AGGREGATING TO INR 3,00,00,00,000/- {RUPEES THREE HUNDRED
CRORES ONLY} ISSUED AT PAR/ PREMIUM (REFER TQ LXIl (TERM SHEET — SERIES 101))
("SERIES 101 (OPTION I1ill) DEBENTURES") BY FULLERTCN 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 Memocrandum as required under the
SEBI NCS Regulations and Master Direction — Non-Banking Financial Company - Systemically
Impertant Non-Deposit taking Company [Reserve Bank) Direclions, 2018, 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 fram 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 actordance with this Placement Memorandum and other
applicable laws.

CREDIT RATING

Az on the date of this Placement Memorandum and the Date of Allciment:

The Debentures are rated 'ICRA AAA/ Stable’ (proncunced as ICRA triple Af Stable) rating by ICRA
Limited vide lefter dated 13 March 2023. The rating Ietter(s) are attached as Annexure V.

The detailed press release of the Credit Rating Agencies along with rating rationale(s) adopted are
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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 2 recommendation to buy, sell or hold securities and invesiors should take their own
decision. The rating should be evaluated independently of any cother 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 abtained an 'in-principle’ approval from the NSE
for the listing vide its in-principle letter which is annexed as Annexure XIII.

This Placement Memorandum for issue of Debentures on a private placement basis pursuant to SEBI
{lssue and Listing of Non-Converlible 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 canstitute an offer to the public generally to subscribe for or ctherwise acquire the Debentures
issued or to be issued by the Issuer under any law for the time being in force.

ISSUE SCHEDULE

SERIES 101 (OPTION 1) DEBENTURES

Particulars Date

Issue Opening Date 23 March 2023

Issug Closing Date 23 March 2023

Pay-In Date 24 March 2023

Deemed Date of 24 March 2023
Allotment

Settlement Cycle: T+1 day
SERIES 101 (OPTION Il) DEBENTURES

Particulars Date

Issue Opening Date 23 March 2023

lssue Closing Date 23 March 2023

Pay-In Date 24 March 2023

Deemed Date of 24 March 2023
Allotment

Settlement Cycle: T+1 day

SERIES 101 (CPTION iIl) DEBENTURES

Particulars

Date

Issue Opening Date

23 March 2023

Issue Closing Date

23~ March 2023

Pay-In Date 24t March 2023
Deemed Date of 240 March 2023
Allotment

Settlement Cycle: T+1 day

DUE DILIGENCE BY THE

DEBENTURE TRUSTEE

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

DISCLOSURE REQUIREMENTS UNDER FORM PAS

COMPANIES ACT, 2013

— 4 PRESCRIBED UNDER THE

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

provided.
Sr. No. Disclosure Requirements Refer clause in
this Docurent

1 GENERAL INFORMATION
a. Name, address, website and other contact details of the | Issuer Information

company indicating both registered office and corporate
office.

b. Date of incorporation of the company. Il
c. Business carried on by the company and its subsidiaries with Il

the details of branches or units, if any.
d. Brief particulars of the management of the company. Xiv
e. Names, addresses, DIN and occupations of the directors Xl

f. Management's perception of risk factor 1l
g. Details of default, if any, including therein the amcunt

involved, duration of defaull and present status, in
repayment of:
i) Statutory dues; None
i) Debentures and interest thereon; None
ity Deposits and interest thereon; and None
iv) Lean from any bank or financial institution and interest None
therean.

h. Names, designation, address and phane number, email ID | Issuer Informatien
of the nodal/ compliance officer of the company, if any, for
the private placement offer process.
Any default in Annual filing of the Company under the Nane
Companies Act, 2013 or the rules made thereunder.

2 PARTICULARS OF THE OFFER

a. Financial position of the Company for |ast 3 years. Arnexure Il

b. Date of passing of beard resolution. Annexure IV

C. Date of passing of resolution in the general meeting, Annexure IV

autharizing the offer of securities.

d. Kinds of securities offered (i.e., whether share or debenture}) Term Sheet

and class of security, the total number of shares or other
securities 1o be issued.

e, Name and address of the valuer who performed valuation of Not Applicable

the security offercd

f. Price at which the security is being offered including the Term Sheet

premium, if any, along with justification of the price.

g. Amount which the company intends to raise by way of Term Sheet

securities.

h. Terms of raising of securities: Term Sheet
{i) Duration, if applicable; Term Sheet
(i} Rate of dividend; N.A.

(i) Rate of interest; Term Sheet
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Disclosure Requirements

Refer clause in
this Document

Mode of payment; and

KXX

Mode of repayment.

XXX

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

Term Shect

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 (Paint no. 9}

Mode of payment for subscription:
Demand Draft
Other Banking Channels

XXX & XXX

DISCLOSURES WITH REGARD TO INTEREST OF

DIRECTORS, LITIGATION ETC

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

XXV (Point no. 4)

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

XXV (Point no.
17

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

LV

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

LI

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

LIl

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 privale placement offer cum application
letter in the case of company and all of its subsidiaries. Also,
if there were any prosecutions filed (whether pending or not)
fines imposed, compounding of offences in the last three
years immediately preceding the year of the private
placement offer cum application letter and if so, section-wise
details thereof for the company and all of its subsidiaries.

Ll
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Sr. No.

Disclosure Requirements

Refer clause in
this Document

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

Lhi

FINANCIAL POSITION OF THE COMPANY

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

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

IV-A

Size of the present offer; and

IV-A

Paid up capital:

IV-A

After the offer; and

IV-A

After conversion of convertible instruments {if applicable);

V-A

Share premium account (before and after the offer).

V-A

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

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

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

Annexure ||

Dividends declared by the company in respect of the said
three financial years.

LIX

A summary of the linancial position of the campany as in the
three audited balance sheets immediately preceding the
date of issue of circulation of private placement offer cum
application letler.

Anncxure |l

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

Annexure |l

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

LVII

A DECLARATION BY THE DIRECTORS THAT

The company has complied with the provisions of the Act and
the rules made thereunder.

Director's
Declaration — LX|

The compliance with the Act and lhe rules does nol imply
that payment of dividend or interest or repayment of
debentures, if applicable, is guaraniced by the Central
Government.

Director's
Declaration — LXI

The monies received under the offer shall be used only for
the purposes and objects indicated in the Private placement
Olfer cum Application letter,

Director's
Declaration — LXI

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

ISSUER INFORMATION

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

Fullerton India Credit Company Limited. {(Hereinafter raferred to as “the 1ssuer” or "the Company” or
“Fullerton India”" or "FICCL")

Registered Office:
Megh Towers, Third Floor, Qld No. 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 8, B Wing, Supreme IT Park, Supreme City, Powai Mumbai 400 076.
Tel. No. 022 — 6749 1234 Fax: 022 — 67103309

Company Secretary and Compliance Officer:

Mr. Girish Koliyote

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

Tel: +81 22 4163 5800

Chief Financial Officer:

Mr. Panka] Malik

Address: 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

Chief Executive Officer & Managing Director:

Mr. Shantanu Mitra

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

Tel: +91 22 4163 5800

Joint Statutory Auditors:

M/s. Kalyaniwalla Mistry LLP

Chartered Accountants (Firm Registration No.; 104807V / W100166)
Floor 2, Plot 29, Esplanade House,

Hazarimal Scmani, Bombay Gymkhana, Fort, Mumbai - 400001
Contact Person: Vinay Sheth

Email I auditors@kmllp.in

Phone No. 9702222856

M/s KKC & Associates LLP {formally known as M/s Khimji Kunverji & Co LLP)
Chartered Accountants (Firm Registration Ne).: 105148/ W 100821}
Sunshine tower, level 19, Senapati Bapat Marg,
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Elphinstone Road, Mumbai, Maharashtra 400013
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C-101, 1st Floor, 247 Park, Lal Bahadur Shastri Marg,
Vikhroli (West), Mumbai — 400083

Contact Person: Shravani Suvre

Tel No:+: +81 22 48186101

Ermail: shravani.suvre@linkintime.co.in

Website: www.linkintime.co.in

Arranger:
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The Hong Kong and Shanghai Banking Corporation Limited
Address: 52/60 MG Road, Fort, Mumbai

Contact Person: Varun Murali

Email Address: varun.murali@hsbc.co.in

Tel No.: 022-22681041

Website: www. hsbe.co.in
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ICRA Limited

4th Fleor, Electric Mansion
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I\Skr). Name Address Designation DIN Occupation
Managing Executive
Mr 5-3-5, Officer, Glgbal
Nobuyuki Kamimeguro Chairman, Non- Bu3|nes§ Unit and
1 Megura-ku, Executive 09362144 Business
Kawabat .
a Tokyo, Japan — Director Development,
1530051 Sumitomo Mitsui
Banking Corporation
Flat No. 801/902,
9th Floor, Raheja
Atlantis, C- Wing, | Chief Executive
Mr. Ganpat Rao Officer and
2 | Shantanu . 03019468 Service
Mitra Kadam Marg, Mgnagmg
L.ower Parel - Director
Waest, Mumbai —
400013
Managing Executive
Mr House 56, Jalan Officer, Deputy
3 Rajeey Bahgsa, Hill Non—Executwe 01973006 He.a(.j, Asia F’gcmc
Kannan Park, Singapore - Director D|V|$|0n, Sumitomo
299289 Mitsui Banking
Corporation
6 Cuscaden
Mr. Yeo .
4 | Hong Walk#16-02 | NonExecutive 08401270 Service
Ping Singapore- Director
249691
Mr. 70 Grange Road
Anindo #04-01 Grange Non-Executive .
5 Mukherje 70, Singapaore- Director 00018375 Service
e 249574
Ms.
Seema E-12/7, Vasant Independent _
6 Bahugun Vihar, New Delhi Director 08527493 Service
. - 110057
1303 Magadh
Bldg, Neelkanth
Mr. Kingdom Independent
7 Diwakar o . 01274552 Service
Gupta Nathgm Road, Directar
Vidyavihar West,
Mumbai - 400088
2nd Floaor,
Mr Waheeda, 19,
Colathur Nargis Dutt Road Independent MD & CEQO,
8 Narayan Pali Hill, Bandra Director 00211906 FYNDNA Techcorp
West Pvt, Lid.
an Ram .
Mumbai
430050
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l\?:)' Name Address Designation DIN Occupation
Mr. D-97,
Balachan | Anand Niketan, Indenendent
9 der New Delhi .p 08012912 Charted Accountant
) . Director
Rajaram Delhi
an 110021
Ms. Vi(:;ilt ajn’. Additional
10. | Dakshita . Director 07662681 Retired Civil Servant
New Dethi, Delhi
Das 110070 {independent)

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

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

Siarted in 2007, Fullerton India, a pan India presence and operating across rural and urban markets.
Fullerton India Credit Company Limited is a consoclidated subsidiary of Sumitormo Mitsui Financial
Group, inc. ("SMFG").

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

FICCL was established through acquisition of Dove Finance Ltd., an NBFC incorporated in August
1994. In December 2005, Fullerton Financial Holdings Pie 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 Lid {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, 1594,

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

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

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

- Developer finance

. Rural loans for livelihood advancement in rural areas 1o funding the growth of small and medium

enterprises.

Primary services constitute financing of SME for working capital and growth, lcans for commercial
vehicles and two-wheelers, home improvement loans, lcans 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/S 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.

21




» Corporate Structure — Refer ownership free

SLIMITOMO MITSUIT
FltaAMCEAL GROUFP

{(SMFG)

For Private Circulation Only

PRIVATE AND CONTIDENTIAL {For Addressce Only)
Senal no.: 101

Addrossed to: Efigible Investors

(15
TR ullerion
T TR inancial Hokdings

{FFH Group)

74 9%

100%
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# Project cost and means of financing, in case of funding of new projecis - Not Applicabie

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, |ssued and Subscribed) and Borrowings, if any, and Key Operational and
Financial Parameters.

Brief History
Fullerton India Credit Company Lid {(FICCL) was criginally incorporated on August 30, 1994 under the

Companies Act, 1956 with the name of '‘Dove Finance Limited’ with the Registrar of Companies,
Chennai. Our Company cbiained its certificate of commencement of business on September 15, 1994,
In 2005, one of our Promoters, Angelica Investments Pte Lid, acquired Dove Finance Limited. Post
the aforesaid acquisition, the name of our Company was changed to "First India Credit Carporation
Limited" with effect from January 6, 2006 which was further changed to “"Fullerton India Credit
Company Limited” with effect from January 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. Lid. ("FFH").
Post completion of the purchase, FICCL has becoeme 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 RB| as a Systemically Impertant Non-Deposit Taking Non- Banking
Finance Company (NBFC) and holds a certificate of registration dated September 27, 2021 bearing
number B-07-00791 issued by the RBI under section 45 1A 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 regislered with National Housing Bank as housing finance institution.

Change in name of the Company:

The Company was criginally incorporated in the name of Dove Finance Limited on August 30, 1894,
Later on, the name was changed to First India Credit Corporation Limited on January 6, 2006. The
name was subsequenily 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-Depaosit taking NBFC dated
September 27, 2021.

Changes in Registered Office of the Company

Criginally, 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 shareholders
obtained at the Annual General Meeting held on September 30, 2008 and the Company Law Board,
Southern Region, ihe Registered Office of the Company was shifted w.e.f. July 6, 2007 fo 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 Flocr, No — 307,
Venkalt Towers, P. H. Road, Maduravoyal, Chennai — 600 095. The address of the Registered Cffice
changed to Megh Towers, Third Floor, Old No. 307, New No. 165, Poonamallee High Road,
Maduravoyal, Chennai — 600095 w.e.f. 18th 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 an hire all kinds of durables, industrial and commercial goods and
vehicles of all descriptions, machinery, equipment, tools and instruments of all 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/ecr 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, agricultural 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, lelter of guarantees, guaranteeing loans granted by other financiers, providing
security for loans granted by other financiers, discounting of bills, hundies, cheques, drafts and
deferred paymeni 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, fransmissian, distribution and supply of power of all kinds, whether
conventional or non-conventional or similar transactions and to subsidize or assist in subsidising or
financing the sale and maintenance of any goods, articles or commadities of all, any, every kind and
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description, upon any terms what so-ever and o purchase or otherwise deal in all farms of immovable
and movable property including land and buildings, plant and machinery, eguipment, ships, aircraft,
automobiles, computers and all consumer, commercial 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 leascd 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
whatscever name called, for infrastructure as well as non-infrastructure purposes, to engage in
purchase/sale of non-performing assets. Provided however that the Company shall neither carry on
agricultural / plantation activilies 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. We are affected by volatility in interest rates for both our lending and treasury operations,
which could cause cur net interest income to decline and adversely affect our return on assets
and profitability.

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

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

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

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

6. Qur 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.

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

8. We face asset-liability mismatches which could affect our liguidity 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 loges, brand names and other inlellectual property rights
which are critical to our business.

11. Qurinability to compete effectively in anincreasingly 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 an
third-party OEMs and deaters to offer our products to their polential customers. If they prefer
to promate our competitors’ products it could affect our growth and adversely affect our resuits
of operations.

13. If we are unable to manage the level of GNPAs in our loan assets, our financial pasition 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 coutd 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 affecled.

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

18. Group loans pose unigue 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

™~
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and write-cffs that could have an adverse effect on our business, future financial perfformance
and results of operations.

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

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

The restrictions imposed on NBFCs by the RBI through a Master Circular — Bank Finance to
Nen- 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 sectar 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 OEMs 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
inahility to obtain, retain or renew them in a timely manner, ar 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 svent that any stale government requires us to compiy with the
provisions of their respective state money lending laws, or imposes any penalty, including for
prior non-campliance, 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 loans te small enterprises businesses depend on the performance of the small enterprises
sector/MSME/SME in India, and government policies and statutary and/or regulatory reforms
in the small enterprises finance sector.

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

QOur subsidiary, Fullerton India 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 cperations.

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

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 thefls and robberies, which may
adversely affect our business, operations and our ability to recruit and retain employees.

OCur insurance coverage may not adequately protect us against Iosses.

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

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

Our business is dependent on relationships with our clients established lhrough, 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 Fullerton Financial Holding Pte Ltd) and disassociation of our Company fram the parent
group cauld adversely affect our credit rating, operations and profitability.

Qur 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 berrowing documents, which may restrict
our operations and ability to grow and may adversely affect our business.

RISKS IN RELATION TO THE NCDS:

1.

11.

Risks in relation to the security crealed 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 abie to realize the expected value of the collateral
on loans due to fluctuating real estate prices andfor 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 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 resulis of
operations

There is no guarantee that the NCDs issued pursuant to this Issue will be listed on the Stock

Exchanges in g timely manner, or at all.

You may not be able to recover, an 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 to certain tax and other liabilities preferred

by law.

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

for the NCDs.

There may be a delay in making refund to Applicants.

. The fund requirement and deployment mentioned in the Objects of the Issue have not been

appraised by any bank or financial institution.

There are covenants in our borrowing documents and any delay in submission or default in
compliance with the material covenanls 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 ar sporadic trading of non-convertible securities of the issuer on the stock
exchanges.

We cannat 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 default in compliance with the material covenants such as creation of security as
per terms agreed, default in payment of interest, default in redemption or repayment,
non-creation of debenfure redemption reserve, default in payment of penal interest
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wherever applicable, In case of oufstanding debt instruments or deposits or
borrowings.

Nil
Any risks in refation to maintenance of security cover or full recovery of the security in
case of enforcement

The Debenturcs are proposed to be secured by the certain asseis 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 enfarce the security in accerdance with the
terms of the Debenture Trust Deed. The potential investors’ recovery in relatiocn 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.

This Placement Memorandum includes certain unaudited financial information, which
has been subjected to limited review, in relation to the Issuer.

This Placement Memorandum includes limited review financial results in relation to the Issuer
for the quarter ended 30 September 2022 and 31 December 2022 in respect of which the
auditors have issued their limited review reports. Investors should note that such financial
information has been subject cnly to a limited review performed by the auditor, and not to an
audit, and accordingly prospective investors should note the matters set out in the limited
review report and any reliance placed on such limited review financial information for the
guarter ended 30 September 2022 and 31 December 2022 should, accordingly, be limited.

Any financial results published in the future may not be censistent with past performance.
Accordingly, prospective investors should rely on their independent examination of our
financial position and results of operations, and should not place undue reliance on, or base
their investment decision solely on the financial information included in this Placement
Memaorandum.

General Risks

Investment in non-convertible securities involve a degree of risk and investors should notinvest any
funds in such securities unless they can afford to take the risk attached to such investments.
Investors are advised to take an informed decision and to read the risk factors carefully before
investing in this offering. For taking an investment decision, investors must rely on their examination
of the issue including the risks involved in it. Specific attention of investors is invited ta staternent 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-canvertible
securities ar investor’'s decision to purchase such securities.

PARENTAGE RISK FACTORS

Sumitarno Miisui 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 oulstanding 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 ar
affiliates.

On 30" November 2021, Sumitomo Mitsui Financial Group, Inc. ("SMFG") acquired 74.8% stake in
Fullerton India Credit Company Limited {"FICCL") from Fuilerton Financial Holdings Pte. Ltd. {"FFH").
Past complelion of the purchase, FICCL has become a consolidated subsidiary of SMFG. SMFG will
cventually purchase 100% of FICCL over a period of time.

Any future change in contral of FICCL shareholders and disassociation of our Company from the
parent group could adversely affect our credit rating, operations and profitability.
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1. Management perception of Risk factors

FICCL has a well-defined risk management policy framework for identification, assessment, and
control to effectively manage risks asscciated 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 mitigatian,

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 develcpment of palicies, 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 Operational Risk & Fraud Contral.

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 expased 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:

a. Credit risk
This refers to risk of delay or defaults in payments by borrowers. High levels of customer defaulls

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 monitaring
and collection processes. Dynamic bureau data usage and deep portfolio analytics are
extensively used by the Company for driving risk managemenf actions and shaping the portfolio
towards less volatile products.

b. Operational risk
The company is prone to operational risks due to employee errars, 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 inslitutional 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 adeguate
liquidity buffers substantially reduce this risk.

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

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

Excessive Competition

The Risk of toa 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. 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 Securities
Value {Rs.
Crores)
Authorized Share Capital
Equity Shares 5,000.00 5,000G,000,000
Preference Shares - -
Issued and Subseribed Share Capital
Equity Shares 2,246.71 2.24,67,17,350
Preference Shares - -
Issued, Subscribed and Paid-up share Capital
Equity Shares 2,248.71 2,24 67,117,350
Preference Shares - -
Size of Present Issue
Non-Convertible Debentures 1000 100000
{Without Green Shoe Optian)
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

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

Date of Change (AGM/EGM) Particulars

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

{ifi) Issued and Subscribed Capital of the Company: The issued and subscribed share capital of
the Company as on 315t 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 315 December, 2022
for last 3 years:

Cumulative Remar
. Conside ks
Ne. of z: t‘;: rafionin | Nature Shar_e
Date of Eqmt val i cash/ of No. of Equity premiu
pllotment Mg _ pF other | allotrite 0.0 Share m
TPRS | U8 | € | than nt Equity | Copital | aseount
T | Strares ap '
cash £4]
%)
May 15425 | 10| 48. | Cash Right 221,662 | 221582, | 595,74,2 | Rights
29, 7,507 62 Issue to 2,823 28,230 4,920 | Issue
2020 Angelic o
a Angelic
Investm a
ents Invest
Pte Ltd ments
Pte Ltd
QOctob 3,10,94, 10 | 80. | Cash Right 2,24 67,1 2248,71, | 218,50,5 | Righis
er 13, 527 4 Issue to 7,350 73,500 4,701 | Issue
2021 Angelic to
a Angelic
Investm a
ents Invest
Pte Ltd ments
Pte Ltd

"'}_',I'_j'_;-_.. . 31
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There has been allotment of shares by way of rights issue in last one year preceding the date of offer

letter.
VL Details of any Acquisition cr Amalgamation with any entity 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.
Vll.  Details of reorganization or reconstruction in the last one year:
Type of Event Date of Date of Details
announcement completion
Nil Nil Nil Nil
VIII. Share holding pattern of the Company as on 31 December, 2022:
Table | - Summary Stalement holding of specified securities — NA
Table It - Statement showing sharehelding pattern of the Promoter and Promoter Group
Cat | Enti PA|N|N| P |No | TI|S Number of No | Sha | No | No. | No
eg ty N o. |o | ar | .of ot ]| h voting .of | reh | .of of cof
ory typ of | of | tly | sh |al | a rights heid sh | old | Ioc | shar | eq
an & s |fu|ps |are|n r in gach are | ing, ke es uit
d ie. h | lly | id- s |o | e class of 5 asa d pled Y
na ar | p{up | un|of | h securities un % in ged | sh
me pro B ai | eq | der| s 0 der | ass sh ar are
of ho | d- | ut| Iyi|h | lyi umi | are | othe 5
the mat al u ¥ ng | ar | d ng ng s rwis | hel
sha d p| sh|De|e i out | full e d
reh er er | e ar | po [ s | n sta | con enc in
ald s | g |ed|st|h |g nd | vers umb | de
ers OR ui | he |ary | el | % ing | ion ere | ma
ty | d | Re |d [ co of D ter
S cei a No. T| nv |ecen | NA| N A iali
prom h pts | 5] o |erti|verti| ds| a s!| ze
oter
qrou ar c f t | ble | ble a d
i e u v a | se | sec % o | for
P E I o || eur | uriti of | ™
antit : - a
h a ti a | itie | es f o
(eicc el t n s 5 {as t ta
ept d e g E {as a o i
prom d ri w| a per t 5
ater) a g o | per | cent a h
5 h f ce | age | a
p t T | nta of 5 r
e S o | ge | dilut h B
r{c |C|Tt of ad a 5
S|la || |o]al| dil | sha r h
Cls |a|t| v | ute re e al
R{s |s|alo| d c 5 d
R{X |s|I]|ti] sh a h
. Y n | are pi a
1 g | ca ta i
) il opit | N d
5] g al
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e
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ar
5)
An  |Promot| AAQC | 1 |56,3| Nit | Nil [56,3|25.125.1|NA|N [25.1] Nil - -| - |- 16632510
gel er |[A1919 3,26 926(10| O Al D 9,26
ica H 055 055 055
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e
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d.
Su 8 [2.24] Nil | Nil [2,24[100[100[NA[N[100] Nil | - [-]-[-[224] 100
b- 67.1 67, A 87,
tot 7.35 17.3 17,3
al 0 50 50
(A}
(2)

Table Il - Statement showing sharehalding 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 Shares in  Amount of Paid- Shareholding
No. shareholders Shares demat form  up Capital {in Rs.} {in %)
|
1 Mis. Sumitomo 1,68,27,81,295 1,68,27,81,285 : 16,82,79,12,850 74.90
Mitsui Financial
Group
2 Mis. 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 22,46,71,73,500 100

“including 6 shares are held by Individuals as Nominge Shareholders of Mis. Sumitorno Mitsui
Financial Group

X. Details of Promoters holding in the Company as on 31 December, 2022:
_I_Sharehading
{in cyn)

sr. Name of No. of Equity No of Shares in Amount of Paid-
No. shareheolders Shares demat form  up Capital {in Rs.)
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1 |M/s. Sumitomo  1,68,2791285 1,68,27,91295 1682,79,12,950 7490
|Mitsui Financial
Graup |
2 |M/s. Angelica 56,39,26,055 56,39,26,055 5,63,82 60,550 25.10
investments Pie
Lid
Total 2.24,67,17,350 ' 2,24,67,17,350 2246,71,73,500 100

“including 6 shares are held by Individuals as Nominee Shareholders of M/s. Sumitomno Mitsui
Financial Group

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

Xl Details of the current Directors of the Company as on 15" March, 2023

sr|Name DIN  |Address | Age| Director] Occupati | Designati | Detaits of | Wheth

. in | sihce | on on other er

N yea Directorstip! Wiul

0. rs defaul

ter
[YesiN
o)

1. | Mr. 083821 [5-3-5, 58 |30.11.202| Managing | Chairman,| |. Public No
Nobuyuki @44 Kamimeg 1 Executive | Non- Company:
Kawabata uro Officer, Executive

tflljeguro- Global Directar NIL

To’kyo, Bu;lness Il. Private
Unit and

apan - . and

1530051 Business Foreign
Developm .

Compani

ent, )
Sumitomo B8
M|tsul| 1) Nippon
Banking . Otis
Corperatio Elevator
n Company

2. | Mr. 030194 [Flat No. 67 [02/04/202| Service Chief . Public No
Shantanu |68 B01/902, 1 Executive Company
Mitra 9th Floor, Officer .

Raheja and

étlawnps, Managing 1) Ful!erton
- vving, Director India

Ganpat Home

Rao Finance

Kadam

Marg, Compan

| ower y Limited

Pare| - Il. Private

West, Compani

Mumbai -

400013 es:
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Affinidi
India

Private
Limited

1)

Mr.
Rajeey
Kannan

019730
pe

House
56, Jalan
Bahasa,
Hill Park,
Singapor
o -
299289

49

30.11.202
1

Managing
Executive
Officer,
Deputy
Head,
Asia
Pacific
Division,
Sumitomo
Mitsui
Banking
Corporatio
n

Non-
Executive
Directar

|. Public
Company:

NIL

Il. Private
and
Foreign
Compani
es:

1) Clifford
Capital
Holdings
Pte. Ltd.
KP
Manage
ment
(GP)
Pta. Ltd.
KPCF
Investme
nts Pte.
Ltd.
Pierfrant
Capital
Fund
Manage
ment
Pte. Lid.
Pierfront
Capital
Mezzani
ne Fund
Pte. Ltd.
Clifford
Capital
Pte. Ltd.
ESR
Group
Limited

3)

Mr. Yeo
Hong
Ping

084012
70

B
Cuscaden
Walk #
16-02
Singapor
e_

249601

52

24.08.2
019

Service

Non-
Executive
Director

l. Public
Compan
y:
1) Lendingka
rt Finance
Limited
Il. Private
and

Foreign

No
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Caompani
es:

1) Lendingk
art
Technalo
gies
Private
Limited
2} Fullerion
Financial
Holdings
{Internati
onal} Pte.
Ltd
3} Shanghai
Fullerton
Managem
ent
Consulta
ncy Co.
Lid
4) Bicentenn
ial Fund 1
Pte Lid
5) Fullerton
Investme
nt
Managem
ent Pte
Ltd
6) Fullerton
Financial
Digital
Hoeldings
Pte Ltd
7) Cambodi
a Post
Bank
PLC
8) Fullerton
Technolo

gy
(Shangha
i) Co. Ltd.
9} Fullerton
Credit
{Chongai
ng)
Company
Limited
10) Fullerton
Credit
(Yunnan)
Company
Limited
11) Fullerton
Credit
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(Sichuan)
Ltd
12) BOC
Fullerton
Communi
ty Bank
Co., Ltd.
13) Fullerton
Credit
{Hubei)
Ltd
14) Fullerton
Financial
Holdings
Pte. Ltd.

Mr.
Anindo
Mukherje
e

(1001893
75

70
Grange
Road
#04-01
Grange
70,
Singapor
e- 249574

54

14.12.201
2

Service

Non-
Executive
Director

|.Public
Comparies

1) Lendingk
art
Finance
Limited

Il. Private
and
Fareign
Compamni
es:

1} Fullerton
Credit
{Chonggi
ng) Lid
Fullerton
Credit
(Yunan)
Ltd
Fullerton
Credit
{Sichuan)
Lid
Fullerton
Credit
{Hubei)
Ltd
Lendingk
art
Technolo
gies Pvi.
|.td
Fullerton
Financial
Holdings
(Internati

No
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7} Fullerton

9) Shanghai

onal} Pte.
Ltd.

Financial
Digital
Holdings
Pte. Ltd.
8) Fullerton
Technolo
gy
(Shangha
i) Co. Ltd.

Fullerton
Manage
ment
Consuita
ncy Co.
Ltd.

Ms.
Seema
Bahugun
d

085274
93

E-12/7,
Vasant
Wihar,
New
Delhi -
110057

62

26.04.2
022

Service

Independe
nt
Director

I.  Public
Compan
v

1. India
International
Bullion
Exchange
IFSC Limited

2. PTC India
Financial
Services
Limited

Il. Private
Compani
es:

NIL

No

Mr.
Diwakar
Gupta

012745
52

1303
Magadh
Bldg,
Neelkanth
Kingdom,
Nathani
Road,
Vidyaviha
r West,
Mumbai -
400086

68

13072
022

Service

Independe
nt Director

Public
Company:

1. Mahindra
Holidays &
Resors
India Limited

2. CRISIL
Ratings
Limited

3. India Debt
Resolution

No
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Il. Private

Company
Limited

Companies:

1. Mahindra
Susten
Private
Limited

2. Social
Warth
Technologies
Private
Limited

3.
EarlySalary
Services
Private
Limited

Mr.
Colathur
Narayana
n Ram

002119
06

2 Flogr,
Waheeda
.19,
Nargis
Dutt Road
Pali Hill,
Bandra
West
Mumbai
400050

66

17.02.1
8957

MD&CEQ,
FYNDNA
Techcorp
Pvt. Ltd.

‘ndepende
nt Director

I.Public
Companies

1.8Bl Funds
Management
Limited

2.Aditya Birla
Health
insurance
Co. Limited

Il. Private
Companies:

1.Perfios
Software
Solutions
Private
Limited

2. FYNDNA
Techcorp
Private
Lirnited

No

Mr.
Balachan
der
Rajarama
n

12

080129

D-g7,
Anand
Niketan,
New

65

20,111
857

Charted
Accountan
t

independe
nt Director

Nil

No
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Delhi
Delhi
110021
10 [Ms. 076626 | 4092, D- | 61 | 29.12.1 | Retired Additional |I. Public No
Dakshita 81 4, Vasant 061 Civil Director Companies:
Das Kunj, Servant | {Independ
New ent) Fullerton
Delhi, India Home
Delhi - Finance
110070 Company
Limited
l. Private
Companies:
INIL

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

XIl. Details of change in Directors since last three years i.e. from 15th March, 2020 to 15

March, 2023

|. Details of directors added during [ast three years

- Sr. | Name and DIN Date of Date of Cessation of Remarks
No. | DPesignation appointment Director of the
Company {in case of
_ resignatiori)

1 Mr. Promeset 06307658 | 19 November, 30 November, 2021 Resigned
Ghaosh 2019 w.e.f. end of
Designation: the day on
Nan- November
Executive 30, 2021
Director

2 | Mr. Shantany | 03019468 | 02 April, 2021 N.A. Nil
Mitra
Designation:

CEQ and
Managing
Director

3 | Mr. Nobuyuki | 09362144 | 30 November, N.A. Nil
Kawabata 2021
Designation: T May, 2022
Non- Changes in
Executive Designation
Director {Appointed as

Chairman)

4 | Mr. Rajeev 01973006 | 30 November, N.A. Nil
Kannan 2021
Designation:
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No.

Sr. |

Name and
Designation

‘DIN

| Pate of

appointment

‘Date of Cessation of
Director of the
‘Company (in case of
resignation)

Non-
Executive
Directar

Ms. Seema
Bahuguna
Designaticn:
independent
Directar

09527483

26 April, 2022

N.A

Nil

Mr. Diwakar
Gupta
Designation:
Independent
Director

01274552

13 July, 2022

N.A.

Nil

Mr. Colathur
Narayanan
Ram

00211906

7 September,
2022

NA.

Nil

Mr.
Balachander
Rajaraman

08012912

10 Oclober, 2022

N.A.

Nil

Ms. Dakshita
Das

07662681

28 February, 2023

N.A.

Nil

Il. Details of directors resigned during last three years

Sr.
No.

Name and Designation

DIN

Date of
resignation

Director of the
Company since {in
case of resignation)

Remarks

1

Ms. Rajashree Nambiar
Designation: Managing

Director

06932632

15th January,
2021

12" February, 2018

Ceased to
be
Managing
Director
of the
Company
w.e.f.

15th
January,
2021

Mr. Premod P. Thomas

07252875

Closing hours of
30th September,
2021

08 Qctober, 2015

Ceased
from the
Board of
the
Company
from
close of
business
hours of
30th
Septembe
2021 |
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Sr. | Name and Designation DIN Date of Director of the Remarks
No. resignation Company since (in
case of resignation)

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

30, 2021 on
Novembe
r 30, 2021

4 | Mr. Radhakrishnan B. 01473781 | Resigned w.e.f. | 18 October, 2018 Resigned
Menon end of the day w.e.f. end
Designation: independent on November of the day
Director 30, 2021 on

Novembe
r 30, 2021

5 | Mr. Shirish Apte 08556481 | Resigned close | 227 November 2017 Resigned
Designation: Chairman, of business close of
Independent Director hours of April business

30, 2022 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
XIM. Disclosures with regard to Interest of Directors:

Directors, promoters or key manageria! 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 — CEQ 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 Fullerton India included a stint from 2010 to 2017, initially as
Head of Consumer Risk for the parent company Fullerton Financial Hcldings, Singapore and
subsequently a very successful tenure as CEO & MD with Fullerton 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 Siatistics from the University of
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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 Directar at DBS Bank, 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 Fullerion 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 & allied
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 operations. In his earlier stints, he was associated with GE
GCommercial 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, Digitai, 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 coniributions towards tapping the potential of
emerging markets, third-party products, and mere. He has also worked with Aditya Birla Finance Ltd.,
Jana Small Finance Bank, CitiFinancial Cansumer Finance India Itd. and A. F. Fergusons & Co. In his
career, he has heen responsibie for business planning, sales & distribution, launching new products &
processes, credit underwriting, cellections, product strategy and selting-up and running large
distribution networks.

He is a Chartered Accountant and a Harvard SELPI 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 caontrol 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 Lid. 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 Machanical
Engineering from The Maharaja Sayajirac University of Baroda.

Swaminathan Subramanian — Chief People Officer

Swami leads the HR functian at Fullerton India as Chief People Officer. He believes that our employees
are lhe heart of our business. A significant part of the management's focus is to support our employees

45




Fur Private Circulatian Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 101

Addressed tu: Eligible frmvestors

become happier and more effective. This has resulted in a highly engaged workforce whose invaluable
contribution consistently delivers superior business resulis.

Swami has over 23 years of experience in various HR leadership roles spanning Consulting, 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, designed rewards &amp; benefits, and
had established a strong culture by articuiating cur Vision and Vatues, much of what is practiced today.
Prior to joining Fullerfon 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, Kelkata, and an MBA from XLRI
Jamshedpur.

Animesh Chatterjee — Head of Treasury

Mr. Animesh Chatierjee is the Head of Treasury at Fullerton tndia 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, liquidity risk management, budgeting & planning and undertaken capital accretive
activities including pool sale. He has also successfully headed the Treasury function for Fullerton
Grihashakti during this time, where he was responsible for overseeing fund raising, deployment of
surplus 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 internationat 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 responsitle 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 Jic Payments Bank, ICICI Bank, Aptech Internet and Globus Stores.

Rahul holds a B.E in Electrical Engineering from Delhi College of Engineering and a 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. n his previous stint at Bandhan Bank where he was the Chief Compliance Cfficer, 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.

5. Venkatesh lyer — Head of Internal Audit
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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 organization.

With around 26 years of experience, Venkatesh is a Senior Management Professicnal with a diverse
experience in setting up audit and governance framewaork for lending portfolios as well as Concurrent
Audit Framewocrk for Bank Branches, Liability and fee-based product, Centralized Processing,
Treasury, and Information Technelogy & Cyber systems.

