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FULLERTON INDIA CREDIT COMPANY LIMITED
Corporate Identity Number: U65191TN1994PLC079235

The Company was criginally incorporated on 30" August 1984 at Chennat, in the name of Dove Finance
Limited. The Company obtained Cerificate of Commencement of Business cn 15" September 1994,
Name of the company was changed to First India Credit Corperation Limited w.e f. 8 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. 1685, Poonamallee High Road,
Maduravayal, Chennai — 800 095, Tamil Nadu
Corporate Office: 10" Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra
Kurla Complex, Bandra (East), Mumbai — 400 051
Telephone Number: +91 22 4163 5800
PAN: AAACD1707C
Registration/ Identification Number issued by RBI: B-07-00791
IRDAI COR No.: CAQ098
Website: www fullertonindia.com

Company Secretary Promoters Chief Financial
& Compliance Officer Officer
Mr. Girish Koliyote Sumitomao Mitsui Financial Angelica Name: Mr. Pankaj
Phone No. . +81 22 Group Investments Pte Malik
4163 5800 Phone No. : +81-3-4333- Ltd. Phone No. : +81 22
E-mail; 5312 Phone No. : +65 4163 5800
Secretarial@fullertonin Email 6828 9800 Email:
dia. com yoshimura masahirofvb.s Email; Secretarial@fullertonin
mbe.co.jp corpecomm@fth.c dia.com
om.sq

Date: 08 Aprit 2023

PLACEMENT MEMORANDUM FOR PRIVATE PLACEMENT OF 50,000 (FIFTY THOUSAND)
RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
CEBENTURES OF FACE VALUE INR 100,000/~ (RUPEES ONE LAKHS ONLY) EACH,
AGGREGATING TO INR 500,00,00,000/- (RUPEES FIVE HUNDRED CRORES ONLY) WHICH
MAY BE {NCREASED TO INR 800,00,00,000/- (RUPEES EIGHT HUNDRED CRORE ONLY) iN
THE EVENT THE GREENSHOCE OPTION {5 EXERCISED ISSUED AT PAR/ PREMIUM
('DEBENTURES") IN TWO TRANCHES BEING (1) 25,000 {TWENTY FIVE 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. 250,00,00,000/- (RUPEES TWQO HUNDRED FIFTY CRORES ONLY)
WHICH MAY BE INCREASED TO INR 400,00,00,000/- (RUPEES FOUR HUNDRED CRCRE
ONLY) IN THE EVENT THE GREENSHOE OPTION 18 EXERCISED, ISSUED AT PAR/PREMIUM
("SERIES 102 (OPTION 1} DEBENTURES"); {ll) 25,000 (TWENTY FIVE THOUSAND) RATED,
LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS ONLY) EACH
LAGGREGATING UP TO RS. 250,00,00,000/- (RUPEES TWC HUNDRED FIFTY CRORES ONLY)
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WHICH MAY BE INCREASED TO INR 400,00,00,000/- (RUPEES FOUR HUNDRED CRORE
ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR/PREMIUM
("SERIES 102 {OPTION Il) DEBENTURES") BY FULLERTON INDIA CREDIT COMPANY LIMITED
ON PRIVATE PLACEMENT BASIS (THE "ISSUE").

ISSUE SCHEDULE
SERIES 102 (OPTION I) DEBENTURES

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

ISSUE CLOSING DATE: 06
April 2023

ISSUE OPENING DATE: 08
April 2023

SERIES 102 (OPTION Il) DEBENTURES

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

ISSUE CLOSING DATE: 08
April 2023

ISSUE OPENING DATE: 08
April 2023

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

CREDIT RATING

The Debentures are rated "CRISIL AAA/ Stable’ {prencunced as CRISIL triple Af Stable) rating by
CRISIL Ratings vide letler dated 28 March 2023. The press release is annexed in Placement
Memorandum as Annexure V dated 3 March 2023. All the other ratings availed for the private
placement are annexed under Annexure V in respective Rating Rationales.

LISTING

The Debentures are proposed to be listed on Negctiated Trade Reporting Platferm of the National
Stock Exchange of India Ltd. ("NSE"). The issuer has obtained an 'in-principle’ approval from the
NSE for the listing.

REGISTRAR TO THE ISSUE DEBENTURE TRUSTEE CREDIT RATING
LINK INTIME Sa’[v CRISIL Ratings Limited
Catalyst Trusteeship | Address: Crisil House,

Central Avenue, Hiranandani
Business Park, Powai,

Limited
Address: GDA House, First

Link Intime India Pvt. Limited

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

Floor, Plot No. 85, 5. No. 94
& 95, Bhusari Colony (Right),

Mumbai — 400078
Contact Person Kalpana

. ; Paud Read. Hate
Contact Persan: Shravani Suvre | 10 454 0ag Tel No: +91-22-3342 8271
TelNo: +91-22-49186101 Caontact Person — Umesh (D}
Eﬁ.)l(aw.o'; +81 22 49186060 Salvi Email:
shravani suvre@linkintime.co.n | L&/ No: +91-20-2528 0081 ka_lpana.hate@ext-
Ext: 210 crisil.com

www finkintime .co.in Email: di@ctitrustee.com

www,catalysitrustee.com

www. crisilratings.com

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
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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 102 (OPTICON {) DEBENTURES
Coupon rate: 8.45% per Coupon payment frequency.: Redemption Date: 10 March
annum. Payable annually and at 2026
Maturity

Redemption amount. At Par

Nature and issue size; Rated,

Base issue and green shee

(INR 1,00,000/- each} Listed, Senior, Secured, option, if any: INR 250 Crores
Redeemable, Transferable, with a Green shoe option to
Nen-Converlible  Debentures  retain up to INR 400 Crores

issued at par/ premium to the
Face Value Anchor Investor: NIL
Anchor Portion: NIL
Details about underwriting of Arranger: NIL
the issue, f applicable,

including the amount

undertaken to be underwritten

by the underwriters: Nil

SERIES 102 (OPTION Il} DEBENTURES

Coupon rate: 8.45% per Coupon payment frequency. Redemption Date: 10 April
annum. Payable annually and at 2028

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: INR 250 Crores
Redeemable, Transferable, with a Green shoe option to
Nen-Convertible  Debentures  retain up to INR 400 Crores

issued at par/ premium to the
Face Value Anchor Investor: NIL
Anchor Pertion: NIL
Details about underwriting of
the issue, if applicablg,
including the amount
undertaken to be underwritten

by the underwriters: Nil

Arranger: NIL

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 102 (Option |) Debentures and Series 102 (Option ll) 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 bock mechanism for issue of debt securities
on private placement basis as per the SEB{ Electronic Book Mechanism Guidelines issued by
SEB! under SEB! (Issue and Listing of Non-Convertible Securities) Regulations, 2021. The
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The securities proposed to be issued does not form a part of non-equity regulatory capital of
the Issuer as mentioned under Chapter V of SEBI NCS Regulations.

GENERAL RISKS

Investment in debt and debt related securities involve a degree of risk and investers 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 the section ‘Risks in Relation to
the Debentures’ of this Placement Memorandum. These risks are not, and are not intended to be,
a complete list of all risks and considerations relevant to the non-convertible securities or investor's
decision to purchase such securities. The Debentures have not been recommended or approved
by Securities and Exchange Board of India (*SEBI") nor does SEBI guarantee the accuracy or
adeguacy of this document.

ISSUER’S ABSOLUTE RESPONSIBILITY

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

UNDERTAKINGS BY THE ISSUER

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

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

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

DISCLAIMER

This Placement Memcrandum is neither a prospectus nor a statement in lieu of a prospecius. The
issue of Debentures is being made strictly on a private placement basis. This Placement Memorandum
is not intended to be circuiated to public. Multiple copies hereof given to the same entity shall be
deemed to be given to the same person and shall ke treated as such. it does not constitute and shall
not be deemed to constitute an offer ar an invitation to subscribe to the Debentures to the public in
general. This Placement Memorandum should not be construed to be a prospectus or a statement in
lieu of prospectus under the Companies Act, 2013. This Placement Memorandum has been prepared
in conformity with the (i} SEBI (issue and Listing of Non-Convertible Securities) Regulations, 2021 as
amended from time to time; (ii) relevant provisions of the Companies Act, 2013 and rules made
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thereunder; (i} SEBI Operationai Circular dated 10 August 2021 (SEBI/HO/DEHS/P/CIR/2021/613)
(as amended from time to time); and (iv) RBI Directions with respect applicable in relation to issuance
frem time to time. This Placement Memorandum has been prepared to provide general information
about the Issuer to potential investors to whom it is addressed and whe are willing and eligible to
subscribe to the Debentures. This Placement Memorandum does not purport to contain all the
informaticn that any potential investor may require. Neither this Placement Memorandum nor any other
information supplied in connection with the Debentures is intended to provide the basis of any credit
or other evaluation and any recipient of this Placement Memaorandum should not consider such receipt
a recommendation to purchase any Debentures. Each investor contemplating purchasing any
Debentures should make its own independent investigation of the financial condition and affairs of the
Issuer, and its own appraisal of the creditwerthiness of the Issuer. Potential investors should consult
their own financial, legal, tax and other professional adviscrs as to the risks and investment
considerations arising from an investment in the Debentures and should possess the appropriate
rescurces to analyze such investment and the suitability of such investment to such investor's
particular circumstances. The Issuer confirms that, as of the date herecof, this Placement Memorandum
{including the documents incorporated by reference herein, if any) contains all information that is
material in the context of the Issue and sale of the Debentures, is accurate in all material respects and
does not contain any untrue statement of a material fact or omit to state any material fact necessary
to make the statements herein, in the light of the circumstances under which they are made, not
misleading. No person has been autherized te give any information or te make any representation not
contained or incorporated by reference in this Placement Memorandum or in any material made
available by the Issuer to any potential investor pursuant hereto and, if given or made, such information
or representation must net be relied upen as having been authorized by the Issuer.

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

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

The Company will net create or build any sinking fund for pocling of any accrued interest or other
proceeds of that nature for this issue and investor is required to conduct its own due diligence and
appraisal before investing. The Company will not be responsible in any manner, whatscever for the
investment decision made by an investor. Please read the "Disclaimer” clause and other terms of this
Placement Memorandum s¢ 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 distinatly understood
that submission cof this Placement Memerandum to the NSE shouid not in any way be deemed or
construed to mean that this Placement Memorandum has been reviewed, cleared or approved by the
NSE; nor does the NSE in any manner warrant, certify or endorse the correctness or completeness of
any of the contents of this Placement Memorandum, nor does the NSE warrant that the Debentures
will be listed or will continue to be listed on the NSE; nor does the NSE take any responsibility for the
soundness of the financial and cther conditions of the Issuer, its promoters, its management or any
scheme or project of the Issuer.

DISCLAIMER CLAUSE OF SEBI
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As per the provisions of the SEBI (Issue and Listing of Non-Convertible Securities) Regulation, 2021
(as amended from time to time}, it is not stipulated that a copy of this Placement Memorandum has to
be filed with or submitted to the SEBI for its review/ approval. 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 SEB! and that this Issue is not recommended or approved by SEB!. SEBI does not take any
responsibility either for the financial scundness of any proposal for which the Debentures issue thereof
is proposed to be made or for the carrectness of the statements made or opinions expressed in this
Placement Memorandum.

DISCLAIMER IN RESPECT OF JURISDICTION

This Issue is proposed to be made in |ndia 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 tc the Debentures herein, in any other jurisdiction to any
person to whom it is unlawful to make an offer or invitation in such jurisdiction.

DISCLAIMER IN RESPECT OF RATING AGENCIES

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

DISCLAIMER CLAUSE OF THE ARRANGER (as applicable)

The 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 to ensure complete compliance with prescribed disclosure
norms in the Placement Memaorandum.

Each persan receiving this Placement Memorandum acknowledges that such person has not relied on
the Arranger, nor any person affiliated with the Arranger, in connection with its investigation of the
accuracy of such information or its investment decision, and each such person must rely on its own
examination of the Issuer and the merits and risks involved in investing in the Debentures. The
Arranger: (a) has no obligations of any kind to any potential investor under or in connection with any
Transaction Document; {b) is not acting as trustee or fiduciary for the potential investor; and (c) is
under no obligation to conduct any "know your customer” or other proceddres in relation to any person
on behalf of any potential investor. Neither the Arranger nor their affiliates or their respective officers,
directors, parners, employees, agents, advisors or representatives are responsible for: {a) the
adequacy, accuracy, completeness and/ or use of any informaticn (whether oral or written} supplied
by the Issuer or any other persan 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 or prohitited by applicable law or regulaticn or otherwise.

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

The potential investor should carefully read and retain this Placement Memorandum. However, the
potential investors are not to construe the contents of this Placement Memarandum as investment,
legal, accounting, regulatory or tax advice, and the potential investors should censult with their own
advisors as to all legal, accounting, regulatery, tax, financial and related matters concerning an
investment in the Debentures. This Placement Memoerandum is not intended to be (and should not be
used as) the basis of any credit analysis or cther evaluation and should not be considered as a
recommendation by the Arranger that any recipient participates in the Issue or advice of any sort. It is
understood that each recipient of this Placement Memorandum will perform its own independent
investigation and credit analysis of the propesed financing and the business, operations, financial
condition, prospects, creditworthiness, status and affairs of the Issuer, based on such information and
independent investigation as it deems relevant or appropriate and without reliance on the Arranger or
on this Placement Memorandum.

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

Distribution of the Placement Memorandum do not constitute a representation or warranty, express ar
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
informatien coming to the attention of the Arranger after the date of the Placement Memarandum. No
respensibility or liabilty or duty of care is or will be accepted by the Arranger for updating or
supplementing the Placement Memorandum ner for providing access to any additional information as
further information becomes available.

Neither the Arranger ner any of their respective directors, employees, officers or agents shali be liabie
for any direct, indirect or consequential loss or damage suffered by any person as a result of relying
on any statement in er omissicn from this Flacement Memorandum or in any other information or
communications made in connection with the Debentures. The Arranger is acting for the Company in
relaticn 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 person for providing the
protection afforded to the customers of the Arranger nor for providing advice in relation to the
Debentures.

Each recipient of the Placement Memorandum acknowledges that:
A each recipient has been afforded an opportunity to request and to review and has received all

additional information considered by the recipient to be necessary to verify the accuracy of or
to supplement the infermaticn contained therein; and
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B. such recipient has not relied on the Arranger in connection with its investigation of the accuracy
of such information or its investment decisian.

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

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

Each person receiving this Placement Memorandum acknowledges that.

Such person has been afforded an opportunity to request and to review and has received all additional
information considered by it to be necessary to verify the accuracy of or to supplement the information
hergin; and such person has not relied on any intermediary that may be associated with issuance of
Debentures in connection with its investigation of the accuracy of such information or its investment
decision. The Issuer does not undertake to update the information in this Placement Memorandum to
reflect subsequent events after the date of the Placement Memorandum and thus it should not be
relied upon with respect to such subseguent events without first confirming its accuracy with the Issuer,
Neither the delivery of this Placement Memorandum nor any sale of Debentures made hereunder shall,
under any circumstances, constitute a representation or create any impiication that there has been no
change in the affairs of the Issuer since the date hereof. This Placement Memorandum does not
constitute, ner may it be used for or in connection with, an offer or solicitation by anyore in any
jurisdiction in which such offer or sclicitation is not authorized or to any person to whom it is unlawful
toc make such an offer or solicttation. No action is being taken to permit an offering of the Debentures
or the distribution of this Placement Memorandum in any jurisdiction where such action is required.
The distribution of this Placement Memorandum and the offering and sale of the Debentures may be
restricted by law in certain jurisdictions. Persons into whose possession this ccmes 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 categerized as a ‘Wilful Defaulter
by any bank or financial institution as per the relevant guidelines issued by the Reserve Bank of India.

Serial No: 102
DEFINITIONS AND ABBREVIATIONS

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

Term Descripticn

“Fullerton Indiz Fullerton India Credit Company Limited, a public limited Company incorporated
Credit Company under the Companies Act, 1856 with corporate identity number
Limited” or the UB5191TN1994PLC079235 and having its registered office at Megh Towaers,
"Company" or Third Floor, Oid No. 307, New No. 165, Poonamallee High Road, Maduravoyal,

the "lssuer” Chennai — 600 095, Tamil Nadu
Articles of The articles of association of the Company, as amended from time to time
Association
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Term Description

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

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

ISSUE RELATED TERMS

Term Description

Affiliate (s) Affiliate(s} means, with respect to any Person, any cther Person directly or
indirectly controlling, controlled by, or under direct, indirect or common control
with, such Person (where “control" means the power to direct the management
or policies of a Person, directly or indirectly, provided that the direct or indirect
ownership of 20% (twenty per cent) or more of the voting share capital of a
Person 1s deemed to constitute control of such Person, and "controlling” and
“contrelled” have corresponding meanings).

AGM Annual General Meeting
Amolnts at any time the aggregate amount due and payable by the Company in respect
Qutstanding of the Debkentures under Cption | or Option Il of Series 102, as applicable,

including in respect of the principal amount, interest payable, further interest,
default interest, liguidated damages, commitment charges, costs, charges, and
expenses for creation, preservation and realization of the Security Interest,
including legal fees and all other maonies in respect of Debentures,

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

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

{ii) In relation to time peried between the Issue closing date and the
listing of the Debentures on the Exchange. a day on which NSE is
open for trading, other than Saturdays, Sundays and bank holidays,
as specified by SEBI; and

il In all other cases, a day on which commercial banks in Mumbai are
open for general business in Mumbai.