He had previcusly 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

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

A seasoned banker with 28+ years of experience, Sunil has an extensive experience in credit
underwriting across secured and unsecured credit products of Retail and SME in India. He has a vast
expertise across functions including Sales, Credit Policy, Underwriting, Analytics, Fraud Contrel and
System development. Prior to his current role, he had also served as the Head of Risk Policy Fullertan
India. He has previausly been associated with leading global banks such as Kotak Mahindra Primus,
Standard Chartered Bank and Barciays 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

Remarks
Appointment done

Auditor since
28th November, 2021

Address
Sunshine tower, level 19,

Name
KKC & Associates

LLP (formally known
as Khimji Kunverji &
Co LLP)

{Firm Registration No:

Senapati Bapat Marg,
Elphinstone Road,
Mumbai, Maharashtra
400013

in EGM dated 26t
November, 2021

(Firm Registration No.:
104607W / W100166)

Hazarimal Somani,
Bombay Gymkhana,
Fort,

Mumbai — 400001

105148W/ W100621)
Kalyaniwalla & Floor 2, Plot 29, 6th September, 2021 Appoiniment done
Mistry LLP Esplanade House, in AGM dated 8th

September, 2021

Details of change in_auditors since last three vears

Name Address Date of | Auditer of the
Appointment/ Company Since

Cessation {in case

resignation)

Remarks
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KKC & | Sunshine tower, | 26" November, - Appointment
Associates LLP | level 19, 2021 done in EGM
{formally known | Senapati Bapat {Appointment) dated 264
as Khimji | Marg, November, 2021
Kunverji & Cao | Elphinstone
LLP) Road, Mumbai,
Maharashtra
400013
Haribhakti & Co | 705, Leela 6t Septemnber, Resigned as one
LLP Business  Park, 13" November, 2021 of the Joint
Andheri Kurla 2021 Statutory
Road, (Cessation} Auditors w.e.f.
Andheri East, 13" November,
Mumbai - 2021
400058
Kalyaniwatla & | Floor 2, Plot 29, 6th September, - Appaointment
Mistry LLP Esplanade 2021 done in AGM
House, {Appointment) dated Gth
Hazarimai September, 2021
Somani, Bombay
Gymkhana, Fort,
Mumbai - 400001
BSR & Cao. LLP, | 5th Floor, Ladha gth September, 12th July, 2017 -
Chartered Excelus, 2021
Accountants Apollo Mills, (Cessation)
Compound,
N M Joshi Marg,
Mahalaxmi,
Mumbai — 400
011

XVI. Key Operational and Financial Parameters (in Rs. Crores and on standalone Basis) for

the last 3 audited years)

Key Operational and Financial Parameters {in Rs. Crores and on Standalone Basis) for H1Y23
{limited review) and last 3 audited years as per IND_AS accounting

Particular {in crores) [ur?:upc;?tzed) Mar;:h'z March'21 Maruch'z
Balance Sheet 29,524 23,490 23,782 28,168
Net Fixed assels 128 117 122 136
Current assets 13,181 9014 9,828 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
R i R R
Frovisions 136 125 65 40
Deferred tax liabilities (net) - - - -
Other non-current liabilities 62 6 81 13
Current Liabilities: 9,017 9,359 7.537 7,846
e ot aes o | gq0r | aras | rass | vaen
Current tax liabilities (net) 55 55
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Other current liabilities 55 168 36 33
Equity (equity and other equity) 4,884 4,558 4,244 4,648
Total equity and liabilities 29,524 23,490 23,782 29,168
Profit and Loss:

Total revenue from operations 2,143 3,591 4757 5,274
Cther income 8 10 11 14
Taotal Expenses 1,773 3,506 6,287 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
Earnings per equity share: (a) basic; and (b)

diluted 1.25 0.26 (5.28) 3.65
Conlinuing operalions

Biscontinued operations NA NA NA NA
l’s;:larlafi‘,;:;inuing and discontinued 125 0.26 (5.28) 3.65
Cash Flow:

Net cash generated from operating activities {3,802} {1,458) 4771 {2,003}
Net cash (used in) / generated from

investing éctiw’tiesJ | {779) 2,678 (23) (1.986)
:;EV?:?;;: generated from/used in financing 5.438 (662) (4,680) 4,360
Cash and cash equivalents 2,055 1,198 639 571
Balance as per statement of cash flows 2,058 1,198 639 571
Additional Information

Net waorth 4.840 4,498 4,212 4,610
Cash and cash equivalents 2.055 1,188 639 571
Current investments 1672 743 2,260 2,748
Assets Under Management 25,068 20,941 20,858 24,805
Off balance Sheet Assets 1,038 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 8381 3,424 1,061
Bad debts to Account receivable ratio NA NA NA NA
Gross NPA (%) 3.87% 8.57% 9.64% 2.59%
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 Consclidated 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
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Nel Fixed assets 122 129 146
Current assets 10,188 11,289 12,780
Non-current assets 16,937 16,350 18,955
Total assets 27,244 27,768 32,886
Non-Current Liabilities (including maturities of

long-term borrowings and short-term 12,328 14,753 19,357
borrowings):

fFi;r;il?;allli(;J;;}rt?;;i)ngs, trade payables, and other 12,073 14,591 19.330
Provisions 125 66 8
Deferred tax liabilities (net) - - -
Other non-current liabilities 130 85 18
gl:;egsrtti::ii:tgi:; (including maturities of long- 10,454 8,883 8,937
Eri]r;r;?:alﬂ"{ab;:fi;:i)ev;i)ngs, trade payables, and other 10,328 8779 8.870
Provisions g 2 -
Current tax liabilities (net) 55 55 32
Other current liabilities 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 aperations 4,080 5,271 5,809
Other income 13 11 21
Total Expenses 3,985 6,896 4,683
Total comprehensive income 80 {1,210) 709
Other comprehensive income [+ 4 {52)
Profit / loss after tax 74 (1,213} 760
Earn_mgls per eqwtly share: (a} basic; and {b) diluted 033 (5.54) 571
Continuing operations

Oiscontinued 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)
:3}53:2 used in / generated from investing 3.192 (497) (1.784)
Nat cash used in financing activities {910 {(4,465) 5,262
Cash and cash equivalents 1,235 07 690
Balance as per statement of cash flows 1,235 707 620
Additional Information

MNet worth 4,398 4,098 4,552
Cash and cash eguivalents 1,235 707 6890
Current Investments 768 2,567 3,133
Assets Under Management 25,398 25,048 29,106
Off balance Sheet Assets 5,626 5,403 1.424
Total Debts to Tolal Assets 0.77 0.81 0.84
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Debt Service Coverage ratios NA NA 5.85
interest Income 3,891 5083 5,585
Interest Expense 1,596 2,112 2,224
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 Adeguacy Ratio (%) NA NA NA
Tier Il Capital Adequacy Ratio (%) NA NA NA

Note: Pursuant to Reguiation 52(1) of SEBI (Listing Obligations and Disclosure

Requirements}

Regulations, 2015, the Company is only required to prepare Standalone financial results during the
interim periods of the financial year. Accerdingly, the consclidated financial results have been
presented only for the year ending March 31, 2020, March 31, 2021 and March 31, 2022.

XVII.  Project cost and means of financing in case of funding new projects: Not Applicable
XVIIl. Details of the following liahilities of the issuer, as on 31 December 2022:
a. Details of OQutstanding Secured Loan Facilities: As mentioned in Annexure |
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 [
Name of | Type of | Amount Principal Repayment
lender facility Sanctioned amount date/ schedule
outstanding
c. Details of Outstanding Non-Convertible Securities as on 31 December 2022:
Tenor
! Redemp
Perio Date tian
dof Amt of Date/ Latest
Series | Matur Rs. allotm | Schedul | Credit Secured/Unse
of NCS | ity Coupon | crore | ent e rating cured Security
First Pari
Fassu
charge
14- on
Series 700.0 | Feb- 14-Feb- | AAA by Receiva
87 1.096 | 8.24% 0 20 23 CRISIL Secured hles
First Pari
Passu
charge
on
Receiva
bles +
26- Fixed
Series 150.0 | Mar- 24-Mar- | AAA by Deposits
80 728 5.20% 0 21 23 CRISIL Secured as
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seconda
ry .
security
incase of
shotfall

Series

3,651

10.60%

75.00

29-
Apr-13

28-Apr-

AAA by
ICRA

Secured

First Pari
Passu
charge
on
Receiva
bles +
Fixed
Deposits
as
seconda
ry .
security
incase of
shotfall

1,083

7.85%

350.0

14-
May-

AAA by
CRISIL
and AAA
by ICRA

Secured

First Pari
Passu
charge
on
Receiva
bles

Series
24

3,652

0.85%

40.00

22-
May-
13

22-May-
23

AAA by
ICRA
and AAA
by
CRISIL

Secured

First Pari
Passu
charge
on
Receiva
hies

Series
88

1,095

7.15%

200.0

29-
Jun-
20

28-Jun-
23

AAA by
CRISIL
and AAA
by
CARE

Secured

First Pari
Passu
charge
on
Receiva
bles

Series
27C

3.650

10.45%

25.00

9-Nowv-
13

3-Nov-
23

AAA by
ICRA
and AAA
by
CRISIL

Secured

First Pari
Passu
charge
on
Receiva
bles

MLD
Series 2

1.095

Linked
to
Underlyi
ng
benchm
ark

50.00

2-Feb-

2-Feb-
24

CRISIL
PP-MLD
AAAr

Secured

First Pari
Passu
charge
on
Receiva
bles

Series
67

2,182

8.35%

70.00

17-
Apr-18

17-Apr-

AAA by
CARE

Secured

First Pari
Passu
charge
on
Receiva
bles +
Fixed
Deposits
85
seconda
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ry
security

incase of
shotfall

Series
86

1,827

8.68%

200.0

29-
Jan-
20

29-Jan-
25

AAA by
CRISIL

First Pari
Passu
charge
on
Receiva
bles +
Fixed
Deposils
as
seconda
ry
security
incase of
Secured shotfall

Series
g2

1.086

6.80%

300.0

28-
Mar-
22

28-Mar-
25

AAA by
CARE

First Pari
Passu
charge
an
Receiva
bles +
Fixed
Deposits
as
seconda
y
security
incase of
Securad shotfall

Series

92 (Re-

Issuanc
el)

857

6.80%

250.0

22-
Now-
22

28-Mar-
25

AAA by
CARE

First Pari
Passu
charge
on
Receiva
hles +
Fixed
Depaosits
a5
seconda
ry
security
incase of
Secured shotfall

Series
23

1.086

7.30%

350.0

2
May-

2-May-

AAA Dy
ICRA
and AAA
by
CARE

First Pari
Passu
charge
on
Receiva
bles +
Fixed
Deposits
a5
seconda

ry
Secured security
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incase of
shotfall

Series
94

1.096

7.80%

300.0

2-Jun-
22

2-Jun-25

AAA Dy
CRISIL

First Pari
Passu
charge
on
Receiva
Secured bles

Series
g5

1.096

7.95%

35.00

3o-
Jun-
22

30-Jun-
25

AAA by
CRISIL

First Pari
Passu
charge
on
Receiva
bles +
Fixed
Deposits
as
seconda
ry .
security
incase of
Secured shotfall

Series
96

1,096

7.80%

250.0

21-
Jul-22

21-Jul-
25

AAA by
ICRA

First Pari
Passu
charge
on
Receiva
bles +
Fixed
Deposits
as
seconda
ry
security
incase of
Secured shotfall

Series
g7

1,096

8.00%

500.0

28-
Jul-22

28-Jul-
25

AAA by
ICRA

First Pari
Passu
charge
on
Receiva
Secured bles

Series

2,555

9.20%

50.00

10-
Aug-

8-Aug-

AAA by
CRISIL
and AAA
by
CARE

First Pari
Passu
charge
on
Receiva
Secured hles

MLD
Series 3

1,086

8.20%

103.0

16-
Dec-

16-Dec-
25

ICRA
PP-MLD
AAASE
able

First Pari
Passu
charge
on
Receiva
Secured bles

Series
91

1,826

6.14%

740.0

17-
Now-
21

17-Nov-
28

Unrated

First Pari
Passu
charge
Secured on
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Receiva
bles
First Pari
Passu
charge
22- on
Series 8.0514 [ 914.0 | Jan- 22-Jan- | AAA by Receiva
85 2922 | %i(S.A) |2 20 28 CRISIL Secured bles
First Pari
Passu
charge
on
Receiva
bles +
Fixed
Deposits
as
AAA by seconda
ICRA ry
15- and AAA security
Series Nov- 15-Nov- | by incase of
98 3.653 | 8.30% 75.00 | 22 32 CARE Secured shotfall
5727.
Total 02
AAA by
CARE
25- and AA+
Sub Feb- 25-Apr- | by India
debt-81 | 2616 | 9.30% 25.00 | 18 23 Ratings Unsecured
AAA by
ICRA
and AA+
Sub 28- 27-Oct- by India
debf-3 | 3.651 | 10.50% | 50.00 | Oct-13 | 23 Ratings | Unsecured
Sub
debt-12 27- 26-Apr- | AAA by
| 2738 | 8B.75% 2500 | Oct-16 | 24 CARE Unsecured
AAA by
ICRA
26- and AAA
Sub Dec- 26-Dec- | by
debt-4 | 3,653 | 9.60% 50.00 | 14 24 CARE Unsecured
Sub
debt-12 27- 25-Apr- | AAA DY
1 3102 | B.75% 25.00 | Oct-16 | 25 CARE Unsecured
AAA by
CARE
10- and AA+
Sub Jun- 10-Jun- | by India
debt-51 | 3,653 | 9.50% 2500 |15 25 Ratings | Unsecured
AAA by
CARE
Sub 100.0 | 13- 13-0ct- | and AAA
debt-7 1 | 3,653 | 9.50% 0 Oct-15 | 25 by ICRA | Unsecured
25- AAA by
Sub Feb- 25-Feb- | CARE
debt-911 | 3,653 | 9.30% 25.00 [ 16 26 and AA+ | Unsecured
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by India
Ratings
AAA by
CARE
23- and AA+
Sub Mar- 23-Mar- | by India
debt-10 | 3.652 | 8.25% 25.00 |16 28 Ratings | Unsecured
AAA by
CARE
3- and AA+
Sub May- 30-Apr- | by India
debt-11 | 3,649 | 9.30% 21.00 [ 16 26 Ratings Unsecured
AAA by
CRISIL
12- and AAA
Sub Jun- by
debt-13 | 3,648 | 9.30% 50.00 | 18 8-Jun-28 | CARE Unsecured
AAA by
Sub CRISIL
debt-13- 8.30%- 27- and AAA
Reissua XIRR Jun- by
nece | 3.634 | 8.45% 65.00 | 18 8-Jun-28 | CARE Unsecured
AAA by
Series CRISIL
13- 9.30%- and AAA
Reissua XIRR 13- by
nce il 3,618 | 9.45% 60.00 | Ju-18 | 8-Jun-28 | CARE Unsecured
AAA by
Series CRISIL
13- 9.30%- 13- and AAA
Reissua XIRR Dec- by
ncelll | 3465 | 9.77% 50.00 |18 8-Jun-28 | CARE Unsecured
AAA by
CRISIL
and AAA
Series 20- 20-Jul- by
14 3.653 | 0.45% 25.00 | Jul-18 | 28 CARE Unsecured
AAA Dy
Series 9.45%- CRISIL
14- XIRR 28- and AAA
Reissua 8.5507 Sep- 20-Jul- by
nce | 3583 | % 20.00 | 18 28 CARE Unsecured
AAA by
CRISIL
16- and AAA
Series 150.0 | Aug- 26-Apr- | by
15 3.906 | 9.25% )] 18 28 CARE Unsecured
AAA by
25- CRISIL
Series 150.0 | Jun- 25-Jun- | and AAA
16 3,652 | 7.70% g 21 i by ICRA | Unsecured
AAA by
12- CRISIL
Series 100.0 | Aug- 12-Aug- | and AAA
17 3,652 | 7.60% Q 21 31 by ICRA | Unsecured
Series 1-Oct- AAA by
18 3,852 | 7.60% 50.00 I'21 1-Oct-31 | CRISIL Unsecured
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and AAL
by ICRA

Series
18

3,651

25-

7.65% 50.00

Apr-22

23-Apr-
32

AAA by
CRISIL
and AAA
by
CARE

Unsecured

Series

20

3,653

23-

8.40% 50.00 |22

Dec-

23-Dec-
32

AAA by
ICRA
and AAA
by
CARE

Unsecured

Total

6,918,
02

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

List of Tap 10 non-convertible securities as on 31 Dec 2022

Sr. Name of holders of non-convertible Amount in % of total NCS
No. securities” crore outstanding
1| UNION BANK OF INDIA 1175 14%
2 | ASIAN DEVELOFPMENT BANK g14 11%
3 | STATE BANK QOF INDIA 750 9%
4 | INTERNATIONAL FINANCE CORPORATION 740 9%
5| SBI MUTUAL FUND 700 8%
6 | BARCLAYS BANK PLC 500 6%
7 | SBI LIFE INSURANCE 445 5%
8 | KOTAK MAHINDRA BANK 300 4%
| s oG
10 | BANK OF BARODA 200 2%
Total 5,924

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

e. Details of outstanding Commercial Paper as on 31 December 2022:

5. No. ISIN of commercial paper | Maturity Date | Amount cutstanding(In Crs}
21-22/CP/03 | INES35H141H3 17-Feb-23 100
21-22/CP/C4 | INE5S35H1411 20-Mar-23 75
21-22/CP/05 | INES35H 14111 20-Mar-23 75
22-23/CP/01 | INES35H 14109 23-Jun-23 150
22-23/CP/02 | INES35H14IKTY 14-Jul-23 250
22-23/CPi03 | INES35H14IL5 24-Aug-23 100
22-23/CP{04 | INE535H14IN1 30-Aug-23 400
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22-23/CP/05 | INES35H14IM3 07-Sep-23 50
22-23/CP/06 | INES35HIZIO9 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 Amaount Principal Date of Credi | Secured! | Securit
Party ( in | facility! sanctione | Amount Repaymen |t Unsecure |y
case of Instrume | df issued outstandin | / Ratin | d
facility)/ nt g Schedule | g
Name of
Instrume
nt
NIL
g. Details of any outstanding borrowings taken/ the debt securities issued for consideration

XIX.

other than cash as on 31% December 2022, This infermation 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 |, Sub Debt Series
13-Reissuance |, Sub Debt Series 14-Reissuance | and Sub Debt Series 13 Reissuance |l
at a discount to issue price.

List of Secured and Unsecured Non-Convertible Debentures of Fullerton India Credit
Company Limited as on 31¢t December 2022: As mentioned in Annexure |

Disclosures on Asset Liability Management for the latest audited financials {as on
30" September 2022)

SL

No.

Particulars of disclosure

Details

1.

Issuer

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

-Lending Policy: Refer "Annexure XI"

*Classification of loans/advances
given {o associate or entities or person
related to board, senicr management,
promaters, etc.: - NiL

-Classification of loans/fadvances
given, according to type of loans,
denomination of loan outstanding by
loan to value, sectors, denomination of
loans outstanding by tickel size,
geographical classification of
borrowers, maturity profile etc.. see
paragraphs below

*Aggregated exposure to fop 20
borrowers: Refer "Annexure VII" in
Placement documents

-Details of icans, overdue and
classified as Non-performing assets
{NPA). Refer “Annexure X' in
Placement documents

Details of borrowings made hy the Issuer

Refer “Annexure " in  Placement

dacuments
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3. Details of change in shareholding Refer section “Details of Equity Share
capital history” in Placement document

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

5. Details of barrowers Refer XIX (g}

8. Details of Gross NPA Refer X1X {g)

7. Details of Assets and Liabilities Refer XIX {h)

8. Discliosure of latest ALM statements to stock | Enclosed as Annexure X

exchange

» Audited ALM as on 315 March 2021

o Audited ALM as on 315t March 2022

= Provisional ALM as on 30th
September 2022

a) Types of loans

Details of types of loans

S1. 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 horrower 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 Ioans outstanding by loan-to-value:

Details of LTV

Sl 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) 80-70% 14.0%
{5) 70-80% 10.1%
(6) 80-90% 57%
(7) >80% 6.0%
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
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C. Vehicle finance 21%
D. MFI NA
E. MSME 17.5%
F. Capital market funding (locans against shares, margin 1.3%
funding)
G. Others 55.1%
(2) Wholesale
A. Infrastructure NA
B. Real estate (including builder loans} 0.0%
C. Promoter funding NA
D, Any other sector {as applicable) NA
E. Others NA
Total 100.0%

d} Denomination of Ioans outstanding by ticket size™

Details of outstanding loans category wise

5l. No. | Ticket size (at the time of Percentage of AUM
origination}
{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%
{N Rs. 1—5crore 7.7%
{(8) Rs. 5 — 25 crore 1.8%
Total 100.0%

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

e} Geographical classification of borrowers:

Top S states borrower wise

5i. No. Top 5 states Percentage of AUM
(1) TAMIL NADU 22.3%
(2) MAHARASHTRA 12.7%
(3) KARMNATAKA 10.7%
(4) RAJASTHAN 7.3%
{5) ANDHRA PRADESH 6.7%
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f} Details of loans overdue and classified as non-performing in accordance with RBI's

stipulations:
Movement of Gross NPA Movement of provisions for NFA
Movement of gross NPA*| Rs. Crore Movement of provisions for| Rs. Crore
NPA
Opening gross NPA 1,326 Opening balance 731
- Additions during the year 607 - Provisions made during 383
theyear
986 - Write-off/ write-back of 562

- Reductions during the

year eXcass provisions

Closing balance of gross 947 Closing balance 552
NPA

* indicale the gross NPA recognition policy (Day's Past Dug)
g} Segment-wise gross NPA

Segment wise gross NPA

SI. No. Segment-wise gross NPA Gross NPA (%}
{1) Retail
A Mortgages (home loans and loans against property) 10.2%
B. Gold icans NA
C. Vehicle finance 6.1%
D. MFI NA
E. MSME 2.2%
F. Capital market funding (loans against shares, margin 0.0%
funding)
G. Others 1.5%
{(2) Wholesale
A. Infrastructure NA
B. Real esiate {including builder loans) 0.0%
C. Promater funding NA
D. Any ather sector {as applicable)} NA
E. Others NA
Total 3.8%

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

Residual maturity profile of assets and liahilities
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»q »2 =3 26 1 >3
Up to month | meonth | month month | years | year >3
Category 30131 -2 s-3 s—6 -3 s—5 | year | Total
s—1
days month | month | month ear month | year s
s s 5 y 5 s
Deposit - - - - - - - - -
Advances 1,005 761 765 | 2,283 | 4,029 | 8,167 3'502 3=316 23; °
Investment
s 1,672 - - - - - - 780 | 2452
Barrowings
M 243 o5 | s48 | 1918 | 4032 | 6800 | O | 904 22é77
FCA~ - - - - - - - - -
FCL* - - - - - - - - -

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

XX. Details of Promoters of the Company:
5. | Name of Angelica Investments Pte Ltd. — | Sumitemo Mitsui Financial Group,
Nao | Promoter Helding Company Inc. (“SMFG”)
1 | Date of 23/01/2003 02/12/2002
Incorporation
2 | Age NA NA
3 | Addresses 5, Shenton Way #18-06 UIC 1-2, Marunouchi 1-chome, Chiyoda-
Building, Singapore - 068808 ku, Tokyo
100-0005, Japan
4 | Educational NA NA
Qualifications
5 | Experience in NA NA
the business
or
Employment
6 | Positions/post NA NA
s held in the
past
7 | Directorships NA NA
held
8 | Other Company is an investment The promoter has a wide network of
ventures of holding company domestic and overseas subsidiaries
each and affiliate companies engaged in
promoter different industries. Details can be
accessed through this web link:
htips:/fwww.smfg.co.jp/english/comp
any/groupcompanies.himl
9 | Special NA NA
Achievement
5
10 | Businaess and | Company is an investment SMFG is primarily engaged in the

Financial
activities

holding company

management of banking subsidiaries
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,
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1981.
11| Photograph NA NA
12 | Permanent AAQCA1818H ABGCS7030J
Account
Number
13 | Email corpcomm@ffh.com.sg voshimura masahiro@@vb smbe.co.jp
Address
14 | Telephone +65 6828 9900 +81-3-4333-5312
Number

The Issuer confirms that the Permanent Account Number, Aadhaar Number, Driving License Number,
Bank Account Number{s} and Passport Number of the promoters and Permanent Account Number of
directars 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 stock
exchange at the time of seeking in-principle approval.

XXI.

XX,

XXI11.

XXV,

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

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.

Sumiteme Mitsui Financial Group, Inc. ("SMFG") has completed the acquisition of a 74.9%
stake in Fullerton India Credit Company Limited (“FICCL"} from Fullerton Financial
Holdings Pte. Ltd. {"FFH") on 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-dsposit
taking ane; RBI has issued a fresh certificate of registration dated September 27, 2021 in
lieu of earlier certificate of regisiration dated May 27, 2011.

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

NIL
Details of default and non-payment of statutory dues
NiL

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 ieast 30 days prior to the day on which the general meeting
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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

. Intention of promoter, directors or Key Managerial person to subscribe to the offer. There's no
intention of the promaoters, directors or Key Managerial person to subscribe to the offer.

. The propased time within which the allotmeni shall be completed: Cn the date of allotment as
mentioned in the term sheet

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

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

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

. The details of significant and malerial orders passed by the Regulatars, Courls and Tribunals
impacling lhe going concern status of the company and its future operations: N.A.

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

Sl. | Category Pre-issue Post-issue
No.
No. of shares | %of No. of shares | % of
held share heid share
holding holding
A Promoters’ holding
1 Indian
Individual Nil Wil Nil Nil
Bodies corporate Nil Nil Nil Nil
Sub-total Nil Nil Nil Nil
2 Foreign promoters
Individual Nil Nil Nil Nil
Bodies corporate 2,24,67,17,350 100 2,24,67,17,350 100
Sub-total Nil Nit Nil il
Sub-total {A) 2,24,67,17.350 100 2,24,67,17,350 100
B Non-promoters’
holding
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1 Institutional Nil Nil Nil Nil
investors

2 Non-institutional Nit Nil Nil Nil
investors

3 Private carporate Nil MNil 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-total (B) Nil Nil Nil Nil
GRAND TOTAL 2,24,67,17,350 100 2,24 67,17,350 100

Purpose and objects of offer: As per Term Sheet

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

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

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

Any financial or other material interest of the directors, promaters 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

Details of any litigation or legat action pending or taken by any Ministry or Department of the
Government or a statutory authority against any promater 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 Depariment or statutory authority upon
conclusion of such litigation or legal action shall be disclosed: No

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

Dstails 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 offences in the last lhree 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.
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Series No: 101

SERIES 101 (OPTION I} DEBENTURES

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

Mode of issue Private Placement basis

Face Value Rs. 1,00,000/- (Rupees Cne Lakh Only) 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

SERIES 101 (OPTION il) DEBENTURES

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

Mode of Issue Private Placement basis

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

Tenor/ Maturity Date As per Term Sheet annexed

Issue Amount
Interest Rate
Interest Payment Dates

Deemed Date of Allotment
Maturity Date/ Redempiion Date

SERIES 101 (OPTION ill) DEBENTURES

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

Mode of Issue Private Placement basis

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

Tenor/ Maturity Date As per Term Sheet annexed

Issue Amount
Interest Rate
Interest Payment Dates

Deemed Date of Allatment
Maturity Date/ Redemption Date

Obligations of the Issuer under the present Debentures issuance will rank:
Please refer Term Sheet
Issue Size:

100,000 {ONE LAKH} RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE,
NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY)
EACH, IN ONE OR MORE TRANCHES, AGGREGATING TO INR 10,00,00,00,000/- (RUPEES ONE
THOUSAND CRORES ONLY) ISSUED AT PAR/ PREMIUM ("DEBENTURES") BY FULLERTON
INDIA CREDIT COMPANY LIMITED ON PRIVATE PLACEMENT BASIS. (THE “ISSUE") AS
FOLLOWS:
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40,000 (FORTY THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES
ONE LAKHS ONLY} EACH AGGREGATING TO INR 4,00,00,00,000/- (RUPEES FOUR HUNDRED
CROCRES ONLY) ISSUED AT PAR/ PREMIUM {(REFER TO LXI| (TERM SHEET — SERIES 101))
(“SERIES 101 (OPTION 1) DEBENTURES"} BY FULLERTON INDIA CREDIT COMPANY LIMITED
ON PRIVATE PLACEMENT BASIS.

30,000 (THIRTY THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES
ONE LAKHS ONLY) EACH AGGREGATING TO INR 3,00,00,00,000/- (RUPEES THREE HUNDRED
CRCRES ONLY) ISSUED AT PAR/ PREMIUM (REFER TO LXII (TERM SHEET — SERIES 1071))
(“SERIES 101 (QPTION Il) DEBENTURES") BY FULLERTON INDIA CREDIT COMPANY LIMITED
ON FRIVATE PLACEMENT BASIS.

30,000 (THIRTY THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- {RUPEES
ONE LAKHS ONLY) EACH AGGREGATING TO INR 3,00,00,00,000/- (RUFEES THREE HUNDRED
CRORES ONLY) ISSBUED AT PAR/ PREMIUM (REFER TO LXIlI {TERM SHEET — SERIES 1071))
("“SERIES 101 (OPTION IH) BEBENTURES") BY FULLERTON INCIA CREDIT COMPANY LIMITED
ON PRIVATE PLACEMENT BASIS.

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

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

Memorandum and Articles of Assaciation of the Company

Certificate of Incorparation of the Company dated August 30, 1994

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 Qctober 26, 2007 issued by Mumbai RO

Board Resolutions and Borrowing Committee resolution approving the Issue of Debentures dated
February 2, 2023 and 20 March 2023 respectively

6. Shareholders resolutions dated February 2, 2023 under Section 180 (1) (a) & (c) of the Act

7. Agreement with Registrar dated April 18, 2006

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

9,

-1

LN

W

Consent/ permission letter from priar creditors for creation of Pari-Passu charge
0. Credit ratings assigned to the Company by CRISL Ratings Limited and CARE Ratings Limited

There are no other material conlracts 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 1.
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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 Novemnber 2021, Sumitomo Mitsui Financial Group, Inc. {("SMFG") acquired
74.8% stake in Fullerton India Credit Company Limited ("FICCL") from Fullerten 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
periad of time.

The Company surrendered deposit taking NBFC registration in favour of non-deposit
taking one and RBI has issued a fresh cerlificate 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:
1. siatutory dues
. debentures and interest thereon
3. deposits and interest thereon (FICCL is a non-deposit taking NBFC, hence not
applicable)
4. loan from any bank or financial institution and interest thereon.
Any default in Annual Filing of the Company under the Companies Act, 2013 or the
rules made thereunder:
Nil

XXX. Mode of payment:

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

XXXl. Mode of repayment:

Repayment will be made by either DD or RTGS o the respective investor's account.

XXXIl. List of Top 10 Debenture Holders as on 315t December 2022:

Sr. No. Name of Debenture Holders lAmount (Crs)
1 ASIAN DEVELCPMENT BANK 914
2 STATE BANK OF INDIA 730
3 UNION BANK OF INDIA 750
4 INTERNATIONAL FINANCE CORPCRATION 740
5 BARCLAYS BANK PLC 500
6 SBi LIFE INSURANCE 445
7 BANK OF BARODA 200
8 TATA AIG GENERAL INSURANCE COMPANY LIMITED 200
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150

10

HVPNL EMPLOYEES PENSION FUND TRUST

130

Total

4779

(Basis fully paid NCD’s)

XXXIll. The number of persons to whom allotment en preferential
placement/rights issue has already been made during the year (FY23), in terms of
number of securities as well as price:
Private Placement:

basis/private

Series
of NCS

Tenor {
Period of
Maturity

Cou
pon

Amt
Rs.
crore

Date of
allotme
nt

Maturity
Date

Latest
Credit

rating

Secured/
Unsecure
d

Security

Series
19

3.851

7.85
E

50.00

25-Apr-
22

23-Apr-32

AAA by
CRISIL
and
CARE

Unsecure
d

Unsecured

Series
93

1,096

7.30
%

350.0

2-May-
22

2-May-25

AAA by
ICRA
and
CARE

Secured

First Pari
Passu
charge on
Receivable
s + Fixed
Deposits as
secondary
security in
case of
shartfall

Series
94

1,126

7.80
%

300.0

2-Jun-
22

2-Jul-22

AAA by
CRISIL

Secured

First Pari
Passu
charge an
Secured
Property

Series
85

1,096

7.95
%

35.00

30-Jun-
22

30-Jun-25

AAA by
CRISIL

Secured

First Pari
Passu
charge on
Receivable
s + Fixed
Depaosits as
secondary
security in
case of
shortfall

Series
96

1,096

7.90
%

250.0

21-Jul-

21-Jul-25

AAA by
ICRA

Secured

First Pari
Passu
charge on
Receivable
s + Fixed
Depasits as
secondary
security
incase of
shortfall

Series

1,096

8.00
Y

500.0

28-Jul-
22

28-Jul-25

AAA by
ICRA

Secured

First Pari
Passu
charge on
Receivable
s
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First Pari
Passu
charge on
AAA by Receivable
Series 8.30 15-Nov- | 15-Nov- ICRA s + Fixed
88 3,653 % 75.00 22 32 and Secured Deposits as
CARE secondary
security
incase of
shorifall
First Pari
Passu
charge on
Series Receivable
92 Re- 6.80 | 250.0 | 22-Nov- | 28-Mar- AAA by s + Fixed
issuan 857 % 0 22 2025 ICRA Secured Deposits as
ce |} secondary
security
incase of
shortfall
First Pari
Passu
charge an
MLD ICRA Recei\_rabie
Series 1096 8.20 | 103.0 | 18-Dec- | 186-Dec- | PP-MLD Secured s+ Fr_xed
3 ' % o 22 25 AAArISE Deposits as
able secondary
security
incase of
shortfall
AAA by
Series 8.40 23-Dec- | 23-Dec- ICRA Unsecure
20 3,653 o 50.00 22 32 and d Unsecured
CARE
First Pari
Passu
charge on
AAA by Receivable
Series 8.30 2-Jan- 31-Dec- CRISIL s + Fixed
99 3,651 % 50.00 23 32 and Secured Deposits as
CARE secondary
security
incase of
shortfall
First Pari
Passu
charge on
AAA by Receivable
Series 810 | 250.0 | 27-Jan- | 22-Mar- CRISIL s + Fixed
100 420 % 0 23 24 and Secured | Ko osits as
CARE secondary
security
incase of
shortfall
First Pari
MLD 8.00 25-Jan- PPMLD Passy
Series 730 [,/ 52.50 23 24-Jan-25 AAA Secured charge on
o r/St -
4 able Recel\_fable
s + Fixed
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Deposits as
secordary
security
incase of
shortfall
First Pari
Passu
charge on
Series AAA by Receivable
100 400 8.10 | 400.0 | 16-Feb- 22-Mar- CRISIL Secured s + Fixed
Reissu B 0 23 24 and Deposits as
ance | CARE secondary
security
incase of
shortfall
First Pari
Passu
charge an
Series AAA by Receivable
a8 8.30 06-Mar- | 15-Nov- ICRA s + Fixed
Reissu 50 % 50.00 23 32 and Secured Deposits as
ance | CARE secondary
security
incase of
shortfall
99. A1+ by
23/CPY 364 ?;))0 150.0 | 24-Jup- 23 Jun-23 CRISIL | Unsecure Unsecured
01 o 0 27 and d
ICRA
2. Al+ by
23/CP/ | 364 7;,97 2200 | 159Uk | q4.ukgg | ICRA | Unsesure | cecied
02 3 0 22 and d
CARE
22- A1+ by
23/CP/ 7.05 | 100.0 | 25-Aug- | 24-Aug- ICRA Unsecure
03 364 % | o 22 230 and d Unsecured
CARE
22- AT+ by
23/CP/ 7.30 | 400.0 | 09-Sep- | 30-Aug- ICRA Unsecure
04 353 % | o 22 23 and d Unsecured
CARE
22- A1+ by
23/CP/ 7.30 09-5ep- | 07-Seo- ICRA Unsecure
05 363 o 50.00 27 P 23 and d Unsecured
CARE
22- A1+ by
23{!)(_6“,P! 157 76/905 30{?.0 26-2[;ec- 01-Jun-23 Igrﬁ{j\ Unszcure Unsecured
CARE
22- A1+ by
23/CPR 7.95 | 200.0 | 27-Feb- | 26-May- ICRA Unsecure
07 &8 % | o 23 2 | and d Unsecured
CARE
22- A1+ by
23/CP/ B.20 27-Feb- | 25-Aug- ICRA Unsecure
08 179 o 25.00 23 3 9 and d Unsecured
CARE
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22- Al+ by
23/CP/ 8.20 | 200.0 | 28-Feb- | 25-Aug- 'CRA Unsecure
09 178 % 0 23 23 and d Unsecured
CARE
22- A1+ by
23/CP/ 8.20 10-Mar- | 25-Aug- ICRA Unsecure
010 168 % 5.00 23 23 and d Unsecured
CARE
22- A1+ by
23/CP/ 8.05 | 200.0 | 14-Mar- ICRA Unsecure
011 91 % 0 23 13-Jun-23 and d Unsecured
CARE
22- A1+ by
23/CP/ 817 | 100.0 | 20-Mar- | 18-Mar- ICRA Unsecure
012 364 % | 0 23 24 and d Unsecured
CARE
Equity:
Nil
XXXV, An undertaking that the Issuer shall use a 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

SERIES 101 (OPTION |} DEBENTURES
Redemption Value As per Term Sheet
Maturity Period

SERIES 101 (OPTION Il DEBENTURES
Redemption Value As per Term Sheet
Maturity Pericd

SERIES 101 (OPTION Ill) DEBENTURES
Redemption Value As per Term Sheet
Maturity Period

XXXVI. Information relating to the Terms of Offer or Purchase

100,000 (ONE LAKH) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE,
NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS
ONLY) EACH, AGGREGATING TO INR 10,00,00,00,000/- (RUPEES ONE THOUSAND CRORES
ONLY) ISSUED AT PAR/ PREMIUM (“DEBENTURES") IN THREE TRANCHES BEING (1) 40,000
(FORTY THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE,
NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS
ONLY) EACH AGGREGATING UP TO RS. 4,000,000,000/- (RUPEES FOUR HUNDRED CRORES
ONLY) ("SERIES 101 (OPTION 1) DEBENTURES"); (i) 30,000 (THIRTY THOUSAND) RATED,
LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS ONLY) EACH
AGGREGATING UP TO RS. 3,000,000,000- (RUPEES THREE HUNDRED CRORES ONLY)
('SERIES 101 (OPTION Il) DEBENTURES"); and (Ill) 30,000 {THIRTY THOUSAND) RATED,
LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 100,000~ (RUPEES ONE LAKHS ONLY) EACH
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AGGREGATING UP TO RS. 3,000,000,000/- (RUPEES THREE HUNDRED CRORES ONLY)
("“SERIES 101 (OPTION lll) DEBENTURES") BY FULLERTON INDIA CREDIT COMPANY LIMITED
ON PRIVATE PLACEMENT BASIS. (THE "ISSUE").

XXXV, Particulars of the Offer:

Series

Series 101 (Option
1) Debentures

Series 101 (Option
'} Debentures

Series 101 (Option
lIl} Debentures

Security name (Name of the non-
convertible  securities  which
includes  (Coupon/  dividend
lssuer Name and maturity year)
e.g. B.70% XXX 2015

8.54% Fullerton
India Credit
Company Limited,
March 2025 -
Series 101 (Option

B.54%  Fullerton
India Credit
Company Limited,
February 2025 -
Series 101 {Option

8.54%  Fullerton
India Credit
Company Limited,
February 2025 —
Series 101 {Option

I} Debentures 1) Debentures I} Debentures

Issuer

Fullerton India Credit Company Limited

Type of Instrument

Rated, Listed, Senior, Securcd, Redeemable, Transferable,
Non-Convertible Debentures issued at parf premium to the
Face Value

Nature of Instrument (Secured or
Unsecured)

Secured

Seniority (Senior or subordinated)

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

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

For definiion purpose -Tier | Capital will include equity
shareholders and Tier i Capital shall include subordinated
debenture holders

Eligible Investors

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

A.  Mutual Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Foreign Portfolio Investors (FPIs)

Foreign Institutional Investars (Flis)

Qualified Foreign fnvestors (QFIs)

nsurance Companies

investment holding companies of high net worth individuals
Scheduled Commercial Banks

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
lheir 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.)

AETIGMMOO®

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

National Stock Exchange (WDM segment)

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

Rating of the instrument

'ICRA AAA/ Stable’ (proncunced as ICRA triple A/ Stable) rating
by ICRA Limited
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Press release is attached as Annexure V

Issue Size

40,000 (FORTY | 30,000 (THIRTY | 30,000 (THIRTY

THOUSAND) THOUSAND) THOUSAND)
RATED, LISTED, | RATED, LISTED, | RATED, LISTED,
SENIOR, SENIOR, SENIOR,
SECURED, SECURED, SECURED
REDEEMABLE, REDEEMABLE, | REDEEMABLE,
TRANSFERABLE, | TRANSFERABLE, | TRANSFERABLE,
NON NON NON
CONVERTIBLE CONVERTIBLE | CONVERTIBLE

DEBENTURES OF | DEBENTURES DEBENTURES

FACE VALUE INR | OF FACE VALUE | OF FACE VALUE
1,00,000/- INR 1.00,000/- | INR 1,00,000/-
{(RUPEES ONE | (RUPEES ONE | (RUPEES ONE
LAKH ONLY} EACH | LAKH ONLY) | LAKH ONLY)

AGGREGATING EACH EACH
TO INR | AGGREGATING AGGREGATING
4,00,00,00,000/- TO INR | TO INR
(RUPEES FOQUR | 3,00,00,00,000/- 3,00,00.00.000/-
HUNDRELD (RUPEES THREE | (RUPEES THREE
CRORES  ONLY) | HUNDRED HUNDRED
ISSUED AT PAR | CRORES ONLY) | CRORES ONLY)
{("SERIES 101 | ISSUED AT PAR/ | ISSUED AT PAR/
(OPTION 1) | PREMIUM PREMIUM
DEBENTURES") {"SERIES 101 | (*"SERIES 101
BY FULLERTON | (OPTION i) | (OPTION 1}}
INDIA CREDIT | DEBENTURES") DEBENTURES")
COMPANY BY FULLERTON | BY FULLERTON
LIMITED ON [ INDIA CREDIT | INDIA  CREDIT
PRIVATE COMPANY COMPANY
PLACEMENT LIMITED ON | LIMITED ON
BASIS. PRIVATE PRIVATE
PLACEMENT PLACEMENT
BASIS. BASIS.