Beneficial initially the subscribers to the Debentures and for the time being the holders of
Owner(s)/ the Debentures and for the subsequent Debenture Holder(s), each who fulfills
Debenture the following requirements:
Holder(s) (i Persons who are registered as such as beneficial owner(s) of the
Debentures; and
(i) Persons who are registered as holder(s) of the Debentures in the

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

The Act 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
time to time.

CDSL Central Depository Services (India) Limited

Debentures 50,000 (FIFTY THOUSAND) RATED, LISTED, SENIOR, SECURED,

RECEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF
FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS ONLY) EACH,
AGGREGATING TO INR 500,00,00,000/- (RUPEES FIVE HUNDRED CRORES
ONLY) WHICH MAY BE INCREASED TC INR 800,00,00,000/- (RUPEES
EIGHT HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE
QOPTION IS EXERCISED ISSUED AT PAR/ PREMIUM ('DEBENTURES™) IN
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Description

TWO TRANCHES BEING (1) 25,000 (TWENTY FIVE THOUSAND) RATED,
LISTED, SENICR, SECURED, REDEEMABLE, TRANSFERABLE, NON
CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES
ONE LAKHS ONLY) EACH AGGREGATING UP TO RS. 250,00,00,000/-
{(RUPEES TWOQ HUNDRED FIFTY CRORES ONLY)} WHICH MAY BE
INCREASED TO INR 400,00,00.000/- (RUPEES FOUR HUNDRED CRCRE
ONLY) IN THE EVENT THE GREENSHCE OPTICN IS EXERCISED, ISSUED
AT PAR/PREMIUM ("SERIES 102 (OPTION 1) DEBENTURES™); (II) 25,000
(TWENTY FIVE THOUSAND) RATED, LISTED, SENIOR, SECURED,
REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF
FACE VALUE INR 1,00000/- (RUPEES ONE LAKHS ONLY) EACH
AGGREGATING UP TO RS. 250,00,00,000/- (RUPEES TWO HUNDRED
FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR 400,00,00,000/-
(RUPEES FOUR HUNDRED CRORE ONLY) IN THE EVENT THE
GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR/PREMIUM
("SERIES 102 (OPTION It} DEBENTURES") BY FULLERTON INDIA CREDIT
COMPANY LIMITED ON PRIVATE PLACEMENT BASIS (THE "ISSUE").

Each Dehenture Trust Deed to be entered into between the Company and the
Debenture Trustee in relation to the Series 102 (Option |) Debentures and the
Series 102 (Option lI) Debentures.

Each Deed of Hypothecation to be entered into between the Company and the
Trustee for the creation of Security Interest over the Secured Property in relation
to the Series 102 (Opticn 1) Debentures and the Series 102 (QOption 1)
Debentures.

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

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

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

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

Extra Ordinary General Meeting

Foreign Portfolio Investors as defined under the Securities and Exchange Board
of India (Foreign Portfolio Investors) Regulations, 2018, as registered with SEBI.

Each person who shall be allotted the Debentures by the Company as a holder
of Debentures, on the Deemed Date of Alloiment.

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

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

Non-Banking Financial Company

National Securities Depository Limited

National Stock Exchange of India Limited

A person resident outside tndia, who is a citizen of India or a person of Indian

- origin and shall have the same meaning as ascribed to such term in the Foreign

Exchange Management Act, 1999
Permanent Account Number
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Description

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

This Placement Memerandum/ 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 the date which is 15 (fifteen) days pricr to the Interest Payment Date, or
a Redemption Date

The register maintained by the Company in accordance with Section 88 of the
Companies Act 2013 containing the name of Debenture Holders entitled to

- receive coupon/ redemption ameunt in respect of the Debentures on the Record

Date, which shall be maintained at the Corporate Office.
Securities Contracts (Regulations) Act, 1958
The Securities and Exchange Board of india constituted under the SEB! Act

The Securities and Exchange Board of India Act, 1982, as amended from time
to time

SEBI {lssue and Listing of Non-Convertible Securities) Regulations, 2021 as
amended from time to {ime read with SEBI Cperational 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.

All amounts owing to, and received and/or receivable by the Company and/or
any person on its behalf, ali book debts, all cash flows and receivables and
proceeds arising from/in connection with “standard" loan assets of the Company.

The Coempany shall maintain the Required Security Cover in accordance with
the Transaction Documents.

means the relevant Deed 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 Property.

Any mertgage, 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 Deeds;

Debenture Trustee Agreements;

the Security Documents;

This Placement Memorandum

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

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

S o

This Placement Memaorandum shall be read in conjunction with the relevant 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 relevant
Debenture Trust Deed, the provisions of each document should be harmoniously interpreted and anly
to the extent of inconsistency the Placement Memorandum shall prevail over the relevant Debenture

Trust Deed.
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DEBENTURE ISSUE

50,000 (FIFTY THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES
ONE LAKHS ONLY} EACH, AGGREGATING TC INR 500,00,00,000/- (RUPEES FIVE HUNDRED
CRORES ONLY) WHICH MAY BE INCREASED TO INR 800,00,00,000/- {(RUPEES FEIGHT
HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION 1S EXERCISED ISSUED
AT PAR/ PREMIUM (“DEBENTURES") BY FULLERTON INDIA CREDIT COMPANY LIMITED ON
PRIVATE PLACEMENT BASIS (THE "ISSUE") AS FOLLOWS:

25,000 (TWENTY FIVE THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES
ONE LAKHS ONLY) EACH AGGREGATING UP TC RS. 250,00,00,000/- (RUPEES TWC HUNDRED
FIFTY CRORES ONLY) WHICH MAY BE INCREASED TQO INR 400,00,00.000/- (RUPEES FOUR
HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION 1§ EXERCISED, ISSUED
AT PAR/PREMIUM (REFER TO LXIl (TERM SHEET — SERIES 102} (*"SERIES 102 (OPTION 1)
DEBENTURES") BY FULLERTON INDIA CREDIT COMPANY LIMITED ON PRIVATE PLACEMENT
BASIS.

25,000 (TWENTY FIVE 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. 250,00,00,000/- (RUPEES TWO HUNDRED
FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR 400,00,00,000/- (RUPEES FOUR
HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED
AT PAR/PREMIUM (REFER TC LXH (TERM SHEET — SERIES 102)) ("SERIES 102 (OPTION 1I)
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 Memecrandum as required under the
SEBI NCS Regulations and Master Direction — Non-Banking Financial Company - Systemically
Important Non-Deposit taking Cempany (Reserve Bank) Directions, 2016, as modified on dated 17
February 2021 for issuance of Debenture as amended from time to time.

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

CREDIT RATING

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

The Debentures are rated ‘CRISIL AAA/ Stable' (proncunced as CRISIL triple A/ Stable) rating by
CRISIL Ratings Limited vide letter dated 28 March 2023. The rating letter(s) are attached as Annexure
V.

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

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

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

LISTING

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

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

ISSUE SCHEDULE

SERIES 102 (OPTION |) DEBENTURES

Particulars Date

Issue Opening Date 6 April 2023
Issue Closing Date 6 April 2023
Pay-In Date 10 April 2023
Deemed Date of 10 April 2023
Allotment

Settlement Cycle: T+1 day

SERIES 102 (CPTION Il) DEBENTURES

Particulars Date

Issue Opening Date 6 April 2023
lssue Closing Date 6 April 2023
Pay-In Date 10 April 2023
Deemed Date of 10 April 2023
Allotment

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

The Debenture Trustee shall also submit the due diligence certificate as per the format specified in
Schedule 1V of the SEBI NCS Regulations, as amended from time to time, and a due diligence
certificate as per the prescribed format, currently as annexed in Annexure VIl shall be annexed to each
placement memorandum prepared in relation to secured Debentures issued after such date.

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

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

Sr. No. Disclosure Requirements Refer clause In
this Document
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 incorperation of the company. I
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Sr. No. Disclosure Requirements Refer clause in
this Document
c Business carried on by the company and its subsidiaries with I
the details of branches or units, if any.
d. Brief particulars of the management of the company. XV
e Names, addresses, DIN and occupations of the directors X
f. Management's perception of risk factor 1]
g Details of default, if any, including therein the amount

involved, duration of default and present status, in
repayment of.

i Statutory dues; None

i) Debentures and interest thereon; None

i} Deposits and interest thereon; and None

iv) Loan from any bank or financial institution and interest None
thereon.

h. Names, designation, address and phone number, email ID | Issuer Information

of the nodal/ compliance officer of the company, if any, for
the private piacement offer process.

Any default in Annual filing of the Company under the None
Companies Act, 2013 or the rules made thersunder.

2 PARTICULARS OF THE OFFER

a. Financial pesition of the Company for last 3 years. Annexure ||

b. Date of passing of board resolution. Annexure |V

cC. Date of passing of resclution in the general meeting, Annexure IV

authorizing 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 to be issued.