Minimum Subscription

10 Debentures and in muliiples of 1 Debenture thereafler

Option to retain cversubscription
{Amount)

NIL

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

For eligible end-uses allowed under the relevant regulations
and applicable law for deployment of funds on its own balance
sheet and not to facilitate resource requests of group
entities/parent company/associates. The Issuer shall use the
proceeds from the issue of the Debentures to finance business
growth 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 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 maore than 25% being
used for general corporate purposes to the exlent permitied
under the relevant regulations and applicable law

Coupon / Dividend Rate

Step Up/Step Down Coupon Rate

8 54% p.a. | 8.54% p.a. | 854% p.a.
Not Applicable .

TS
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Coupon/ Dividend Payment | Payable Annually and at Maturity

Frequency

Coupon / Dividend Payment | 24 March 2024 and | 24 March 2024 | 24 March 2024 and
Dates on Maturity. and on Maturity. | on Maturity.

Cumulative/ non-cumulative, in
case of dividend

Not Applicable

Coupon Type (fixed, floating or
other structure)

Fixed

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

Not Applicable

Day Count Basis {Actual/ Actual)

Actual { Actual

Interest on Application Money

At the respective coupon rate (subject to deduction of tax of
saurce, as applicable) from the date of realization of cheque(s}/
demand draft{s] up to cne day prior to the Deemed Date of

Allotment
Default Interest Rate 2% p.a. over the coupon rate
Tenor 731 days from the | 703 days from | 698 days from the
Deemed Date of | the Deemed | Deemed Date of
Aliotment Date of Allotment | Allotment
Redemption Date 24 March 2025 24 February | 19 February 2025
2025

Redemption Amount

At Par - Rs. 1,00,000/- (Rupees one lakh only) per Debenture

Redemption premium/discount

Not Applicable

Issue Price Series 101 (Option | Series 101 (Option | Series 101 (Option
I} Debentures are | I} Debentures | 1I1) Debentures
issued at par, i.e. | aggregating to Rs. | aggregating to Rs.
Rs. 1.00,000/- | 80 crores are | 100 crores are
{Rupees One Lakh | issued at par, ie. | issued at par ie.
only) per Series | Rs. 1,00,000/- | Rs. 1,00,000/-
101 (Option 1) | (Rupees Cne Lakh | (Rupees One Lakh
Debenture. only) per Series | only) per Series

101 {Option 1) | 101 {Option 1)
Debenture; and Debenture: and
Series 101 (Option | Series 101 {Option
1)) Debentures | I} Debentures
aggregating to Rs. | aggregating to Rs.
210 crores are | 200 crores are
issued at premium, | issued at premium,
ie. Rs. | i.e. Rs.
1,00,000.10/- per | 1,00,000.10/- per
Series 101 (Option | Series 101 (Option
I} Debenture. [} Debenture.

Discount at which security is | Nil

issued and the effective yield as a
result of such Discount

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

Put Notification Time {Timelines
by which the investor need to
intimate Issuer before exercising
the put)

Not Applicable

Call Natification Time {Timelines
by which the investor need to

Not Applicable
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intimate Issuer before exercising
the call)

Face Value

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

Minimum Application and in

multiples of thereafter

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

Issue timing

10:00 am — 11 am | 10:15 am - [ 10:30 am - 11:30

Series 101 (Option | 11:15am Series | am  {Option 1)

I} Debentures 101 (Option II) | Debentures
Debentures

Issue Opening date

23 March 2023

Issue Closing Date

23 March 2023

Date of earliest closing of the
issue, if any

NA

Pay In Date

24 March 2023

Deemed date of allotment

24 March 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 which is 15 (fifteen) days prior to the interest payment date
or a redemption date.

Al covenants of the issue | Refer Annexure Xl

{including side letters,

accelerated payments, clause,

etc.)”

Description regarding Security | Security over movable assets

{where applicable) including type
of security {(movable/ immovable/
tangible, etc.), type of charge
{pledge/ hypothecation/
mortgage etc.) date of creation of
security/ likely date of creation of
security, minimum security cover,
revaluation, replacement  of
security, interest to the debenture
holder over and above the
coupon rate as specified in the
Trust Deed and disciosed in the
Placement Memorandum

{i) For the consideration aforesaid, the Debentures and aff
the Amounts Qutstanding, shall be inter alia secured by
a first ranking pari passu charge on lhe Movable
Property, as a primary security, pursuant to a Deed of
Hypothecation. The Company shall create the Security
Interest and exacute the Debenture Trust Deed prior to
the making listing application to Stock Exchange and
perfect the Security Interest in accordance with the
timelines provided under Applicable Law.

(i) The Security Interest shall be for the benefit of the
Debenture Holders, as security for the repayment of
Debentures issued under Series 101 and payment of
the Amounts Outstanding to the Debenture Holders
and/ or the Debenture Trustee and the due performance
by the Company of its obligations, covenants,
conditions and stipulations under the Debenture Trust
Deed, to the satisfaction of the Debenture Holders and
{ or the Debenture Trustee.

The obligations of the Company under the Transaction
Documents will constitute direct, senior, secured and

(iii)
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Security over Fixed Deposits

(i)

(i)

(iii)

(iv)

unconditional obligations of the Company secured by
parf passu charge under the Security Documents.

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

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

Notwithstanding anything contained in the Debenture
Trust Deed and other Transaction Documents, if at any
time, the security cover calculated based on the value
of the Movable Property (as reflected in the books of
accounts of the Company) is at least equal to the
Required Security Cover, the Company may at its
discretion, after providing a certificate from a statutory
auditor confirming that the security cover is at least
equivalent the Reguired Security Cover, seek release of
the security created over the Fixed Deposits, and the
Trustee shall be 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 the Debenture
Trust Deed and other Transaction Documents, the
Debenture Holders and the Trustee acknowledge that
{a} the Movable Property is the primary security in
relation to the Debentures and the Amounts
Outstanding, and if the security cover calculated based
an 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
Hoider nar the Trustee shall take any action ta 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 Securilty 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
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Security Cover

{

{in

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
Deposils as secondary security may be enforced, to
recover an amount equal to the difference in the
Required Security Cover and the security cover
calculated based on the value of the Movable Property
{as reflected in the books of accounts of the Company}.

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

The Company shall maintain a security cover over the
Secured Property such that the value of the Security
Property is at least 1.00 time of the Issue Amount and
accrued interest in relation to the Debentures (the
"Required Security Cover") throughout the tenar of the
Debentures. The value of the Secured Property
charged for this purpose (both for initial and subsegquent
valuations), shall be the amount reflected as the value
thereof in the books of account of the Company. The
Company shall ensure that the Reguired Security Cover
which is calculated in accordance with the applicable
regulations of the Securities and Exchange Board of
India, including the SEBI circular dated 19th May 2022,
on ‘Revised format of securily cover certificate,
menitoring and revisicns in timelines’, as amended from
time to time (*SEBI Security Cover Circular”), is also
maintained.

The Company shall submit the certificate of a statutory
auditor as on the last day of each calendar quarter, or if
so required under the applicable regulations, including
the SEBI Security Cover Circular (the "SEBI Security
Cover Certificate”} by the statutery auditor, as on the
last date of each financial quarter, each certifying that
the Required Security Cover is maintained for the said
series under the Debenture Trust Deed along with the
list of Movable Property and details of Fixed Deposits (if
any) forming part of the Secured Propery to the
Debenture Trustee over which a first ranking pari-passu
charge has been created in favour of the Trustee (for
the benefit of the Debenture Holders) as on the as on
the date such certificates are submitted and in the
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format as laid down in the SEBI Security Cover Circular
or any cther applicable law.

(iii} The Company shall also submit a quarterly certificate
from the statutery auditor of the Company certifying (i}
the Required Security Cover for the said series under
the Debenture Trust Deed; (i) compliance with all
covenants with respect to the Debentures, along with
half yearly financial results; and (iii) underlying loan
assets forming part of the Secured Property are
classified standard on books of the Company.

{iv} Where at the end of a financial quarter, Fixed Depaosits
are mentioned as a part of the list of Secured Property
in the certificates provided in paragraphs (i) and (ii)
above and Fixed Deposits were not a part of the list in
the certificate provided for the last financial quarter, a
certificate from an independent chartered accountant
within 2 Business Days from the date of submission of
the list of Fixed Depaosits in accordance with paragraphs
() and {ii) above, certifying that except than those
disclosed in the Original Financial Statements, there
are no proceedings pending befare, or claims due to,
any tax authority in respect of the Company which could
result in the Fixed Deposits owned by the Company
being or becoming subject to any tax claims pursuant to
Section 281 of the Income Tax Act, 1961, Section 81 of
the Tamil Nadu GST Act or Section 81 of the CGST Act
(the "CA Tax Certificate"). In case where the Fixed
Deposits are mentioned as a part of the list of Secured
Property in the certificate provided in paragraphs (i} and
(il above for one of more consecutive financial
quarters, the Company shall alsc provide a CA Tax
Certificate within 2 Business Days from the end of the
financial half year, till the time the Fixed Deposits are
mentioned as a part of the list of Secured Property in
the certificate provided in (a) above.

The Issuer shall create the sccurity set out here prior to the
listing application of the Debentures. Further, the charge
created by the Company shall be registered with the 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 cavenants/ terms of the
issue by the company.

For the purposes of the Placement Memorandum:

“Movable Property” means all amounts owing to, and received
and/or receivable by the Company andfor any person on its
behalf, all bock debts, all cash flows, receivables and proceeds
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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 Debenture Trustee and the Debenture
Holders in accordance with the Transaction Documents; and (i)
any exclusive security interest created for the benefit of certain
gavernmental, 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 regulatery requirements; (iv}
any deposits maintained by the Company for inlernal
compliance purposes; {v) any deposits maintained by the
Company for parking the proceeds of any debt availed by the
Campany pending utilization; (vi) any deposits maintained by
the Company for creating debt service redemption account or
similar accounts by whatever name calied; (vii) any deposits
provided/ to be provided by the Company in relation to
securitization transactions as credit enhancement/ cash
collateral, Constituenl Subsidiary General Ledger (CSGL)
transaction; {viit) in relation to insurance fixed deposits lien
marked for the Company's customers; (ix}) any fixed deposits
exclusively and bilaterally charged/ to be charged for the benefit
of any lender; and (x} such other deposits as may be mutually
agreed in writing between the Company and Debenture Trustee.

Transaction Documents

Debenture Trust Deed

Debenture Trustee Agreement,

the security documents

This Placement Memorandum

Any fee letter which may be executed with an

investor! arranger

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

e A

&

Conditions Precedent
Disbursement

to

{a) A cenrified copy of the most updated version of the
canstitutional documents of the Company.

{b) A certified true copy of the resolution of the board of
directors of the Company constituting the borrowing
commitiee and approving its powers.

{c) A cerified true copy of the resolutions of the tocard of
directors of the Company approving the issue of
Debentures by the Company within the specified limit
and appointing authorised signalories.

{d) A certified true copy the resolution{s) of the borrowing
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M

committee of the board of directors of the Company:

(i} approving the terms of, and the transactions
contempiated by Issue and the Transaction
Documents, to which it is a party and resoiving
that it execute the Transaction Documents to
which it is a party;

(i authorising and approving the creation of first
ranking charge over the Secured Property in
accordance with the +tferms under the
Transaction Documents; and

{iii) identifying the category of investors in relation
to the Issue.

Specimen signatures of authorized signatories
appointed in paragraph (c} and {d} above.

A cerified true copy of the resolutions of the
shareholders of the Company under Section 180{1)(c)
of the Act authorising the issue and ailotment of the
Debentures.

A cerified true copy of the resciutions of the
shareholders of the Company under Section 180(1)(a)
of the Act authorising the creation of security.

Acertificate from the Company (signed by an authorised
signatory or the company secretary} confirming that:

{i) borrowing, securing or ctherwise collateralising,
as appropriate, the Debentures would not
cause any borrowing, securing, collateralising
or similar limit binding on it {0 be exceeded
{including any limits imposed under any
resalution passed by the shareholders of the
Company) and that the resolutions passed by
the shareholders of the Company on 2 February
2023 under Sections 180(1}{a}and 180{1)(c) of
the Companies Act, 2013 are valid and in full
effect as on the date of the Debenture Trust
Deed;

i) the representation and warranties provided by
the Company under the Transaction
Documents are true and correct in all respects;

iii) each copy document relating to it specified in
Schedule IV of the Debenture Trust Deed is
correct, complete and in full force and effect as
at a date no earlier than the date of the
Debenture Trust Deed;
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(iv)

{x)

(xi)

(xii)

no Event of Default is continuing or would result
from the entry into or performance of the
Company's obligations under the Transaction
Dacuments to which it is a pariy;

the Company is maintaining the Reguired
Security Cover;

except as disclosed o in the Criginal Financial
Statements, there are no proceedings pending
before, or claims due to, any tax authority in
respect of the Company which could result in
the Secured Property owned by the Company
being or becoming subject to any Tax claims
pursuant to Section 81 of the Tamil Nadu GST
Act or Section 81 of the CGST Act;

underlying loan assets constituting the Secured
Property are classified standard on books of the
Company;

the Original Financial Statements (as provided
to the Debenture Trustee) are its most recent
audited financial statements;

no steps have been taken or application filed for
the initiation of an insclvency resolution process
under the Insolvency and Bankrupicy Code,
2016 against the Company,

no steps have been taken fowards the
preparation of a resolution plan for the
Company pursuant to the Reserve Bank of
India {Prudential Framework for Resolution of
the Stressed Assets) Directions, 2018 or any
other guidelines issued cr framework set up by
the RBI in relation to resolution of stressed
assets;

the Company has not been declared as a “relief
undertaking” or is subject to any analogous
declaration, order or proceeding under
Applicable Law;

the Company has received a no objection
cerlificate by Vistra ITCL (India} Limited {acting
for the benefit of all existing lenders of the
Company), Vistra ITCL {India) Limited {acting
for the benefit of all cerain debenture holders of
the Company) and Catalyst Trusteeship Limited
{acting for the benefit of and the remaining
debenture holders of the Company) through
their letters each dated 10 March 2023
{"NOCs"} for the creation of a pari passu charge
over the Secured Property for the Debentures,
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(i)

(xiil)

{xiv)

(xv)

A certificate from an independent chartered accountant
of the Company confirming the following:

(i)

(i)

and these NOCs are valid as on the date of the
Debenture Trust Deed;

the Company has received consent from each
of Angelica Investmenis FPFte. Lid. and
Sumitoma Mitsui Financial Group for the issue
and listing of the Debentures and these
consents are valid as on the date of the
Debenture Trust Deed;

no moratorium has been, or may, in the
reasonably foreseeable future be, declared in
respect of any indebtedness of the Company;
and

the Company has not taken any corporate
action and no other steps have been taken or
legal proceedings have been started or
received any notice for any legal proceedings
against it for its winding-up, dissolution,
administration or reorganisation or for the
appointment of a receiver, administration,
administrative receiver, frustee or similar officer
of it or of any or all of its assets or revenues.

borrowing, securing or otherwise collateralising,
as appropriate, the issuance of Debentfures
would not cause any borrowing, securing,
collateralising ar similar limit binding on it to be
exceeded (including any limits imposed under
any resolution passed by the shareholders of the
Company) and that each of the resclutions
passed by the shareholders of the Company on
2 February 2023 under Sections 180{1){a) and
180(1)(c) of the Companies Act, 2013 are valid
and in full effect as on the date of the Debenture
Trust Deed:

the Company is maintaining the Required
Security Cover along with the list of loan
receivables to the Debenture Trustee over
which a first pari-passu charge has been
created in favour of the Trustee (for the benefit
of the Debenture Holders); and

except as disclosed in the Original Financial
Statements, there are no proceedings pending
before, or claims due fo, any Tax authority in
respect of the Company which could resuit in
the Secured Property owned by the Company
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being or becoming subject to any Tax claims
pursuant to Section B1 of the Tamil Nadu G5T
Act or Section 81 of the CGST Act.

A copy of each of the following Transaction Documents,
duly executed by the parties fo it:

(i) the Debenture Trust Deed,

{ii) the Trustee Agreement;

{iii) the Placement Memorandum, and
fiv) the Deeds of Hypothecation.

A copy of the custody letter from the Debenture Trustee
that it has received each document in respect of the
Issue confirming, infer afia, that the executed documents
are in line with the execution versions circulated.

A copy of the rating letter from the Credit Rating Agency
providing a rating to the Dehentures.

An application to the Depository for allocation of 1SIN.

A copy of no-abjection letters/pari-passu letters required
from third party lenders, charge holders and trustees
under contracts or other arrangements binding on the
Company providing no-cbjection to the issue of
Debentures and creation of Security .over Secured
Property.

A copy of the in-principle appreval letter from NSE for
listing of the Debentures.

A legal opinion of Talwar Thakore & Associates, legal
advisers to the Secured Parties.

A consent letter from the Trustee confirming its
appointment to act as a debenture trusiee for the Issue
along with its fees and costs.

The Criginal Financial Statements of the Company.

Evidence that the costs and expenses due from the
Company in connection with the Issue have been paid.

Evidence that all Taxes (including stamp duty) payable
in connection with the execution, performance and/or
enforcement of the Transaction Documents {other than
the stamp Taxes payable on the Debentures pursuant to
the Indian Stamp Act, 1899) have been paid.

Evidence that consent has been received from each of
Angelica Investments Pte. Ltd. and Sumitomo Mitsui
Financial Group for the issue and listing of the
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Debentures on the stock exchange.

Conditions Subsequent to
Disbursement

{a) Al the time of allotment of the Debentures, evidence
that the stamp Taxes payable on the Debentures
pursuant to the Indian Stamp Act, 1893 have been paid.

(b Within 2 Business Days of the Daie of Alloiment of the
Debentures, evidence satisfactory to the Debenture
Trustee that the Debentures have been ailotted and a
copy of the resolution of the borrowing committee of the
board of directors of the Company authorising the
allotment of the Debentures to the Debenture Holders.

{] Within 15 days of the Date of Allotment, evidence
satisfactory to the Debenture Trustee that the Company
has filed a return of allotment of securities pursuant to
allotment of the Debentures, with the Registrar of
Companies, Chennai, by filing form PAS-3 in pursuance
of Rule 14(8} of the Companies (Prospectus and
Allotment of Securities) Rules, 2014,

(d) Within 4 Trading Days of the closure of the Issue,
evidence satisfactory to the Debenture Trustee that the
Debentures have been listed at the Exchange.

{e) Within 30 days from the date of execution of each Deed
of Hypothecation, evidence that Form CHG-8 has been
duly filed by the Company with the Registrar of
Companies, Chennai in connection with the Secured
Property.

(f) Evidence that necessary filings in connection with the
creation of Security over the relevant Secured Property
under the Transaction Documents with CERSAI have
been made by the Debenture Trustee within 30 days of
the date of execution of each Deed of Hypothecation.

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 Dehenture
Haolders of an amount representing not less than three-fourths
in value of the naminal 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 in
the Debenture Trust Deed, by a natice 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 to be due and payable forthwith and, subject to
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the Consequences of Event of Default (given below) the
Security Interest created hereunder shall become enforceable.

(i)

(ii)

(iii)

)

(vi)

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

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

Default is committed in payment within 60 days from the
date of the CoC Redemption Notice of the principal
amount of the Debentures, the accrued interest and all
other amounts payable in respect of the relevant
Dehentures required to redeemed in accordance with
the Transaction Documents.

Default is committed in the performance or observance
of any malerial 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 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 fo the
Company; and (i) 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 campulsorily, 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
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(vii)

(vifi)

{ix)

{xii)

(xiii)

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
proceadings under any bankruptcy cr insolvency law or
the Company is voluntarily dissolved for which action
has not been defended by the Company after receipt of
nofice.

A corporate insolvency resolution petition has been
admitied by the apprapriate 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 resoclution 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 previcusly approved in
writing by the Debenture Trustee and duly carried into
effect to the conclusion without being contested by the
Company.

Areceiver or a liquidatar 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 an the
Secured Property or any part thergof 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 fo fall in security cover below
stipulated levels.

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

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

87




Far Private Circulation Only

PRIVATE AND COMNFIBCNTIAL [For Addressee Only)
Sernal na.; 107

Addrassed to: Eligible Investars

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.

{xiv)

any other relevant
compulsorily

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

(xv)

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

{xvi}

If any Event of Default ar any event of which, after the notice, or
lapse of time, or both, would constitute an Event of Defaull has
happened, the Company shall, forthwith give notice thereof to
the Debenture Holders / Trustee in writing specifying the nature
of such Event of Default or of such event, provided that, for the
avoidance of doubt, the failure of the Company to give such
notice shall nat limit or affect the exercise by the Debenture
Trustee and the Debenture Holders of their rights under Clause
S and Clause 10 of the Debenture Trust Deod.

All expenses incurred by Debenture Helders / Trustee after an
Event of Default has occurred in connection with:

a) Preservation of the Company's assets {whether then or
thereafter existing); and
b} Collection of amgunts due under the Transaction

Documents,

shall be payable by the Company.

Creation of recovery expense
fund

The Company has created the recovery expense fund {BG No.
IBG113150) 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 Trustee shall ensure that the Company does not commit
any breach of the terms of the Issue or covenants of the
Debenture Trust Deed and take such reasonable steps as may
be necessary to remedy any such breach.

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

The 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 these
presents contained without prejudice to the rights of the Trusiee
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 Responsibility
Debenture Trustee

of

The Trustee 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, the Trustee Agreement, Debenture Trust
Deed and/or other document(s), Placement Memorandum and
all other related transaction documents, with due care, diligence
and loyalty.

fa) The Trustee shall ensure that the Placement
Memorandum does neot contain any matter which s
inconsistent with the terms of the Issue or the
Debentures, or with the Debenture Trust Deed;

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

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

{d) The Trustee shall satisfy itself that the covenants in the
Debenture Trust Deed are not prejudicial to the interest
of the Debenture Holders;

{e} the Trustee shall appoint a nominee director on the
board of directors of the Company in the event of: {i} two
consecutive defaults in payment of interest to the
debenture halders; or (i) default in creation of security
for debentures; or [(iii} default in redemption of
debentures ("Nominee Director’);

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

{(g) The Trustee shall inform the Debenture Holders
immediately of any breach of the terms of the Issue or
covenants of the Debenture Trust Deed;

(h) The Trustee shall inform the Debenture Holders
immediately, and in any case within 2 Business Days, of
receiving a written notice from the Company of the
occurrence of a Change of Control Event.
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{k)

{o)

The Trustee shall ensure the implementation of the
conditions regarding creation of the Security for the
Debentures, if any, charge registration thereof with ROC
and CERSAI within the timelines prescribed by law,
recovery expense fund in accordance with the SEBI
Regulations and the SEBI Cperational Circular (as
applicable) and the DRR (as applicable);

The Trustee shall ensure that the Secured Preperty
charged for the Debentures are sufficient to discharge
the interest and principa!l amount of the Debentures at
all times and that such assets are free from any cther
encumbrances except charge in favour of existing and
future lenders of the Company on first ranking pari-
passu basis within limits approved by consartium
lenders and/or the debenture holders from time to time;

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

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

The Trustee shall take steps to canvene a meeting of the
Debenture Holders as and when such mecting is
required to be held;

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

The Trustee shall inspecct the books of accounts records,
ragister of the Company and take copies or extract
thereof, and take possession of the Trust Properties in
accordance with the provisions of the Debenture Trust
Deed, and the trust property to the extent necessary for
discharging his obligations;

The Trustee shall do such things as are necessary for
the protection of the Debenture Halders 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 fo the Debenture
Holders in accordance with the provisions of the Act;

Il. Interest warrants for interest due on Debentures
have been dispatched to the Debenture Holders on
or before the due dates; and
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Il. Bebentiure Holders have been paid the monies due
ta them on the date of redemption of the Debentures
as per the Debenture Trust Deed;

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 keep and maintain proper books of
accounts, records and documents, relating to the
trusteeship functions for a period of not fess than five
financial years, preceding the current financial year;

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

i Number and nature of the grievances of the
Debenture Hoiders received and resolved;

{ii} Copy of the Debenture Trust Deed;

fiii) non-payment or delayed payment of principal
amount of Debentures and accumulated interest
thereon to Debenture Halders if any,

(iv) Details of allotment and transfer of Debentures
giving thereon the date mode etc.

{v) any other particulars or documents which are
relevant to the Debenture Trust Deed;

the Trustee and its every officer, director and empioyee
of the Trustee shall produce to the inspecting authority
appointed by the SEBI under its authority for inspection
under the Regulations (defined below) such books and
other documents in his custedy ar control and furnish
him with the statements and information relating to the
Trust within such time the inspecting autharity 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 reascnable facilities for
examining any books, records, documents and
camputer 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;

In addition to the compliance by the Trustee of the duties
provided for in the Companies (Share Capital and
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Debentures) Rules, 2014 and to the other powers
conferred on the Trustee and provisions for their
protection and not by way of limitation or derogation of
anything in these presents contained nor of any statute
limiting be liahility of the Trustee IT 15 EXPRESSLY
DECLARED as foliows:

(i)

(ii)

(iil)

(iv)

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

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

The Trustee shall be at liberty to accept a
cerlificate signed by any one of the directors or
the key managerial personnel of the Company
as 1o any act aor matter prima facie within the
knowledge of the Company as sufficient
evidence thereof and a like cerificate that any
property or asseis are in the opinion of the
directer or key managerial personnel so
cerifying worth a particular sum or suitable for
the Company's purpose or business, as
sufficient evidence that it is worth that sum or so
suitable and a like certificate o the effect that
any particular dealing or transaction or step or
thing is in the opinion of the key managerial
persannel or director so certifying expedient, as
sufficient evidence that it is expedient;

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

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

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

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

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

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

Subject to the approval of the Debenture Holders and
the conditions as may be specified by SEBI from time to
time, the Trustee, on behalf of the Debenture Holders,
may enter into inter-creditor agreements provided under
the framework specified by the RBI;

The Trustee shall:

(i) ascertain and satisfy itself that the Debentures
have been credited in the demat accounts of the
Debenture Holders in accordance with the
provisions of the Securities and Exchange
Board of India {Debenture Trustees)
Regulatiocns 1983, the SEBI NCS Regulations,
Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements)
Regulaticns 2015 and any other regulations
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{2)

(i1}

(i)

(Iv)

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

The Trustee shali take appropriate measures for
protecting the interest of the Debenture Holder(s) as
soon as any breach of the Debenture Trust Deed or of
Applicabie Law comes to his notice.

issued! amended by the Board from time to time
{the “Regulations");

ascertain and satisfy itself that the Debenture
Holders have been paid the monies due to them
on the date of redemption of the Debentures;

inform SEB! immediately of any breach of any
Transaction Document or provision of any law,
which comes to the knowledge of the Trustee.
Explamation. The communication to the
Debenture Holders by the Trustee may be made
by electronic media, press-release and placing
netice on its website;

exercise due diligence to ensure compliance by
the body corporate, with the provisions of the
Companies Act, Securities and Exchange Board
of India (Listing Obligations and Disclosure
Requirement), Regulations, 2015, the listing
agreement of the stock exchange or the trust
deed or any other regulations issued by SEBI
pertaining to debt issue from time to time;

In case where listed debt securities are secured
by way of receivables/ book debts. it shail:

A. On quarterly basis-

Carry aut the necessary due diligence
and menitor the security cover in the
manner as may be specified by SEBI
from time to time.

B. On a quarterly basis-

Obtain a certificate from the statutory
auditor of the Company giving the value
of book debts / receivables, including
compliance wilh the covenants of the
Placement Memorandum in the manner
as may be specified by SEBI from time
to time.
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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
thereaf 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 wha fulfills the following

reguirements:

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

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

{and shall include the registered transferees of the Debentures

from time to time with the Issuer and the Depository) and in the

event of any inconsistency between Sub-clauses (i} and (i}

above, Sub-clause (i} shall prevail.

Application Form

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

Beneficial Owner

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

Business Holiday

Convention

Day/

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

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

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

Manner of bidding in the issue

Open Book Bidding

Manner of allotment in the issue

Multiple yield allotment

Issuance made of instrument

Demat

Trading Mecde of instrument

Demat

Multiple Bidding/ Uniform Bidding

Multiple Yield Allotment

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

Please refer to Annexure VI

Debenture Trustiee Agreement has been executed as per
required regulation on 21 March 2023 i.e. before opening of the
issue. The Debenture Trustee Fees is levied by the Trustee vide
their communication dated 7 May 2021 as agreed by both the
pariies.

Benchmark/ Benchmark Rate

Nat Applicable

Issuance Form

In Dematerialised Form

Mode of Issue

Private Placement basis

Manner of Settlement

Through clearing corporation

Anchor Investor

SEI Mutual Funds
The Hong Kong and Shanghai Banking Corpeoration Limited

Arranger

The Hong Kong and Shanghai Banking Corporation Limited

Anchaor Portion

SBI Mutual Funds — | SBI Mutual Funds | SBl Mutual Funds
20% of Series 101 | — 20% of Series | — 20% of Series
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(Option D101 {(Opton 1}]101 (Option I
Debentures Debentures Debentures

The Hong Kong and | The Homg Kong | The Hong Kong
Shanghai Banking | and Shanghai | and Shanghai

Corporation Limited | Banking Banking
— 10% of Series 101 | Cerporation Corporation
(Option [} | Limited — 10% of | Limited — 10% of
Debentures Series 101 {Option | Series 101 {Option
Il Debentures 11} Debentures
Settlement for Anchor Investor Coupon specified by Issuer at par

XXOVIL Laws and Regulations

Over and above such terms and conditions, the Debentures shall also be subject to the applicable
provisions of the Companies Act, Depositories Act and all other l[aws 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.

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

a. Nature and Status of Debentures
The Company shall issue rated, Listed, Seniar, Secured, Redeemable, Transferable, Non-

Convertible Debentures.

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

c. Issue in Demat form

The Company shall issue Debentures in dematerialized form only and has made necessary
arrangements with NSDL/ CDSL for the same. Investors shall hold the Debentures in
dematerialized form and deal with the same as per provisions of Depositories Act and the
regulations made there under as may be amended and/or supplemented fram time to time and
the regulations, rules as notified by NSDL/ CDSL from time to time. Investors should, therefore,
mention their Depository Participani’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
investar'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 applicabie
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 Depositeries Act, the regulations made there under and
the regulations, rules, procedures as prescribed by Depository Paricipant of the
transferarftransferee 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
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not with the Company.

Interest on Application Money

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

Interest on Debentures:

The Debentures shall carry interest on the amount outstanding under the Debentures at rate
as per Term sheet from the relevant Deemed Date of Allotment till the relevant 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 which tax would be deducted
as per Income tax Act, 1961.

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

Payment of Interest

Interest on the Debentures will be paid only to the Debenture holders registered in the Register
of Debenture holders of the Issuer, which shall be maintained at the Corporate Office of the
Issuer or to the debenture heolder(s) whose names appear in the list of Beneficial Owners
furnished by NSDL/ COSL to the Company as on the Record date for this purpose.

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

Effect of Holidays

In case 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 paymant of interest. It is clarified
that the last interest payment date shall fall on the relevant Redemption Date. For any cther
payment, if the payment is required to be made or taken on a day other than a Business Day,
such payment shall be made or action be taken on the immediately preceding Business Day

Tax Deduction at Source

Income tax will be deducied 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 Appiication
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 order to avail tax
benefits as per the tax treaty between India and tax resident country of debenture holder,
absence of which tax would be deducted as per Income tax Act, 1861,

Where any deduction of Income Tax is made at source, the Company shalt send to the
Debenture Holder a Cerificate 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 alfot to the investors, the Debentures in due course after verification of the
Appilication 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)
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working days from the Deemed Date of Allotrent. The initial credit in the depository account
will be akin to the Letter of Allotment. Cn completion of all statutory formalities such credit will
be substituted for the number of Debentures allotted

. Execution of Trust Deed and Other Documents

The Company shall execute a trust deed with Trustee.

Stamp Duty

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

Redemption

The Debentures shall be redeemed at par on the relevant Maturity Date as specified in the
Term Sheet.

Procedure for Redemption

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

In case of cheque issued towards Redemption proceeds, the same will be dispatched by courier
or hand delivery or registered post at the address provided in the Application Form at the
address as notified by Debenture Holder(s) or at the address with Depositories’ record. Once
the cheque for Redemption proceeds is dispatched to the Debenture Holder(s) at the addresses
provided or available fram 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 defaulis, if any, have been
cured on the Redemption Date.

Succession

Where Debentures are held in joint names and one of the joint holders dies, the survivor(s)
will be recognized as the Holder{s} of the said Debentures. It would be sufficient for the
Company to delete the name of the deceased Debenture Holder after abtaining satisfactory
evidence of his death. Pravided, a third person may call on the Company te 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 sofe/ first holder of the Debenture(s}, the Company will recognize
lhe 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 representatian, as the case may be,
from an appropriate Court in India. The Direclors of the Company in their absolute discretion
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may, in any case, dispense with produciion of Probate or Letter of Administration or
succession certificate or ather legal representation.

Record Date

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

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

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

Trustees for the Debenture Holders

Fullerton India 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 intoc 8 Debenture Trust Deed,
infer alia, specifying the powers, autharities 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 ta 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), excepl as expressly provided herein.

The Debenture Trustee will protect the interest of the Debenture Holder{s) on the cccurrence
of any of the Event of Default as set outin 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 reqguest 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 reqgistered Trustee.

Sharing of Information

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

Rights of Debenture Holder(s)

The Debenture Holder(s) will not be entitled to any rights and privileges of shareholders other
than those available to them under statutory requirements. The Debentures shall not confer
upen 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 Cerlificate(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
Cempany and the Debenture Trust Deed.

Future Borrowings
The Company shall be entitled to make further issue(s) of Debentures and/ or avail of further

deferred payments/ guarantees and/ or financial facilities from time to time from Indian and/ or
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International Financial Institutions, banks and/ or any other person(s) on the security of the
properties charged/ to be charged to 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 ta the
Cebenture Holders and the Required Security Cover is maintained.

Governing Law

The Debentures are governed by and shali 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 cther applicable laws and
regulations from time to time.

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

Debenture Redemption Reserve

As per Rule 18({7)(b} of the Companies (Share Capital and Debentures} Rules, 2014,
Debenture Redemption Reserve (DRR) is not required o be created for issue of privately
placed debentures by Nen-Banking Financial Companies registered with the Reserve Bank of
India under Section 45 (I} A of the RBI {Amendment) Act 1997. Accordingly, our Company
being a NBFC registered with RBI 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 Regulations in the manner as may be specified by SEBI from time to time
and inform the Debenture Trustee about the same.

Regulations applicable in relation to the issue/ debentures

Amongst other regulations, the following acts/ regulations, as amended from time to time, will
be complied with in relation to the issuance of the Debentures:

- The Companies Act, 2013

. The Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021

. The Securities and Exchange Board of India (Listing Regulations and Disclosure
Reguirements) Regulations, 2015

. SCRA

. SERI Act

. The Depositaries Act, 1996

. The Securities and Exchange Beard of India {Debenture Trustees) Regulations, 1993
- RBI Circular no. DNBR.FD.0(4/03.10.119/2016-17 dated August 30, 2016

. REBI/DNBR/20186-17/45 Master Direction DNBR. PD. 008/03.10.119/2018-17 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.
(i}  The applicant must necessarily fil! in the details {including the bensficiary account
number and DP - ID) in the Application Form. -
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(i) Debentures allotted to an applicant will be credited to the applicant's respective
beneficiary account(s) with the DP.

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

{v} Non-transferable allotment advice/ refund orders will be directly sent to the applicant
by the Registrar & Transfer Agent 1o the Issue.

{vi) If incomplete/ incorrect details of the beneficiary account number and DP - ID are
given in the Application Form, it will be deemed 1o be an incomplete application ang
the same may be held liable for rejection at the sole discretion of the Issuer.

(viij  For Allotment of Debentures, the address, nomination details and other details of the
applicant as registered with his/ its DF shall be used for afl correspondence with the
applicant. The applicant is therefore responsible for the correctness of his/ its
demographic details given in the Application Form vis-a-vis those with his/ its DP. In
case the information is incorrect or insufficient, the Issuer would not be liable for the
losses, if any.

Applications for the Debentures must be made in the prescribed Application Form and must
be completed in block letters in English by investors. Application forms must be accompanied
by either a demand draft or cheque or electronic transfer drawn or made payable in favour of
"FULLERTON INRIA CREDRIT 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 inctuding the relevant 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 period covered
by the issue schedule.

Who Can Apply

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

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

= Commercial Banks

» Financial Institutions

» Insurance Companies

» Mutual Funds

s Provident Funds and Pension Funds

« Qualified Foreign Investors (QFIs)

* Investment holding companies of high net worth individuals

= Foreign Institutional Investors (Flls), Foreign Portfolio Investors (FPIs)
= Any other investor authorized! eligible to invest in these Debentures.

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

Above list is illustrative only. Investors are requested to check their eligibility to invest in this
instrument as per rules, regulations, guidelines, statute or any government order applicable to
them. Issuer has not checked the eligibility for any class of investors.
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Application by Banks/ Corporate Bodies/ Mutual Funds/ FPls/ Trusts! Statutory
Corporations.

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

N Application by Banks/ eligible FPIs

Memorandum and Articles;

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

=« specimen signatures of authorized signatories;

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

» Registration certificate as may be applicable.

fiiy Application by Corporate Bodies FPIs/ Trusts/ Statutory Corporations.

+ Memarandum and Articles;

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

» specimen signatures of authorized signatories;

» necessary form far 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
= SEBI registration certificate/ IRDA registration ceriificate, as may be applicable;
« Constitutional documents;
« resolution authorizing investment and containing operating instructions or letters of
authorizations and power of atlorney, if applicable;

Application form for application made by Asset Management Company or custodian of mutual
fund shall clearly indicale the name of the concerned scheme for which application is being
made.

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 authaorised signataries must be lodged
along with the submission of the completed Application form. Further modifications/ additions
in the power of attorney or authority should be delivered to the Issuer at Corporate Office.

Central Know Your Customer Register (CKYCR)

The applicants should submit the required Central KYCR documents as prescribed by the
RB! 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.

PAN No:

All applicants shouid mention their Permanent Account number (PAN) allotted under Income
Tax Act, 1961 or declaration in Form 60. Applications without this will be considered
incomplete and are liable to be rejected.

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

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

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

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

Right to Accept/ Reject Applications

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

Refund

For applicants whose applications have been rejected or allotted in part, refund orders will be
dispatched within 7 (Seven) Business Days from the relevant Deemed Date of Allotment of
the Debentures.

In case the Issuer has received money from the applicants for Debentures in excess of the
aggregate of the application money relating to the Debentures in respect of which allotments
have been made, the Registrar and Transfer Agent shall upon receiving instructions in refation
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 depository
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 campliance officer.

Mr. Girish Koliyote

Company Secretary and Compliance Officer,
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

E-mail: Secretarial@{ullertonindia.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 markst 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 ta the Maturity Date may require the lssuer to obtain the prior
approval of the RBI/ regulatory body, as the case may be.

“tn accordance with SEBI circular no. CIR/ IMD/ DF-1/ 67/ 2017 dated June 30, 2017, the
fssuer may from time to time consolidate one or more issuances of non-converlible debentures
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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 securilies under the cover
of single/ same ISIN for any amount, whalsoever. The issuer hereby reserves its rights fo use,
reuse, extinguish the said ISIN at its sole and exclusive discrelion.”

. 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.

Depaository 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
arrangemenis 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 address of the Debenture Holder(s) registered with the Company.

Ail notices, communications and writings to be given by the Debenture Holder(s) shail be sent
by registered post/ courier/ hand delivery lo 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
persgns at such address as may be ncotified 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.

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 far the Issue of Debentures

All carporate 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 cther documents executed in pursuance heresof 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 confiict with the
Memorandum of Association and Articles of Association of the Company or result in breach
of, any of the terms, covenants, conditions and stipulations under any Transaction Documents
to which the Company is a party.

Filings and Registration

The Company has completed and shall duly and in a timely manner complete all filings and
registrations as may be required under [aw 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
ar any legal proceeding under the laws of India.

Solvency
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The Company is solvent and the Company has nat taken any corparate or other action, nor
have to its knowledge any sleps been taken or legal proceedings of any manner been initiated/
threatened against the Company for its winding up, dissolution, insolvency, bankruptcy ar for
appointment of receiver on its assets or its business and no insolvency resalution 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

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

adverse effect on its financial statements.

a)

Contingent liabililies

As at As at

Particulars 31-Mar-22 31-Mar-21

(¥ lakhs) (Z lakhs)

Guarantees 53 50

Contingent liability for litigations pending against the 53 28

Company

b)

Capital and other commitments

The Company is obligated under various capital contracts. Capital contracts are

work/purchase orders of a capital nature, which have been committed. Furlher, the

commitments have fixed expiration dates and are contingent upon the borrower's ahility to

maintain specific credit standards.

i.  The estimated amount of contracts remaining to be executed on capital account and nat
provided for as at 31 March 2021 is ¥ 1,440 Lakhs (31 March 2021: ¥ 1,693 Lakhs).

i. Loans sanctioned not yet disbursed as at 31 March 2022 were ¥ 25,000 Lakhs (31
March 2021: ¥ 25,000 Lakhs).

iii. Committed credit lines are given to whally-owned subsidiary (FIHFC) as at 31 March
2022 was ¥ 25,000 Lakhs (31 March 2021; ¥ 25,000 Lakhs).

Litigation

Litigations constitutes the number of pending litigations filed by customers/vendarsfex-
employees/others against the Company for service deliciencyfitle claims/monetary
claims/back wages/reinstatement issues respectively which is in the course of business as
usual. Asides the above the Company in its rightful entittement initiates Civil or Criminal
litigations for recovery of loan and enforcing security interest. A provision is noted / created
where an unfavourable outcome is deemed probable based on review of pending litigations
with its legal counsels including 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 cperations 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 the best of its judgement and estimates where
a reasonable range of potential outcomes are 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
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required. Disputed tax issues that are classified as remaote are not disclosed as contingent
liabilities by the Company.

7. Indebtedness
The Company is not in default with respect to any loans or depaosits 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.

8. Organization and Authority
The Issuer is an NBFC duly incorporaied 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 inta, and comply with its obligations under the Transaction Dacuments to which it is a
party or will be a party.

9. Default
The Company has not defaulted in any of the following payment of
a. Statutary dues,
b. Debenture principal and interest thereon
C. Deposits and interest thereon (FICCL is a non-deposit taking NBFC, hence not
applicable).
d. Loan from Bank or Financial institution and interest thergon

XLI. Company's Covenants

In addition to the covenants contained in the Debenture Trust Deed, the Company covenanls
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.

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

(i) Notice of Winding Up or Other Legal Process

Promptly inform Debenture Holder/ Debenture Trustess if it has notice of any application for
winding up having been made or any statutary 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.

Financial 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 iis
acecounting year or such extended time as may be permissible under Companies Act, 2013 or
such exiended period.

Submit to the Debenture Trustee (and to the Debenture Holder(s), if so reguested) its
provisional gquarterly financials, within 90 days from the closure of each of its accounting
guarter.

{iv

[t}
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{v} Preserve Corporate Status
Diligently preserve its corporate existence and status and its license to conduct business as a

non-banking financial institution.

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

(vii) Shall furnish guarterly report to the Debenture Trustees containing the following

particulars;-

1) Updated list of the mames 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.

(vii) Corporate Governance:
Confirm to all mandatory recommendations on corporate governance under the relevant Act.

(ix) Due Payment of Public and Other Demands:
Confirm thal 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.

{x) 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.

(xi) Comply with Provisions of Section 125 of the Companies Act
Comply with the provisions of Section 125 of the Act relating to transler of unclaimed/ unpaid
amounis of interest on Debentures and Redemption of Debentures to Investor Education and
Protection Fund ("IEPF"), if applicable o it.

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

(xiii) Delay in execution of Transaction Documentsfsecurity documents
In case of defay 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 investars, 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 il the
Debenture Trust Deed and/ or the charge documents are executed.

(xiv) Default in Payment
In case of default in payment of Interest and/ or principal redemption an the due dates,
additional interest of at least @ 2%p.a. over the coupon rate will be payable by the Company
for the defaulting periad.

(xv}Delay in Listing:
In case of delay in listing of the Dehentures 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
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Company will pay penal interest of 1 % p.a. over the Coupon Rate for the period of delay (fram
the date of allotment to the date of listing) to the investor.

{xvi) Delay in allotment of Securities
NA

{xvii) Undertaking in relation to security:

The Company undertakes that it is the absclute 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 Campany also undertakes that a consent to create
a pari passu charge over the assets of the Company have been obtained from the earlier
creditors. The assets proposed to be given as Security is enough to meet hundred percent
of security cover or such higher security cover as may be required under the transaction
documents.

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

{B) Documents to be submitted to the Stock Exchange

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

A This Placement Memorandum,;

B. Memorandum of Assaociation and Articles of Assocciation 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 o all material contracts and
agreements;

E. Copy of the resolution passed by the shareholders of the Company at the Exira 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 2 February 2023;

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

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

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

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

J. An undertaking from the Issuer stating that the necessary documents for the creation of the

charge, including the Debenture Trust Deed and the Deed(s) of Hypothecation would be/has
been executed within the time frame prescribed in the relevant regulations/acts/ruies 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 prier 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 fil.

(C) Documents to be submitted to the Debenture Trustee

The foliowing documents have been/shall be submitted to the Debenture Trustee in electronic form
(soft copy) on or before the aliotment of the Debentures:
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A. Memorandum of Association and Articles of Association of the Issuer and necessary
resolution(s) for the allotment of the Debentures;

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

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

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

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

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

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

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

(D) EVENTS OF DEFAULT — Refer to the Term Sheet.
(E) CONSEQUENCES OF AN EVENT OF DEFAULT

The Secured Froperty shall be and remain security to the Trustee till the Debentures are fully
redeemed, and the Trustee shall permit the Company, until the happening of ane or more of the events
upon the happening of which the security hereby constituted shall become enforceable as on the
nstruction of the Debenture Holders herein provided, to hold and enjoy the Secured Property and to
carry an therein and therewith the business authorized by the memorandum of association of the
Company.

Upon the happening of an Event of Default and only if Event of Default shall be subsisting and upon
receipt of a request in writing from the Debenture Holders of an amount representing not less than
three-fourths in value of the nominal amount of the Debentures for the time being outstanding and 60%
by number at the ISIN level or by a special resolution duly passed at a meeting of the Debenture
Holders convened in accordance with the provisions set cut in Schedule |l of the Debenture Trust
Deed, the Trustee (subject to the provisions herein contained as to notice where such provision is
applicable) shall send a natice to the Company pointing cut the occurrence of the Event of Default and
demanding repayment of all amounts due under the Transaction Documents, and subject to the
provisions of the Debenture Trust Deed and other Transaction Documents enforce the Security Interest
created pursuant to the Security Documents in accordance with the terms thereof, and enter upon ar
take possession of and/or receive the rents, profits and income of the Secured Praperty or any of them
or any part thereof, and {subject to and with the rights hereby conferred on it) may at its discretion and
shall, upon request of the Debenture Holders as mentioned above sell, call in, assign, transfer, recover
collect and convert into monies the same or any part thereof with full power to sell any of the Secured
Property either by pubiic auction or by private contract or otherwise and either for a lump sum or for a
sum payable by installments or for a sum on account and @ mortgage or charge for the balance and
with full power upon every such sale to make any special or other stipulations as to title or evidence or
commencement of title or as to the removal of any property which may be sold separately or otherwise
as the Trustee shall think proper and with full power to buy in or rescind or vary any contract for sale of
lhe Secured Property or any part thereaf and to re-sell the same without being responsible for any loss
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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 da all such acts, assurances and things as they
shall think fit and to bring, take, arrange, defend, setftie, compromise, submit to arbitration and
discontinue any actions, suits or proceedings whatsoever whether civil or criminal against the debtors
of the Company, the receivables from whom are charged to the Trustee, either in the name of the
Company or in its own name as power of attorney holder of the Company, for recovery of the amounts
due from them to the Company and to realise the underlying securities therecf.

On occurrence of an Event of Default specified in clauses (i) and {ii) above, the procedure prescribed
in the circular dated 13 October 2020 issued by the Securities and Exchange Board of India, bearing
reference number SEBI HO/ MIRSD/CRADT/CIR/2020/203 (as amended, modified and replaced from
time to time) shall be followed by the Trustee in relation to enforcement of Security Interest.

PROVIDED ALWAYS that before making any such entry or taking possession as aforesaid or making
any sale, calling in, collection or conversion under the aforesaid power in that behalf {hereinafler
referred to as ‘the Power of Sale’) the Trustee shall give prior written notice 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 menticned
herein shall have been made aor passed.

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

After the enforcement of Security Interest over the Movable Property in accordance with the Debenture
Trust Deed, if any Amounts Outstanding still remain due and payable, the Trustee (subject to the
provisions herein contained and the terms of the Security Documents) may enforce the Security Interest
created over the Fixed Deposits, to recover an amaount equal to the difference in the Required Security
Cover and the security cover calculated based on the value of the Movable Property (as reflected in
the books of accounts of the Company).

Notwithstanding anything conlained in the Debenture Trust Deed and other Transaction Documents,
the Parties agree that {a) the Movable Property is the primary security in relation to the Debentures
and the Amounts Outstanding, and if the security cover calculated based on the value of the Movable
Property {as reflected in the books of accounts of the Company) is at least equal to the Required
Security Cover, neither any Debenture Holder nor the Trustee shall take any action to enforce the
Security Interest created over the Fixed Deposits by the Company {even if such Security Interest over
Fixed Deposits has notl yet been released); and (b} subject to paragraph (a) above, if ihe Security
Interest over the Movable Property and the Fixed Depaosits becomes enforceable in accordance with
the terms of the Debenture Trust 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 Reguired 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}.

XLII. Disclosures Pertaining to Wilful Default
The foliowing disclosures are required to be made if the issuer or its promoter or director is declared
wilful defaulter:

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

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

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

Not Applicable. The Debentures are being issued at Par/ Premium.

XLIV. Debt Equity Ratio

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

Particulars Debt Equity Ratio as per Balance Sheet

Debt Equity ratioc Pre- 4.66
Issuance of the Debentures
as on 30" Sep 2022

Debt Equity ratic Post 513
Issuance of the Debentures

*The above is calculated as per debt and equity as on 30" September 2022. The current
proposed issuance af INR 1000crs {including green shoe) along with other NCD issuances
post 30° September 2022 is added to debt and the above is calculated.

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

XLV.

XLV

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

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

satisfaction of the Debenture Holders

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

ICRA Limited has assigned the ‘ICRA AAA/Stable' {pronounced as ICRA triple A/ Stable)

rating to the Non-Convertible Debenture programme, under which the present Issue is
being made.
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Press release of the rating is attached as Annexure V
The company hereby declares that the rating is valid as on the date of issuance and listing.

Whether The Security Is Backed By A Guarantee Or Letter Of Comfort Or Any Other
Document/ Letter With Similar Intent

Ng, the Security is not backed by any guarantee or letter of comfort or any other
document! letter with similar intent.

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
17 March 2023 and alsc in all the subsequent pericdical communications send to the
holders of the Debentures. The copy of the consent leiter 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

DETAIL OF LITIGATICN 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 or a statutory authority against any
promoter of the Company during the last three years. There are no directions issued by
any Ministry or Department of the Government to the Company.
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LI Related Party Transaction During Last Three Years (Rupees lakhs)

On Standalone basis
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There are no transactions with regard to guarantees given or securities provided with related
parties.

On Consolidated basis
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There are na transactions with regard to guarantees given or securities provided with related

parties.

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

3 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
LIIL Details of Inquiry! Inspections/ Investigations:

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

There were no prosecutions filed (whether pending or not) fines imposed, compounding cf
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 £Y 2021 and the RBI,
Regional Office, Chennai communicated its observations vide letter dated May 05, 2022 and
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the Company has submiited its final compliances. There are no abservations having significant
impact on the Company's aperations and prafitability.

1.

2.

The |atest IRDAI Inspection was conducted for FY 15-18 and FY 18-17 during Mar 26 to
Mar 28, 2018.
Post Inspecticn report and our submitting compliance, a Show cause notice was issued
en Dec 17, 2018 for the following:
Violation of Sanction 64 VB {4) of Insurance Act 1938- Premium collected from

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

policy holders not remitied to insurers within 24 hours

Violation of Clause I{1)}{a) and Clause 1| 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 tc Policy holders after
adjusting against outstanding dues.

Cause
Ref

FICCL
Submission

IRDAI Advisory

Action Taken

2 (1}

with insurers

for anticipated
premium to be
collected from
Policy Holders

FICCL maintains
advance premium

whereby premium
i5 paid in advance

To ensure that
balance in deposits
kept with insurers
does not at any
paint of time fall
below the required
level.

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 (I

The inability to
amount of death

from insurers to
Policy holders

bank account
details of
nominees being

the same

refund the excess

claim settlementis

(nominees) after
adjusting against
outstanding dues
is due to the latest

not available and
the need to obtain

To keep database
like contact details
etc. in regard o

cach policy halder
updated wilh fatest

contact details of the

insured and their

neminees ad ensure

prompt payment
towards seattlement
of claims.

We continue to make

efforts to trace the

nominees for refund of

pending claims.
Sending A/c Payee

cheques for the NEFT

rejected cases.

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

Company
Year ended Year ended
Particula 31 March 2022 31 March 2021
arsicufar (T lakhs) (¥ lakhs)
Amount Involved 220 244
Amount Recovered 48 34

There is no observation with material impact on the business or profits of the
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Armount writlen off/provided

173

210

Balance

The company pursues necessary action on every fraud committed and presents
details of the frauds committed along with aclions taken before the audit committee
every quarter. The company also makes necessary reporting to (the Reserve Banxg 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 legal
action against such employees, borrowers and external parties.

LV. Details of Remuneration paid to Directors during the Current Year and Last Three
Financial Years

By our By our By our By our
Company Company Company Company
{Remuneratlon | {Remuneration | (Remuneration | (Remuneration
Name of the (including (including {including ({including
Sitting Fees) Sitting Fees) Sitting Fees) Sitting Fees)
Director
For current year | For yearended | For yearended | Foryear ended
(till December | March 31, 2022# | March 31, 2021 | March 31, 2020
31, 2022)
Mr. Gan Chee - Nil Nil Nil
Yen***
Ms. Rajashree - - 17,23,74 484 70899072
Nambiar*
Mr. Aninda - Nil Nil Nil
Mukherjee
Dr. Milan 5,680,000 40,900,000 26,75000 21,00,000
Shuster@
Mr. Premoed P. - 16,10,000 24,25,000 18.50,000
Thomag™*=*

Ms. Renu Challu™ - . - 5,15,000
Mr. Shirish 1,00,000 51,112,296 32,775,000 23,00,000
Apieixwttii

Ms. Sudha Pillai% 6,50,060 39,50,000 26,25,000 23,00.000

Mr. Kenneth Ho - - - -
Mr. Shantanu 7,39,08,447 3,79,84,648 - -
Mitrg*==***
M. - 28,80,000 23,25,000 8,30,000
Radhakrishnan B.
Menan™"~
Ms. Seema 5.,80.000 - - -

Bahugung™*"=*"

Mr. Diwakar 4,80,000 - - -
Gupta
Mr. Colathur 70,060 - - -

Narayanan Ram
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Mr. Balachander 2.40,000 - - -
Rajaraman®

Ms. Dakshita - - - -
Das?

* Ms. Rajashree Nambiar resigned from Managing Director w.e.f 15t 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, 2018

**** Mr. Radhakrishnan B. Mencn appainted w.e.f. 18 October, 2019 and resigned w.e.f. end of the
day on 30" November, 2021

M. Shantanu Mitra appointed as CEQ and MD w.e.f. 02 April, 2021

++*Mr. Premaod P. Thomas resigned from the board closing of business hours of w.e.f. 30
September, 2021

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

wee*Ms. 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 aiso
included.

# Please note that, FICCL Board in its Meeting held in 22 March, 2022, has approved revisicn 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 Octaber,
2022,

- From INR 50,000/- to INR 70,000/- for attending every meeting of the Committees of the Board

- From 75,000/- to iINR 100,000/- for attending every Board meeting and other statutory meetings
$Ms. Dakshita Das has been appointed as an Additional Director (Independent) w.e.f. 28 February,
2023

LVI. Authority For Issue

The Shareholders vide resolution dated 2 February 2023 have authorized the power to borrow
funds pursuant to the provisions of the Act not exceeding INR 42,000 Crores.

As per Board Resolution dated 2™ February 2023 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.

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

For September and December 2022 — Financial Results (Unaudited) with limited
review repart

hitps:/fwww1.nseindia.com/content/debt/WDM/Deht_11112022161437_1111202218
2829 Financialresultsupdate30September2022
https:twww1.nseindia.com/content/debt/WDM/Debt_02022023170712_FinancialRe
sults.PDF

FY22
No Change

FY21
No change
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FY20
No change
LVIIL. 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
Prafit before Tax 1.125 {1540 85
Profit after Tax 747 {1157} 58
LIX. Dividend declared by the Company and interest coverage ratio (Cash profit after tax
plus interest paid/ intcrest paid)
Year | Dividend Interest Cash profit before Interest | Interest paid
declared coverage ratio after tax(INR Crs) {INR Crs)
2022 Nil NA 2,281 1,325
2021 Nil NA 3,360 1,803
2020 Nil 1.59 3,644 1,018
LX. Project details: gestation period of the project, extent of progress made in the

project, deadlines for completion of the project, the summary of the project
appraisal report {if any), schedule of implementation of the project — Not Applicable

118




Far Frivate Circulation Qnly

PRIVATE AND CONFIDENTIAL [For Addressee Only)
Sertal o 101

Aridressed to: Eligible Investors

LXE. DECLARATION BY DIRECTORS:

Mr. Shantanu Mitra, CEQ and Managing Director, is authorized by the Baard of Directors of the
Company vide its resolution dated 18 March 2021 to sign this form and declare that all the
requirements of the Companies Act, 2013 (“the Act”) and the rules made thereunder in respect of
the subject matter of this form and matters incidental thereto have been complied with and declares
to the best of the knowledge that:

a. the Issuer has complied with the relevant provisions of the 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 net imply
that payment of dividend or interest or repayment of debentures, if applicable, is guaranteed
by the Central Government; and,

t. the monies received under the offer shall be used only for the purposes and cbjects indicated
in this Placement Memoarandum,

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 Anticles of Association.

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

Date:
Place: Mumbai

For Fullerton Indial Credit Company Limited

# // Authorized

f
|

SD~

Signatory
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LXIi. TERM SHEET- SERIES 101

100,000 (ONE LAKH} RATED, LISTED, SENICR, SECURED, REDEEMAELE, TRANSFERABLE,
NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS
ONLY) EACH, AGGREGATING TO INR 10,00,00,00,000/- (RUPEES ONE THOUSAND CRORES
CNLY) ISSUED AT PAR/ PREMIUM ("DEBENTURES"} IN THREE TRANCHES BEING (1) 40,000
{(FORTY THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE,
NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS
ONLY)} EACH AGGREGATING UP TQO RS. 4,000,000.000/- (RUPEES FOUR HUNDRED CRORES
ONLY) (“SERIES 101 (OPTION |I) DEBENTURES"); (Il) 30,000 (THIRTY THOQUSAND} RATED,
LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS ONLY} EACH
AGGREGATING UP TO RS. 3,000,000.000/- (RUPEES THREE HUNDRED CRORES ONLY)
("SERIES 101 (OPTION 1l DEBENTURES"); and (lll) 30,000 (THIRTY THOUSAND) RATED,
LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00.000/- (RUPEES ONE LAKHS ONLY) EACH
AGGREGATING UP TO RS. 3.000.000,000/- (RUPEES THREE HUNDRED CRORES ONLY)
{*SERIES 101 (OPTION Ill) DEBENTURES") BY FULLERTON INDIA CREDIT COMPANY LIMITED
ON PRIVATE PLACEMENT BASIS. (THE "ISSUE").

Series Series 101 (Option | Series 101 (Option | Series 101 (Option
1) Debentures I} Debenturas i) Debentures

Security name (Name of the non- | 8.54% Fullerton | 8.54%  Fullerton | 8.54%  Fullerton

convertible  securities  which | India Credit | India Credit | India Credit

includes  {Coupcn/  dividend | Company Limited, | Company Limited, | Company Limited,

ssuer Name and maturity year} | March 2025 - | February 2025 — | February 2025 —

e.g. 8.70% XXX 2015 Series 101 {Option | Series 101 (Option | Series 101 (Option
I} Debentures 1) Debentures IIl) Debentures

Issuer Fullerton India Credit Company Limited

Type of Instrument Rated, Listed, Senior, Secured, Redeemable, Transferable,
Non-Convertible Debentures issued at par/ premium to the
Face Value

Nature of Instrument (Secured or | Securcd

Unsecured)

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

The claims of the Debenture Holders shall be superior to the
claims of investorsflenders of Tier| and Tier || Capital.

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

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

Mutual Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Foreign Portfolio Investars (FPIs)

Foreign Institutional Investors (Flls)

Qualified Foreign Investors (QFIs)

Insurance Companies

Investment holding companies of high net worth individuals
Scheduled Commercial Banks

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

XeTIOMMOUOowe
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In case the Issuer s a NBFC ang Not Applicable
the objects of the issue entajl loan
o any entity who is g ‘group
company’ then disclosures shgli
be made in the following format:

Details of the Utilization of the

Proceeds

The procesds will be utliliseg for eligible end-uses alloweg
under the relevant regulations ang appiicable (aw for
deployment of funds on its own balance sheet ang not to
facilitate resource  requests of  group entilies/parent

Coupon / Dividend Rate -_
Step Up/Step Down Coupaon Rate

Coupon/ Dividend Payment
Frequency

Coupon / Dividend Payment

Dates
Cumulative/ non-cumulative, in
Coupon Type (fixed, flaating or

other structure
Coupon Reset Process {including | Not Applicable
rates spread, effective date,
interest rate cap and floor, stc.

Day Count Basis (Actualy Actuaj
Interest on Application Maoney

Actual { Actual
At the fespective coupon rate {subject to deduction of tax of
source, as applicable) from the date of realization of cheque(sy/
demang drafl(s) up to one day prior tg the Deemed Datg of
Alletment
2% p.a. over the coupoen rate
731 days from the | 703 g3

Defauit Interest Rate
Deemed Date of
Allotment
W
2025
At Par - Rs. 1,00.0007
Not Applicable
Series 101 {Opticn
i) Deberures are
issued at par, ie.
Rs. 1.00,000/-
(Rupees One Lakh
only] per Series

101 {Option "
Debenture.

Redemption premium/discount
Issue Price

Series 101 {Option
i) Debentyres
aggregating to Rs.
100 crores are
issued at par, ie.
Rs. 1,00,000/-
(Rupees Qne Lakh
only} per Series
101 (Option fif)
Debenture: ang

{Option )]
Debentures
aggregating {o Rs.
crores are
issued at par, ie.
Rs. 1,00,000/-
{Rupees One Lakh
anly} per Series
101 (Option 1)
Debenture: ang

Series 101 {Option
in Debentures
aggregating to Rs.

crores  gre
issued at premium,
ie. Rs.
1.00,000.10 per

Series 101 (Option
) Debentureg
aggregating o Rs.
210  crores are
issued at premium,
ie. Rs. 1.00,00.10
Der _ Series 101
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(Cption I
Debenture.

Series 101 {Option
Iy 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 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 |ssuer before exercising
the call)

Not Applicable

Face Value

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

Minimum  Application and in

multiples of thereafter

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

Issue timing

10:00 am — 11 am | 10:15 am — | 10:30 am — 11:30

Series 101 {(Option | 11:15am Series | am  (Option 1)

[} Debentures 10t {Option I} | Debentures
Debentures

Issue Opening date

23 March 2023

Issue Closing Date

23 March 2023

Date of earliest closing of the
issue, if any

NA

Pay In Date

24 March 2023

Deemed date of allotment

24 March 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 relaticn to any date on which a payment
has to be made by the Issuer in respect of the Debentures, the
date which is 15 (fifteen) days priar to the interest payment date
or a redemption date.

All covenants of the issue | Refer Annexure Xl

{including side ietters,

accelerated payments, clause,

elc.) ’

Description regarding Security | Security over movable assets

(where applicable) including type
of security (movable/ immovable/
tangible, etc.), type of charge
{pledge/ hypothecation/
mortgage etc.) date of creation of
security/ likely date of creation of
security, minimum security cover,
revaluation, replacement of
security, interest {o the debenture
holder over and above the
coupon rate as specified in the

iy For the cansideration aforesaid, the Debentures and all
the Amounts Qutstanding, shall be inter alia secured by
a first ranking pari passu charge on the Movable
Property, as a primary security, pursuant fo a Deed of
Hypothecation. The Company shall create the Security
Interest and execute the Debenture Trust Deed pricr to
the making listing application to Stock Exchange and
perfect the Security Interest in accordance with the
timelines provided under Applicable Law.
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Trust Ceed and disclosed in the
Placement Memorandum

(ii)

(iii)

Security over Fixed Deposits

{0

(iii)

The Security Interest shall be for the benefit of the
Debenture Holders, as security for the repayment of
Debentures issued under Series 101 and payment of
the Amounts QOutstanding to the Debenture Holders
and/ or the Debenture Trusiee and the due performance
by the Company of its ohligations, covenants,
caonditions and stipulations under the Debenture Trust
Deed, to the satisfaction of the Debenture Holders and
f or the Debenture Trustee.

The obligations of the Company under the Transaction
Documents will constitute direct, senior, secured and
uncanditional obligations of the Company secured by
par passu charge under the Security Documents.

The Company may at its discretion create a first ranking
part passu fleating charge over Fixed Deposits, as
secondary security for the Debentures to the extent of
shortfall in Required Security Caover calculated on the
basis of Movable Property {as reflected in the books of
accounts of the Company).

The value of the Fixed Deposits, if any, charged tc
secure the Debentures as reflected in the books of
accounts of the Company will be included while
caleulating the Required Security Caover.

Notwithstanding anything contained in the Debenture
Trust Deed and other Transaction Documents, if at any
time, the security cover calculated based on the value
of the Movable Property (as reflected in the books of
accounts of the Company) is at least egual to the
Required Security Cover, the Company may at its
discretion, after providing a certificate from a statutory
auditor confirming that the security cover is al least
equivalent the Required Security Cover, seek release of
the security created over the Fixed Deposits, and the
Trustee shall be authorized to and shall provide the
relevant relcase 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 the Debenture
Trust Deed and cther Transaction Documents, the
Debenture Holders and the Trustee acknowledge that
(a} the Movable Property is the primary security in
relation to the Debentures and the Amounts

Outstanding, and if the security cover calculated based
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Security Cover

(i)

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 Dcposits
{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 becames enforceable
in accordance with the terms cof 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
Ceposits as secondary security may be enforced, to
recover an amount equal io the difference in the
Required Security Cover and the security cover
calculated based on the value of the Movable Property
{as reflected in the books of accounts of the Company?).

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

The Company shall maintain a security cover over the
Secured Froperty such that the value of the Security
Property is at least 1.00 time of the Issue Amount and
accrued interest in relation to the Debentures (the
"Required Security Cover") throughout the tenor of the
Debentures. The value of the Secured Property
charged for this purpose (both for initial and subsequent
valuations). shall be the amount reflected as the value
thereof in the books of account of the Company. The
Company shall ensure that the Required Security Cover
which is calculated in accordance with the applicable
regulations of the Securities and Exchange Board of
India, including the SEBI circular dated 18th May 2022,
on ‘Revised format of security cover certificate,
monitering and revisions in timelines’, as amended from
time to time ("SEBI Security Cover Circular"), is also
maintained.

The Company shall submit the certificate of a statutory
auditar as on the last day of each calendar quarier, or if
so required under the applicable regulations, including
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(i)

the SEBI Security Cover Circular (the "SEBI Security
Cover Certificate”} by the statutory auditor, as on the
last date of each financial quarter, each certifying that
the Required Security Cover is maintained for the said
series under the Debenture Trust Deed along with the
list of Movable Property and details of Fixed Deposits (if
any) forming part of the Secured Property to the
Debenture Trustee over which a first ranking pari-passu
charge has been created in favour of the Trustee (for
the benefit of the Debenture Holders) as on the as on
the date such certificates are submitted and in the
format as laid down in the SEBI Security Cover Circular
or any cther applicable law.

The Company shall also submit a quarterly certificate
from the statutory auditor of the Company certifying (i}
the Required Security Cover for the said series under
the Debenture Trust Deed; {ii) compliance with all
covenants with respect to the Debentures, along with
haif yearly financial results; and (iii} underlying loan
assels forming part of the Secured Property are
classified standard on books of the Company.

Where at the end of a financial quarter, Fixed Depaosits
are mentioned as a part of the list of Secured Property
in the certificates provided in paragraphs (i) and (ii}
above and Fixed Deposits were not a part of the list in
the certificate provided for the last financial quarter, a
certificate from an independent chartered accountant
within 2 Business Days from the date of submission of
the list of Fixed Deposits in accordance with paragraphs
{iy and (i) above, certifying that except than those
disclosed in the QOriginal Financial Statements, there
are no proceedings pending befare, or claims due to,
any tax authority in respect of the Company which could
result in the Fixed Deposits owned by the Company
being or becoming subject to any tax claims pursuant to
Section 281 of the Income Tax Act, 1961, Section 81 of
the Tamil Nadu GST Act or Section 81 of the CGST Act
(the "CA Tax Certificate"). In case where the Fixed
Deposits are mentioned as a part of the list of Secured
Property in the certificate provided in paragraphs (i) and
(i) above for onc of more consecutive financial
quarters, the Company shall also provide a CA Tax
Certificate within 2 Business Days from the end of the
financial half year, till the time the Fixed Deposits are
mentioned as a part of the list of Secured Property in
lhe certificate provided in {a) above.
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The Issuer shall create the security set out here prior to the
listing application of the Debentures. Further, the charge
created by the Company shall be registered with the Registrar
of Companies, CERSAI, Depository efc., 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 covenanis/ terms of the
issue by the company.

For the purposes of the Placement Memorandum:

“Movable Property” means all amounts cwing to, and received
and/or receivable by the Company and/or any person on its
behalf, all book debts, ali cash flows, receivables and proceeds
arising from / in connection with standard loan assets of the
Company and all rights, tille, 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; {ii} any other deposits ar cash
reserves made by the Company, (iii} any depoesits maintained
by the Company pursuant to any regulatory requirements; (iv}
any deposits maintained by the Company for internal
compliance purpeses; (v} any deposits maintained by the
Company for parking the proceeds of any debt availed by the
Company pending utilization; (vi) any deposits maintained by
the Company for creating debt service redemption account or
similar accounts by whatever name called; (vii) any deposits
provided/ tc be provided by the Company in relation to
securitization transactions as credit enhancementf cash
collateral, Constituent Subsidiary General Ledger (CSGL)
transaction; (viii) in relation to insurance fixed depocsits lien
marked for the Company's customers; (ix) any fixed deposits
exclusively and bilaterally charged/ to be charged for the benefit
of any lender; and (x) such other deposits as may be mutually
agreed in writing between the Company and Debenture Trustee.

Transaction Documents

Debenture Trust Deed

Debenture Trustee Agreement,

the security documents

This Placement Memorandum

Any fee letter which may be executed with an

investor/ arranger

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

i

@
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Conditions
Disbursement

Precedeni

to

(a)

{c)

(f)

A certified copy of the most updated version of the
canstitutional documents of the Company.

A certified true copy of the resoiution of the board of
directors of the Company constituting the borrowing
committeg and approving its powers.

A certified true copy of the resoclutions of the board of
directors of the Company approving the issue of
Debentures by the Company within the specified limit
and appeinting authorised signatories.

A certified true copy the resolution(s) of the borrowing
committee of the board of directors of the Company:

{i} approving the terms of and the transactions
contemplated by issue and the Transaction
Dacuments, to which it is a party and resolving
that it execute the Transaction Documents to
which it is a pary;

(i) authorising and approving the creation of first
ranking charge over the Secured Property in
accordance with the terms under the
Transaction Documents; and

ifi) identifying the category of investors in relation
to the Issue.

Specimen signatures of authorized signatories
appainted in paragraph {c) and (d) above.

A cerified true copy of the resolutions of the
sharehclders of the Company under Section 180(1)(c)
of lhe Act authorising the issue and allotment of the
Debentures.

A certified true copy of the resoclutions of the
shareholders of the Company under Section 180(1}{a)
of the Act authorising the creation of security.

A certificate from the Company (signed by an authorised
signatory or the company secretary) confirming that:

(i} borrowing, securing or otherwise
collateralising, as appropriate, the Debentures
would nol cause any borrowing, securing,
collateralising or similar limit binding on it to be
exceeded (including any limits imposed under
any resolution passed by the shareholders of
the Company) and that the resolutions passed
by the shareholders of the Company on 2
February 2023 under Sections 180{1)a) and
180(1}(c} of the Companies Act, 2013 are valid
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(in

(i)

(v)

(vi)

(vif)

(viii)

(ix)

andin full effect as on the date of the Debenture
Trust Deed;

the representation and warranties provided by
the Company under the Transaction
Documents are true and correct in all respects;

each copy document relating to it specified in
Schedule IV of the Debenture Trust Deed is
correct, complete and in full force and effect as
at a date no earlier than the date of the
Debenture Trust Deed;

na Event of Default is continuing or would result
from the entry into or performance of the
Company's obligations under the Transaction
Cecuments to which it is a party,

the Company is maintaining the Required
Security Cover;

except as disclosed to in the Criginal Financial
Statements, there are no proceedings pending
before, or claims due to, any tax authority in
respect of the Company which could result in
the Secured Property owned by the Company
being or becoming subject to any Tax claims
pursuant to Section 81 of the Tamil Nadu GST
Act or Section 81 of the CGST Act;

underlying loan assets constituting the Secured
Property are classified standard on books of the
Company;

the Original Financial Statements (as provided
to the Debenture Trustee) are its most recent
audited financial statements;

no steps have been taken or application filed for
the initiation of an insolvency resolution process
under the Insclvency and Bankrupicy Code,
2016 against the Campany;

no steps have been taken towards the
preparation of a resolution plan for the
Company pursuant to the Reserve Bank of
India {Prudential Framework for Resolution of
the Stressed Assets) Directions, 2019 or any
other guidelines issued or framework set up by
thre RBI in relation to resolution of stressed
assets;

the Company has not been declared as a "relicf
undertaking” or is subject to any analogous
declaration, order or proceeding under
Applicable Law;
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(xil)

(xiii)

{xiv)

{i3 A certificate from an independent chartered accountant
of the Company caonfirming the following:

{f

the Company has received a no ocbjection
certificate by Vistra ITCL (India) Limited (acting
for the benefit of all existing lenders of the
Company), Vistra ITCL {India) Limited {acting
far the benefit of all certain debenture holders of
the Company} and Catalyst Trusteeship Limited
{acting for the benefit of and the remaining
debenture holders of the Company) through
their letters each dated 10 March 2023
(“NOCs") for the creation of a pari passu charge
over the Secured Property for the Debentures,
and these NOCs are valid as on the date of the
Cebenture Trust Deed,

the Company has received consent from each
of Angelica Investments Pie. Lid. and
Sumitoma Mitsui Financiat Group for the issue
and listing of the Debentures and these
cansents are valid as on the date of the
Debhenture Trust Deed;

no moratorium has been, or may, in the
reasonably foresceable future be, declared in
respect of any indebtedness of the Company,
and

the Company has not taken any corporate
action and no other steps have been taken or
legal proceedings have been slarted or
received any notice for any legal proceedings
against it for its winding-up, dissoiution,
administration or reorganisation or for the
appointment of a receiver, administration,
administrative receiver, trustee or similar officer
of it or of any or all of its assets aor revenues.

borrowing, securing or atherwise collateralising,
as appropriate, the issuance of Debentures
would not cause any borrowing, Ssecuring,
collateralising or similar limit binding on it to be
exceeded {including any limits imposed under
any resolution passed by the shareholders of the
Company} and that each of the resolutions
passed by the shareholders of the Company on
2 February 2023 under Secticns 180{1){a) and
180(1}c) of the Companies Act, 2013 are valid
and in full effect as on the date of the Debenture
Trust Deed;
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(i) the Company is maintaining ihe Required
Security Cover along with the list of loan
receivables to the Debenture Trustee aver
which a first pari-passu charge has been
created in favour of the Trustee (for the benefit
of the Debenture Holders); and

(iii } except as disclosed in the Original Financial
Statements, there are no proceedings pending
before, or claims due to, any Tax authority in
respect of the Company which could result in
the Secured Property owned by the Company
being or becoming subject to any Tax claims
pursuant to Section B1 of the Tamil Nadu GST
Act or Section 81 of the CGST Act.

A copy of each of the following Transaction Documents,
duly executed by the parties to it:

(i the Debenture Trust Deed;

(i) the Trustee Agreement;

{iii} the Placement Memeorandurm; and
{iv) the Deeds of Hypothecation.

A copy of the custedy lefter from the Debenture Trustee
that it has received each document in respect of the
Issue confirming, inter alia, that the executed documents
are in line with the execution versions circulated.

A copy of the rating letter from the Credit Rating Agency
providing a rating to the Deohentures.

An application to the Depository for allocation of I1SIN.

Acopy of no-objection letters/pari-passu letters required
from third party lenders, charge holders and trustees
under contracts or other arrangements binding on the
Company providing no-objection to the issue of
Debentures and creation of Security over Secured
Praperty.

A copy of the in-principle approval letter from NSE for
listing of the Debentures.

A legal opinion of Talwar Thakore & Assocciates, legal
advisers to the Secured Parties.

A caonsent letter from the Trustee confirming its
appointment to act as a debenture trustee for the Issue
along with its fees and costs.

The Original Financial Statements of the Company.
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{s)

Evidence that the costs and expenses due from the
Company in connection with the Issue have been paid.

Evidence that all Taxes (including stamp duty) payable
in connection with the execution, performance and/ar
enforcement of the Transaction Documents {cther than
the stamp Taxes payable on the Debentures pursuant to
the Indian Stamp Act, 1899) have been paid.

Evidence that consent has been received from each of
Angelica Investments Pte. Ltd. and Sumitomo Mitsui
Financial Group for the issue and listing of the
Debentures on the stack exchange.

Conditions Subsequent fo
Qisbursement

{d)

At the time of allotment of the Debentures, evidence
that the stamp Taxes payable on the Debentures
pursuant to the Indian Stamp Act, 1898 have been paid.

Within 2 Business Days of the Date of Allotment of the
Debentures, evidence satisfactory to the Debenture
Trustee that the Debentures have been allotted and a
copy of the resolution of the borrowing commitiee of the
board of directors of the Company authorising the
allotment of the Debentures to the Debenture Holders.

Within 15 days of the Date of Alloiment, evidence
satisfactory to the Debenture Trustee that the Company
has filed a return of allotment of securities pursuant to
allotment of the Debentures, with the Registrar of
Companies, Chennai, by filing form PAS-3 in pursuance
of Rule 14(6) of the Companies (Prospectus and
Allotment of Securities) Rules, 2014.