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

the security offered

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

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

a. 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.

(iif) Rate of interest, Term Sheet
{iv) Meode of payment; and XXX
{v) Mode of repayment. XXX

i Proposed time schedule for which the private placement Term Sheet

offer cum Application letter is valid.

i Purposes and objects of the offer. Term Sheet

k. Contribution being made by the promoters or directors either N.A

as part of the offer or separately in furtherance of such

ohjects.
3 Principle terms of assets charged as security, if applicable. Term Sheet
m. The details of significant and material orders passed by the | XXV (Point no. 9)

Regulators, Courts and Tribunals impacting the going
concern status of the Company and its future operations.

n. Mode of payment for subscription: XXX & XXXI
Demand Draft
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Sr. No.

Diaclosure Requirements

Refer clause in
this Document

Other Banking Channels

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 (Paint no. 4)

Details of any litigation or legal action pending or taken by
any Ministry or Department of the Government or a statutery
authority against any promoter of the offeree company
during the last three years immediately preceding the year of
the circuiation 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 acticn 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 including 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
gualifications or adverse remark.

LH

Details of any inguiry, inspections or investigations initiated
or conducted under the Companies Act or any previous
company law in the last three years immediately preceding,
the year of issue of private placement offer cum application
ietter in the case of company and all of its subsidiaries. Also,
if there were any prosecutions filed (whether pending or net)
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
getails thereof for the company and all of its subsidiaries.

LI

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

Ll

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

V-A

After conversicn of convertible instruments (if applicable);

IV-A

Share premium account (before and after the offer).

V-A
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§r. No.

Disclosure Requiraments

Refer clause in
this Document

{ii)

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

vV

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

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

Annexure Il

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

LIX

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

Annexure ||

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

Annexure |l

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

LI

A DECLARATION BY THE DIRECTORS THAT

The company has cemplied with the provisicns of the Actand
the rules made thereunder.

Director's
Declaration — LXI

The compliance with the Act and the rules does not imply
that payment of dividend or interest or repayment of
debentures, if applicable, is guaranteed 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
Offer cum Application tetter.

Directar's
Declaration — LX1

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

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

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

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

Corporate Office:
10" Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kuria 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 — 6740 1234 Fax: 022 — 67103308

Company Secretary and Compliance Officer:

Mr. Girish Koliyote

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

Tel: +91 22 4163 5800

Chief Financial Officer:

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

Tel: +81 22 4163 5800

Joint Statutory Auditors:

M/s. Kalyaniwalla Mistry LLP

Chartered Accountants {(Firm Registration No.: 104807W / W100166)
Floor 2, Plot 29, Esplanade House,

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

Email ID: auditors@kmllp.in

Phone No. 9702222358

M/s KKC & Associates LLP (formally known as M/s Khimji Kunveriji & Co LLP)
Chartered Accountants (Firm Registration No).: 105146W/ W100621)
Sunshine tower, level 18, Senapati Bapat Marg,

Elphinstone Road, Mumbai, Maharashtra 400013

Contact Persen: Vinit Jain

Emaii tD: info@kkclip.in
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Phone No. 9867131095

Trustee:

@L

CATALYST

Catalyst Trusteeship Limited

GDA House, First Flgor, Plot No. 85, S. 94 & 85,
Bhusari Celony (Right), Paud Road

Pune—411 038

Contact Person - Umesh Salvi

Tel No: +91 (020) 2528 0081 Ext; 210

Email; dt@ctltrustee.com

Website: www catalysttrustee.com

Registrar:
LINK Tl “L':' E

HES0 N R RN R Vo T
-

—

Link Intime India Pvt. Ltd.

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

Contact Person: Shravani Suvre

Tel No:+: +81 22 49186101

Email: shravani.suvre@linkintime.co.in

Waebsite: www.linkintime.co.in

Arranger:
NiL

Rating Agency

CRISIL

An &R skAlCo Mpany

CRISIL Ratings Limited

CRISIL Home, Central Avenue
Hiranandani Business Park

Powai, Mumbai — 400076

Contact Person: Kalpana Hate

Tel No: +: +91 22 3342 8271 (D)

Email: Kalpana.hate@ext-crisil.com

Website: www crisilratings.com

1. Name and Address of the Directors as on 31 March 2023

Sr.

No Name Address Designation DIN OCccupation

Mr. 5-3-5, Managing Executive

Chairman, Non-

Nobuyuki Kamimeguro ) Officer, Global
1 Kawabat Meguro-ku, E;ﬁcu:wre 09362144 Business Unit and
a Tokyo, Japan — eclo Business
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Sr.

No Name Address Designation CIN Occupation
1530051 Develocpment,
Sumitomo Mitsui
Banking Corporation
Flat No. 901/802,
8th Floor, Raheja
Atlantis, C- Wing, | Chief Executive
Mr. Ganpat Rao Officer and
2 | Shantanu P . 03019468 Service
. Kadam Marg, Managing
Mitra .
Lower Parel - Director
West, Mumbai —
400013
Managing Executive
Mr House 56, Jalan Officer, Deputy
3 Rajeev Baha.lsa, Hill Non-Executwe 01973006 He?q, Asia ch‘.lf:c
Karinan Park, Singapore - Director Division, Sumitomao
298288 Mitsui Banking
Corporation
Mr. Yeo 6 Cuscaden
4 | Hong Walk #16-02 | Non-Executive 08401270 Service
Ping Singapore- Director
2498681
Mr. 70 Grange Road
Anindc #04-C1 Grange Non-Executive .
5 Mukherje 70, Singapcre- Director 00019375 Service
e 249574
sgﬂe?ﬁa E-12/7, Vasant | |40 bendent
B Bahuaun Vihar, New Delhi Difecto(: 085274453 Service
ag - 110057
1303 Magach
Bldg, Neelkanth
Mr. Kingdom Independent
7 | Diwakar gaom, P 01274552 Service
Guota Nathani Read, Director
P Vidyavihar West,
Mumbai - 400088
Znd Floor,
Mr Waheada, 19,
Colafhur Nargis Dutt Road Independent MD & CEOQ,
8 Naravan Pali Hill, Bandra Dirp tor 002119086 FYNDNA Techcaorp
¥ West ecto Put. Ltd.
an Ram .
Mumbai
400050
Mr. D-97,
Balachan | Anand Niketan, \ndecendent
9 der New Delhi ndep 08012912 Charted Accountant
. . Director
Rajaram Delhi
an 110021
Ms. Viggi‘t DK'U“H. Additional
10. | Dakshita . ), . Director 07662681 Retired Civil Servant
New Delhi, Delhi
Das 110070 {Independent)
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Il. Aboutthe Issuer — A brief summary of the business/ activities of the Issuer and its
subsidiaries with the details of branches or units if any and its line of business

Fullerton india Credit Company Limited (FICCL} -Overview of Business

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

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

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

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

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

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

. Developer finance

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

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

The Company is rated CRISIL AAA/ Stable by CRISIL Ratings, ICRA AAA/Stable by ICRA Limited,
CARE AAA/ Stable by CARE Ratings Limited & IND AAA/Stable by India Ratings for long term debt
including bank lcans.

20




Far Private Circulation Only

PRIVATE AND CONFIDENTIAL tFor Addresses Only)
Senalno.: 102

Addressed fo: Efigible Investors

# Corporate Structure — Refer ownership tree

(1}
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» Project cost and means of financing, in case of funding of new projects - Not Applicable

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

Brief History
Fullerton India Credit Company Limited (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 obtained its certificate of commencement of business on September 15, 1994,
tn 2005, one of our Promoters, Angelica Investments Pte Ltd, acquired Dove Finance Limited. Post
the aforesaid acquisition, the name of cur Company was changed to “First India Credit Corporatiaon
Limited" with effect from January 6, 2006 which was further changed te “Fullerton India Credit
Company Limited” with effect from January 8, 2007.

On 30th November 2021, Sumitamo Mitsui Financial Group, Inc. (*SMFG”) acquired 74.8% stake in
Fullerton India Credit Company Limited ("FICCL") from Fullerton Financial Holdings Pte. Ltd. ("FFH").
Post completion of the purchase, FICCL has become a consolidated subsidiary of SMFG. SMFG will
eventually purchase 100% of FICCL over a period of time.
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Cur Company is regisiered with the RBI as a Systemically important Non-Deposit Taking Non- Banking
Finance Company (NBFC) and holds a cerdificate of registration dated September 27, 2021 bearing
number B-07-00781 issued by the RBI under section 45 IA of the RBI Act, 1934.