Within 4 Trading Days of the closure of the Issue,
evidence satisfactory to the Debenture Trusiee that the
Debentures have been listed at the Exchange.

Within 30 days from the date of execution of each Deed
of Hypothecation, evidence that Form CHG-9 has been
duly filed by the Company with the Registrar of
Companies, Chennai in conneclion with the Secured
Property.

Evidence that necessary filings in connection with the
creation of Security over the relevant Secured Property
under the Transaction Documents with CERSAI have
been made by the Debeniure Trustee within 30 days of
the date of execution of each Deed of Hypothecation.

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
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Holders of an amount representing not less than three-fourths
in value of the nominal amount of the Debentures for the time
being outstanding and 60% by number at the ISIN level or by a
special resclution duly passed at the meeting of the Debenture
Holders convened in accordance with the provisions set out in
the Debenture Trust Deed, by a netice 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 payabie if any on
the Debentures to be due and payable forthwith and, subject to
the Consequences of Event of Default (given befow), the
Security Interest created hereunder shall become enforceable.

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

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

{iii}) Default is committed in payment within 60 days from the
date of the CoC Redemption Notice of the principal
amount af the Debentures, the accrued interest and all
other amounts payable in respect of the relevant
Debentures required to redeemed in accordance with
the Transaction Documenis.

{iv)  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
opinicn of the Trustee, results in a material adverse
effect or puts the Security Interest of the Debenture
Holders in serious jeopardy by making the Security
Documents unenforceable. Provided that nothing under
this paragraph shall be an Event of Default if such
failure to perform/cbserve 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
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(v)

{vi}

{vii)

{viii)

(ix)

(xi)

Company, and (i) 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 faking it into liquidation, whether
valuntarily or compulsorily, have been admitted by the
relevant adjudicating authorily 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
maintzaining the Reguired Securily 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.

A corporate insolvency resolution pelition has been
admitted by the appropriate autherity against the
Company under the insolvency and Bankruptcy Code,
201186 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
ot a specigl resolution has been passed by the
members of the company for winding up of the
Campany, otherwise than in pursuance of a scheme of
amalgamation or reconstruction previcusly approved in
writing by the Debenture Trustee and duly carried into
effect to the conclusion without being contested by the
Company.

A receiver or 3 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
cantested 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 aclion

has not been defended by the Company after receipt of
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notice which |eads to fall in security cover below
stipulated levels.

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

{xiii)  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.

xiv) 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.

{xv) 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.

{xvi) 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 nolice thereof to
the Debenture Holders / Trustee in writing specifying the nature
of such Event of Default or of such event, provided that, for the
avoidance of doubt, the failure of the Company to give such
notice shall not limit or affect the exercise by the Debenture
Trustee and the Debenture Holders of their rights under Clause
9 and Clause 10 of the Debenture Trust Deed.

All expenses incurred by Debenture Holders / Trustee after an
Event of Default has occurred in conneaction with:

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

o] Collection of amounts due under the Transaction
Documents,

shall be payable by the Company.

Creation of recovery expense
fund

The Company has created the recovery expense fund (BG No.
IBG113150) in accordance with Requlation 11 of the SEBINCS
Regulations in the manner as may be specified by SEB! from
time to time and inform the Debenture Trustes about the same.

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

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

The Trustee may, at any time, waive on such terms and
conditions as to them shall deem expedient any breach by the
Company of any of the covenanis and provisions in these
presents contained without prejudice to the rights of the Trustee
in respect of any subsequent breach therecf (and consented to
hy the Majarity Debenture Haolders).

Provisions related to Cross

Default Clause

NIL

Role and Responsibility
Debenture Trustee

of

The Trustee shall carry out its duties and perform its functions
as required 1o discharge its obligations under the terms of the
Companies Act, 2013, SEBI NCS Regulations, the Securities
and Exchange 8oard of India (Debenture Trustees)
Regulations, 1983, the Trustee Agreement, Debeniure Trust
Deed and/or cther document(s), Placement Memorandum and
all other related transaction documents, with due care, diligence
and loyalty.

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

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

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

{d) The Trustee shall satisfy itself that the covenants in the
Debenture Trust Deed are not prejudicial to the interest
of the Debenture Holders;

{e) the Trustee shall appoint 2 nominee director on the
board of directors of the Company in the event of: (i) two
consecutive defaults in payment of interest to the
debenture holders; or {ii) default in creation of security
for debentures; or (ii} default in redemption of
debentures ("Nominee Director");

{f) The Trustee shall ensure that the Company does not
commit any breach of the terms of the Issue or
covenants of the Debenture Trust.Deed and take such
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()

reasonable steps as may be necessary fo remedy any
such breach;

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

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

The Trustee shall ensure the implementation of the
conditions regarding creation of the Security for the
Debentures, if any, charge registration thersof with ROC
and CERSAI within the timelines prescribed by law,
recovery expense fund in accordance with the SEEI
Regulations and the SEBI Operational Circular (as
applicable) and the DRR (as applicable);

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

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

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

The Trustee shall take steps to convene a meeting of the
Debenture Holders as and when such meeting is
required to be held;

the Trustee shall not relinguish fram its assignment
uniess another Trustee has been appointed;

The Trustee shali inspect the books of accounts records,
register of the Company and take copies or extract
thereof, and take possession of the Trust Properties in
accordance with the provisions of the Debenture Trust
deed, and the trust property o the extent necessary for
discharging his obligations;

The Trustee shall de such things as are necessary for

the protection of the Debentureolders and do all things
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{u)

necessary in order fo resolve the grievance of the
Debenture Holders,

The Trusiee shall ensure that:

I. The Debentures are allotted to the Debenture
Holders in accordance with the provisions of the
Act;

II. Interest warrants for interest due on Debentures
have been dispatched to the Debenture Holders on
or before the due dates; and

Il. Debenture Holders have been paid the manies due
to them on the date of redemption of the
Debentures as per the Debenture Trust Deed;

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 Trusiee shall keep and maintain proper bocks of
accounts, records and documents, relating to the
trusteeship functions for a period of not iess than five
financial years, preceding the current financial year;

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

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

i} Copy of the Debenture Trust Deed;

(il non-payment or delayed payment of principal
amaunt 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.

(v) any other particulars or documents which are
relevant to the Debenture Trust Deed;

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

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

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

{in The Trustee may, in relation to these presents,

act an the apinion or advice of or any information
obtained from any sclicitor, counsel, advocate,
valuer, surveyor, broker, auctioneer, qualified
accountant or other expert whether obtained by
the Company or by the Trustee (after taking the
concurrence of the Company in writing);

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

fiv) The Trustee shall be at liberly io keep these
presents and all deeds and other documents of
title relating to any of the Trust Properties at ils
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registered office or elsewhere or if the Trusiee
so decides with any banker or company whose
business includes undertaking the safe custody
of documents or with any firm of advocates or
soliciters and the Trustee may pay all sums
required to be paid on account of orin respect of
any such deposit;

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

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

{vii) The Trustee shall have full power {0 determine
all questions and doubts arising in relation to any
of the provisions hereof and ewvery such
determination bonafide made (whether or not
the same shall relate wholly or partially to the
acts or proceedings of the Trustee) shall be
conclusive and binding upon all persons
interested hereunder.

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

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

Subject to the approval of the Debenture Holders and
the conditions as may be specified by SEBI from time to
time, the Trusiee, on behalf of the Debenture Helders,
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may enter into inter-creditor agreements provided under
the framework specified by the RBI;

The Trustee shall:

(i)

(i)

(i)

{v)

ascertain and satisfy itself that the Debentures
have been credited in the demat accounts of the
Debenture Helders in accordance with the
provisions of the Securities and Exchange
Board of India {Debenture Trustees)
Regulations 1983, the SEBI NCS Reguiations,
Securities and Exchange Board of India {Listing
Obligations and Disclosure Requirements)
Regulations 2015 and any other regulations
issued/ amended by the Board from time to time
{the "Regulations"};

ascertain and satisfy itself that the Debeniure
Holders have been paid the monies due to them
on the date of redemption of the Debentures;

inform SEBI immediately of any breach of any
Transaction Document or provision of any law,
which comes to the knowledge of the Trustee.
Explamation: The communication to the
Debenture Holders by the Trustee may be made
by electronic media, press-release and placing
notice on its website;

exercise due diligence to ensure compliance by
the body corporate, with the provisions of the
Companies Act, Securities and Exchange Board
of India {Listing Obligations and Disclosure
Requirement), Regulations, 2015, the listing
agreement of the stock exchange or the trust
deed or any other regulations issued by SEBI
pertaining to debt issue from time to time;

In case where listed debt securities are secured
by way of receivables/ book debis. it shall:

A, On guarterly basis-

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

B. On a quarterly basis-

Cbtain a certificate from the statutory
auditor of the Company giving the value
of book debts / receivables, inciuding
campliance with the covenants of the
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Placement Memorandum in the manner
as may be specified by SEBI from time
to time.

(2} The Trustee shall deal with the compiaints of the
Debenture Holder{s) received by it and try tc answer or
remedy the same as far as it is possible; and

The Trustee shall take appropriate measures for
protecting the interest of the Debenture Holder(s) as
soon as any breach of the Debenture Trust Deed or of
Applicable Law comes to his natice.

{aa)

Risk Factors pertaining to the
Issue

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

Governing Law and Jurisdiction

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

Trustee

Catalyst Trusteeship Limited

Debenture Holders

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

(i) Persons who are registered as such as beneficial

owner({s) of the Debentures; and

i) Persons who are regisiered as holder{s) of the
Debentures in the register of Debenture Holder{s);

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

Application Form

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

Beneficial Owner

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

Business Day/ Holiday

Convention

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

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

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

Manner of bidding in the issue

Open Book Bidding

Manner of allotment in the issue

Multiple yield allotment

Issuance mode of instrument

Demat

Trading Mode of instrument

Demat

Multiple Bidding/ Uniform Bidding

Multiple Yield Allotment
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Terms and conditions including
fees charged by Debenture
Trustee(s), details of security tc
be created

Please refer to Annexure VI

Debenture Trustee Agreement has been executed as per
required regulation on 21 March 2023 i.e. before opening of the
issue. The Debenture Trustee Fees is levied by the Trustee vide
their communication dated 7" May 2021 as agreed by both the

parties.

Benchmark/ Benchmark Rate

Not Applicable

Issuance Farm

In Dematerialised Form

Meode of issue

Private Placement basis

Manner of Settlement

Through clearing corporation

Anchor investor

SBl Mutual Funds

The Hong Keng and Shanghai Banking Corporation Limited

Arranger

The Hong Kong and Shanghai Banking Corporation Limited

Anchor Portion

SBI Mutual Funds —
20% of Series 101
{Option 1)
Debentures

The Hang Kang and
Shanghai Barnking
Corporation Limited
— 10% of Series 101
{Option 1)
Debentures

SBI Mutual Funds

— 20% of Series
101 (Option 1)
Debentures

The Hong Kong
and Shanghai
Banking
Corparation
Limited — 10% of
Series 101 {Opticn

SBI Mutual Funds

— 20% of Series
101 (Option 1)
Debentures

The Hong Kong
and Shanghai
Banking
Corporation
Limited — 10% of
Series 101 {Optiaon

11 Debentures [y Debentures

Settlement for Anchor Investor Coupon specified by Issuer at par

Notes:

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

(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 annaxed.

{3) ¥hile the debt securities are secured to the tune of 100% of the principal and interest amaount 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 memaorandum, with regards to the
"Object of the Issue” including the percentage of the issue proceeds earmarked for each of the "object
of the issue”.

{5) However, the recovery of 100% of the amount shall depend on the market scenaric prevalent at the

time of enfarcement of the security.

LXHI. ILLUSTRATION OF BOND CASH FLOWS

Series 101 {Option 1) Debenture

Series Name Series 101 {Option 1) Debentures
Face Value [per security) Rs 1,00,000/-

Issue Size (Rs.) Rs. 400 crores

Issue Price Rs. 1,00,000/-

Residual Tenor in Days 731 days

Redemption date 24 March, 2025

Coupon Rate 8.54% p.a.

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

Cash flow per NCD {Face value: INR 100,000/-)
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Payment date as per No. of days in Amount
Cash flows | Due Date holiday convention coupon period in Rs.
Fri, Mar 24,
Allotment 2023 Fri, Mar 24, 2023 - | -1.00.000
Sun, Mar 24,
1st Coupon 2024 Maon, Mar 25, 2024 366 8,540
Mon, Mar 24,
2nd Coupon 2025 Mon, Mar 24, 2025 365 8,540
Redemption | Mon, Mar 24,
Date 2025 Mon, Mar 24, 2025 - 1,000,800
Series 101 (Option ll} Debentures
Series Name Series 101 (Option Il) Debentures
Face Value (per security) Rs 1,00,000/-
Issue Size (Rs.) Rs. 300 crores
Issue Price Rs. 1.00,000/-
Rs. 1.00,000.10/-
Residual Tenor in Days 703 days
Redemption date 24 February, 2025
Coupon Rate 8.54% p .a.
Interest Payment Payable annually and at maturity
Redemption/Maturity Value At Par
Series 101 {Option Il) Debentures
Payment date as per MNo. of days in Amount
Cash flows | Due Date holiday convention coupon period in Rs.
Fri, Mar 24,
Allotment 2023 Fri. Mar 24, 2023 - | -1,00,000
Sun, Mar 24,
1sl Coupon 2024 Mon, Mar 25, 2024 368 8.540
Maon, Feb 24,
2nd Coupan 2025 Man, Feb 24, 2025 337 7.885
Redemption | Man, Feb 24,
Date 2025 Mon, Feb 24, 2025 - 1.00,000
Series 101 {Option Ill) Debentures
Series Name Series 101{0Option 1ll) Debentures
Face Value {per security) Rs 1,00,000/-
Issue Size (Rs.) Rs. 300 crores
Issue Price Rs. 1,00,000/-
Rs. 1,00,000.10/-
Residual Tenor in Days 698 days
Redemption date 19 February, 2025
Coupon Rate 8.54% p.a.
interest Payment Payable annually and al maturity
Redemption/Maturity Value At Par
Series 101 {Option I} Debentures
Payment date as per No. of days in Amount
Cash flows | Due Date holiday convention coupon period in Rs.
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Fri, Mar 24,

Allotment 2023 Fri, Mar 24, 24023 - | -1,00,000
Sun, Mar 24,

1st Coupon 2024 Mon, Mar 25, 2024 366 8,540
Wed, Feb

2nd Coupon 18, 2025 Wed, Feh 19, 2025 332 7.768
Redemption Wed, Feb

Date 19, 2025 Wed, Feb 18, 2025 - 1,00,000

If the coupon/ dividend payment date of the non- convertible securities falls on @ Sunday or a holiday,
lhe ceupon 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 debl securities, falls on a Sunday or a holiday, lhe 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

PART B

The applicant shall provide the following details:

i Name

. Father's name
iif. Complete Address inciuding flatthouse number, street, locality, pin code
iv. Phone number, if any
V. Email address

vi. PAN

vil, Bank account details

Details of debt incurred by the Issuer

Annexure |

i Secured and Unsecured Borrowings (As on 315 December, 2022):

3:" Instrument Outstanding Amount (In Crs.) %

1 Secured Borrowings 21,580 89%

2 Unsecured Borrowings 2,691 11%

Total 24,271 100%
ii. Secured Loan Facilities (As on 31% December,2022);
Repayme

Lender's | Type of | Sanctione | Disburse | Principal | Maturity nt
Name facility | d d ols Date Schedule | Security
Allahabad | Term Half
Bank — | Loan 200.00 200.00 | 100.00 Dec-24 yearly , _
Axis Bank | Term Half F 'Frft Pari
Ltd — | Loan 200.00 200.00 | 75.00 Mar-24 | yearly Chafssu
Axis Bank | Term Half el
Lid-1l Loan 150.00 150.00 | 75.00 Dec-24 yearly es
Axis Bank | Term Half
Ltd — Il Loan 200.00 200.00 | 166.67 Mar-25 yearly
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Axis Bank | Term
Lid — IV Loan 250.00 250.00 | 178.57 Mar-24 Quarterly
Axis Bank | Term
Ltd -V Loan 500.00 500.00 | 458.33 Jun-27 Quarterly
Bank of
Maharasht | Term Half
ra—| Loan 250.00 250.00 | 250.00 Sep-26 yearly
Bank of
Maharasht | Term Half
ra=1l Loan 250.00 250.00 | 250.00 Jun-27 yearly
Canara Term Half
Bank — | Loan 300.00 300.00 | 300.00 Sep-27 yearly
Canara Term Half
Bank — I Loan 250.00 250.00 | 250.00 Dec-27 yearly
Half
yearly till
Aug-25
and
Deutsche | Term Quarterly
Bank - | Loan 300.00 300.00 300.00 | Aug-26 later on
Half
yearly till
Dec-25
and
Deutsche Term Quarterly
Bank — I Loan 300.00 300.00 300.00 | Dec-26 later on
Half
yearly till
Jan-26
and
Deutsche Term Quarterly
Bank — Il Loan 200.00 200.00 200.00 Jan-27 later on
Half
yearly till
May-26
and
Deutsche | Term Quarterly
Bank — [V 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
Half
yearly till
Jul-26
and
Deutsche | Term Quarterly
Bank — VI Loan 100.00 100.00 100.00 Jul-27 later on
Half
yearty till
Aug-26
and
Deutsche Term Quarterly
Bank — VIl | Loan 700.00 700.00 700.00 Aug-27 later on
Federal Term
Bank Loan 50.00 50.00 | 7.16 May-23 Quarterly
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HDFC Term Half

Bank-| Loan 100.00 100.00 [ 11.81 Feb-23 yearly

HOFC Term Half

Bank-II Loan 250.00 250.00 | 31.25 May-23 | yearly

HDFC Term Half

Bank-Il| Loan 200.00 200.00 | 50.00 Sep-23 yearly

HDFC Term

Bank-1V Loan 350.00 350.00 | 93.13 Mar-25 Monthly

HDFC Term

Bank-V Loan 300.00 300.00 | 80.00 Sep-23 Monthly

HDFC Term

Bank-VI Loan 300.00 300.00 | 187.50 Mar-24 Monthiy

HDFC Term

Bank-Vill Loan 350.00 360.00 | 320.83 Oct-24 Monthly

HDFC Term

Bank-Vlil Loan 330.00 330.00 ! 330.00 Dec-24 Monthly
Term

HSBC — | Loan 300.00 300.00 | 300.00 Apr-23 Bullet
Term

HSBC -1l | Loan 25.00 25.00 | 25.00 Dec-23 Bullet
Term

HSBC —Ill | 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 Bullet
Term Half

HSBC — VI | Lean 300.00 300.00 300.00 Feb-27 vearly

HSBC — Term Half

V! Loan 150.00 150.00 150.00 Apr-27 yearly

HSBC — Term Half

palll Loan 275.00 275.00 275.00 May-27 | yearly
Term Half

HSBC —IX | Loan 550.00 550.00 550.00 Jun-27 vearly

Indian

Overseas Term Half

Bank Loan 200.00 200.00 | 168.67 Mar-25 yearly

Indian Term

Bank — | Loan 100.00 100.00 | 88.47 Mar-27 Quarterly

Indian Term

Bank — I Loan 100.00 100.00 | 94.74 May-27 Quarterly

indian Term

Bank — 11l Loan 300.00 300.00 | 300.00 Nav-25 Quarterly

Karnataka | Term

Bank —| Loan 100.00 100.00 | 10.00 Jan-23 Quarterly

Karnataka | Term Half

Bank — Il Loan 100.00 100.00 | 80.00 Jul-24 yearly

Kotak Term

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 -1l | Loan 250.00 250.00 | 204.50 Jan-25 Quarterly

Punjab

National

Bank {e. Term Half

Oriental Loan 100.00 100.00 | 66.67 Dec-24 yearly
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Bank of

Commerce

)

Qatar

National Term

Bank Loan 45.00 45.00 | 18.00 Dec-24 Yearly
Term

SIDBI-I Loan 600.00 600.00 | 38.00 Mar-23 Quarterly
Term

SIDBI-It Loan 400.00 400.00 | 133.323 Jun-24 Quarterly
Term

SIDBI-I Loan 550.00 550.00 | 238.45 Jan-25 Quarterly
Term

SIDBI-IY Loan 1,000.00 1,000.00 | 954.55 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 | 138.82 Mar-24 Quarterly

State Bank | Term Half

ofIndia - Il | Loan 1,000.00 1.000.00 1 1,000.00 Dec-27 yearly

South

Indian Term

Bank Loan 200.00 200.00 | 200.00 Apr-25 Yearly
Term Half

UJCO Bank | Loan 100.00 100.00 | 100.00 Noy-27 yearly

Union

Bank Of Term Half

India - | Loan 500.00 500.00 | 82.50 May-23 | yearly

Union

Bank Of Term Half

India - il Loan 250.00 250.00 | 22222 Dec-26 | yearly

Union

Bank of

India (e.

Carporatio | Term

n Bank]) Loan 100.00 100.00 | 35.00 Sep-24 Quarterly

Secured

WCDL/CC | Total 12,195.24

Standard

Chartered | CCANC

Bank DL 1756.00 - NA NA

ICICI Bank | CCAWC
DL 35.00 - NA NA

HDFC ccwe

Bank Lid DL 50.00 - NA NA
CCWC

HSEC DL 100.00 - NA NA

Axis Bank | CCWC
DL 25.00 - NA NA

sl CCWC
DL 200.00 ~ NA NA

DBS CCWC
DL 15.00 - NA NA

Citi Bank CCWC
DL 20.00 - NA, NA
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Deutsche ‘
Bank WCDL 225.00 - NA NA
Total 17,360.00 12,195.24
ECB Loan/ECB Bond/Masala Bond {As on 315 December, 2022):
Lender's Type of | Drawdow | Sancti | Disbur | Principal Repayme | Securl
Name facility n Date oned sed ofs (Crs) nf date ty
ECB Loan ll- ECB 28-Aug- USD- UsD- First
350 Mn USD Loan 22 350 Mn | 350 Mn 2794.8 | 2B-Aug-27 Pari
Passu
charge
on
3.7% SGD ECB SGD- SGD- Receiv
Bond-April 23 Bond 15-Oct-19 | 150 Mn | 150 Mn 774.3 | 15-Apr-23 ables
iii. Unsecured Loan Facilities {As on 31% December, 2022): Nil
iv. Non-Convertible Debentures (As on 315 December, 2022):
Tenor
!
Perio Date
d of Amt of Matur | Latest
Series of | Matur Rs. allotm | ity Credit Secured/Unsec
NCS ity Coupon | Crore | ent Date | rating ured Security
First Pari
Passu
charge
14- 14- on
Series 700.0 | Feb- Feb- AAA by Receivab
87 1,086 | 8.24% 0 20 23 CRISIL Secured les
First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
a5
secondar
26- 24- y security
Series 150.0 | Mar- Mar- | AAA by incase of
20 728 65.20% Q0 21 23 CRISIL Secured shotfall
First Pari
Passu
charge
on
Receivab
28- les +
Serics 29- Apr- AAA by Fixed
22 3651 | 10.60% | 7500 | Apr-13 | 23 ICRA Secured Deposils
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as
secondar
y Security
incase of
shotfall

Series
88

1.083

7.85%

350.0

14-
May-
20

12-
May-
23

AAA by
CRISIL
and AAA
by ICRA

First Pari
Passu
charge
on
Receivab
Secured les

Sereis
24

3,652

89.85%

40.00

22-
May-
13

22-
May-
23

AAA by
ICRA
and AAA
by
CRISIL

First Pari
Passu
charge
on
Receivab
Secured les

Series
89

1,085

7.15%

200.0

29-
Jun-20

29-
Jun-
23

ARA by
CRISIL
and AAA
by CARE

First Pari
Passu
charge
on
Receivab
Secured les

Series
27C

3.650

10.45%

25.00

a-Now-
13

3.
Now-
23

AAA by
ICRA
and AAA
by
CRISIL

First Pari
Passu
charge
an
Receivab
Secured les

MLD
Series 2

1,095

Linked
to
Underlyi
ng
benchm
ark

50.00

2-Feb-
21

o
Feb-
24

CRISIL
PP-MLD
AAAT

First Pari
Passu
charge
an
Receivab
Secured les

Series
67

2,182

8.35%

70.00

17-
Apr-18

17-
Apr-
24

AAA by
CARE

First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
as
secondar
y security
incase of
Secured shotfall

Series
86

1,827

8.68%

200.0

29-
Jan-20

29-
Jan-

AAA by
CRISIL

First Pari
Passu
charge
an
Receivab
les +
Fixed
Deposits
as
secondar
Secured y security
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incase of
shotfall

Series
g2

1.096

6.80%

300.0

28-
Mar-
22

28-
Mar-
25

AAA by
CARE

Secured

First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
as
secondar
y security
incase of
shotfall

Series
92 (Re-
issuance

h

857

5.80%

250.0

22-
MNov-
22

28-
Mar-
25

AAA by
CARE

Secured

First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
as
secandar
y security
incase of
shotfail

Series

1,096

7.30%

350.0

2-May-

2-
May-

AAA by
ICRA

and AAA
by CARE

Secured

First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
as
secondar
y security
incase of
shotfall

Series
94

1.086

7.80%

300.0

2-Jun-
22

2-
Jun-
25

AAA by
CRISIL

Secured

First Pari
Passu
charge
on
Receivab
les

Series
85

1,098

7.895%

35.00

30-
Jun-22

30-
Jun-
25

AAA by
CRISIL

Secured

First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
as
secaondar
v s5ecurity
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incase of
shotfall

Series
96

1.096

7.90%

250.0

21-Jul-
22

21-
Jul-25

AAA by
ICRA

Secured

First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
as
secondar
¥ security
incase of
shotfall

Series

1,096

8.00%

500.0

28-Jul-
22

28-
Jul-25

AAA by
ICRA

Secured

First Pari
Passu
charge
on
Receivab
les

Series
73

2,555

9.20%

50.00

10-
Aug-
18

8-
Aug-
25

AAA by
CRISIL
and AAA
by CARE

Secured

First Pari
Passu
charge
on
Receivab
les

MLD
Series 3

1.096

8.20%

103.0

18-
Dec-
22

16-
Dec-
25

ICRA
PP-MLD
AAAr/Sta
ble

Secured

First Pari
Passu
charge
on
Receivab
les

Series
91

1.826

6.14%

740.0

17-
Nov-
21

17-
Nov-
26

Unrated

Secured

First Pari
Passu
charge
on
Receivab
les

Series
85

2.922

8.0514
% (S.A)

914.0

22-
Jan-20

22-
Jan-
28

AAA by
CRISIL

Secured

First Pari
Passu
charge
an
Receivab
les

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
Receivab
les +
Fixed
Deposits
as
secondar
y security
incase of
shotfall

Y

152




For Private Circulation Only

PRIVATE AND COMFIDCNTIAL (For Addressee Only)

Seral no.: 101
Addressed fo: Eligible Investors

5,727.
Total 02
AAA by
CARE
25- 25- and AA+
Sub Feb- Apr- by India
debt-81 | 2616 | 9.30% 25.00 | 18 23 Ratings Unsecured
AAA by
ICRA
27- and AA+
Sub 28- Oct- by India
debt-3 | 3,651 | 10.50% | 50.00 | Oct-13 | 23 Ralings Unsecured
26-
Sub 27- Apr- AAA by
debi-121 | 2,738 | 8.75% 2500 | Oct16 | 24 CARE Unsceured
AAA Dy
26- 26- ICRA
Sub Dec- Dec- | and AAA
debt-4 | 3,653 | 8.60% 50.00 | 14 24 by CARE | Unsecured
Sub 25-
debt-12 27- Apr- AAA by
Il 3,102 | 8.75% 25.00 | Oct-18 | 25 CARE Unsecured
AAA by
CARE
10- and AA+
Sub 10- Jun- by India
debt-51 | 3,653 | 9.50% 25.00 | Jun-15 | 25 Ratings Unsecured
AAA by
13- CARE
Sub 100.0 13- Qct- and AAA
debt-7 1 | 3,663 | 9.50% 4] Oct-15 | 23 by ICRA | Unsecured
AAA by
CARE
25- 25- and AA+
Sub Feb- Feb- by India
debt-9 11 | 3.653 | 9.30% 25.00 | 16 26 Ratings LUnsecured
AAA by
CARE
23- 23- and AA+
Sub Mar- Mar- | by india
debt-10 | 3,652 | 9.25% 25.00 |16 26 Ratings Unsecured
AAA by
CARE
30- and A+
Sub 3-May- | Apr- by India
debt-11_ | 3.649 | 9.30% 21.00 116 26 Ratings Unsecured
AAA Dy
8- CRISIL
Sub 12- Jun- and AAA
debt-13 | 3,648 | 8.30% 50.00 | Jun-18 | 28 by CARE | Unsecured
Sub AAA by
debt-13- 9.30%- 8- CRISIL
Reissua XIRR 27- Jun- and AAA
nce | 3,634 | 8.45% 65.00 | Jun-18 | 28 by CARE | Unsecured
9.30%- 8-
Series XIRR 13-Jul- | Jun- AAA by
13- 3,618 | 89.45% 60.00 | 18 28 CRISIL Unsecured
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Reissua and AAA
nce |l by CARE
Series AAA by
13- 9.30%- 13- 8- CRISIL
Reissua XIRR Dec- Jun- and AAA
nce Il 3.465 | 9.77% 50.00 | 18 28 by CARE | Unsecured
AAA by
CRISIL
Series 20-Jul- | 20- and AAA
14 3,663 [ 9.45% 25.00 [ 18 Jul-28 | by CARE | Unsecured
Series 9.45%- AAA by
14- XIRR 28- CRISIL
Reissua 9.5507 Sep- 20- and AAA
nce | 3,583 | % 2000 |18 Jul-28 | by CARE | Unsecured
AAA by
16- 26- CRISIL
Series 150.0 | Aug- Apr- and AAA
15 3906 | 9.25% 0 18 29 by CARE | Unsecured
AAA by
25- CRISIL
Series 150.0 | 25- Jun- and AAA
16 3,652 | 7.70% 0 Jun-21 { 31 by ICRA | Unsecured
AAA by
12- 12- CRISIL
Series 100.0 | Aug- Aug- | and AAA
17 3,662 | 7.60% g 21 31 by ICRA | Unsecured
AAA by
1- CRISIL
Series 1-Oct- | Oct- and AAA
18 3,652 | 7.60% 50.00 |21 N by ICRA | Unsecured
AAA Dy
23- CRISIL
Series 25- Apr- and AAA
19 3651 | 7.65% 50.00 | Apr-22 | 32 by CARE | Unsecured
AAA by
23- 23- ICRA
Series Dec- Dec- | and AAA
20 3,653 | B.40% 50.00 | 22 32 by CARE | Unsecured
6,918.
Total 02
V. Commercial Papers (As on 31 December, 2022}):
. Amt (In
Maturity Date Crs)
Feb23 100
Mar23 150
Jun'23 450
Jui'23 250
Aug'23 500
Sep'23 50
Total 1500

154




Far Private Circulation Only
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Seriat no.: 101
Addrassed to: Efigible Invastors

vi. Details of PTC (As on 31 December, 2022)
Type of Drawdown | Amount Maturity Repayment
Lender’s Name facllity Date (Crs) Date Schedule
PL PTC Trust 01
Series A1 PTC 31-Dec-22 88.38 | 15-0ct-26 | Monthly
vii. Details of any cerporate guarantee(s) issued by the Issuer:

The Company has not issued any corporate guarantee

viii.
Convertible

Debentures/Preference Shares) (As on 315! December, 2022}):

NIL

ix. Total Borrowing Outstanding {As on 31%! December, 2022):

8r.

No Instrument Gutstanding Amount {In Crs.)
1 Term Loans 12,195
2 Non-Convertible Debentures 5,727
3 ECB Loan 3,568
4 Commercial Papers 1,500
5 Tier Il Capital 1,181
6 PTC as
Total 24271

Details of Rest of the borrowing (if any including hybrid debt like FCCB, Optionally




Annexure I

Abridged Financials — Consolidated
fullerton toufia Credit Company Limited
Balanoe sheat

ASSETS
1 inamial assets
Cash and cash equivalents
Bank balances oihar than ash and cash equivalems
Dervative finannial instruments
wrvestments
Trade receivacles
Other finaacial asseis
toans and advances

Hon-financisd assets
Currermttax assets
Defrmed bax assat fnet)
Orier non-fimancial amsets
Property, plant and equipment
Capntai Work fn Progress
Right of use assats
mtangible assais
Intanmble assets under devebopment

Total Assets

1RARILIEIES AND ECQUITY
Liahilities
rinamdal whdfies
Dervative financal instruenents
Irade payables
i] tedtal putstanding dues to migD enterpsas and small enterpiises

if} tokal cutstanding des to craditors other than micro enterprises
and smali enterprisas
Debt Seourities
Surbordinated fiabilrdes
Barrowirgs
Oiher financeai Tlabikisies

Non-financial liabalities
Currestt tax liabalibes
Prowisinns
Orher non-financial liabWities

Equity
Equity share capital
Other equity

Total liabilitles and equity

Far Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressze Only)

Senal no.: 141

Addressed to: Efigibfe tnvestors

Asat Asat Asat
31 March 222 31 Marth 2021 21 March 2020
[€ lakhs} 1 Lakhs) T kakhs)
L7352 0,72 B,071
104,742 210,348 99,263
3,104 - 3118
75,850 2,56,754 3,13,286
1018 1,105 800
13543 w7 5477
22,69,436 20,6987 1.7755
532,412 26.50,895 312,18,519
1,860 ala 3,053
83,645 £5.585 7978
11,501 FEx 2514
5,380 PEvs 7,764
16,871 15,278 15,5407
5,689 7,85 6516
136 157 307
1,317,583 1,7 BE2 0,097
amms 77,i6,17 12,88,556
12,4906 8,254 ar7
£33 319 144
4113 9,777 8812
753433 10.42,597 11,78,973
L4767 1,16,043 1,08, 465
12,0, 666 10,20,226 1£.62,986
133,228 g3,082 0,641
72.52,545 e my 72,7, 719
5,533 5536 3165
13,360 5.805 g
6.739 5.918 4559
7SES 15 750 2648
224,672 231562 206,137
2,711,355 1,531,636 2,33,052
2,496,207 413,20 450,189
27,24,425 776,757 12.88,556
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Fullerton India Credit Company Limited
Statement of Profit and Loss

Revenue from aperations
Interest income
Dividend income
Feas and commission income
Net gain on financial asset at F¥TPL
Ancillary income
Total revenue from operations

Other incame

Totai Income

Expenses
Finance costs
Net luss on financial asset at FYTPL
Impairment on financial assets
Fmpioyee benefits expense
Oepreciation, amartisation and impairment
Other expenses

Total expenses

{Loss)/Profit before tax

Tax expense
Current tax
Adjustiment of tax relating to earlier periods
Deferred tax expense f (credit)

Net {loss|/profit atter tax

Other comprehensive income f {loss)

Items that will not be reclassified to profit or loss
Re-measurement of gain/loss on defined benefit plans
Income tax relating to above

Items that will ba reclassified to profit or loss
Derivatives designated at Cash flow hedge
Deferred tax relating to the above

Other comprehensive income f (loss)

Total comprehensive {loss)/income for the year

Earnings per equity share:

Basic earnings per share [in X)
Liluted earmnings per share {in %)
Face value per share {in %)

For Private Circuiation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only]
Seraf no.; 101

Addressed ta: Efigible Investors

Year ended Year ended Year ended
31 March 2022 31 March 2021 31 March 2020

% lakhs) {% lakhs} {% lakhs}
3,93,829 5,16,436 5,58,496
3 -

11,917 7,393 9,324
1,137 2,747 5,337
1,123 475 7,695

4,08,005 5,27,051 5,80,852

1,281 1,126 2,138

4,09,786 5,28,177 5,82,990

1,59,601 2,11,168 2,22,420
106

95,787 3,60,494 1,14,651

95,179 79,869 81,787
9,355 9,520 9,371

38,625 28,407 an,118

3,98,547 6,809,564 4,68,345
0,730 7 (1,561,387 1,14,645
1,397 17,537 17,022
2,458
1,840 {57,574} {880}
3,337 {40,037} 38,600
70020 [1,21,350) 76,045
{355} 1,014 {908)
90 {255) 178
1,196 {531} {5.987)
{301) 134 1,507
626 362 {5,159}
8,028 {1,20,988) 70,896
0.33 (5.54) a7
0.23 {5.54] 3.71

10.00 10.00 - 10.00
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Fullerton Indla Credit Company Limited
Staterment of cazh Nows

A, CASH FLOW FIZDOM OPLRATING ACTIVITIES
Profit/fioss] bafore tax
{Includes amount speat iowards Corpoeale Soclal
Rasponslbn ity AIpENeR
a3 oer Secthon 134 |3 of the Compantes A0, 2611 Refer Note
6]
Adjustments far .
Finandlal o55ef meaSured al amdeTIses Co5
Financlal Mamdatias maasured a1 ar<Tesns cost
Beprecialon, droddlindlaom and impidf et
Inferest INboehe 0n Rasd Orpity #00 IPYETMentE
Frofil on 2 of prooerty, olanl and suusprent
Mt {gain] 0wy un findnchal AE5et5 1 ST
Tmzait=rent on flnanoel instruments
Wit OfF of Huad 235605 & nLangiile asceETs
Faif yatugtian af dock appreciation nghte
Qperatirg profit betors woiking cagital chanpes

Adferitreenid Jor working capital:

- {IncreaeR)/dRcrRasa in laars and ddvarcas
dinoiease]d detisase o otier el Nnancial and non-finarceal sae
Hnpre ase) foEETEa e N Radh: rec e sthes
ireaseS denrease) e other haelrlies | Prvivon, Hnancea)

ang nan-tnancizk ailn-est

Carh girnaratnd fioenf|1=ad In] operating activities

1T Taa s {ret)

Not cath gonorted fromf{used in] oporaring activities (A}

B. CASH FLOW FROM INVESTING ACTIVITIES
Purcnaze of prooerty olamt app eguapment and inlangibies
Bronppds fram The waie ab peoprarty, plant and squepment and
mtangbie
Purihgse of neasimeals
Saio/matunty of Imuactmants
Fiaed deposit placed
Flued depos't maturea
Interest racemved o fixeo gepoanis
INLEFE T (ALK R O Ly PFTMENTS
MNEt ah generied framy{used |n] Imvesling activllies |B]

€. CASH LW FHOM FINANCING ACTTVTTEES
Brerepds boem [sswarde of share topatal | Inched:rg Snere gredm am)
Mroceeds From berow imgs from Ranks and finakoal institatians
Rugayment uf Bort ovangs rom banks end “marcal instootioes
FaymanT av an 'Sy bernw g cosit
Bnncipal ang interest ey mant of eaie Dabehly
et caih generated fram{used in) Iknanesng actlvities ()

Nt inm e cs [ [derressn] i caeh and cash eqiibvaients D-{A+Be{)
Cach and rach equ avalerts a5 at the beginnlng of tho period [E)
Chosiry badance of cash and okt equivatents [DyE]

Camponenta of caed and tosh equivalenls:
aeh an hand
Yalances wiah banka
-l CTANT HC RGNt
«n finad deposit eeth matiy iess chae 3 menths
CAaguas. drafes an rand
Cach and cash squenralonts

Note:
For March, 2022 — Financial Results

For Private Circulation Only
PRIVATE AND CONFIDINTIAL {For Addresses Gnly)

Serial no.: 1071

Addrossed to: Eligibte Invesfors

Year ended Ve ended Your ended
11 March AN 31 March 7021 31 March 220
[ dakdts] [ lakhs} = lakhs |
10,739 [1.65 3857} 1,14, 54
18,831) {L3.354| 11,211,
2894 L, 73E 2,357
5,335 1521 1.HN
{13,679) {24 878| {17,391,
{46 12 1
11,137 EXH |5. 336
o4, e} 3,602 RN LTS
H 3 i
3T |483] 955
100,485 17154 216556
(7, ESH) 235,848 14,52, 469|
Ldib | & 5%E, [0
7l 1385, [-aR]
W FRF 52913 [5G, P4
tL0,127) 513,385 {Lun.Bo3)
15,245 {10, 285} 139.5a7;
{3, 75 172) 4,070 {308,351
i3,487] 11,957 |8, 2o
106 (5] ol
153,99, 9] {17,085 204| JED.28 570
£7.B1,027 18,27 379 47,855,972
(27.10,%) 15.39.135| 110.36.824]
LR T B.12.405 10,55.693
15,234 [ Rty ] i -]
7,761 13572 5,037
519,183 149, 11} {L,4.3-a%
23 T, () 30000
L.53, M4 £Y1,531 14,056,310
VR0 1 L0006, Sl } {0.%a, 113!
{X.EDS} [1.248) [5.849]
15,592; 19,227} e ]|
2T IO .2 .. S, = . ..
FL816 1691 19,500
0,713 £9.431 33,521
1,21 528 H, F1d b3,0
L7 talz 1473
34,102 7%, 798 5h 746
(A% ] 4,10 18,802
116
1.73.57¢ ™ I12 63,021
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PRIVATE AND CONFIDENTIAL (Far Addressee Only)
Serial no.: 101

Addrassad to: Eligible Investars

hitps:/iwww1.nseindia.com/content/debt/WDM/Debt 12052022174929 QutcomeofBoardMeetin
q.pdf

For March, 2021 — Financial Results
https:/iwww1.nseindia.com/content/debtWDM/Debt_24052021212022_SubmissionofFinancial

s.pdf

For March, 2020 - Financial Results
hitps://www | .nseindia.com/corporates/corporateHome. html?id—all Announcements

Annual Repart

https:/fwww.fullertonindia.com/investors/disclosures-under-regulation-62-of-the-
lodr/annual-reports.aspx

Abridged Financials — Standalone

Fatlledlga dnies Cradil Coumuany Liemilest

Ralane cheat
LLR 3 ALt As at Aat
B bep 122 ¥ Mipach 022 B Mrch 271 11 March D
r‘l:hn! [® kakhs) [* takhgy it laktwp
ASHETS
Financlal gssrts.
Coth afd cdsh doahdleE Ly ari 138,544 LS 0] ELAE /)
EERECH ENEE AT T ETL s PR R N FES 51,484 54,951 4,20, 727 w013
De=twalrre Bannpa| rsbearnly 292 Wil LB
INwd STMaEnTE 145117 1,321,311 3,03 364 4,82,755
Trade FeCervpalay 17 = Q.9 ™
Leans el ack anoet 13,15,465 P ] 1104 193 255 9m5
Other dingnGa sazety 1157 iL=r 5.0 10, 87
FYPH 210 1362541 PTEIT
Nea-fnanckat heate
CurTent tan 3ot 8108 5,330 3493 2L6TE
DwFeer il Lia A3wil [owil) BLa4t 15, LS 23,4z
Uther man- hranoa azrets 5 0Ly 0,7 1352 AL
Arz[IPFTE, fanF artd weupmesn] 5% 500 & 156 LR
Rigll ol ueo asats JLY- L) 13.cot 13831 131,887
|11 L Eabay dven |3 &3n7 B33 Tem? B, B
Intayble #sehy Cndor des cloment a2 1% 156 iyl
T.11.81f LIS 11% m 1,300
Falal dsrars 15,54, A0 23 A8, (45 21, Pl AR Hl,lm_lfl_’_
Lus By 1R A G U TY
LabiBthes
Flnarcial lmblutims
Dt red "vland @ i rame s LAy 12 E 154 L
Trace papskny
| brta aucstanding Sues to OO oETOrRAsEs and smar enlesposes kv 3 = 1£5
3 Lalal padilardi g ey (o crestricro ol Rer Phn rned o = chedprives % P My 217 Ak
Fni cmall entoroncas
Dbt Smewnities TRLewe 5% 1 *57a11 HEcR 1
Salvd o g T ki bag 1.27.38Y 1,370,201 L0825 L O AER
Hermanops 1a1ra1 LRy £, 903 1L K3 ndL
rher firdnld liapi Tl 1,651,498 117,152 76505 50,991
,aTd W, 7o LLE S ] FLETRE -
Moo Hliaune sl ilabiktlos
Luyrrent e lsallities 1,13 PR I Ram 1612
Provmiinrs 14,654 Lag [ 1,956
ather man- Imaras Hatisies o len 90 i BAEH
s 1,0 16,496 PrEe™
Eqity
Equiry shdrs cag-tal LMz 214071 T,2L562 105137
[ LTTRCSSTTIN LELY?L LInla 4.02.400 354 62
AR A5 455790 4.4, 4761
Tulal abilipes and gy 2952438 23.45,04% .78, 25.18817
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Fullertan India Credit Company Limited
Statement of Profit and Loss

Revenue fram operations
Interest ‘nceme
Dividend i1come
Fews and commission incorre
Gair o1 derecognivon of irancial instruments hela at amar:'sed ost
Net gain on financia asset at FYT3L
Ancil aryincame
Tatal revenue from operations

Otherincore
Tatal Income

Expenses
Finarce cgsts
Irpairmert or finansial assels
Emzleyee bencfits expense
Depreciation, amartisation and impairme 1t
Other exzerses
Tatal expenses

{Loss)/Prafit befora tax

Tax sxpense
Curent tax
De’erred tax expense { [cred't)

Net {loss}/profit after tax

Othercomprehensive income £ {loss)

[tems that will nat be reclassified to profit or loss
Re-measuremant of gaing{loss) on defined benefit plans
Taxes relating tothe above

Items that will be reclassified to profit orloss
Deriva: ves dasignated 2* Cash flow nedge
De’erred tax relating ta the above

QOthercomprehensive income { {Inss)

Total comgrehensive {lass)fincome far the year

Earnings per equity share:

Hasic earnings pe-share {'n 3)
Diluzed caraings per skere (in )
Face va Le pershare (in %)

For Private Circulation Qnly
PRIVATE &ND COMFIDENTIAL (For Addressee Only)
Serial no.: 101

Addressed to: Eligible investars

Ninemanths  Halfyearended Yearended  Yearended  Yearended
ended 31 Dec2022  30Sep2022 31March 2022 31March 2021 31 March 2020
{% Iakhs) (% lakhs) {% {akhs) {% 1akhs) [% lakhs)
3,459,388 204,621 340,780 458,251 5,08, 107
. . 3 .
13,135 E573 12,202 5433 BB
1328 1,254 4091 £,393 -
1178 487 ) 260 1875
1,505 843 932 416 £,50
346,734 214,281 358130 4,74,556 527,416

1848 B8 953 1,127 1,434
3,48,583 20499 350083 47568 5BEW
1,723,310 4,617 1,32,458 180,265 13,770

EEATL 25,503 8071 342445 106,142

78,553 50, VB 86,280 12,96 73352
7508 481 84993 8403 5,144

32,102 2100 34105 15,383 35,857

2,718,815 17,31 f 3,50,607 6,29,660 4,16,345

69,708 17,619 8,476 [1,53,97%) 114,505

- - 16,694 34,830

17,264 5,513 2615 (54,540} 483

17,164 5,513 2,604 (39,245 w7

52,54 25,0% 802 (1157 TR

&7 1 403) 619 90C]
(17 {10] “n1 157) 2%
195 £,05% 1,196 {5301 (587!
43) (1,523 (301, 14 1,507
1% 4559 503 3% 5,154

52,740 32,655 6395 [1,153%) €9,574

23 12 0.26 [5.28) 363
23 1 0.26 [5.28) 1632
10.00 10.00 10.0C

000
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PRIYATL AND CONFIDENTIAL [For Addressee Ony)
Serial no. 101

Addressed to: Eligible investors

il el €2 el € gy Linerteed -
I“J(l!lll"‘ﬂ of cash Hows
Hall yoar onded Tear onded ¥ear endod Your onded
W e A T Mmch X057 Kl Murth M21 1 Murch s
£ dakne| [t kichy] 1% lakchay (% bkhu
L
AL AT T NT 17, oA A&7 11.53,978] 112,585
Arfusdraen |y lor
Findidal dss! madesed al aTicrbod cast 1534 e | 13,495 (R R
dinangial Hal il e asuret o preeartima e Lo 2414 n0* 2,708
Japreudtizn, enpvEticr 2d smpaemons a4.Bu E523 2808 LN
Irr = nzarce on Mzed e potd s ol vt la s 117 ol L ol] 213 JIMY
M er 1313 b L PESTY, AT died SFJIRIFAE DT Elehing wrmeedF) 133 el p=)
[m igAIns I Ess e Finpng gl gzy®is at FYTRL [§15H 11173 [P ) 11,42,
W@t OF financkal Astrocaang 15,521 [LEH 34085 LDe LeT
Pt cahagtior af 2leck aptitecation e L Shi _ L
Oporating pu oIt bt o workleg £xpat thanges 58,511 20119
| iLl| Lt reskle 100 W DrEIME 3 pikal
-lircreazeljpetmmane o lzan: d acumzes 4, 71,333, 12,8 L euer| FR:- 5]
St Eate) deoadaon iPOThee: fagwets thean: (4 gl e drdnoeal essal I.819 2,255 15847
- (Iroeare)fdeceas - Fode rece waober uitl Ay ol CLALY]
- IE e | I TDa! IR 0Ty Gty (AP zesloe HNancad| a2 ;T L7 als 110 LR RS LY
a~g aer frotiae it
Cash grnerated fromd [uted 0] operating sct |l ies [, 7R, Bay LELTIN LR L [l Ledms)
IFEaE the st [ACE| . IR _ [EXLF N o T 1 A
Mol rash @enerated froney|osed in) operabing octivrbes (8] [aa0.240 |_l.4|-.J'El¥|_- a.57.080 [2.0.14%)
B, CASE FLQW EAOM INYEATING AT THINES Bl
' fm g OMTY hE § T D 13402 ERTH
Frermeall TP Uae um & A Dftaerty plant aed 131 far)
Tang-het
Frettmenty o tidiary mmaaey © N
ekt Ol e TIRIILY |15,41.%37 Jibar TR [10 &, * Meay
| saatraeirmy ol investments if,%d 831 16,371,137 IF AT
Frawd dogunrt place 106 RE 15,0, 9%: |28 B, -adi
~1&ed depoe marared 5,351,931 3,28 T
IETRERED | Ko ipiy | G {lasd e pdmile 837 k-3
rieres recened or TTeeEE TS L 430
Mot Canh g Ak froaey (e ) invest ing a0 uities B _ 1] 11,90, 2 25|
SO EASHFLOW FRCH Folfindd MG R CTHITIES
Procmed feees 1rs_gece ol share capiTal (Irstusing 5 e premiam| 0] 75 HE
Procerdn Trery Lot i Jum Sene s ded Toare el 6 Tu b s 13 34.473 3,66 kY 3 10 o0
RazpyMa=st e Tm tegex brem sares ard fipaanal st toans | 5.Ca. 0} |8,49.00% ‘RS eal)
Fryre - o P anniMA L e e oreeab | s IRET: [N 2 [ENH
FrnCo AN It eren map=ieat ol lzase Dabllibe 2,0 15 T7%, (RN )
Wet cosh qencrated Iromyd | oo in) Hnanring setluities {C) _ SALTH vty Laskem
et Incroase / {dearease | In ceh and rxch cqiwalents oela iR ) B, bW & 704
LGl An et gl e A1y 6 wf Thac Ui rrner 2wl T e (B} (IR AU LN
Ehcslng bakince of cawh and cash enuealenty [OrE| EO0%.4FF G385
Compone ks of cesh Jind cash 2w loets:
Latt u Rl 1 1019 H nak
Lheques Fhane a8
Tl it il s uar dee,
[0 g gl ¢ YT 7,917 SrenT
S Pogmad g ? w™ nial 21y lwis than 1 memia gl _he e Al
Carh and rash equty pentt 205,477 [NEF {3,494

Note:
For December, 2022 - Financial Results

https://'www1.nseindia.com/content/debt"iWDM/Debt_11
cialresultsupdate30September2022

112022161437_11112022182829_Finan

https:fwwwi.nseindia.com/content/debt/WDM/Debt 02022023170712 FinancialResults.PDF

For September,2022 - Financial Results
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PRIVATE AND CONFIDENTIAL (Far Addressee Only]
Serial no.. 107

Addressed to: Eligible Investors

hitps:/farchives.nseindia.com/content/debt/WDM/Debt_11112022182829_Financialresultsupda
te30September2022. pdf

For March, 2022 — Financial Results
https:/www1.nseindia.com/content/debtWDM/Deht_12052022174929_OutcomeofBoardMeetin

g.pdf

For March, 2021 - Financial Results

hitps:/iwwwi.nseindia.com/content/de bt WDM/Debt 24052021212022 SubmissionofFinancial
s.pdf

Fer March, 2020 - Financial Results
https:.//www |.nseindia.com/corporates/corporate Home html?1d=all Announcements

Annual Report

https://www. fullertonindia.com/investors/disclosures-under-repulation-62 -of-the-
lodr/annual-reporis.aspx
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Addressed to: Eligible investors

Annexure lll
Consent letter from debenture trustee

CATALYST R

A
iy

Bedaye 1 yoUTRIE Trust ui? et )
CL/DEBf22.23/1737 Date : 17-Mar-2023

To,

Prashant Poojary,

Fullerton Inelia Credit Company Limited,

10th Floor, Second North Avenue, Maker Maxity, BEC, MumbalMumbai,
Maharashtra,

India 400051,

Dear Sirf Madam,

Re: Consent to act as 2 Debenture Trustee far Private Placement of Fully Paid, Rated, Listed,
Redeemahle, Transferable, Secured, Non-Convertible Debertures of ® 1000.00 Crores

We refer to your letter dated 17.03.2023 , requesting us to conyey our consent to act as the
Debenture Trustee for captionad issue of Debentures,

We heraby convey cur accaptance to arct as Dubanture Trustess for the said issue Dabentures,
subject to execution of Debenturg Trustee Agreament as per Regulation 13 of SEGI [Qebenture
Trustea) Regulations, 1993, thereby agreeing to execute Dehanture Trust Deed and to create the
security if applicable within the timedine as per relevant Laws / Regulations and in the Offer
Cocument / information Memorandum / Disclosuee Document / Placement Memorandum and
cempany agreeing / undertaking ta camgply with the provisians of SEB| [ Debenture Trustes }
Regulations, 1993, S£BI | issue armd Lisong o { Non-Canvertible Securities) Regulations 2021, SEBI
iListing Oblggations & Disclosure Reguirements) Regulation 2015, Companies Act, 2013 and Rules
thereunder and other applicable laws as amenged from time ta time,

Fee Structure for the propased transaction wiii be as per annexure A

Assunng yau of tha best profassional services,
Thanking yau.
Yours faithfully,

Mame : Miind Shah

Designation ;: Manager

CATALTH: TRUST RS LIITTID Dt -on ESn [ i s
Hluriim| CHficE Wrts or 4% | s O W00 Gl (U0 B K e b e o i L e e dad e Pad 1 )| LIS SRS K =3 | M | wr f whas - 0
Mipul. UThom C20 | b Joenk b B0 S ) by Uy | Ml Bmair] 0 &Y% Bkl T 1 PPH | TIILKES T Fae -] RRELI C L AT B
Tull Gfftiw G B 610 G Moo Walman Uuakchig 5 Al Loirit fnag By Zobtrl b EHal Tal | ad0 S04 il

LTH B AP eRTILE 3 M Lr WaBIha prmr I
T | Muchsl . deesdbery | ledle | Cgord

163




For Private Circulation Only

PRIVATE AN CONFIDENTIAL {For Addressee Only)
Serfal no.; 107

Addressed to; Efigible invesiors

Annexure |V
Corporate authorizations

w Fullerton

< India

CERTIFIFD TRUE COMY OF RESCLLTION PaSSED LY THE BOARD o [ERECTORS OF EULLINTON INDIA
CREDHT COM BAKY LIMITES AT TrE BOARD MEETING HELD ON 2 FEBRUARY M3
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CERTIFIED YRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF FULLERTON
INDIA CREDIT COMPANY LIMITED AT BOARD MEETING HELD ON 18 MARCH, 2021

To pravide authority to lssue declaration on behalf of Directors for incluslon thereof in the offer
ietter information memprandum

"RESCLVED THAT pursuant to section 42 and rute 14{}) of Comparies | Prospectus and Alictment of
Securities] Rules, 2014 and other applicable pravisions of the Companies Act, 2083, if any, Mr.
Sharitanu Mitra, CEO and MD, be and is hereby authorized to include a declaration by the directors in
the offer ietter in farm PAS - 4 or 'n any such ciher form, return, 2te. as rmay be requived, that:

3. the comparsy has complied with the provisions of the Act and the rules made thereunder in
respect of the subject matter of this form and matters indidental thereta;

5. the compfiance with the Act and the rules as mentioned at peint no_ a above does ot imply
that payment af dividend or interest o7 repayment of debentures, f appiicable, is guaranteed

by the Central Governmenit; and
€. the modies received under the offer shail be used only for the purposes and chjects

noiated in te Dffer letter,

RESOLYED FURTHER THAT Mr. Shantanu Mitrs, CE0 and MD, Mr. Pania;j Malik, Chief Financia! Officer
and Head of Strategy Execution and Mr. Arun Mulge, Company Secretary, be and are hereby severally
authorised b do all other arts, deeds, matters and Lhings #s may be deemed necessary and
expedient ta give effect to this resoiution.

RESOLVED FURTHER THAT thic resoiution shall be effective fram 02 April, 2021 after which it will
supersede all the previous resolutions whick had been passed ir. this regard.”

For Fullerton indla Credit Company Limited
ARUN  Saowides

MULGE 385

Arun Mulge

Comparny Secrotary
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Aiema SamTaan £

CERTIFIED TRUE COPY OF RESOLUTION PASSED AY WAY OF CIRCULATION BY THE
BORROWING COMMITTEE OF FULLERTON INDIA CREDIT COMPANY LIMITED ("COMPANY™),
PASSED ON 20 March 2023

Fullerton | J
lndia - |
|
1

To : Mambers of Borroswing Comm | tes
Date . 30 March 2023
Sub : Approval for i[ssuance ol Nan-Convertible Depentyres

Approval tor [szuance of Non-Convertible Debantures of up to INR 1000 crores

'RESOLVER THAT pursLart 1o the authorzanon grenied £y reso utions pessed Dy shareho'ders 21 the
rrirgordmary general meeting held on 2 Fetruary 2023 and subyect to overall bor-owings of the Company
nnt exceeding INR 42,000 crores and tha resolutian nasset Gy the Boaed of Direstors daied 2 Fetruary
2023 cubiect tc the iodal non-convertible debentures outstancing of the Compsany ngl exceening
INR 13.500 Crores consent of the Bomowing Committee be and i85 nereby granted for the ssue of rated,
lreted, senar, secured, retesmable trarsferatda nan comerible dehentures of face value of Rs 100 0007 -
tane aknonly) eack aggregating to net more than INR 12,000,000 000/ {Rupess one thousand crore only)
under seres 1t {ine “Debantures”] ' hree tranches beng {iv 40 Q03 rated, listed, semiar, sesured,
redeemabic. iransferable, non converinle debentures of face vakia of Re 100,0000. (one akh oniy) gach,
ggredating up o Rs 4,000 002.000- {Rupeas tour hurdred crores onty) (the “Series 101 (Qption 1¥]. i}
30000 rated, listed senips, 3ecurec redeemabse, transfarable non convertite debentures of face vaiue
st 00000 fong lakh only) each aggregatng up to Bs 3,000,000 0007- (Rupees Lhres hundred crorms
cnily, {ihe ‘Seres 101 [Dption 1)), and (1! 30.000 rated. listed seniar secured. redeemadie, ransfiaratla,
ron converitle debeniures of face value of Rs 100 0000 {one !gkh cniy) gach aggregating up o Ke
30000000000 (Apees thres nundrad crores anlyi [the “Saces 101 (Dulicn 1Y It dematreialired form
on 3 pnva*e piacement tasis to cerlain algibiz muesiorss as may be pemmilted unde- appiicatie law,
including banks. fimancal msbtulons, faragn portfolio vesiors (e Idertifled Investon/s)™) an the terms :
erd conditions 2 may be finalised Lnder the debenture trust dead to be Antered inie betwsen the Company ‘

|

|

and Gamlyst Truatzeship Limited as tte debenture Tustes ('he ‘Deberture Trustes') (the "Debenture
Trust Dead’)

RESOLVED FURTHER THAT in respect of m# 1ssuance of Depentures. the Company be and haereby
2uit arsed 19 oraosme avd 155ue & placement memorandum apd disclosure document in stcordance with
the gppiicable law niles ard reguiations incuding the Companies Act 2073, snd regulations of the
Secyrilgs angd Exchangs Board of Inds (the 'Disclosure Documant')

RESOLVED FURTHER THAT the Carmpany toes securs he Jebanlures in accoraance with the terms af l
the Trarsachon Documents [as lstedd berow) by crexlior as (1) prmary security o fisst rarking pan passu |
cnarge over. amongst elher things, all ameuris owlity o, and received and/ ar recaivable by the Company !
2nd’ of #ny persan an s behal? al boak debts &l cash Aows, receivables ard progesds arsing frome n

monnection with the dardard Ioan a=zzets of the Company and all rights, tee, interest, benefits, claims ang ‘
eMands whnatsoe.r of the Zompany 0, toor:n respect of all he aforasaud asseds both present and fulure

ti} seeurdary security of first ranking pan psasse foating Charge over  wmongsl other tings, rupee l
cenomingied fixed tern deposil accaunts opened and mainiansd o the name of *he Campany with ,
sehoduled commorcial banks. ot tre Campany on a par passu hass vath exishing lenders n aczordance

with the terms ander the Transaction Documents ,

Fulleran [nola Credi? Compary Lirmtac

Corporale Ofe: dnd marth Avenue, Makot Kawty, Roor 310 BE,
Bargra |Eart|, Murbal - G008 =

ol Free Mor 1500 103 6Q01
DMt nameemEul | erirdedls cam | Wetsl e s i dertamndis, oom Rerstearec Offfcs: Mogh Towess, 30d Floos, OH HO 307, New No 155,
O raemger: UES 2T 198900L00 49230 | IRGA! C13H Nr : CAQRSS Poonmmalle= teph Boed, Madurmonm|, Chennal - 600 295, Tl Mesil
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Fullerton -- ¥
India
fl-chia Lamm r K .
RESdLVé FURTHER THAT :he: consent of the rorawing commitiee be and s accorded te the following i
agreemenis and dosuments (hal are propazed 1o be executet by the Company in connecbon with the -

Detentures and the transacunns coptemplated therain-

41] the Detenture Trust Deed;

Ly the debenture rustee sgreement

L the deed of hypothecation In relation o, among other things, e reneivables
i) tra doead of hypothecation in retation ko e fixed deposits,

i) tha fempkaie of the Otsclosure Documeants, and

i) a't alher agreements, osiruments, indentures. deeds. deciaratons, fefiers wrtngs and other
documents swhether financing  securty or otherwisat as required by the Debeniure Trusies, or the 1
heldars ¢f the Dabenturas in reabion, or oetdaning, 'o lhe ransaclons conlemplated By, o in
rafanon ko the Debetures craaton of securily or the above documents, '

1he docements Istes a1 o (w)] above are collectively referred to as "Transaction Documents”)

RESOLVED FURTHER THAT the Cormpany doesa aposont Catalyst Trusleeship Lemited as the sebenture
trustee s relation to the prapesed issoe of Oebentures, and appe i such other intermeciaries as may be
radqu yed and apoo rtf changa The debenture frustess and such othar intermedianes and preqgare, finalize
the terms of appoinimen: and execute such documents 2s may ba requested

RESCOLVED FURTHER THAT ary twe of the Authorized Signaterles as identified by the Board of Directors
pussLant ks resolations galed 2 Febrsary, 2023 a5 wetl a5 any b memaers of ihe Borrewing Commillue
be ars are ngreby jorally authanzed to idenlify the invesiors to whom the Debentures are o be offered. 1o
#int the Debenfierzs in accorganta with terms appmsed by the Comrmittes 'o such persenis: subscnoing |
-0 the issue of Debenures on private olacer-ent basis, 10 issue zllomment jeiter to such persenis) and do
&ll suzn things as requirec under Blectrons Book Mecharnmsm.

RESCLVED FURTHER THAT 'he authar sed signateries o' the Compary as Jertiied by the Board of
flrectors pursuant b e ~asolubon dated 2 February, 2023 be authorised ia execute all the mecessary
fmmrs, feturns ather documents, underzkings, agreements, deeds, acknowiedgements and do such gther
005 2% i relaton 19 e ssuc of the Deberlures pursuant to the authonty grarted by the Beard under the
aforementonad *escluten

RESOLVED FURTHER THAT copy Gf the aforesaid resolution certfisd to 23 rue duly signed by =ny cne
of tha mambers of tha Bomowing Cammtiee or the Tompany Secrotary. e fumishec [o the lerders, if
raquired 3ag they be requested to act thereon.

For Fullertan India Credit Company Limted ;
I3 | I.‘ T
" {1
e ﬁt;- }
Girish Kaliyata

Company Secretary

Fullartos voia Crodir Camaany -Imtad

Cryrparsey Do 2hd North fugndee, Maker dMyssly, Floor 10, 820,
Barddta [tas), Mumba  S000GL

Ted Frae N LADE 103 G001
Emall- remage i lare=mngia for | Webmée: wirwfullertornnd |z, com Acgictarod OMflos: Magh Tawas, 3rd Foar, CHd M0 307, Naew ds. Beh,
CM rusmber LESIFITNISMFLODFR2ZT | IR COH b - GA0098 Poandradar High Apad, Masuraegyal, Chennal - 500 A5, Tamd Madu
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CERTIFIED TRUE COPY OF RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF FULLERTON INDIA
CREDIT COMPANY LIMITED AT THE BOARD MEETHNG HELD OM 2 FEBRUARY 2023

Authorization for signing the detuments requiring affixation of the Commsn Seal

“RESULVEDR THAT In supersession of the earller resplutien passed by the Eoard In this regard and
gursuant to the artides of Assockation of the Company, Mr. Shantanu Mitra, Mr. Panka) Kafllk, Mr.
Dhananjary Tiwari, Mr. Agay Pareek, , hir, Krishmakamar R, Mr.Sandeep Khosla, Mr. Gunnder Singh, hr.
Girigh Kedlyote and Mr Senderraman Subwarmanian be and are hereby severally authorized to sign on
Lhe documenta which require affixation of the Common Seal of the Company as per the mpressian of
the Commen Scal as and when reguired, ond to do sl such octs, geeds and things to pee effect to this
rersoirtion.

For Fultertor India Credit Comgpany Lmited

an

Girlsh Rollyofe
Company Secretary
Membership No: ACS 14285

Fulleryan inca Credit Compewy Limited

varge ity JHice I Mgeok Avoreas, Pda - Sdas iy, Floar LIL SR

Straire {Ewal’ WoarnDa ARHST | Tl Frew Wi 1300 103 o0

T eas e @h leeranhda rom | Websre wagefileneaede o Registered Office. Meg® Towers 3 floae Old e 307 B 65
SN rapber LT ISLTHIFFEAOIT92A5 | SLALCCR Yo . TLH0078 Pra-umales High tnog Naosweymd Chenne (005 i | M
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Annexure V

Rating Letter & Ratini Rationale

ICRA

December 16, 2022

Fullerton india Credit Company Limited: PP-MLD [ICRA]AAA (Stable) assigned; rating
reaffirmed; rated amount enhanced

Summary of rating action

Previous Rated Current Rated

Instrument Ameunt Amount Rating Action

fis. crore Rs._ rofé
Principal Pm'fected Market Linked B 1000 PH-MLD [ICRAJAAA [Stable; Assigned
Non-Convertible Debentures
Long Term Fund Based Bank Lines 8000 12,000 [ICRAJAMA [Stable); Aeaffirmed and Assigned
Issuer Aating MNA h& [ICRA]AMS (Stable); Reaffirmed
Nun-Cunvertible Debentures Frogramme 5,354 5,384 [ICRAJAAR (Stable); Reaffirmed
Nor-Cunverlible Debentures Programme 50 - [ICRA]AAA (Stable); Reaffirmed and Withdrawn
Commercial Paper Programme 4,300 4,500 [ICRAJAL +; Reaffirmed
Short rerm Debt Programme 1,000 1,000 [ICRATAL ; Reaffirmed
Subordinate Delrt Programme 7o 700 [ICRA[AAA [Stable]; Reaffirmed
subordinate Debt Programme 158 [ICRA|AAA [Stabile); Reaffirmed and withdrawa
Retail noncnnvertible debhentures 2,000 2,000 [ICRA]ARA [Stable); Reaffirmed
Total 21,822 26,584

s trument detmis ore groveded i Arresure—!
Rationale

The ratings consider Fullertan India Credit Company Limited's (FICCL] strong parentage profile with Surmtoema Mitsur binancial
Group, Inc {SMFG, rated A1 /Stabie by Moody's), halding 74.9% =take and Fullerton Financial Heldings Pte. Ltd. (FFH], helding
25.1% stake, as of September 2022, ICRA notes that SMFG will eventuaity acquire the balance 25.1% stake in FICCL Fram FFH
over a peried of time, SMG is the holding company of one of the largest global banking and financial services groups, offering
a dwwersa range of tinancial services, including eammereial banking, Irasing, secur'ties and consumer finance wath @ lepacy of
four centuries in japan. FICCY i< rxpected ta undergo a change in its name and branding to reflect the parentage of SMEG,
suhject ta board and regulatory approvals. FICCE benefils from SMPG's vast network 1n demestic and internatienat markets for
raising debt fundmg. ICRA expects SMFG Lo infuse caprtal in FICCL as and when reguired. The ratings also facterir FICCI s pan-
India presence in wrbar and rural markets with a diversified product profile, adequate capitalisation levels, a diverzified funding

profile and a strong liguidity nosition.

ICRA notes that FICCEHs asset quality, thaugh improving, remains weaker than the pre-Covid level with gross stage 3 {G53) of
4.0% as an Scptemacr 30, 2022 (14, % including wnte-offs since March 2021). The prohtability of the cempany was impacted
In F¥2021 and F¥2022 due ta Cowid induced higher eredit eosts. With a reduction in slippages, the credit cost declined in H1
FY2023, s..pporting the cempany’s profitability. FICCL reported a net profit of Rs. 281 crore in HL FY2023 (2.0% of average
manaped assets AMA) compared 1o a net profit of Re. 58 crore in FY2022 [0.2% of AMA]L The compary's ability o manage

the asset quality and contral the credit cosis would remam critical for improving its prohitability.

ICRA has reaffirmed and withdrawn the raung assigred to the Rs. Y8¥-crore subardinate debt programme and Rs. 50-crare
non-canvertible debenture (NCD) programme as these bonds have been Ailly redeemed and na amaunt s autstanding agains:
the rated instiuments, The rating was withdrawn i accurdance with ICRA's policy on withdrawal.

www.icra .in Page | 1
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Kay rating drivers and their description

Credit strengths

Strong parentage provides access to managerial and capital support — FICCL 15 held by SMFG (74.9%) and FFH {?5.1%)] as on
September 30, 2022, The ratings consider strong support from SMFG, one of the largest diversified financial groups in lapan.
Surmturno Mitsui Banking Carporstion {SMBC), one of the core urits of SMFG, s une of the largest lapanese banks by assets
and eperates acress 39 tourtries and regions. FICCU's retail custemer base aligns with SMFG's strategic focus ar small and
medium enterprises [SME] and the mass market custamer cegments across Asia.

SMIFG is ir the process of finalising the name and branding change of FICCL, subjert to board ane regulatory approvals. The
parents are invalved in SICCL's busineas strategy and s executian. The company banefits interms of maragenal support fram
the vact exprricnce of the directors, FICCL has eight directors on ils board, including three fram SMFG, two from FHH and the
remaining three are independent directars. The shasehalders have demonatrated track records of previding capital to FICCS in
the past, whereby FIH rfused Rs. 750 crare in FY2Q21 ard s, 250 crore in Y2022, ICRA exprcts SMEG to infuse capital, as

and wnen reguired, while maintaining a healthy capital huffer.

Adequate capitalisation level — HCCUs vaptalisation lovels have remained adequate and well above the regulatory
regquirement, mainly supported by nealthy intemal accruaks and supplemented by eaqital infusians fram the FFH amid losses
owing 1o the pandermic. However, the Tier-| capital ratio decl’'ned miarginally te 14.8% as on September 20, 2077 fram 15.6%
as on March 31, 2022, manly due Lo hign growth in the net advanees by 23.6% year-to-date [YT0). The Lotal capital adequacy
ratio [CAR) rernained adequate st 12.8% as vn September 30, 2022, FICC!H s Tier-| capital ratw and total CAR ratio remained

above the minimum regulatery requirerment nf 10% and 15%, respectively.

Woth prowth n the loan bouk, the manages gearing” *nereased to 48R times as on Septernber 30, 2022 from 4,07 Limes as an
March 31, 2022, In ICRA's view, the parent » expected to support the company in the form of capital infusion, as ard when
reguired.

Diversified funding prafile — FICCL maintains & diversified lender hase with low ralianre an short-term funding and an adequate
or-balarce sheet liguidily, The diversified funding base includes banks, insurance companies, pensian funds, mutual funds and
development financial instiutions. ICRA nates the wide array of gebt imstruments in the liability mie, which includes
debentures, market linked debentures, bank loans, commercial paper, masala honds, external commercial borrowings {CCBs)
and subordinated debt. ICAA notes the fow share uf commercial paper borrowings in the tetal borrowing profile, which stood
at 5%, as ot Septenber 2022, Further, FICCL leverages SMFG's global ban<ng relationships teo raise furds, as reflected 'n tne
rising share of ECBs, wherewn FICCL raised ECB loan of “As. 2,800 crore for 5 years fram SMEC Sinpapure in August 2027,

Credit challenges

Weakening nf asset quality resulted in elevated credit costs, however, likely to improve — FICCL s asset quahity indicators
deteriorated post FY2020 due to the impact of the Cowid-19 pandemic with G53 of 6.7% and 4.0%, as on March 31, 2077 ard
Scptember 30, 2023, raspectvely, The G53, inchuding w-ite-offs, hawever, remained elevated at G.1% {annualised)] as on
Seplember 30, 2022 FICCL imalemented the Reserve Bank of india’s [RAI guidelines on NRA classification in terms of darly
days past due {dpd) stamping and upgradation of NPA sccounts fram October 1, 2022, which could result in g 40-30 bps
Increase in the reported GS1. The stardard restructuren book stood at 2.0% of the toral lnan hook as of September 2022

camparec to o tigh of 9.4% as of March 2021 as a sizeable portion of these lvans became non perorming. The pravision

1 Aarrawimgs induthng ussignerent daaded By Net worth
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coworape an the restructured book remained high at §6.5% as on Seplember 30, 2022, Further, with the Improvement in
collection efficiency the assat nuality is likely ta remain an improving trend gaing ahead.

turther, FICCL's weak asset quality resulted in interest reversals and high credit costs, which adversely impacted its net
profitability in FY2071 and FY2072 with the company reporting @ net loss af 3. 1,157 crore in FY2021 and a rrodest net profit
of Rs, 58 crare in FY2022. Wilh a decline :n slippages, the company’s credit cost fell to 1.8% of AMA 11 H1 FY2023 from 2.6%
in F¥202?2. The decline in credit cost was partially offsat by the higher operaling expenses of 5.6% ot AMA in H1 F¥2023
campared to 5.2% 10 FY2022 due to brench additions and emplayee recrustment o support grewsh. Consequently, the
campary reported PATS AMA uf 2.0% in H1 FY2023 compared 1o PATS AMA of 0.2% in FY2032,

Higher unsecured nature of lending nparatinns heighltens credit risk during ecanamic shacks  The company has 2 large
proportion of the Lnsecured 'oans in the parfaolio (3% as of September 20274, which makes the asset quahty vulnerable ta
economic eycles. This is owing ta lower recoverabnlity compared to secured loans, wherein the cullateral can be liguidated.
The campany alza has a high share of cash collections in its rural partfolio. 7ICCLs unsecured portfelie cumprises persanal
laans to salaned ard self-employed ingnidwals ‘0 the urban spaee, group and persenal loans in the rural space and digital
loans. ICRA notes that FICCL also has 8 16 write-aff palicy or its unsecured loans at 120 dpd, which is mare stringent than
the regulstory rorms.

Liquidity position: Strong

As of Novermber 30, 2022, the company had Bs. 5,484 crore of debt regayments [including i terest peyment] maturing by May
2023, against which 1t had cash and liuid investments af Rs. 2,225 crore, Also, FICCL had unutilised drawable [imits of 2s,
1,225 crore. As per the structural liguidity statement as of Septernber 30, 2022, there is a positive cumulative asset habulities

mismatch acrass all the buckets.
Rating sensitivities

Positive fartors — Nor applicable

Negative factars — The ratings could be downgraded on s matenal change in the expected level of support or & matenal
cetarioratian in the credit nsk profile of SMEG. The ratings could alksa face pressure on a matenal detenoration in the asset

guality or on a matenal inerease in its maraged gearing levels on a sustained basis,

Analytical approach

Analytical Approach Comments

MWORA'S Cradt Hahing Metrodoigey for Mon-Sanking Finarce Companies
applicahle rating methodolegies Impact of Pacent of Groap SURAOT on an [ssuer's Cradit Aanng
Pobty on Wrihdrawal of Credit Ratngs

Parent/Investon, SuMmitoma Mitsui Sinancial Graup, IR (Rted Al fstable by Moody's)

& rt
Parent/Group suppo ICRA tactors in the strategic fit and importance of FICCL {or SMES as its ratail entry i1 India.

This pravides access Lo caprtal, operativnal 21d managenal suppart from the parent

{Cansalidation/Standalone Ihe ratmgs are basea on the stancalene finandal staterrents of the company.

wwwicra .in
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About the company

Fullertan India Credit Company Lirented {HCCL) commeneen its nperations in lanwary 2006, caters primarily to individual and
self-employan borrowers. Post the transaction between FFH and 5MFG in Nowember 2021, there was o change in the
sharehold ng with a 74.9% stake in FICCL held by SMEG and a 249.1%6 stake held by Angelica Investments and its nomireess,
PO s secured lerding portfolio consists of martgape loans to retail custemers ana small ang medium enterprizes (SVLs),
commercial vehicle ({C¥) loans and secured cural loans <ach oy two-wheeler loans, C¥ and mortpape loans. The unsecured
portfolio compariues personal loans to salaried and self-employed individuals, ard group ard individual leans in the rural space.
Tre company had 631 oranches as of FY2022, In FY2022, HICCL reperted a aet profit of Rs. 58 crare nn a total asset base of RAs,
23,490 crore cermparcd to a netloss of Rs. 1,157 crare an total assets of Rs, 23,782 crore ' FY2021. In H1 FY2023, the company
reported a net profit of Rs. 281 crore on a total asset base of My, 29,524 crore.