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

Change in_name of the Company:
The Company was originally incorporated in the name of Dove Finance Limited on August 30, 1894,

Later on, the name was changed to First India Credit Corporation Limited on January 6, 2006. The
name was subsequently 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 Nen-Deposit taking one;
subsequently RBI has issued a fresh certificate of registration as Non-Deposit taking NBFC dated
September 27, 2021,

Changes in Regflistered Office of the Company

Originally, the Registered Office of the Company was located in the State of Tamil Nadu at 17-A, Baliah
Avenue, Off, Luzchurch Road, Mylapore, Chennai-600004. With the approval of the shareholders
obtained at the Annual General Meeting held on September 30, 2006 and the Company Law Board,
Southern Region, the Registered Office of the Company was shifted w.e.f. July 6, 2007 to Building
No.11, 2nd Floor, Solitaire Corporate Park, Andheri-Ghatkopar link Road, Chakala, Andheri {(East),
fMumbai — 400 093. Subsequently, with the approval of the shareholders obtained at the Exira-ordinary
General Meeting held on 8th March, 2010 and the order from the Company Law Board, Mumbai dated
13th September, 2010, the Registered Office of the company was shifted to 3rd Floor, No — 307,
Venkat Towers, P. H. Road, Maduravoyal, Chennai — 800 095. The address of the Registered Office
changed to Megh Towers, Third Floor, Cld No. 307, New No. 165, Poonamallee High Road,
Maduravoyal, Chennai — 800095 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 cbjects of Memorandum of Association of the Company is reproduced
below:

“To carry on and undertake the business of finance, hire purchases, leasing and to finance lease
operations of all kinds, hire or letting on hire all kinds of durables, industrial and commercial goods and
vehicles of all descriptions, machinery, equipment, tools and instruments of all descriptions,
refrigerators, air conditioners, washing machines and cther equipment of personal use or otherwise,
television, mobile phones, tablets and all other types of electronic devices and equipment the company
may think fit and to assist in financing and/or financing of all and every kind and description including
working capital 1oans, loans against book debts, loans against receivables, consumer finance,
perscnal loans, online persenal loans, educationzl loans, lifestyle loans, agricultural loans, forex loans,
mortgage loans, pledge loans, loans against shares, securities, capital market instruments, bil
discounting, peer-io—peer lending, providing online platform for enabling crowd funding, previding
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 {imited to micro, small and medium enterprises,
issuing of letter of credit, letter of guarantees, guaranteeing loans granted by other financiers, providing
security for lcans granted by other financiers, discounting of bills, hundies, chegues, drafts and
deferred payment guarantees, engage in wholesale lending, financing the development of townships,
development of real estate, construction of premises for residential/commercial/ industrial purposes,
building of roads, canals, bridges, towers and other infrastructure projects, and to undertake financing
the generation/co-generation, transmission, distribution and supply of power of all kinds, whether
conventional or non-conventional or simitar transactions and tc subsidize or assist in subsidising or
financing the sale and maintenance of any goods, articles or commaodities of all, any, every kind and
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description, upen any terms what so-ever and to purchase or otherwise deal in all forms of immovable
and movahle preperty including land and buildings, plant and machinery, equipment, 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 leased be new and/or used, to undertake funding of infrastructure projects under build-
own-operate-transfar 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 activities nor shall engage in real estate business, except development of
townships, real estate covering construction of residential / commercial premises, roads/bridges ete.”

RISK FACTORS

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

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

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

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

5. Cur 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 conditicn.

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

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

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

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

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

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

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

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

14. High levels of custemer defaults couid adversely affect our business, financiai condition and
results of operations.

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

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

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

18. Group loans pose unique risks not generally assaociated 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-offs that could have an adverse effect on our business, future financial performance
and results of operations.

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

We and our Subsidiary are subject to pericdic inspections from RBI and NHE, respectively.
Nencompliance with RBI or NHB observations may have a material adverse effect on our and
our Subsidiary's business, financial condition, cashflows and results of operatian.

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

Changes in RBI's priority sector lending requirements may adversely affect our cost of funding.
If interest rate restrictions are imposed on iending 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 resulits of operations, financial condition and cash flows.

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

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

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

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

Our loans to small enterprises businasses depend on the performance of the small enterprises
sectar/MSME/SME in India, and government policies and statutory and/or regulatory reforms
in the small enterprises finance sector.

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

Qur subsidiary, Fullerton India Home Finance Company Limited being an HFC, has expesure
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 industries
could adversely affect our business, results of operations and financial condition.

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

QOur insurance coverage may net adeguately protect us against losses.

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

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

Our business is dependent on relationships with aour clients established through, amongst
others, cur branches and key branch personnel. Ciosure of branches or loss of cur key branch
personnel may lead to damage to these relationships and a decline in our revenue and prefits.
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Any future change in control of existing shareholders {Sumitome Mitsui Financial Group, Inc.
and Fulierton Financial Holding Pte Ltd) and disassociation of our Company from the parent
group could 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 cur counterparts in India and in some developed countries.

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

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

RISKS IN RELATION TO THE DEBENTURES:

1

Risks in relation to a 'Trigger Event’ as detailed under the relevant Debenture Trust Deed:
The relevant Debenture Trust Deed has defined certain events like cross default under other
financial indebtedness of the Company, declaration of moratorium, initiation of insolvency
proceedings, occurrence of material adverse effect {as defined in the relevant Debenture Trust
Deed), default in performance of obligations under the relevant Debenture Trust Deed {other
than payment obligations) etc. as ‘Trigger Events'. On the occurrence of such Trigger Events,
the relevant Debenture Trust Deed provides for a redemption of the Debentures in case the
Debenture Holders send a notice of redemption to the Company. Further, on the failure of the
Company to redeem the Debentures pursuant to such notice of redemption, an event of default
occurs and the Debenture Holders and the Debenture Trustee can accelerate the payments
under the Debentures and enfarce the security.

On the occurrence of any of the Trigger Events, if 258% or more of the value of the nominal
amount of the then outstanding Debentures are held by the Initial Debenture Holder {as
defined in the relevant Debenture Trust Deed), the Initial Debenture Holder, shall have the
option to send a nctice to the Company to redeem in full, the Debentures held by the Initial
DCebenture Holder and make payments of all other amounts payable in respect of the
Debentures being redeemed in accordance with the Transaction Documents, within 5
Business Days from the date of the notice. In such a scenario, no consent of any Debenture
Holder (other than the Initial Debenture Holder) sha!l be required for sending the notice for
redemption of the Debentures held by the Initial Debenture Holder. On exercise of such right
by the Initial Debenture Holder, any cor all of the holders of the Debentures (other than the
Initial Debenture Holder) may also instruct the Debenture Trustee to send the repayment
notice to the Company to redeem, in full, ail the outstanding Debentures; provided that the
aggregate of (A) the nominal value of the Debentures held by such instructing holders of
Debentures (not being the Initial Debenture Holder), and (B} the nominal value of the
Debentures held by the Initial Debenture Holder, is not less than three-fourths in value of the
nominal amount of the Debentures for the time being outstanding.

Further, the terms and conditions of the relevant Debenture Trust Deed also state that if the
Initial Debenture Holder holds less than 25% of the value of the nominal amount of the then
outstanding Debentures, then the holders of the Debentures of at least 75% of the value of
the nominal amount of then outstanding Debentures, shall have the option to send a notice to
the Company to redeem in full, all the outstanding Debentures and make payments cf all other
amounts payable in respect of the Debentures in accordance with the Transaction Documents.

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

a. The primary security for the loans disbursed by our Company is the underlying property.
In the event of default, we may not be able to realize the expected value of the collateral
on Ioans due to fluctuating real estate prices and/or enforce the security under the
SARFAES! Act in time or at ali and this may have a material adverse effect on our
business, results of ocperations 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 results of
operations.
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There is no guarantee that the Debeniures issued pursuant to this Issue will be listed on the
Stock Exchanges in a timely manner, or at all.

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

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

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

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

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

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

There may be a delay in making refund to Applicants.

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

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

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

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

We cannot assure you as to the liquidity of any market that may develop for the Debentures
or the ability of holders of the Debentures to sell them. The liquidity for any market for the
Debentures will depend on various factors, including general economic conditions and our
own financial condition. WWe cannot assure you that an active trading market for the Debentures
will develep or, if ane 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, defauit in redemption or repayment,
non-creation of debenture redemption reserve, default in payment of penal interest
wherever applicable, In case of outfstanding debt insfruments or deposits or
borrowings.

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

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

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

This Placement Memorandum inciudes 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. Investars should note that such financial
information has been subject only to a limited review performed by the auditor, and not to an
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audit, and accordingly prespective investors should note the matters set gut in the limited
raview report and any reliance placed on such limited review financial information for the
quarter ended 30 September 2022 and 31 December 2022 should, accordingly, be limited.

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

General Risks

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

PARENTAGE RISK FACTORS

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

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

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

. Management perception of Risk factors

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

The Company has a risk management architecture independent from business to ensure impartial
oversight. The Board of Directors enderses the credit risk strategy and approves the credit risk policies.
They guide the development of policies, procedures and systems for managing overali risk. The Risk
management function is adequately staffed with a Chief Risk Officer, Senior Officials for Credit Risk
Management, Collections, LLegal, Risk Analytics, and Operational Risk & Fraud Control,

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

The various risks relating to the business and their mitigation are detailed below:
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Credit risk
This refers to risk of delay or defaults in payments by borrowers. High levels of customer defaults

could adversely affect business plans, financials and credit worthiness. This can be mitigated by
strong and independent credit, data-based credit appraisal, preactive segment level monitaring
and collection processes. Dynamic bureau data usage and deep portfolio analytics are
extensively used by the Company for driving risk management actions and shaping the portfelio
towards less volatile products.

Onperational risk .

The company is prone to operational risks due to employee errors, fraud and technology related
issues. This risk is moderated via independent cperational 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 (CRMC) 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 whotesale institutional funding, a rapid change in the risk appetite of
lenders can adversely affect its funding plans. An independent and focused Asset Liability
Committee (ALCQ) tracks and menitors market indicators with a view to reducing this risk.
Further, active diversification of lenders, matching asset - liability tenor and maintaining adequate
liquidity buffers substantially reduce this risk.

Legal and Compliance risk

The Company is regulated by various authorities. Non-adherences to any provisicns 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.

Human Capital and Resources

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

Excessive Competition

The Risk of too many lenders chasing a limited market segment makes the 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
rigk is minimized.
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\"A Changes in the Capital Structure

The fallowing 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 Sacurities
Value (Rs.
Crores)

Authorjzed Share Capital
Equity Shares 5,000.00 5,000,000,000

Preference Shares - -

Issued and Subscribed Share Capital
Equity Shares 2.246.71 2,24 67 17,350

Preference Shares - -

Issued, Subscribed and Paid-up share Capitat
Equity Shares 2,246.71 2,24,67,17,350

Preference Shares - -

Size of Present Issue
Non-Convertible Debentures 500 50000
{(Without Green Shoe Option)

Paid-up Share Capital after the issue
Equity Shares 2,246 71 2,24 6717 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 befora 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 | 22 46.71,73,500

capital
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(i} Changes in its authorized capital structure as on 31 December 2022, for the last three years:

Date of Change (AGM/EGM) Particulare

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

(iii) Issued and Subscribed Capital of the Company: The issued and subscribed share capital of
the Company as on 31 December 2022 is INR 2,248.71 Crores constituting 2,24,67,17,350 Equity
Shares of Rs. 10 each.

V. Details of equity share capital history of the Company as on 31 December 2022 for

last 3 years:
Cumulative Remar
Conslide ks
No. of z: I:: ration in | Nature Share
Date of | L'th val | o | €381 of No. of Equity | premiu
pHotment Sf? P other | atlotme y Share m
ares | ue | ce than nt Equity capital | account
| © Shares j
cash ®
)
May 15,425 10| 48. | Cash Right 221562 | 221562 | 595,742 | Rights
29, 7,507 62 Issue to 2,823 28,230 4,920 | Issue
2020 Angelic to
a : Angelic
investm a
ents Invest
Pte Ltd ments
Pte Ltd
Octob | 3,10,84 | 10| 80. | Cash Right 224671 | 224671, | 218,90,5 | Rights
er 13, 527 4 issue to 7,350 73,500 4,701 | Issue
2021 Angelic to
a Angelic
Investm a
ents Invest
Pte Ltd mentis
Pte Ltd
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Note:

There has been allotment of shares by way of rights issue in last one year preceding the date of this
Placement Memorandum.

Vi Details of any Acquisition or Amalgamation with any entity in the last 1 year:

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

VII. Details of reorganization or reconstruction in the last one year:
Type of Event Date of Date of Details
annguncement completion
Nil Nil Nil Nil
Vi Share holding pattern of the Company as on 31 December 2022:

Table | - Summary Statement holding of specified securities — NA

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

Cat | Enti PA|N|N| P |No| T|S Number of No | Sha | No | No. | No
eg ty N c. |o | ar|.of|ot|h voting .of | reh | .of of . of
ory typ of | of | tly | sh | al | a rightsheld sh old loc | shar | eq
an e s |fu|l pa|are|n r in each are | ing, ke es uit
d ie. A |y id| s |o |e class of s |asa| d pled y
na ar | p lup | un |of | h securities un % in ged | sh
me pro e |ai|eg|der|s |o der | ass | sh or | are
of ho|d-| uit | dyi(n |1 i { umi | are | othe | &
the mot ol | u y | ng |ar|d ng ng s rwis | hel
sha d p | sh |De|e [ out | full e d
reh ar er| e | a | po|s [ n sta | con enc | in
old 8 q |ed|sit|h |g nd | vers umb | de
ers OR uij he oy [ &l | % ing | ion egre | ma
ty | Id | Re |d |c co of D ter
prom 5 cei a No. T nv | con NAT N A iall
oter h pis | 0 o | eri|verti| o s 5| ze
grou ar c f t | ble | ble a al d
e u v a| se | sec % o | for
entit s | o ] cur | uriti o of [ M
h a ti a | ite | es f to
(egtc el t n 5 s {as t ia
d e g g | (as a |
ept d ri % | a ?
prom per t §
oter) a g o | per | cent a h
S h f | ce | age | a
p t T | nta of 5 r
e 5 ¢ | ge | dilut h e
r{c |C|Tft| of | ed a s
S{la |1 |o]al| dil | sha r h
Cls |a|tjv|ue| re e el
Rls [s]|alo]| d c s d
RIX [s|I]| fi| sh a h
. Y n|are | pi e
1 g | ca ta |
8 rio| pit Iy d
5 g al
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mi
ne
e
sh
ar
eh
old
er
s)
An  [Promot{ AAQC | 1 [56,3] Nil | Nil |566,3]125.125.1|NA| N 125.1] Nil - - - |-p6,3425.10
gel er [A1919 19,28, 926(10( O Al O 026
ica H 055 085 ,055
inv
ast
m
en
t

Pt
e

Lt
d
Su 8 24 Nil [ Nil [2,24[100] 100 |[NAIN [100| Nil - -1 - 1-12,24{ 100
b- 871 B7, A B7,
to 7.35 17,3 17.3
al 0 50 50
(A)
2)

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

iIX. Details of Top 10 Holders of Equity Shares of the Company as on the last quarter end 31
Decembaear, 2022

Sr. Name of No. of Equity |No of Shares in| Amount of Paid- | Shareholding
No. | sharehclders Shares demat form | up Capitai {in Rs.) (in %)
1 M/s. Sumitome | 1,68,27,91,295 | 1,68,27,21,295 | 16,82,78,12,850 74.90
Mitsui Financial
Graup
2 [M/s. Angelica 58,39,26,055 56,39,26,055 5,63,82,60,5650 2510
investments Pte
Ltd
Total 2,24,6717,350 | 2,24,67,17,350 | 22,46,71,73,500 100

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

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

Sr. Name of No. of Equity |No of Shares in| Amount of Paid- | Shareholding
No. shareholders Shares demat form | up Capital {in Rs.) {in %)
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1 M/s. Sumitomo | 1,68,27 91,295 | 1,68,27,91,295 1682,79,12,950 74.90
Mitsui Financial
Group

2 |(M/s.  Angelica 56,39,26,055 56,39,26,055 5,63,92,60,550 25.10
investments Ple
Ltd

Total 2,24,67,17,350 | 2,24,6717,350 | 2246,71,73,500 100

*including 6 shares are held by Individuais as Nominee Shareholders of M/s. Sumitomo Mitsui
Financial Group

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

Xl.  Details of the current Directors of the Company as on 31 March 2023:

Sr |Mame DIN - (Address Ago] Director] Occupati | Designati | Details of Whath
. in since on on other er
N yea Diractorship; wiifut
o. s defaul
ter
o}
1. |[Mr. 093621 5-3-5, 58 (30.11.202( Managing | Chairman,| 1. Public No
Nobuyuki 44 Kamimeg 1 Executive | Non- Company:
Kawabata uro Officer, Executive
Muegum- Global Director NIL
Tolkyo, Su_smess Il. Private
Japan - nlt.and and
1530051 Business Foreign
Developm .
ent, Compani
Sumitomo es:
Mltsu.l 1) Nippon
Banking . Otis
Corporatio Elevator
4 Company
2. 'Mr. 030194 Flat No. 687 [02/04/202| Service Chief l. Public No
Shantanu 68 901/802, 1 Executive Company
Mitra Bth Floor, Officer .
Raheja and
Atlantis, Managing 1} Fullerton
C- Wing, Director India
Ganpat Home
Rao Finance
Kadam
Marg, Compan
Lower y Limited
5\?;;"- 1. zrivate .
Mumbai - ompani
400013 o8:
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Sr

Name

DIN

Address

Age)
in
yoa

Director
since

Occupatl
on

Dasignatl
on

Detalls of
othar
Directorship

Wheth

1

Wilful
efaul

1) Affinidi
India
Private
Limited

Mr.
Rajeev
Kannan

019730
06

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

49

30.11.202
1

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

Non-
Executive
Director

|. Public
Company:

NiL

Il. Private
and
Foreign
Compani
es:

- 1) Ciiffard
Capital
Heldings
Pte. Ltd.
KP
Manage
ment
(GP)
Pte. Ltd.
KPCF
Investme
nts Pte.
Lid.
Pierfront
Capital
Fund
Manage
ment
Pte. Ltd.
Pierfront
Capital
Mezzani
ne Fund
Pte. Ltd.
Clifford
Capital
Pte. Ltd.
ESR
Group
Limited

3)

4)

5)

6)

7

Mr. Yeo
Hong
Ping

084012
70

6
Cuscadan
Walk #
16-02

52

24092
018

Service

Non-
Executive
Director

i. Public
Compan

y:

No
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Sr {Name DIN  |Address | Age| Director] Occupati | Designati | Details of
. In | since on on other
N vea Directorship)

o.

s
I~

&EI

Singaper 1) Lendingka
e- rt Finance
Limited
249691 Il. Private
and
Foreign
Compani
es;

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

gy
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Sr

ot

Name

DN

lAddr-ess

Age
in
yea

since

Director] Occupat

on

Dasignati
on

Details of
other
Directorship

Wheth
er
Wilful

glg
i
=

G
=

(Shangha
iy Co. Ltd.
Fullerton
Credit
{Chonagqi
ng)
Company
Limited
10} Fullerton
Credit
(Yunnan)
Campany
Limited
11) Fullerton
Credit
(Sichuan)
Ltd
12) BOC
Fullerton
Communij
ty Bank
Co., Ltd.
13} Fullerion
Credit
(Hubei)
Ltd
14} Fullerton
Financial
Holdings
Pte. Ltd.

9)

Mr.
Anindo
Mukherje
e

000183
75

70
Grange
Road
04-01
range
70,
Singapor
- 249574

14.12.201
2

54

Service

Non-
Executive
Director

[.Public
Companies

1) Lendingk

art
Finance
Limited

I. Private
and
Foreign
Compani
es:

1) Fullerton
Credit

No

Q\;:k

38
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Sr [Name DIN  |Address | Age| Diractor] Occupati | Degignati | Details of
. in | since on on other
N yea Directorship

EC

a8

ol

(Chongqi
ng) Ltd
2) Fulierton
Credit
(Yunan)
Ltd
3) Fullerton
Credit

(Sichuan)
Lid

4) Fullerton
Credit
(Hubei)
Ltd

8) Lendingk
art
Technolo
gies Pwvt.
Ltd

6) Fullerton
Financial
Holdings
{Internati
cnal) Pte.
Lid.

7) Fullerton
Financial
Digital
Holdings
Pte. Lid.

8) Fullerten
Technolo
ay
{Shangha
i) Co. Ltd.

8) Shanghai
Fullerton
Manage
ment
Consulta
ncy Co.
Ltd.

6. |Ms. 095274 E-1217, 62 | 26.04.2 | Service Independe| |. Public No
Seema 93 \asant 022 nt Compan
Bahugun Vihar, Director y:

a New
Delhi - 1. India
110057 International

h‘ 39
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Sr

> -

Name

PIN

Address

Age
In
yoa

Director
since

Qccupati
on

Dasignati
on

Detalle of
other
Directorship

sie |5

e
O
-

IQ.gLI

eth

1

Bullion
Exchange
[FSC Limited

2. PTC India
Financial
Services
Limited

Il. Private
Compani
es!

NIL

Mr.
Diwakar
Gupta

012745
52

1303
Magadh
Bidg,
Neeikanth
Kingdom,
Nathani
Road,
Vidyaviha
r West,
Mumbai -
400086

68

13.07.2
022

Service

Independe
nt Director

|. Public
Company:

1. Mahindra
Holidays &
Resorts
Ingia Limited

2. CRISIL
Ratings
Limited

3. India Debt
Resolution
Company
Limited

If. Private
Companies:

1. Mahindra
Susten
Private
Limited

2. Social
Worth

Technologies
Private
Limited

3

EartySalary

No
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Sr |Name DIN  |Address Age| Director] Occupati | Designati | Detalls of heth
. in | since on on other or
N yea Directorship Wiiful
o. rs defaul
ter
{Yesiy
()}
Services
Private
Limited
8. |Mr. 002119|2™ Floor,| 66 | 17.02.1 | MD&CEQ,| Independe| [.Public No
Colathur |06 Waheeda 957 FYNDNA | nt Director Companies
Narayana .19, Techcorp '
n Ram Nargis Put. Ltd.
Dutt Road 1.5Bl Funds
Pali Hill, Management
Bandra Limited
M‘Lvn‘:f:ai 2 Aditya Birla
400050 Health
Insurance
Co. Limited
[l. Private
Companies:
1.Perfios
Software
Solutions
Private
Limited
2. FYNDNA
Techcorp
Private
Limited
9. [Mr. 080128| D-97, 65 | 20.11.1 | Charted Independe|  Nil No
Balachan |12 Anand 057 Accountan| nt Director
der Niketan, t
Rajarama New
n Delhi
Delhi
110021
10 | Ms. 07662614092, D-| 61 | 29.12.1 | Retired Additional |I. Pubiic No
Dakshita 81 4, Vasant 961 Civil Director Companies:
Das Kunj, Servant | (Independ
New ent) Fullerton
Delhi, India Home
Delhi - Finance
110070
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Sr |Name DIN  'Address | Age| Director] Occupatl | Designati | Details of Wheth
. i since | on on other er
N yea Directorship] wWilfut
o defaul
ter
{Yesa/N
()]
Company
Limited
I. Private
Companies:
NIL

There are no directors who are appearing in the RB1’s defaulters fist or ECGC default list

XIL.

Datails of change in Directors since last three years i.e. from 31 March 2020 te 31

March 2023

|. Details of directors added during last three years

$r. | Name and DIN Date of Date of Ceasation of Remarks
No. | Designation appointment Director of the
Company (in case of
! | resignation) '

1 | Mr. Promeet 05307658 | 19 November, 30 November, 2021 Resigned
Ghosh 2019 w.ef end of
Designation: the day on
Non- November
Executive 30, 2021
Directar

2 Mr. Shantanu | 03019488 | 02 April, 2021 N.A Nil
Mitra
Designation:

CEQO and
Managing
Director

3 | Mr. Nobuyuki | 08362144 | 30 November, N.A. Nil
Kawabata 2021
Designation: 7 May, 2022
Non- Changes in
Executive Designation
Director {Appointed as

Chairman)

4 | Mr. Rajeav 01973006 | 30 November, N.A. Nil
Kannan 2021
Designation:

Non-
Executive
Directer
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" 8r.. | Name and " DIN | Dateof .| DateofCessationof | Remarke
No. | Designation | - [-appointment Director of the .
S T A | Company(ingaseof | _
resignation)
5 | Ms. Seema 08527453 | 28 April, 2022 N.A. Nil
Bahuguna
Designation:
Independent
Director
6 | Mr. Diwakar 01274552 | 13 July, 2022 N.A. Nil
Gupta
Designation:
Independent
Director
7 | Mr. Colathur 00211906 | 7 September, N.A. Nif
Narayanan 2022
Ram
8 | Mr 08012812 | 10 October, 2022 | N.A. Nil
Balachander
Rajaraman
2 | Ms. Dakshita | 076862681 | 28 February, 2023 | N.A. Nil
Das
. Details of directors resigned during last three years
Sr. | Name and Designation DIN Date of Director of the Remarks
No, resignation Company since {in
case of resignation)

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

Director
of the
Company
w.e.f.
15th
January,
2021
2 | Mr. Premod P. Themas 07252875 | Closing hours of | 09 October, 2015 Ceased

30 September, from the

2021 Board of
the
Company
from
close of
business
hours of
30!!’1
Septembe
r, 2021

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

30, 2021 on
Novembe
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Sr. | Name and Designation DIN Date of Director of the Remarks
No. resignation Company since (in
case of resignation)
r 30, 2021
4 | Mr. Radhakrishnan B. 01473781 | Resigned w.e.f. | 18 October, 2018 Resigned
Menon end of the day w.ef end
Designation: Independent on November of the day
Director 30, 2021 on
Novembe
r 30, 2021
5 | Mr. Shirish Apte 065568481 | Resigned close | 22™ 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 07022482 | 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
Xlil.  Disclosures with regard to Interest of Directors:

Directors, promoters or key managerial personnel have ne financial or other material interest in the
current issue.

XlvV. 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 bkrief on the team:

Shantanu Mitra — CEQ and Managing Director

Mr. Shantanu Mitra is the Chief Executive Officer & Managing Director of the Company. 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 [ast role in
Standard Chartered Bank was Senior Regional Risk Officer, India, Middle East & Africa, based in
Mumbai. His previous experience with the Company included a stint from 2010 to 2017, initially as
Head of Consumer Risk for the parent company Fullerton Financia! Holdings, Singapore and
subsequently a very successful tenure as CEO & MD with the Company.