Key financial indicators {audited)

Fullerton India Credit Company Limited FY2021 Ff2022 H1Ff2021" HX FY2033~
Total income 4,737 3,591 1775 FALS]
Profit after tax 1157 SR 455 281
Net wortho £344 4,558 3,783 4,888
Adjusted net worth 3,889 5234 3,381 4593
Assals under mansgemesnt 0858 20,41 L8200 25,046
Total assets 73,787 23,450 21,164 29.524
Return on average assets -4.4% 0.2% 4.1% 2.1%
Return on average equity 2b.0% L% 22.7% 13.0%
Gross gearing (times} 435 i 426 456
Managed gedring (times)E 4.65 4.07 4.52 4.88
Adjusted gearing {times)* 5.07 4,48 5.Ch 518
Gross stage 3 / Gross advanges* 10.2% £ 7% 10.2% 4.0%
Mat stage 3 f Net advances¥* iy} 1% 3,68 1.7%
Met stage 3 / Net worth 10.5% 1A% 14.3% 7.6%
Met stage 3 § Adjusled Net wotth 11.5% L3.4% 16.0% £.3%
Tier | capital ratio 14.5% 19.6% 130% 12.8%
CRAR 19.5% 21.3% 19.8% 12.8%

Snurce. Lampeay, (CRA Research; AN f0Ios 25 per (LA s cultwluliom, & Nelworth regresenty shaeeholder's fund, @ Monaged gearing inelutes assigned 5o ok,
TAdrtisted net worth Reported ner warth fineesimesets in soboidiories - 10%" Pepormed mer woimh, ©* Gross Staye J ond Net Stege T are buso perffolio
sutshrnding

A Upgudited hronciu! resuits for M1 Y2822 ana M2 Y2023

Status of nan-cooperation with previous CRA: Mot applicable

Any ather infermation: None

2 wWhally-owned subsidary of fullerton Fancals Haldings Pte Limited, which ip tum is enticely owned by Temusek Hotdmgs [Private) mted
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Complexity level of tha rated instruments

Instrument Complexity Indicator

Issurr Rating Mot Applicable

Leng term Fund-based Bank lines Simple
Nan-corvertible Dabamures Stmple:

Comrmrercial Paper Programma Yery Simple
Short-term Dokt Programme Simple
Subordinated Debt Frogramme Meoderately Complex
Retail Non-comwertible Debentures Simple

Pnncipal Protected Market Linked Nen Canvertibie Debentures Complax

the Complexty Indicator refers to the ease with which the returns assacated with the rated irstrument could he estimated.
it dors nat indicate the risk related to the timely payments on the instrumrent, which is rathe- indicated by the ‘nstrument's
credit rating. It also daes not indicate the complexty assocated with analysing an entity's finanrial, husiness, industry risks or
complexity related to the structural, transactional or wegal aspects. Detarls on the complexity tevels of the instruments are

avallable on ICRA's wehsite: Clice Here

WA ICTE LN
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Annexure I: insirument details

Instrument Name

Date of
Issuance f

Coupon
Rate

Maturity

Pate

Amount
Rated

Curent Rating and
Outdook

Sanction {Rs. crore]
INES3514C7282 Non-venverubile Debenture 29-Apr-13 10.6{% 28-8pr-23 3 [ICRAAAA [siable)
INCEA5 07308 Mo converbble Jebenture 23-May-13 9.85% 22-May-23 40 [ICRAJAAA [stahle}
INTSAe 0435 F MNor-convertible Debenture 5-Mow-13 10.45% 3 Now 23 ?h [ICRA]AAA [=natie)]
INLL3HHOT8H2 Non-canvertib's Debant.re 14-Mar-290 TR 17 May 23 350 LCRAJARA [stable]
INEE35HO3I0 Nen—anwerable Debanture 29-Jun-203 7.15% % lun 23 2Ca JCRAJARA |stab'a)
INESISHO7BMY Non converable Debenture 28-Ma--22 4.80% 2R-Mar-23 307 [ICRA]AAN [stab o)
JNES35HOTEND Non cowerible Debenture O2-May-22 £.30% J2-May-25 357 JICRAJAAA [stab o)
INES35HO7B03 Nan-romve~ible Gebenture 21 lul 77 Repo + 0% 21-Jukda 253 [ICRA] AN [stab g)
INES35HOTBRL Non-convetinle Dekernture 2R 1172 FOU% 2B-Jul-23 EH [ICRA]JAMA {stable)
INE33SHC FBRGZ MNon-convetile Debentura A3-Now-37 5.80% 37 Now 2% 250 [ICHAJAAA | stable)
INC335iC7B53 Nuncenvertible Debenture 13-Noy-22 R.308% 15-Nov-32 3 [ICRATAAA [stalle)
[ICRA AN (slakle);
INES35-17894 Nor cenvertible Jebemure 13 Wl IS B.949%4 Lh-dl-22 kv reaffirmed and
sithdraw "
MA Non-canvartible Dehantare* - - - 2,568 |ICRA AAA (stable]
IN=535HOE 19 suburdinatad Deht 2A-01-13 10.570% A7 0 23 50 [ICRA]AAA [stabile|
INELFSHOBLE F Suburdingted Debr 26-Cec-14 A.ECH 76 Cec 24 5 [ICRA]AAA [siable|
INEL3SHOHG3 /S Suburdinated Deot 23-Cct-15 R0 13 Ot 25 100 |ICRAJAAA (v ate]
INEL3SHOB S Subwrdinated Deot 25-Jun-22 7.70% 25 lun 31 150 | CitAJAAA (siabe|
THEL3SHOH 05 sSubardinated Deot 12-aug-21 TR0 172 Aug 31 1Ca HERAJAAA (stable]
INESSSHURFF? Subardinates Dect 1-Ger-2l 7.R(1% 1-0rt-31 0 ACRAJAAA (stable)
ACRAJANA [stab'e);
INFS35HCR52C subordingted Okt 14-5ep-12 114k 14-5ep-22 4R reaff rmad and
withdrawn
[ICRA]AAA [stab a);
INES35HLESAE SJbardinarad Deht A85en-12 114076 24 sep 21 a0 reatirmed and
withd -awn
[ICRA’AAN [stable);
INT533:08553 Subordinated Cebt ACDct-12 12474 28-0ct-22 50 reaffirmes and
withdrawn
[ICR& AAS (starlel;
INE535H03645 Subordingted Deht 130013 9.A0% 1300 7? ] reaffirmed ard
withdrawr,
NA Julordinated Debr* - - 00 [ICRAJAAA [siable}
NA Long {em Ban Lines 201£4-2015 - 2323-2024 10,308 [ICRAJAAA (siable,
NA Long-term Bank Lines® 1,692 [ICRAjaAA (stable|
A Issuer Rating NA NA MA MNA CERAJAAS [stabe]
NA Rezail Non-eoaveruble } } 2,000 CHAJARS [stable]
Debenture Programme?
NA Short-term Debt - 7365days  LCOD  TCRAIALY
HrQgramme
NA Fripal Pretected pMarket brsed 000 PR ML [ICRA]AAA
Nor-Coavertible Debontures® (Staole)
INES35F14[H3 rammereial Paper Programms 17 Feh 22 3.58% 17 Few 23 fite o] [ICHA]A L+

wyawicra Lin
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Date of 3 Amount .
Maturity Current Rating and
Instrument Name tssuance / Rated
, Date Outiook

Sanction |Rs. crare)
INF535H14M1 Commercial Baper Programme 23 Mar 77 5.50% 23 Mar 72 75 [ICHA]AL+
INF535H14111 Cammercral Paper Programime 23 Mar 22 5.50% 20 Mar 23 75 [ICAAIAT+
INF5ISH14115 Commarcial Paper Programme 24 Jun 23 7.10% 73 lun 33 130 ICRATAL:
INS535H14IKT Commercial Paper Pragramme 15 Jul 22 7.07% 14 jul 23 250 [IcRAlAL+
INF525HT4|LS Commergial Pager Propramme 25-Aug 23 7.05% 24 aup 23 100 [ICR&lAL+
INE33SHLAINT Commerczl Papar Programme 09-Sep 22 1.30% 30 Aup 23 AN [JCRAJAL+
INEF33H14IM3 Commereial Paper Programme 09-3ep-22 7.30% OF 5cp 32 50 TCRAJAL+
MHA Commaergial Paper Programme” - . 7 365 days 3,300 [ICARAl&1+

Source. Compemy, *Unurilised

Please chck here to wiew details of lerder-wise facifities roted by (CRA

Annexure |I: List of entities considered lor consolidated analysis Mot appiicakle

www.icra .in
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AMALYST CONTALTS

Karthik Srinivasan Anil Gupta

+01 22 6114 3444 +01 124 4345314
karthiks@icraindta com anifg@icraindia.com
Neha Parikh Niraj Jalan

+91 22 61143426 +91 13 71501146

neha parikh@ieraindia.com niraj jalan@icraindid.com
Jui Kulkarni

+31 72 6114 3426
1t kulkarnig@icraindia com

RELATIONSHIP CONTACT

L Shivakumar
+91 22 6114 3406

shovakurmar @hciaindia t oin

MEDIA AND PUBLIC RELATIONS CONTALT

Ms. Naznin Prodhani
Ted: +51 174 4545 R60

AL R S R g e

Helpline for business queries

+91-9354738909 [open Monday to Friday, fram 2:30 am to 6 pm)

Ahout ICRA Limited:

ICRA Limited was set up in 1991 by leading financialfinvestment institutions, commarcial banks and finanoial services
companies as an independent and professional investment Information and Credit Rating Agency.

Taday, ICRA and its subsidiaries together form the ICRA Group of Companies [Group LWCRAJ. ICRA (s a Public Umited Company,
with its shares listed on the Bombay Stock Exchange and the National Stack Exchange. The international Credit Rating Agency
Mocdy's Investors Seqvice is ICRA"s fargest shareholder.

For mare infarmation, visit weWww.icra.n

whrw,icra .in Page I 9
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ICRA Limited

%ﬂ Registered Offica

B-710, Statesman House, 148, Barakhamba Road, New Delhi- 110001
Tek: +21 11 23357940-45

9 Branches

Corporata Office

Butttmg Nao. B, 2nd Floor, Tawer A DLF Cyber City,
__’I‘lmu-ll;ﬁurgnunu? ooz

Ted: 491 124 4545300

Emafl: info@icraindia.com

Website: wwwedora.in

sAnmadabad

+81 794027 1500/501 9
; 49133 /1501100/01

Kumbhal
+31 32 5169 3300

P 9 +1404067 6500/4920
4912025561194 b2uo
Q ,
9 Channaj
#0180 4332 6400/4012 - © 401 44 4596 4300
5500 '

& Copyright, 2022 ICRA Limited. All Rights Reserved.

Contents may be used freely with due acknowledgement ta ICRA.

CRA ratmps should not be treated as recommendation to buy, »=4 arhold the reted debt instrumernts. [CRA ratings are subject ™ a process of survelllana:,
which may lzad to revision in ratings. An ICRA rating o & symbofic indicatar of ICRA's curment opmion on the refave mpability of tw nsoer cancerned o
timely service debts and obiEaens, with reference to the nstrument rated. Please visit gur welrsthe wiww_ICIE N oF contact any $0RA afhee for the latest
mfommation on [CRA radngs autstanding. AH iformaton contained herein has been obtaned by ICRA from sources belewved by it to be scaurafe and reliahle,
nduding the rated ssuer. ICRA Rowever has not conducted any awdirof the rated ssuer or of The MTGMMITAn prowided by it While reasonable @re has been
taken [0 ensure that the informaton herein s wwe, sulh nfermigbaon s provided ‘as 5 withoot any wamancy of any Kird, and [CRA in parowlar, maes no
represaniation ar wamanty, express of onplied, as oo e acturscy, timelir arrc of any surch ian. Ao, ICRA or any of Iis group
companies may have provided services other than ratmg to the isuer rated Al information contamed hetemn must e construed soledy a5 dELEments of
apinion, and [CRA shall not be kable for any kosses incurred by users from amy use of this publaton of s Contenis.
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ICRA ICRA Limited

COMFDENTIAL

Ref. ICRAFudlerton Indis Credit Company Limited!1 3032232
Warch 13, 2023

M. Animash Chatinrjae

Head - Treasiry

Fulferten Indla Credit Company Limited
Frnr 6, 9 Wing, Suprama [T Fark
Supeame Cily, Behund | ake Caclle

Pwan, Mumgan 500 076

Maharashira

Dear Siv.

Re: ICRA rating for Ra §,384 crore Nan-convertihle debaniure Programme of Fulkerton India Credit Company Limited
{Rs. 2 415 crote cutstanding, R, 2,959 crare unutilised)

Flezse «pfar & wour request dated March 10, 2027 bt rovahdating the rabng iedter sswee for the captioned programme

iWa confmm thal tre ICRA|AAA [prongurcad [CRA Inple &) rabmg wih a Slabie oabiook 3sagned to vour caplonsd progremme
and lasl communicated o you wide ow letter daled Decamber 12 3022 stands instrumanty with ICRAJAAA raling ars
considered 0 hawe the ivghes) dogooe of sufety mgarding bmety payment al fnancrl ohligabons Such sairuments sy
oweal aredit ik,

Ther cither lerms and condibei for the sakng of e sfpremantioned natrument shal emain e sama 85 commumeaked uds
our efter Rel Mo IOAMNT Wedon (nda Credit Compary | mited 1712202715 daled Decembar 12, 2077

The rating s afresed howsaver should ot be reated o3 @ ecommendalon fo buy. s or hold (he insinmen s e bs ssued
by yir

We ook forward ip furiher strangthaning our emshng re@borshg and asaure you of our beet services

Weth bond rgarda.

Yours 5imenty.
For IGRA Lzmied

D icarly sagrvecs Ly AMIL CAGFTA

ANIL GUPTA E;Le;;t-’:l.ﬂ! 131507 83

ANL GUPTA
Sereor Vice Presdent

ANEBEISLR R O

Stndimmg ha o4 2™ Eleor Tawez A Tei -HIEZD diadin Wepnine T isza

OlF Urker L3ty Phooe [1 CIN Lo329060L180 I PLIU427 45 Emal mipeimarndia com

Gurtirsum - 12547 Hprsanz Helpde-p «0] 034035
Hepistoced (Mirs B-7140 Ytzlasmas 1Tou.e 146 Darakhamia Hoad oow Deine 110011 T20 -27 11 L0035, 550 42

RATING . RESEARCH a INFORMATION
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Annexure Vi
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 Memorandumn 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 infoermation 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 Obligations and Disclosure Requirements)
Regulations 2015 (as amended from time to time), the Companies Act and other applicable
provisions under applicable laws, regulations and guidelines ("Relevant Laws") in connection with
the issuance, allotment, listing and ensuring continued compliance of the Debentures until the
redemption in full of the Debentures. Further the Company undertakes to comply with all
regulations/provisions of Companies Act, 2013 and guidelines of other regulatory authorities in
respect of allotment of debentures till redemption of such Debentures.

4. Terms of carrying out due diligence:

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

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

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

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

(e} The Debeniure Trustee shall have the power to independently appoint intermediaries, valuers,
chartered accountant firms, practicing company secretaries, consultants, lawyers and other
entities in order to assist in the diligence by the Debenture Trustee. All costs, charges, fees and
expenses that are associated with and incurred in relation to the diligence as well as preparation
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of the reports/certificates/documentation, including all out of pocket expenses towards legal or
inspection costs, travelling and other costs, shall be solely borne by the Company.

The Company shall pay to the Debenture Trustees soc long as they hold the cffice of the
Debenture Trustee, remuneration for their services as Debenture Trustee in addition tc all legal,
traveling and other cosls, charges and expenses which ihe Debenture Trustee or their officers,
employees or agents may incur in relation to execution of the Debenture Trust Deed and ail other
documents executediio be executed to give effect to the creation of security for securing the
Debentures and such any other expenses like advertisement, notices, letters to debenture
halders, and additional professional feesfexpenses that would be incurred in case of default. The
remuneration of the Debenture Trustee shall be as per the communication dated May 7, 2021 as
may be amended/modified from time 1o time.

The Company shall promptly furnish all and any information as may be required by the DT,
including such information as required to be furnished in terms of the Relevant Laws and the DTD
on a regular basis, including the following documents:

a. Placement Memaorandum in relaticn to the issue of Debentures to facilitate the
Debenture Trustee to review and provide comments, if any;
b. The necessary corporate authorisations by way of board resolution, borrowing

committee resolution and/or shareholder resolution necessary for the issue, allotment
and the creation of security thereunder;

C. Certificate issued by the Reaqistrar of Companies in relation to the charge created to
secure the Debentures;

d. Agreement with the registrar to issue;

e. Letters from credit rating agencies about ratings,

Proof of credit of the Debenture in favour of the Debenture holders/dispatch of

Debenture certificates to the Debenture Holder within 30 days of registration of charge

with the registrar of companies (in case where the allotmeni letter has been issued

and debenture certificate is lo be issued after registration of charge};

Depository details;

Latest annual report;

The Debenture Trustee Agreement;

Debenture Trust Deed;

Security Documents executed in relation to the Debentures;

Certified true copy of the resolution(s) for allotment of Debentures;

m. Confirmation/proofs of payment of interest and principal amounts made to the
Debenture Holders on due dates as per the terms of the Debenture Trust Deed and
applicable rules and regulations as may be issued by SEBI including Relevant Laws,

n. Statutory auditor's certificate for utilization of fundsfissue proceeds;

Q. Statutory auditor cerificate, on a quarterly basis giving the value of book debt and

receivables, including compliance with the covenants of the Placement Memorandum,

in case where listed debl securities are secured by way of receivatbles;

-

P. Statutory auditor's certificate on a quarterly basis for maintenance of Required
Security Cover on a quarterly basis;
q- information to enable the Debenture Trustee to carry out the necessary due diligence

and monitor the asset cover on a quarterly basis and to ensure the implementation of
the conditions regarding creation of security for the Debentures, if any, debenture
redemption reserve and recovery expense fund;

r. Periodical reports / infermation on guarterly/ half yearly / annual basis as required to
be submitted to stock exchanges under the SEB| Debenture Trustee Regulations,
SEBI NCS Regulations, debt listing agreement or the SEBI (Listing Obligations and
Disclosure Requirements) Regulations 2015 (as amended from time to time);

5. Beneficiary position reports as provided by the registrar and transfer agent at the time
of allotment and thereafter by the seventh working day of every nexi month;

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

u. Listing application alongwith the required details / annexures _§_ubn|1i_t_i__e_d to the stock
exchange; Lty

V. Due diligence certificate from legal counsel, if any; R
' 188
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Acknowledgement of fiing Placement Memarandum with NSE/ Registrar of
Companies;

Listing & trading permission from NSE;

Details of the recovery expenses fund to be created by the Company in the manner
as may be specified by the SEBI from time to time alongwith duly acknowledged letter
/ confirmation from stock exchange on the amount of such fund maintained and the
mode of maintenance ;

Bank account details of the Company alongwith copy of pre-autharisation letler issued
by Company to it's banker in relation o the payment of redemption amount;

The Company shall submit a copy of the latest annual report to the Debenture Trustee
within 180 (one hundred and eighty) days from the end of the financial year; and
Such other documents as may be reasonably required by the Debenture Trustee.

7. Information Aceuracy and Storage

(a)

The Company declares that the information and data furnished by the Company to the
Debenture Trustee is true and correct and that the Debenture Trustee may in good
faith rely upon the same and shall not be liable for acting or refraining from acting upon
such information or data furnished to it under the Debenture Trustee Agreement;

The Company confirms that the requisite disclosures made in the Placement
Memorandum are true and carrect;

All disclesures made in the Placement Memorandum with respect to creation of
security are in confirmation with the clauses of the Debenture Trustee Agreement;

The Company undertakes and acknowledges that the Debenture Trustee and any
other authorized agency may use, process the information and data disclosed to the
Debenture Trustee in the manner as deemed fit by them in relation to the purpose of
the due diligence to be undertaken in relation to the issuance of the Debentures: and

The Company hereby agrees that the Debenture Trustee shall have an ungualified
right to disclose to the Debenture Holders (in accordance with the Applicable Law)
information including the credit history and the cenduct of the account(s) of the
Company as well as ali details in relation to the assets of the Company in such mannar
and through such medium as the Debenture Trustee in its absclute discretion may
think fit. The Company agrees that such disciosure shall nat be considered to be
breach of confidentiality on the part of the Debenture Trustee.

8. Other Terms and Conditions

1.

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

The Company hereby declares and confirms that the assets on which the charge is
proposed to be created to secure the Debentures are free from encumbrances and if
assets which are required o be charged to secure the Debentures are already
encumbered, the Company has obtained permissions or consent ta create pari passu
charge on the assets of the Company from all the existing charge holders.

The Company confirms that all necessary disclosures shall be made in the Placement
Memorandum inciuding but not limited to statutory and other regulatory disclosures.

The Company shall on or prior to the date of execution of Debenture Trust Deed, provide
to the Debenture Trustee, the bank account details from which the Company proposes
to make the payment of redemption amouni due to the Debenture Holder. Further, the
Company hereby undertakes that it shall preauthorize the Debenture Trusiee 10 seek the
redemption amount payment related informatian from such bank. B
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The Debenture Trustee and the Company hereby undertake to comply with the SEBI
circular dated 19 May 2022, on ‘Revised format of security cover certificate, manitoring
and revisions in timelines’ and SEBI Circulars on '‘Operational guidelines for 'Security and
Covenant Monitoring' using Distributed Ledger Technology (DLTY, bearing reference
number SEBIF HC/ MIRSD/ CRADT/ CIR/ P/ 2022/ 38, dated 29 March 2022 and "Security
and Covenant Monitoring’ using Distributed Ledger Technology’, bearing reference
number SEBI/HO/MIRSD/MIRSD CRADT/CIR/P/2021/618 dated 13 August 2021.

The Company further confirms that:

i) All covenants proposed to be included in Cebenture Trust Deed (including any
side letter, accelerated payment clause, fees charged by the debenture trustee,
etc ) are disclosed in the Placement Memorandum; and

(iiy Terms and conditions of the Debenture Trustee Agreement including fees
charged by the Debenture Trustee and process of due diligence carried out by
Debenture Trustee shall be disclosed under the Placement Memorandum.
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Annexure VIl
Due Diligence Certificate

L

CATALYST @Iﬂ

Bahava iy yowrse™ TrustLg!

cTLf22-23/7123
{Anmexure A)

DUE DILIGENCE CERTIFICATE TO BE GIVEN BY THE DEHENTURE TRUSYEE AT THE TIME OF FILING THE
ORAFT DFFER DOCUMENY OR PRIVATE PLACEMENT MEMORANOUM/ INFORMATION MEMORANDLIM
{Appiicable far Secured ond Unsecured lssuonces)

Tn

Natlonal $1ock Exchange of indis Limited,
fachange Plaza, & Floor, Hlat (01, O Black,
andra  Ku-la € ~mpkes, Banara [E].
Murhai 405 051

Dear 3ir / Magam,

SUd.: ISS5UEQOF 100,000 [ONE LAKH} RATED, USTED, SENICR, SECLIRED, REDEEMABLE, TRANSFERABLE,
NON COMVERTIBLE DEREMTURES DF FACE VALUE IMR 1,00,000/. {RUPEES ONE LAKH ONLY)
EACH AGGREGATING TO INR 10Q0,00,00,000/- (RUPEES ONE THOUSAND CRORES OWLY] ISSUED
AT PAR IN THREE TRANCHES REING (1] [40,000] [FORTY THOLSAND) RATED, LISTED, SENIOR,
SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES DF FACE VALUE INR
1,00.000/- (RUPEES OME LAKHS DNLY] EACH AGGREGATING UP T RS, 4,600,000,000/- (AUPEES
FOUR HUNDRED CRORES ONLY| {"SERIES 101 [GRTION () {I} (30.000] (THIRTY FHOUSAND)
RATED, USTED. SENIOR, SECURED, REDEEMWABLE, TRANSFERABLE, MON CONVERTIBLE
DEBEMTURES OF FACE WALUE MR 1,00,000/- {RUPEES ONE LAKHS DNLY] EACH AGGREGATING
UP TO R5. 3,000,000.004/ - [RUPEES THREE HUNDRED CRORES OMLY] ("SERIES 101 {DRTION 11]");
and (It} [30,000] |THIRTY THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRAMSFERABLE, MON CONVERTIBLE DERENTURES OF FACE VALUE INR 1,050,000/ [AUPEES ONE
LAKHS DNLY] EACH AGGREGATING UP TO RS. 3,000,000,000/- (RUPEES THREE HUMNDRED
CRORES ONLY) {"5ERIES 101 {OPTION HI)"] BY EULLERTON INDIA CREDIT COMPANY LIMITED ON
PRIVATE PLACEMENT BAGES.

We . the debenture tiustes|s) to the above-mentaned ‘ortheoming issue state =3 foflows

LW Dave erammes dovuments pentaming to e saie snz and nther such redovant docimmeits,
reparts and g erbfications

21 OIn the besis oF zuch examinanon soa of 3he 2scussions with the 1ssuer 03 ditezoes and arhee
offigers ot agencees and o adependent vonficatian oF TR a0 ahEvanT dorameTs, repalTs

ard rertilic ations:

W cenfirm thar
2] The ksusr has made sdeguate provisions for and/or 53s takern steps to pravide dor adeguate
secLiiy for the debt aecunties ta he ssuey!

g The ksewss Mgn ofrdined e peimizwaon: £ eonsent, negessary Far Cresing sovuniy an 1h el

Dbyl

o1 The sseer has made all the relevane disclosures about the serurity and its continuzd ootipations

Towedos e healders of (et secucities

EURITN LA -

£AFALYAT TAUSTEPGET QTR omm e pr oo 1810 g ..
M U A ey [T S e S 04 D1 | sl Rudlie e armur Laal ! Mg A SR Bal cno ozl wgls ARE Fra T AR It E 3
Regd [HMTow 1 MA b 390 HA 5% o L U NE 1 #aar] Aoaad Bvime 410 IR Qe 240 (b RS8R Fay B ARU T UL ] e
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CATALYST

defieya in yowrse!!  Trusi us!

gL

d} Issuer has adequately disclosed all consents/ parnessions reguired for creation of further charge
an assets in uffer ducument ar grivate placement memorandum, information memaorandom and
all disilosures made in the offer decument r private Hacement memarandum/ mfonmation
memotandun witl respocl T cregtion of security ate i connrmation with the clawses of

dehenture trustes agreement.

tssuer has glven anundertahing that charge sheil be treated I favaur of debenture rustes au per
terims of issue hefore filing of listing agmcatioa.

11 Issuer has disclosed all covenants proposed ta be included i detenture truat deed {including any
side Jetter, accelerated payment rlasse etc ), ofter document or prvate placement
memosandum, infarmaticn memorandum and green an undestaking that debentuiz trust deed
wauld be =xecuted befare filing of listing apolicaton.

gl Alldiselmuras marle inthadratt otfer document of prvate placement memarandum/ information

mermarandum with respect 10 the debt securithes are true, fair and adequate to enable the
investors to make 3 well-informed decision as 1o the mvesimant in the proposed issue.

We have satsfied ourselves about the abidity of the ksuer to swrvice the debt Secuntles.

Plage: Mumbai
Date: March 20, 2023
for Catalyst Trusteeship Limited
L

ter 'ql'l"- R UL T

Authorized Signatory
Ms. Kalysnl Pandey
Lompilance Hend

CATALINT TRUSTEEINP LiasT i vrmsame -+ 0

o vy ) XA A A P e E3H e By RO LT S| Habrs

Sarrime i [Fmk? e AT

gt Cffen COA Voume S Mo BE Bl § ks y [BIONE] P2 b o Gl 40| 080 Tab oo o S
Dol O 3% w Mo 1D, Wb b fisem, ikt B [ ling, 3L Raar oA T 0 gy Baner Ty, 13001
LHE My LTS PPITMTERTELCTIO LY L1 uddh e B i by et TR e ) et HTE S T

EPTTEEE I nasdand Trlel | Srecend

al W3 | I wudl B55% Fow -H1 1807 | 43793 DPum
2T Tam -8 DAY FLAEE T
Tal 1 ulalrinimd
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Annexure VIl

Far Private Circulation Only

PRIVATE AND CONFIDEMTIAL [For Addressee Only)

Seral no.s 17

Addressed to: Eligible invasfors

Aggregated exposure to top 20 borrowers as on 30" September 2022

Total Total Principal
:;' Sanctioned Outstanding
{Rs. In Crs) (Rs. In Crs)
1 35.88 30.82
2 33.88 22.06
3 23.00 20.71
4 20.00 20.00
5 20.00 19.85
6 16.756 17.22
7 19.81 17.12
8 29.48 16.85
g 18.44 16.18
10 16.50 15.81
11 15.89 12.64
12 12.50 12.58
13 13.98 12.53
14 12.83 12.20
15 22.55 11.41
16 15.00 10.92
17 1112 10.31
18 10.60 10.07
18 20.00 10.00
20 10.00 10.00
Total 378.11 309.29
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Annexure |1X

Details of Top 20 NPAs as on 30" September 2022

Total Total Principal
:; Sanctloned Outstanding
" | (Rs.InCrs}) (Rs. In Crs)
1 16.18 18.44
2 17.22 16.75
3 4.07 10.88
4 6.82 7.85
5 3.03 7.85
6 6.71 7.57
7 6.81 7.54
& 6.28 6.50
8 3.08 6.00
10 3.84 5.10
1 4.82 4.63
12 3.30 4.55
13 3.53 4.49
14 4.58 425
15 364 413
16 a72 4.08
17 3.06 4.05
18 387 385
19 2.86 3.53
20 3.75 3.50
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Annexure X
Audited ALM Statement

ALM Statement as on 315 March 2022

M Anla Sam hpan Ka

21 June, 20022

To

Th Garerat idom.sger

Listing Department

fationail Stock Exchange of indu Limated
tuchange Piaza, %" Floor, Plat No. C-1, Block G
Barudra Kurla Cormptes, Bandra [Edasl}

Muihgi - 400 051

Aef Cur lettor da rbility Management

(AL Statement for b

i

Sub; ALM Statement tor the geriod ondad March, 2022,

Dear 3ir { Madam

Thiz 14 with reference Lo our berter dated 32 April, 2022 with respect 1o submisalor of ALM
Statmment far tho month of darch, 1022, In accordance with tho disclosure requiremene us por
Operatianal Cooular - SEBLHO/DDMS/PAOIR/ZD23/613 dated Auguat 180, 2021 M wand statement
was submittad on the besis of proviuona! financlats. ‘We horeby submit the ALR Statermsant for the
peiid ented Martlh, 2022 prepeted bBosn [he Audited Finanoals as oo Mareb 31, 2022, a4 suismitied
10 Ragerye Bank of India [RBI),

Kerdly pakes e some on your records
Youry fasthiully

Far Fuligrton india Credit Company Blmited

ARUN

Arun Muipe
Campany Secrgtary

Ercl As above

Py b mtLar bH O3 e b g g kPt

G e, ke Ylan iy, tlone | TR

[ATCIIE ST I TVOTR (R L R R N o0

tora nEaurén, oM i L ACLue Wk el Bk e Ragisberrd Culttw wog- “marm, L Ty DG Wa AT e MO LT,
CIhgihl LTI CTTIAL | RO SRH N, e L L S VIFE JL VNP TNy (LIRS Lo T

rlnule Te S
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ALM Statement as on 315t March 221

FuSerion -
o2 [ndia =

Alrr|n Lasrvaan He

05 August, 2071

Te

Tree Ganersd Msnage:

1k ng Deparimend

Nauonal Stack Excnango af indla Lmeted
Saxchange Plaza, 5™ Finor, Mot Na. C1, Biock G
Handra Kurls Comentor, Eanvira JEash)
ML - 00051

Rett Cwr lotter dared 1% AprB 2001 with resoecy oo sobmbsion of Asset Liabdiey Managemomt
|4LM) SEatemeanrt fov the moneh of March, 2021

Suls: ALM SEIES ek (o Ches peerlead aramed ftarch, 2021,
Dvoar Sir ¢ Madaxm

TS 5 wth rpfomeeg IO DU gRter dazed 15 Aprf, 2021 with resQeaT to submission of AlMA
Siarerwdnd fof tha mench of Riarch, 2021, & socordanco with e dSCoSIN Foguireest as por
Arpexare 4 o SEEl Croular no TERIMO/DONE MOAWGORF/ZUE/LES datas Delooes 22, 2019
perrintng to Littkng of Commards Papers. The aid wat sehmioed on Ehe bass of
greviciona linantiss. We hasghy sutmit ihe ALM Samemes for the parior anbef Rlarch, 2021
prensrod baeli ro fefited Financlais as on March 31, 7021, as submilfod o Reserwe Bank ot frala
(R,

Kindly ek o saine o your recobds

Yomirs falthuihy
Far Fullartan |ndia Cnedit Cooegpaey Lisnied

ARUN EZ5g.-

Dot
el ke, LR Ak AT R
il AR L

MULGE Z==52.

Oy T AW TR T W

Anan Midge
Compuaany Soonetary

Erel: s aonve

nieta gLt Carrpap Larne
Cwonarer T oo b 1 W Yom e iy ves Fr
TaEtra I Tp e WVieswdd ARG wd e W BE 0 R
TPl RSP TR 3T | WeWRL T e DL 1R T S vttt R oyt ot S e E M R M e e,
deoarw LEALI0 T IR ) 100 e CHITH EES R TR SR B P B TG T e P fer PR o BT
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Provisional ALM Statement as on 30" September 2022

Fudertan =]
—28 frdia 2

Hitkrd e mane wa

1T Cotoher, HI22

To

Tha Genersl Marzer
Lo Departmeant

Mekions Stoc, Exchenss of irdin Liitesd
Serhanze Oazs, 3 Foor Piot No.C), Bk &

Sacyw Ky Coneoes, Bardra |East)

M - 400 191

Suty: Prowion S5et Listality MEnagemeal (A1) Return Tor the manth of September, 2002
Dear 5 f wanciam

i avodec:  with e osdoare reqeremst By per  Opestimel O -
SEOHOD /P CTR/202 9 60 3 clabed Azt 40, MIZA® 5 dnse f2d BAZCCAD REMWIR I [edTHONR-
ALM STatement fior the racrth of Setermher, 2022 i Rubmicted i Aecarye Sk of Ingin (RE)
Ry e the Fame O6 pour MR

Toeu' Ty

Eor Fullierton e Credet Contrpary Limded

GIRISH ety
VASUDEVAN oo
KAIYOTE

G KTyt

Camgery Secrctary

AT RS

Enct. A5 nooe

FLéirttn fcfa Lrepn Crpucty Lenian

Corpe s [y o il Ama, Lt vty [y 11 1R
Ruriry e == FREVL It | b ATILIGAT

Frw g IMA o P i Wl v oy L Sapeta e TP M e 1T Mok, ha e J07 bom Rz 2
LV LT e 2 LU A | e SO (AD S clim b g . Wl mra e RATTE T et

206




For Private Girculatian Only

PRIVATE AND CONFIBENTIAL [For Addresses Only)
Serial no.: 101

Addressed io; Eligible invesfors

[ = o e e R e e e s e I e e |

R
R
| Tl

207




Far Private Girculation Only

PFRIVATE AND COMFIDENTIAL [For Addressee Only)

Serial no.; 101

Addrassed to: Eligible Investars

]

g

-

I S R R R B |

d

208




For Private Girroculation Only

PRIVATE AND CONFIGEMTIAL [For Addressee Gnly}
Seriat no.; 101

Addressed lo: Eligible Investors

a—— [— [ T T T o T T =
1 P S S S — S—
X =¥ - a 3 — =
=+ =+
¥ % ~%

i

R

-

209




For Private Circulation Only

PRIVATE AND CONFIDFNTIAL [Far Addressee Only)
Serial na.; 101

Addressed to: Eligible Invesiars

Annexure Xl
Lending policy in brief

A. Urban 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)
Commercial Vehicle Loans {CV)
Loan Against Security {LAS)

NN

Brief of each Urban Loan Product is shared below:

1. Unsecured Personal Loans
These loans are offered to saiaried professionals getting regular salary and employed in Multinational
Cos / Listed Public Ltd Cos / Government Organizations Private Lid Cos / partnerships / sole
proprietorships. Also offered to self-employed individual businessmen and professionals having
turnover up to INR 2500 Mio. 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 malurity.
»  Maximum loan amount of INR 30L for salaried customers and INR 10L for self-employed
customers.
» Repayment in equated monthly installments with a maximum 60 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 ta 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 custemers. 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 methed of customer origination.
a} Direct to Customers {website and application) — online acguisition of persenal lean and
business loan customers (MSME)
b) E-aggregator Marketplace
c) Partnerships - Financial Technology platforms supporting Business to Business ("BZE") (being
MSME and SME loans) and Business te Cansumer {“B2C”") (being consumer loans}

3. Business Instalment Leans (BIL)
Unsecured Business Loans to self Employed individual businessmen, Private Ltd Cos / Closely held
or unlisted companies / partnerships / sole proprietorships/ Limited Liability Company / Limited liability
partnerships and professianals.
s These Ioans are offered for business purpose. End use should not to be for any illegal and
speculative purpose.
= Maximum Loan Amount offered is INR 5.0 Mic with the maximum loan tenor of 60 months.
= Eligibility assessment is done basis verified income, Turnover, Banking Cenduct and Bureau
Checks.

4. Urban LAP

Term foan {including flexi) facility against residential property, commercial property, vacant plots/Industrial
properties, purchase of residential/ commercial property and Lease Rent Discounting facility. The facility
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is offered to Salaried, Self Employed, Self Employed- professionals (Individual) and Firms, Companies
{Non-individual).
=  Maximum loan amount {INR 50 Mic 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 praperty, 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 twe wheeler.
+« Maximum loan amount of INR 3L and INR 30L for super bikes.
= Repayment in equated monthly installments with a maximum 36 months repayment tenor
offered.
*  Maximum LTV of 85% 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.

+« The borrowing entities — Individuals, Proprietorship Firms, Partnership Firms, Companies Pwi.

& Public Ltd., Trusts, Educaticnai 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 Manths.

+ Maximum Loan Amount — Up to INR 50 Mio depending on different customer categories.
Inceme assessment is done on the basis of Cash Flow Analysis {(CFA) calculated on the
proposed vehicle.

=« Lloan 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 pledgeflien mark of the approved securities.

« Loan amecunt range from INR 0.5 Mio to INR 100 Mic.

« Revolving facilities with tenure up to 12 months with an option to renew after 12 manths.

« For availing 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 Gompany Limited (FICCL) has 4 key products under its Rural division:

Loan Against Property (LAP)
Solidarity Group (5G) Loans
Unsecured Personal Loans (FL)
Two Wheeler (TW) Loans

BLn

Brief of each Rural Loan Product is shared below:

211




For Privala Circulation Only

PRIVATE AMD CONFIDFNTIAL {For Addressee Only)
Seriaf no.: 101

Addressed to. Efigible investars

1. Loan Against Property (LAP}

It is 2 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 ygars
for self-employed at loan maturity.

» Loan amount ranging between INR 6 Lacs to INR 12 Lacs with a maximum |oan tenor of upto
120 months.

» 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.

+ Valuation to be conducted by the in-house FICCL executive or empanelied valuer {depending
on the loan amount) with loan to value (LTV) capped at 60%.

2. Solidarity Group {SG) Loans

It is 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 tenor ranges between
6 months to 24 months.

= Applicant has to be a Female berrower — 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 informaticn.

= Customer has option to repay either on fortnightly or monthly basis. Repayment is typicaily
done in Centre Meetings (door-step collection model).

3. Unsecured Personal Loans {PL)

Itis 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 ican amount).

» 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 tc 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.

+ Maximum loan tenor is 36 months.

« Maximum Lean to Value {LTV) offered upto 85% of the on-road price {ORP).

= Hypothecation of the asset needs to be in favor of FICCL.

C. 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 censumer 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 behaviour of customers towards timely repayments.

2, Objective
The key objective of callection function is:
» Educate customers on requirements to maintain proper and prompt payment habits.
¢ Minimize credit loss.
= Minimize collection expenses threugh effective account flow management.
= Cultivate custemer service in collection processes to retain quality customers.
» Feedback into credit policy and business function on the collection experience.

3. Collection Activities
Collection activities include the follow-up done with a cusiomer who has gone overdue on his
repayment obligation and all the related activities in ensuring payments are received.
The abjective of the above activities is to start collection activities in very early stages of the
account being overdue and impress upen the customer to repay the overdue instalments and
prevent the customer from going into a greater state of default.
Any normalized customer who skips an EMI will be categorized as "Delinguent Customer”.
Customer having at least one EM| overdue is categorized as Delinguent Customer.

Collection Action Focus/Sirateqy

Customer retention, account curing
along with influencing future
behavicur.

Initial Stages  of | Tele-calling Reminder{Tele-
delinquency calling Referral/Field Collections

Higher Stages of | Field Collections /Other collection | Shift to asset protection OR
delinquency Measures/Legal minimizing credit losses

Once customer pays all the pending/total overdue or cutstanding balance, she/he is no longer a
delingquent
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Annexure XII

All covenants of the issue {including side letters, accelerated payment clause, etc.)

All covenants of the issue {including side letters, accelerated payment clause, efc.)

1.

Interest Payable by Debentures.

(i)

{ii)

(vi)

(i)

(viii)

{ix)

The first Interest Period for each Debenture shall start on the Pay in Date and end on
the date falling 12 months after the Pay In Date.

Each subsequent Interest Period shall start on the last day of the preceding Interest
Period and end on the date falling after 12 months.

An Interest Period shall not extend beyond the date when the Debentures are redeemed
by the Company {in relation to {he Debentures redeemed).

The interest on the Debentures will be paid on the Interest Payment Dates at the
relevant Coupcn Rate.

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 effeclive 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 shail be considered as the effective date(s) for payment of
princigal.

No interest, interest on interest shall accrue on the Debentures after the date of maturity
of the Debentures.

Any interest, premium, commission or fee accruing under a Transaction Document will
accrue from day to day and is calculated on the basis of the actual number of days
elapsed in a year of 365 days (or if the relevant year includes 28 February, 366 days)
(i.e. 365/366/actual).

If the Interest Payment Date falls on a Sunday or a public holiday, the interest payment
shall be made on the next Business Day. However, the dates of the future payments
would continue to be as per the schedule criginally stipulated in the Term Sheet.

{x) If the Redempticn Date falls on a Sunday or a public holiday, the Amounts Qutstanding
shall be paid on the previous Business Day.
Redemption

The Company shall redeem the Debentures basis the term sheet appended above on the
maturity date more particularly mentioned in the Placement Memorandum i.e. as per term
sheet (being tencr as per term sheet) from the Date of Allotment (mentioned in the Placement
Memorandum} but not exceeding 10 yecars.

Mode of Payment

Payment of the principal, interest and other monies will be made to the registered Debenture
Holders and in case of joint holders to the ocne whose name stands first in the list of beneficial
owners. Such payments shall be made by electronic mode or cheque or demand drafts drawn

by the Company on its bankers. S
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Undertaking to Pay

The Company covenanis with the Trustee that it shall pay to the Debenture Holders, the
principal amount of the Debentures, the interest amount payable, and all other manies due and
payable to the Debeniure Holders as and when due, as per the terms and conditions as
mentioned in the Debenture Trust Deed, the Placement Memarandum in pursuance of which
the Debentures are issued by the Company and other Transaction Documents. '

The Company shall, at all times until all amounts in reiation to the Debentures have been repaid
in full, maintain the Redemption Account from which it proposes to pay the coupon and the
principal amount unless it is changed in the manner provided beiow.

The Company hereby grants irrevocable and unconditional authority to the Debenture Trustee
to liaise with the Account Bank and seek information relating to the debt redemption payment
status and interest payment status for the aforementioned account for ascertaining and
monitoring the redemption payment status and interest payment status of the Debentures until
the Bebentures have been repaid in full. The Company has issued/will issue a duly executed
pre-authorisation letter dated on or about the date of the Debenture Trust Deed to the Account
Bank in this regard. In case of a change of the Account Bank, the Debenture Trustee shall
accept such change only upon submission of the duly acknowledged and 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.

Other Covenants in relation of Security

The Company shall rot create further charge or encumbrance over the Secured Property
without the approval of the Trustee except as permitted in Trust Deed or the Security
Documents.

The Secured Property shall become enforceable upon the occurrence and continuation of an
Event of Default, in accordance with the provisions of Part B of Debenture Trust Deed.

The Company shall ensure that bocks of accounts of the Company and the Secured Property
shall at all reasonable times be cpen far inspection of the Trustee and such person or persons
as the Trustee shall, from time to time, in writing for the purposes, appoint.

Power of Company to Withdraw Property on Substituting with Other Praperty

The Company shall be at liberty at any time during the continuance of this Security Interest, (a)
with the prior permission in writing of the Trustee to withdraw any of the Secured Property from
such of the trusts, powers and provisions hereof as exclusively relate to the Secured Property
upan substituting other property whether of the same or different tenure or kind but of a value
equal tc or greater than the value of the property proposed to be withdrawn; and (b) create
security over any additional assets to caver any shortfall in the Required Security Cover, withoul
the prior consent of Debenture Holders or the Trustee. But, before the Trustee permits the
Company to withdraw any Property under the Clause, the Company must prave 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 canveyed or assigned such property to the Trustee
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in such manner as they shall direct UPON THE TRUSTS hereof relating to the Secured
Property and thereupon the Trustee shall be at liberty to re-convey to the Company or as the
Company may direct the property to be withdrawn TQ 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 Directors of the Company
to the effect that any such property propesed to be substituted is in his opinion suitable
for the purpose of business of the Company as sufficient evidence of the fact,

{b) The Trustee shall be at liberty to accept the fact that the Company has given a specified
price for any such property proposed to be substituted as sufficient evidence that the
same is worth such price but the Trustee may in their discretion require a written report
of a valuer appointed/ approved by them;

The Company hereby covenants with the Trustee that the Company will at all times during the
tenure of the Debentures (except as may otherwise be agreed in writing by the Trustee):

{a) Inform the Trustee of any amalgamation, merger or reconstruction scheme proposed
by the Company;

{b) Inform the Trustee of alt orders, directions, notices, of courtftripunal affecting the
Secured Property;

(c) Not create further charge or encumbrance over the Secured Property without the
approvalf intimation of / to the Trustee unless Required Security Caover is maintained,

{d) Maintain, preserve and keep in proper order, as applicable, repair and in goed 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 ar any part thereof and any expense incurred by the Trustee and
their costs and charges thereforg 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 surveyor’s and architect's fees), the
Secured Froperty 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 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
palicy 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
Helders, the Company shali deliver to the Trustee a Chartered Accountant’s certificate
al the end of relevant financial year cerifying the adequacy of insurance coverage for
the Security Interest.

{f) In the event of failure on the part of the Company to insure the Secured Property or to
pay the insurance premia or other sums referred to above the Truslee may but shall not
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be bound to get the Secured Property incurred or pay the insurance premium and other
sums referred to above which shall be reimbursed by the Company.

Keep proper books of account as required by the Act and therein make true and proper
entries of all dealings and transactions of and in relation o the Secured Property and
the business of the Company and keap the said books of account and alf 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 Froperty and the business of the Company
shall at all reasonable times be cpen for inspection of the Trustee and such person or
persons as the Trustee shall, from time to time, in writing for the purpeses, appoint;

Give to the Trustee or to such person or persons as aforesaid such information as they
of 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
ioss account issued to the shareholders of the Company.

Permit the Trustee and such person, as they shall from time to time in writing for that
purpose appoint to enter into or upon and fo view the state and condition of all the
Secured Property and pay all traveling, hotel and other expenses of any persen whom
the Trustee may depute for the purpose of such inspection and if the Trustee shall for
any reason, decide that it is necessary to employ an expert, to pay the fees and all
traveling hotel and other expenses of such expert provided all the aforesaid expenses
are reasonable and pre-approved as per the rules of the Company.

Punctually pay all rents, royalties, taxes, rates, levies, cases, assessments, impasitions
and outgoings, governmental, municipal, or otherwise imposed upon or due and
payable by the Company as and when the same shall become due and payable and
when required by the Trustee produce the receipts of such payment and also punctuaily
pay and discharge all debts and obligations and liabilities which may have priority over
the security created hereunder and observe, perforrn and comply with all covenants
and obligations which ought to be observed and performed by the Company in respect
of or any part of the Secured Property.

Not declare or pay any dividend to the shareholders, whether equity or preference, in
any year until the Company has paid or made satisfactory provision for the payment of
the instalments of principal and interest due and payable to the Debentures or has
made 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 (C), 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 Trustec.

Inform the Trustee about any change in nature and conduct of business by the
Company which may have any material adverse effect on the Company's obligations
to redeem the Debentures under the Transaction Documents.

Shall furnish to the Trustee, the following particulars in respect of the Series 101-
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{i) Quarterly report to the Trustee:
(i) Updated list of the names and address of the Debenture Helders.
(iii} Provide details of the interest due but unpaid and reasons thereof.

{iv} Provide the number and nature of grievances received from the Debenture
Holders, resolved by the Company and if unresclved within the period of 30
days, the reason stating for the delay of the same.

(v) 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 Debeniure 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 Board which may amount 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 QOutstanding
under the Debenture Trust Deed are compietely discharged and paid in full to the
satisfaction of the Trustee.

(P} The Company shall provide relevant documentsfinformation, as applicable, to enable
the Trustee to submit the following reparis/certification to NSE within the timelines
mentioned below or as amended from time to time by applicable regulations or circulars
aof SEBI:

Reports/Certificate Periodicity

security cover certificate in the format as | Quarterly basis within 75 days from the
specified by SEBI end of each quarter which is applicable
for first three quarters / 90 days frem the
end of the financial year which is
applicable for the last quarter from end
of each quarter or within such timelines
as prescribed under Applicable Law

Valuation report and title search report | Oncein 3 years within 75 days from end
for the immovable/movable asscis, as| of the financial year or within such
applicable timelines  as prescribed under
Applicable Law

{q) The Company shall:

(i) within 15 {fifteen) days from the end of every half year {i.e. April 15 and October
15), submit a statement to the NSE, as well as to the Depositories containing
data in the format as prescribed in the SEBI NCS Regulations;
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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
fraquency, etc. as specified above;

intimate to NSE, the Depositories and the Debenture Trustee the status of
payment of the Debentures within one working day of any Interest Payment
Date or the Redemption Date;

while intimating the status of payment to the Debenture Trustee in accordance
with sub-paragraph (iii) above, also intimate ta the Debenture Trustee that they
have informed the siatus of payment or otherwise to the NSE and the
Depositaries;

comply with all Applicable Law in relation to the Debentures;

submit any such information as may be required by the Trustee, from time to
time or as per Applicable Laws, rules, regulations and natifications as amended
fram time te time;

record details including asset details (and their verification), allotment, listing
and payment of interest or redemption with the Depositories as required in
compliance with SEBI Circulars on ‘Operational guidelines for 'Security and
Covenant Monitoring' using Distributed Ledger Technology (DLTY, bearing
reference number SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/ 2022/ 38, dated 29
March 2022 and 'Security and Covenant Menitoring' using Distributed Ledger
Technology’, bearing reference number
SEBIVHO/MIRSD/MIRSD_CRADT/CIR/P/2021/618 dated 13 August 2021
{"SEBI DLT Circulars™);

provide relevant documents/ information, as applicable, to enable the Trustee
to conduct continuous and pericdic due diligence and manitoring of the Security
Interest; and

create the security set out in Clause 3 {(a) above priar to listing application of
the Debentures. Further, the charge created by company shail be registered
with Sub-registrar, Registrar of Companies, CERSA!, 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. MISCELLANEOQUS

a. Stamp Duty

The Company will pay all the stamp duties (including additional stamp duty and penalty
therean, 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
Cebentures and all documents, certificates elc. executed in relation to the Debentures is
paid for by an investor or Debenture Holder, the Company will forthwith reimburse the
investor or Bebenture Holder with the amount of stamp duty (including additional stamp
duty and penalty thereon, if any) paid. The Company agrees to indemnify the investor or

Debenture Holder and heold them harmless from and against any and all stamp duty
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{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.

Redressal of Debenture Holders' Grievances

The Company shall furnish to the Debenture Trustee details of all grievances received from
the Debenture Holders/ beneficial owners and the sieps taken by the Company to redress
the same. At the request of any Debenture Holder/ beneficial owner, the Debenture 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 repert the same simultanecusly to the Trustee.

Meetings of Debenture Holders

Any decision made by the Debenture Holders under the Debenture Trust Deed or in relation
to the Debentures shall be made at a meeting of the debenture Holders convened in
accordance with Schedule Il of the Debenture Trust Deed.

. Other Financial Covenants

{a) In case of default in paymeni 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.

{b) In case of delay in execution of 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.

(c) In case of delay in listing of the Debentures beyond the timelines prescribed in the
SEBI| Operational Circular, (i} the Company will pay penal interest of 1 % p.a. over
the Coupon Rate for the peried 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 subseguent two privaitely placed issuances of securities only after
receiving final list approval from the NSE.

{(d} The Debentures shall be issued at par/ premium and shall rank pari-passu inter-se
without any preference or pricrity of one over the other or others in respect of
Debentures issued under Series 101,

mpany's representations and warranties

The Company hereby makes the following representations and warranties to the Debenture
Trustee and each of these representations and warranties is deemed to be made by the

Co
De

(a)

(b)

mpany by reference to the facts and circumstances then existing on the date of the
benture Trust Deed and shall be repeated on the Date of Allotment:

The Company has been duly incorporated, organized and is validly existing under
Applicable Laws.

The Company has the power to own its assels and carry on its business as it is being
conducted.
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The Company has the corporate power, authority and all permits, approvals,
authorizations, licenses, registrations and consents necessary to perform its obligations
in respect of this Issue, and has taken all necessary action to authorise its entry into,
and the performance and delivery, of the Transaction Documents to which itis a party.

The Company complies with Applicable Law including the pravisions of the SEBI NCS
Regulations, the Act, the listing agreement of the stock exchange where the Debentures
arefshall be listed and/ or any other applicable notification, circular, press release issued
by the SEBI, RBi & Ministry of Corporate affairs under the Companies Act, 2013 from
time to time Additionally, the Company shall provide all necessary co-operation
reasonably required by the Debenture Trustee to enable the Debenture Trustee to
comply with the provisions of the Securities and Exchange Board of India {Debenture
Trustee) Regulations, 1993.

The entry into and performance by the Company, and the transactions contemplated
by, the Transaction Documents to which it is a party, do not and will not conflict with:

(i} any Applicable Law;

(i) its memorandum of association or articles of association or any other
canstitutional documents (as may be relevant); or

{iil} any agreement, instrument, undertaking or obligation binding upon it or any of
its assets,

nar (except as provided in any Transaction Document} result in the existence of, or
oblige it to create, any Security aver any of its assets.

No third party consent {other than from existing lenders, which has been obtained) is
required by the Company for entry into, or performance of its obligations under any of
the Transaction Documents other than consents obtained under the Dehenture Trust
Deed.

The obligations expressed to be assumed by the Company under each of the
Transaction Documents to which it is a party, are legal, valid, binding and enfarceable.

No fact or circumstance, condition or cecurrence exists that could result in an Event of
Default under the Debenture Trust Deed.

Any factual information provided by or on behalf of the Company for the Placement
Memorandum or otherwise in connection with the issue of the Debentures is true,
complete and accurate in all respects as at the date it was provided or as at the date {if
any) at which it is stated and is not misleading in any respect.

The Company 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 the security created and permitted under such Transaction
Document) and such assets are not subject to any s pendens, attachment or other
process issued by any court or other authority.

Nec moratorium has been declared in respect of any indebtedness of the Company.

Neither the Company has taken any corporate action nor any other steps have been
taken or legal proceedings have been started or received any notice for any legal
proceedings against it for its insolvency resolution, insclvency, bankruptcy, winding-up,
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dissolution, administration or reorganisation or for the appointment of an insoclvency
resolution professional, receiver, administrator, administrative receiver, trustee or
similar officer of it or of any or all of its assets or revenues.

No application has been filed with the National Company Law Tribunal or such similar
authority ar other court or tribunal under the Applicable Law or other steps have been
taken seeking commencement of an insolvency resclution process, fresh start process,
insolvency proceedings, bankruptcy proceedings or other similar process under the
Insolvency and Bankruptcy Code, 20186 or any other analogous law in respect of the
Company.

Neither the Company, nor any other company/entity in which a Director is a director or
premoter, has not been declared as a wilful defaulter by any bank, financial institution
or other entity within the meaning of the term as set out in the guidelines or circulars
issued by the RBI from time 1o time.

It will be the responsibility of the Company lo inform the Trustee within 5 days on the
occurrence of any Change of Control Event.

Neither the Company, any member of the Promoter Group nar any of their respective
directors, officers, employees agents, or affiliates is an individual or entity {"Person”)
that is, or is owned ar controlled by Persens that arce, (i} the target of any sanctions
administered or enforced by the US Department of the Treasury's Office of Foreign
Assets Control, the US Department of State, the United Nations Security Council, the
European Union, Her Majesty's Treasury, the Hong Kong Monetary Authority or any
other relevant sanctions authority {coltectively, “Sanctions"), or (ii) located, organised
or resident in a country or territory that is, or whose government is, the target of
Sanctions.

Na member of the Fromoter Group, any of their respective affiliates nor any cof their
respective directors or officers or, to the best knowledge and belief of the Company, its
employees or agents, or any other person associated with or acting on behalf of any of
them has used any corporate funds for any unlawful contribution, gift, entertainment or
other unlawful expense relating to political activity; made any direct or indirect unlawful
payment to any foreign or domestic government official or employee, from corporate
funds; viclated or is in violation of or will violate any provision of the U.S. Foreign Corrupt
Practices Act of 1977 (the "FCPA"), the UK Bribery Act 2010 or comparable law or
regulations under the laws of India or other applicable law or regulation (the "Anti-
Bribery Laws™); or made any bribe, rebate, payoff, influence payment, kickback or
other unlawful payment prohibited under the Anti-Bribery Laws; (i) each of the
Company, each member of the Promoter Group and their respective affiliates have
conducted their business in compliance with the Anti-Bribery Laws and have instituted
and maintained policies and procedures to ensure campliance therewith, and prevent
the violation of such laws, rules and regulations; and (iii) neither the Company nor any
member of the Promoter Group nor any of their respective affiliates will directly or
indirectly use the proceeds of the Debeniures hereunder, or lend, contribute or
otherwise make available all or part of such proceeds to any subsidiary, joint venture
pariner or other individual or entity, for the purpose of financing the activities of ar
business with any individual or entity, in violation of the Anti-Bribery Laws.

The operations of the Company and each member of the Promoter Group have been

conducted at all times in compliance with applicable financial record keeping and
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reporting requirements of the anti-money laundering and anti-terrorism financing
statutes of India, the rules and regulations thereunder and any related or similar rules,
regulations or guidelines, issued, administered or enforced by any governmental
agency in jurisdictions in which any member of the Promoter Group operate
(collectively, the "Anti-Money Laundering and Anti-Terrorism Financing Laws") and
no action, suit or praceeding by or before any court or governmental agency, authaority
or bedy or any arbitrator involving any member of the Promoter Group with respect fo
the Anti-Money Laundering and Anti-Terrorism Financing Laws is pending or
threatened.

Company's Covenants

The Company declares, represents and covenants as follows:-

(il

(iv)

(vi)

The Company shall duly observe and perform all the terms, covenants, conditions and
stipulations contained in the Transaction Documents.

That the Secured Property herein before expressed to be granted, assigned and
assured are the absolute property of the Company and is not subject {o any lis pendens,
attachment or other process issued by any Court or other autharity;

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/
NCDs under Series 101, and that the Company shall ensure that the charge in favour
of all the said lenders, including the Debenture Trustee, shall be with such
margin/security coverage requirements as stipulated by the said lenders and the
Debenture Trustee and without affecting any particular lender;

That notwithstanding anything by the Company done cr executed or omitted to be done
or executed or knowingly suffered to the contrary the Company now has power to grant,
assure and assign into the Trustee the Secured Property;

That the Company shall intimate the Trustee in relation to any amalgamaticn, merger
or reconstruction scheme proposed by the Company.

That the Company shall execute all such deeds, documents and assurances and do all
such acts and things as the Trustee and the beneficial owner(s) /the Debenture Holders
may reasonably require for exercising the rights under these presents and the
Debentures or for effectuating and compleling the security intended to be hereby
created and shall, from time to time and at all times after the security 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 paricular the Company shall execute all
transfers, conveyances, assignments and assurances of the Secured Froperty whether
to the Trustee or to their nominees and shall give ali notices, orders and directions which
the Trusiee may think expedient and shall perform or cause to be performed all acts
and things requisite or desirable for the purpose of giving effect ta the exercise of any
of the said powers, authorities and discretions and further shall, for such purposes or
any of them make or consent to such application to any Government or local authority

as the Trustee may reqguire for the consent, sanction or authorization of such authority
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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.

11. Affirmative Covenants

The Company hereby covenants with the Trustee that the Company will at all times during the
tenure of the Debentures (except as may otherwise be agreed in writing by the Trustee):

(a) Carry out and conduct its business with due diligence and efficiency and in accordance
with sound engineering, technical, managerial and financial standards and business
practices, with gualified and experienced management and personnel and pay all rents,
cesses and other payments and outgoings payable out of or in respect of the Secured
Property falling to be paid by the Company and carry out all covenants, obligations,
agrecmcnts, 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 1he guidelines issued by RBI Master Direction no.
DNBR.PL.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 Applicabie 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 mare than 25% being used for general corporate
purposes o 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) Al 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) Within 45 days of the end of each financial year quarter {i.e. within 45 days of each of
the dates 30* June, 30" September, 31 December and 31% March), procure and
furnish to the Trustee its shareholding details.

{e) Insure, if applicable, and keep insured up to the replacement value therecof 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 be taken in joint names
of the Company, the Trusiee 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 cerlificate at the end of each financial year certifying
the adequacy of Insurance Coverage for the assets provided as Security Interest.

(f) Keep proper books of account as required by the Act and therein make true and proper
entries of all dealings and transactions of and in relation to the Secured Property and
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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, fram time to time, in writing for the purposes, appoint.

Give to the Trustee or to such person or persons as aforesaid such information as they
or be or any of them shall require as to all matters relating to the business, property and
affairs of the Company which are relevant in relation to this transaction and at the time
of the issue thereof to the shareholders of the Company furnish to the Trustee, two
copies of every report, balance sheet, profit and loss account issued to the shareholders
of the Company.

Permit the Trustee and such person, as they shail from time to time in writing for that
purpose appeint to enter into or upon and o view the state and condition of all the
Secured Property and pay all traveling, hotel and other expenses of any person whom
the Trustee may depute for the purpose of such inspection and if the Trustee shall for
any reason, decide that it is necessary to employ an expert, to pay the fees and all
traveling hotel and other expenses of such expert as per the rules of the Company.

Punctually pay all rents, royaities, taxes, rates, levies, cases, assessments, impositions
and outgoings, governmental, municipal, cor otherwise imposed upon or due and
payable by the Company as and when the same shall become due and payable and
when required by the Trustee produce the receipts of such payment and also punctually
pay and discharge all debts and obligations and liabilities which may have priority over
the security created hereunder and cbserve, perform and compiy with all covenants
and cbligations which ought to be ocbserved and performed by the Company in respect
of ar any part of the Secured Property.

Forthwith give notice in writing to the Trustee of commencement of any proceedings
adversely affecting the Secured Property.

Duly cause these presents to be registered in all respects so as to comply with the
provision of the Act and also cause these presents to be registered in conformity with
the provision of the Indian Registration Act, 1908, or any act, ordinance or regulation of
or relating to any part of India, within which any portion of the Secured Property, is or
may be situated, by which the registration of deeds is required and generally do all other
acts (if any) necessary for the purposc of assuring the legal validity of these premises,
and in accardance with the Company's Memorandum and Articles of Association.

Diligently preserve its corporate existence and status and all rights, contacts, now held
or hereafter acquired by it in the conduct of its business and comply with all acts, rules,
regulations, orders and directions of any legislative, executive, administrative or judicial
body applicable to the Secured Property or any part thereof PROVIDED THAT the
Company may contest in good faith the validity of any such acts, rules, regulations,
orders and direciions 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
nat do or voluntarily suffer or permit to be done any act or thing whereby its right to
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transact its business might or could be terminated or whereby payment of the principal
of, interest if any or interest on the Debenture might or would be hindered or delayed.

Reimburse all sums paid or expenses incurred by the Trustee or any Receiver, attorney,
Manager, Agent or other person appoeinied by the Trustee for all or any of the purposes
mentioned in these presents immediately on receipt of a notice of demand from them
in this behalf together with supporting invoices.

Promptly inform the Trustee if it has notice of any application for winding up having been
made or any statulory notice of winding up under the Act or otherwise of any said or
other legal process intended te be commenced or filed orinitiated against the Company
and affecting the title to the Company's properties or if a receiver is appointed of any of
its properties or business or undertaking.

Promptly inform the Trustee of the happening of any event likely to have a substantial
effect on the Company's profits or business and of any material charges in the mode of
production or sales of the Company affecting performance of its obligatiens under the
Debenture Trust Deed with any explanation of the reasons therefore.

Promptly inform the Trustee of any loss or damages which the Company may suffer
due to any force majeure circumstance or act of God, such as earthquake, flood,
tempest or typhoon etc. against which, the Company may not have insured its
properties.

Inform the Debenture Trustee about any change in nature and conduct of business by
the Company in its memorandum of asscciation before such change.

Shall furnish to the Trustee, the following particulars in respect of the Series 101;

{i) Quarterly report to the Debenture Trustee
fii) Updated list of the names and address of the Debenture Holders.
(ifi) 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 resclved by the Company and if unresolved within the
periocd of 30 days, the reascn stating for the delay of the same.

{v) A statement that the assets of the Company in the form of Movable Property
which are available by way of security interest are sufficient to discharge the
claims of the Debenture Holders as and when they become due

Promptly and expeditiously attend fo and address the grievances, if any, of the
beneficial owner(s)/ the Debenture Holders. The Company further undertakes that it
shall advise the Trustee periodically of the compliance. The Company shall appoint a
compliance officer as required under SEBIf NSE directions.

Acertificate from a Director/ managing director/ key managerial person of the Company,
an guarterly basis, cerlifying the value of the books debts/receivables is sufficient to
discharge the claims of the Debenture Holders.

A half yearly cerificate from statutory auditor cerlifying the value of receivables and
compliance with the covenants and terms and conditions of issue of Debentures
contained in the Placement Memorandum.
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A compliance ceriificate cerfified by a Director/ managing director/ key managerial
persen in respact of compliance with the terms and conditions of issue of Debentures
contained in the Placement Memarandum, with such periodicity as prescribed by the
applicable law and rules / requlations or as may be reguired by the Trustee.

A confirmation certificate to the Trustee, on a yearly basis, that the security created by
the Company over the Movable Property in favor of the Debenture Holders is properly
maintained and is adequate to meet the payment obligations of the Company under the
Debentures towards the Debenture Holders in case of an Event of Default;

(iv)

A certificate from the statutory auditor on quarterly basis giving the value of book
debts/receivables.

Submit to the Trustee its duly audited annuai 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 pericd.

Submit statement that the assets of the Company available as security are
sufficient to discharge the claims of the Debenture Holders as and when the
same become due, as duly certified by Company Secretary/ Chief Operating
Officer of the Company on quarterly basis and by a Chartered Accountant on
haif-yearly basis.

Promptly inform the Trustee of any change in its name, any major change in the
compasition of its Board of Directors which may amount to change in control as
defined in SEBI {Substantial Acquisition of Share and Takeover) Regulations,
2011, as amended.

Submit to the stock exchange for dissemination aldng with the quarterly/ annual
financial results, a quarterly communication and a certificate by the Debenture
Trustee containing inter alia the following infarmation (as applicable).

(i) debt-equity ratio;

(i) debt service coverage ratio;

(i} interest service coverage ratio;

{iv) outstanding redeemable preference shares (quantity and value);
{v) capital redermnptian reserve/debenture redemption reserve;
{wi) net worth;

{vii) net profit after tax,;

{(viii}  earnings per share:

{ix) current ratio;

(%) long term debt to working capital;

{xi) bad debts tc Account receivable ratio;

{xii) current liability ratio;

{xiii}  total debts to total assets;

{xiv)  debtors turnover;
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fxv)  inventory turnover;

fxvi) operating margin (%);

(xvii) net profit margin (%);

(xviii) sector specific eguivalent ratios, as applicable

The investor should note that, the Company will not create or build any sinking fund for
pooling of any accrued intersst 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 Campany will not be responsible in any manner,
whatsoever for the investment decision made by an investor.

In accordance with SEBI Operational Circular, the company may from time to time
consolidate one or maore issuances of non-convertible debentures maturing in the same
financial year, by adjusting the price of securities, as howscever may be required for
such consclidation, and issuef re-issue the consolidated securities under the cover of
single/ same ISIN for any amaount, whatsoever. The Company hereby reserves its rights
to use, reuse, and extinguish the said ISIN at its sole and exclusive discretion.

Submit such information as may be reascnably required by the Debenture Trustee, lo
perform its obligations from time to time.

In accordance with SEBI Qperational Circular the Company shall provide bank details
(from which it proposes to pay the redemption amount). Company shall alse infarm 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.

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 fram time
to time.

The Company shall provide a security cover certificate in the format specified by SEBI
as under any other applicable regulations and Acts on a quarterly basis within 75 days
of end of each financial quarter which is applicable for first three financial quariers / 90
days from the end of the financial year which is applicable for the last financial quarter
from end of each financial quarter or within such timelines as prescribed under
Applicable Law.

The Company shall:

i. within 15 (fifteen) days from the end of every half year (i.e. April 15 and October
18), 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 medification in terms or structure of the
issue viz., change in terms of payment, change in interest payout frequency,
etc. as specified above;

iii. intimate to NSE, the Depositories and the Trustee the status of payment of the
NCDOs within one working day of any coupon payment date or the redemption
date;
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iv. while intimating the status of payment to the Trustee in accordance with sub-
paragraph {ii} above, also intimate to the Trustee that they have informed the
status of payment or otherwise to the NSE and the Depaositories; and

V. provide relevant documents/ information, as applicable, to enable the Trustee
to conduct continuous and periodic due diligence and manitoring of Security
created if any.

The Company shall submit, a copy of the financial results submitted to Stock Exchange
as per Securities and Exchange Board of India (Listing Obligations and Disclasure
Requirements) Regulations, 2015 shall also be provided to the Trustee on the same
day the information is submitted to the Stock Exchange.

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.

The Company shall appoint the person nominated by the Trustee in terms of clause (e}
of sub-regulation (1) of regulation 15 of the Securities and Exchange Board cof India
{Debenture Trustees) Regulations, 1993, as a director on its board of directors at the
earliest and not later than one month from the date of receipt of nomination from the
Trustee. The Company shall take steps to amend its Articies of Association for the
purpose, if necassary.

The Company shall promptly give notice in writing to the Trustee of the occurrence of
any Event of Default.

The Company shall ensure that all authorizations/regulatory approvals and statutory
approvals under Applicable Law for its NBFC business will be in place prior to the issue
of the Debentures.

The Company shall provide such information in relation to the Debentures or the
Transaction Documents to the Debenturc Trustee or Debenture Holders, as ,may be
required from time to time under the guidelines issued by SEBI and RBI.

The Company shall furnish details regarding the credit facilities availed by it from other
banks, in the format acceptable to the Debenture Holder, incorporating such details as
required by the Debenture Holder in accordance with any guidelines issued by RBI,
fram time fo time.

The Company hereby irrevocably agrees to and consents that the Debenture Trustee
and/or the Debenture Holders may disclose at any time and share with or in any manner
make available to any other bank or financial institution, agencies, bureaus, affiliate
companies, firms, associations, corparate bodies and other persons any information
about the Company, the Debentures issued by the Company or such other information
about the Company in accordance with the relevant RBI guidelines or where such
disclosure is necessary under law or where there is a duty to the public to disclose such
information or where the Debenture Trustee and/or the Debenture Holders requires
such disclosure. Further, the Debenture Trustee and/or the Debenture Holders may
disclose any perscnai and financial information about the Company that is available
with them.

The Company will not direclly or indirectly, use the proceeds of the issue of the
Debentures, or lend, contribute or otherwise make available such proceeds to any
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affiliate, joint venture partner or other Person, (i) to fund any activilies or business of or
with any Person, or in any country or territory, that, at the time of such funding, is, or
whose government is, the target of Sanctions or {ii) in any other manner that would
result in a violation of Sanctions by any Persen (including any Person participating in
the offering of the Debentures, whether as undenwriter, advisor, investor or otherwise).

MISCELLANEOUS
Force Majeure

The Company shall nol be liable for any failure or delay in performing an cbligation under the
Debenture Trust Deed that is beyond its reasonakble control, arising out of acts of God, acts or
decrees of governmental or military bodies, accident, riots, war, terrorist act, epidemic,
pandemic, quarantine, fire, casualty, flood, earthquake, strike, lockout, fire, explosion, civil
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 Trusiee.

Moratorium

In the event the Government of India cr Reserve Bank of India or any other relevant
governmental agency, statutory/ regulatory body declares a general moraterium or “standstill"
for makes or passes any arder 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, arder 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.

Covenants

Upon proof being given to the reasconable satisfaction of the Trustee that all the Debentures
entitled to the beneiit of the trusts hereof together with interest and all other monies and
Amounts Qutstanding payable hereunder have been paid off or satisfied in accordance with the
tenor thercof and upon payment of all costs, charges and expenses incurred by the Trustee or
by any Receiver in relation to these presents (including the remuneration of the Trustee and of
any Receiver and all interest thereon) and upon observance and performance of the terms and
conditions and covenants herein contained the Trustee shall, at the request and cost of the
Company, release, re-assign or recovery to the Company or as the Company may direct or to
such other person entitled thereto the Secured Property or such part thereof as may remain
freed and discharged from the trusts and sccurity hereby created.

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 andf or
International Financial Institutions, banks and/ or any other person(s) on the securily of the

properties charged/ to be charged to the Trustee or any part thereof and/ or such other assets
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and properties, as long as there is no default in payment of principal and/ or interest to the
Debenture Holders and the Required Security Cover is maintained.

Change of Control Event

(1)

(i)

(i)

The Company will natify the Trustee in writing of the occurrence a Change of Contral
Event within 5 days of the occurrence of such event. Immediately upon receiving this
information, and in any case within 2 Business Days of receiving this information, the
Trustee shall inform the Debenture Holders of the oceurrence of the Change of Control
Event.

Upon the occurrence of a Change of Control Event, each Debenture Holder shall have
the right to review the terms and conditions of the Issue and the Debentures.

Further, within 15 days of the receipt of the written intimation by the Trustee pursuant
to paragraph (i) above, each Debenture Halder shall have the right to notify the Trustee
in writing and the Trustee shall, on the written instructions of any such Debenture
Helder, promptly send a naotice to the Company to redeem in full, the Debentures held
by that Debenture Holder and make payments of the Amounts Qutstanding and all other
amounts payable in respect of the Debentures being redeemed in accordance with the
Transaction Documents (the "CoC Redemption Notice”).

Within B0 days of receiving the CoC Redemption Notice, the Company shall redeem in
full the Debentures held by the Debenture Haolder on whose behalf the Trustee had sent
the CoC Redemptlion Notice by paying the relevant Amounts Cutstanding in respect of
such Debentures due as on the date of redemption in accordance with the Transaction
Documents.

"Change of Control Event” means an event whereby Sumitomao Mitsui Financial Group, either
directly or indirectly, owns less than 51% of the paid-up share capital of the Company.
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Annexure XIII
In-principle approval

IE NSE ) L s
—
Mutlonal Stock Exchamgde Of Indla Limited

Fef ™o - NSELIST 6118 March 20 2023

The Company Secretary
Fullerton Incha Credit Company Limited
Megh Towers. Thurd Floor. Old No. 307.
New No. 1635 Poonamallee Hizh Road
Madueravoval. Cheupar — 600 097,
Tamui Nadw
Kind Arn.: Mr. Girish Kobivote

Drear Sir.

Sub.: In principle approval for Hsting of Mou-Convertible Debentures on private placement
hasis

This is witk reference to your appheation dated March 20, 2023, requesting for In-principle approval
for the proposed bisting of rated, semior. secwred. redeemable. transferable Non-Convernbie
Debentures of face value of Rs. 100000.. each (Under Series 111) in three wanches namelv (1} Rs.
40000 lakhs (Under Cpriom T} £31) Rs 30000 lakhs (Option IT) and (i) Rs. 30000 lakhs (Option 1)
respectively. aggregating 1o total issue size of Bs. 100000 lakhs. by Fullerton India Credit Company
Limited on private placement basis. In this regard the Exchange 15 pleased to grant m-principle
approval for the said 1ssue. subject W adequate disclotuares fo be made in the Offer Document in
terms of Secunities and Exchange Board of Indiz (Issue ard Lisdng of Nen-Convertible Secunbes)
Regulations. 2021 as smended from time to ume. applicable SEBI Curculars and other applicable
laws in this regard and provided the Company includes the following Disclamer Clause az given
below in the Offer Document after the SEBI disclaimer clause.

“As required, a copy of this Offer Document has been sebmitted to National Stock Lxchange of
India Limited (hereinafter referred to as NSE} It is to be distinctly understood that the
aforesaid submission or in-principle approval given bv NSE vide its letter Refl.: NSELIST6118
dated Marck 20, 2023, or hosting the same on the website of NSE in rerms of Securides and
Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021
as amended from rime to thne, should not in any wav be deemed or construed that the offer
dovument hins been cleared or approved by NSE: nor does it in any manner warrant, certifs or
endorse the correctness or completeness of any of the contents of this offer document: nor dees
it warrazt that this Issuer’s securities will be listed or will continue to he listed on the
Exchaznge: nor does it take anv respantibilin for the financial or other soundness of this Issuer,
its promoters, its management or any scheme or project of this Issuer.

Everv person who desires to apply foi or othernise acyuire any securities of this [<sner may do
50 persuamt to independert inguiry, investightion and analysis and shall nor Liave any claim
aspinst the Fxchange whatsoes er by veason of any lass which may be suffered by such person
tonsequent (o or i ronnection with swch subseription facquisition whetler by reason of
anvthing stated or omifted to be stated herein or any other reason whatsoever”
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Addressed fu: Efigible Invastors

tINSE

Trniaion S et

Ref No.: NSELIST/6118 March 20, 2023

Please nofe that the approval piven by the Exchange should not in anmy way be deemed or constued
that the draft Offer Document has been cleared or approved by NSE; por does it in any mannper
warmant. certify or endorse the comectness or conmpleteness of wmy of the contents of this draft offer
document, hor does 1t warrant that the secimifies will be bsted or will conimie to be listed on the
Exchnge: nor does :t take amy responsbility for the financial er other soundness of the Company. its
promoters. 1is management or any scheme or project.

Specific attention 1s drawn towards Parz ! of Chapter XV of SEBI Operafional Circnlar No.
SEBIHODDHSPICIR2021/613 dated Aungust 10, 2021, Accordinsly. Issuers of privately placed
debt secunbies 1o temms of Secuntes and Exchange Board of Indiz (Issue and lasting of Nom-
Comverhible Securihes) Fegulahons, 2021 and for whom accessing the electome book plztfomn
{EEP) 15 not mandatory shall upload details of the issue with amy ocne of the EBPs wrthin one
waorkeng day of allotment of secumities. The details can be uploaded uang the followrns links:

aips www uee.ebp com
Eftps . wawnw nseebp. con ebprrest'Teporhazenan Taew=tue

Emdly ensure compliance with SEBI Circular No. SEBIHO/DDHSDDHS Divt/PACTR- 2620167
dated Noverober 30, 2022, with respect to the hmelmes for listing of securities ssued on 2 private
placement basis

Kindty note, this Exchange jetter should not be construed as approval wnder any other
Act /Regulation/Rule/Bye laws {except as referred above) for which the Company may be requmed to
obiam approval from other department{s) of the Exchange The Company is requested to separatedy

take up matter with the concerned departments for approval of any
Yours faithinlly,
For National Stock Exchange of Indie Loonited

Prrva Lyer
Senior hanager
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