He has extensive experience in Risk Management, spanning many geographies in Emerging Mark ets
including Asia, Africa and the Middle East. Mr. Mitra hoids a BSc in Statistics from the University of
Calcutta, India and is a Member, institute of Chartered Accountants, England & Wales. Since his
previous retirement from FICC, Shantanu has served in various Board and Advisory capacities
including, Non-Executive Dirgctor at DBS Bank, India; and Operating Partner with Global PE firm,
&dvent International including as Advisor in their portfolio companies.
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Pankaj Malik — Chief Financial Officer and Head of Strategy Execution

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

Fankaj has over 20 years of experience and worked in various capacities across finance & alfied
functions. Prior to joining the Company, Parka] 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
Cemmercial 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 Colorade, the
USA.

Ajay Pareek — Chief Business Officer

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

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

He is a Chartered Accountant and a Harvard SELPI alumnus.
Dhananjay Tiwari — Chief Risk Officer

As Chief Rigk Officer of the Company, Chananjay Tiwari is responsible for identification, measurement
and mitigation of risks along with inherent and control risks.

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

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

Swaminathan Subramanian — Chief People Officer

Swami leads the HR function at the Company as Chief People Officer. He believes that our employees
are the heart of our business. A significant part of the management's focus is to support cur employees
become happier and more effective. This has resulted in a highly engaged workforce whose invaluable
contribution consistently delivers superior business results.

Swami has over 23 years of experience in various HR leadership roles spanning Consulting, Mergers
&amp, Acguisitions, HR Governance, and Compensation &amp; Benefits with in-depth exposure to
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Asia, Africa &amp; Middle East Markets. In his previous stint in the Company, between May 2013 and
Dec 2017, Swami laid the foundation of people development, designed rewards &amp; benefits, and
had established a strong culture by articulating our Visien and Values, much of what is practiced teday.
Prior to joining the Cempany, Swami was leading the Human Resources function acress companies
such as, Sterlite Power, Reliance Capital, JP Morgan, Barclays, Standard Chartered Bank and

Accenture.

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

Animesh Chatterjes — Head of Traasury

Mr. Animesh Chatterjee is the Head of Treasury at the Company. He has been working with the
Company for the better part of a decade, during which he has ensured seamless fundraising,
investments, liquidity risk management, budgeting & planning and underiaken capital accretive
activities including pool sale. He has also successfully headed the Treasury function for Fullertan
Grinashakti during this time, where he was responsible for overseeing fund raising, deployment of
surplus fund, poo! sales and maintaining lender and rating agency relationship.

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

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

Rahul Bhardwaj is the Chief information Officer and Head — Operations & Customer Service at the
Company. In his earlier stint at the Company between 2008-17, he held multiple leadership roles. He
was respensible for designing and implementing the first full suite of Technology applications at the
Company, as well as the creation of a regional structure for operations and instituting a metric-ariven
delivery culture. In his illustrious career spanning more than two decades, he has also worked with Jio
Payments Bank, ICIC| Bank, Aptech Internet and Globus Stores.

Rahul holds a B.E in Electrical Engineering from Delhi College of Engineering and a PGDBM from 11M
Bangalore.

Srinivasan Balachander — Chief Compliance Officer

Srinivasan Balachander is the Chief Compliance Officer of the Company.

In his nearly 3 decades of experience in Banking, he has held various rcles, mainly in the Compliance
function. In his previous stint at Bandhan Bank where he was the Chief Compliance Officer, his many
responsibilittes included managing compliance risk for the grganization, regulatory liaising and
reparting to the Audit Committee of the Board. He was earlier assaciated 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.
8. Venkatash lyer — Head of internal Audit

Venkatesh lyer is the Head of Internal Audit at the Company, and is responsible for audits and risk
assessments for all functions and processes of the crganization.

With around 28 years of experience, Venkatesh is a Seniocr Management Professional with a diverse
_ experience in setting up audit and governance framework for iending portfolios as well as Concurrent
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Audit Framework for Bank Branches, Liabilty and fee-based product, Centralized Processing,
Treasury, and Information Technology & Cyber systems.

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

Venkatesh is & Chartered Accountant and holds a Bachelars' degree in Commerce from Bombay
University.

Sunil Kaw — Head of Credit Underwriting

Sunil Kaw is the Head of Credit Underwriting at the Company and is responsible for credit appraisal
for alt loan products.

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

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

XV, Auditors of the company:

Details of Joint Auditors

Name Address Auditor since Remarks

KKC & Associates | Sunshine tower, level 18, | 26% Navember, 2021 Appointment done
LLP (formally known | Senapati Bapat Marg, in EGM dated 26t
as Khimji Kunverji & | Elphinstone Road, November, 2021
Co LLP) Mumbai, Maharashtra
(Firm Registration No: | 400013
105146W/ W100621)
Kalyaniwalia & Floor 2, Plot 29, 6th September, 2021 Appociniment done
Mistry LLP Esplanade House, in AGM dated 6th
(Firm Registration No.: | Hazarimal Somani, September, 2021
104607W / W100166) | Bombay Gymkhana,

Fort,

Mumbai — 400001

Details of change in auditors since last three vears

Name Address Date of | Auditor of the | Remarks

Appointment! Company Since

Cessation {(in case of

resignation)

KKC & | Sunshine tower, | 26" November, - Appointment
Associates  LLP | level 18, 2021 done in EGM
(formally known | Senapati Bapat {Appointment) dated 26
as Khimji | Marg, November, 2021
Kunverji & Co | Elphinstone
LLP) Road, Mumbai,
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XVI.

Maharashtra
400013
Haribhakti & Co | 705, Leela 6" September, Resigned as ohe
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
400059
Kalyaniwalla & | Floor 2, Plot 29, 6th September, - Appointment
Mistry LLP Esplanade 2021 done in AGM
House, {Appointment) dated th
Hazarimal September, 2021
Somani, Bombay
Gymkhana, Fort,
Mumbai - 400001
BSR & Co. LLP, | 5th Floor, Lodha 6th September, 12th July, 2017 -
Chartered Excelus, 2021
Accountants Apollo Mills, (Cessation)
Compound,
N M Joshi Marg,
Mahalaxmi,
Mumbai — 400
011

the last 3 audited years)

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

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) (uns:tfc'i?tid) Marzch'z March'21 Marr;:h‘z
Balance Sheet 28,524 23,490 23,782 29,168
Net Fixed assets 128 117 122 136
Current assets 43,181 9.014 9,826 12,159
Non-current assets 16,215 14 359 13,835 16,873
Total assets 29,524 23,490 23,782 29,168
Non-Current Liabilities: 15,623 9,574 12,001 16,674
o il R ol R
Provisions 136 125 65 40
Deferred tax liakilities (net) - - - -
OCther non-current liabitities 62 3] 91 13
Current Liabilities: 9,017 9,359 7.637 7,846
R R e I I
Current tax liabilities (net) 586 85 55 30
Other current liabilities 55 168 36 a3
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 4 757 5274
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Other income 6 10 11 14
Total Expenses 1,773 3,508 6,297 4,183
Total comprehensive income 327 64 {1,154) 696
Other comprehensive income 46 6 4 (52)
Profit / loss after tax 281 £8 (1,157) 747
Earnings per equity share: (a) basic; and (b}

diluted 1.25 0.26 (5.28) 3.65
Continuing operations

Biscontinued operations NA NA NA NA
Total Continuing and discontinued

operations g 125 0.26 (5.28) 3.65
Cash Flow:

Net cash generated from operating activities (3,802) {1,458) 4,771 (2,003)
ey oy e i | 2o | @ | oseo
:;twti:;lzg generated from/used in financing 5,438 (@62) (4.680) 4,350
Cash and cash equivalents 2,055 1,198 639 571
Balance as per statement of cash flows 2,055 1,198 839 571
Additional Information

Net worth 4,840 4,498 4212 4,610
Cash and cash equivalents 2,055 1,198 6839 571
Current Investments 1672 743 2,260 2,748
Assets Under Management 25,086 20,941 20,858 24,805
Off balance Sheet Assets 1,036 1,170 1,212 1,082
Total Debts to Total Assets 0.77 0.74 0.78 0.82
Debt Service Coverage ratios NA NA NA NA
Interest income 2,048 3,408 4,583 5,082
Interest Expense 746 1,325 1,803 1,918
Interest service coverage ratio NA NA 1.60 1.63
Provisioning & Write-Offs 255 891 3,424 1,061
Bad debts to Account receivable ratic NA NA NA NA
Gross NPA (%) 3.87% 6.57% 9.64% 2.59%
Net NPA (%) 1.65% 3.08% 2.58% 1.13%
Tier | Capital Adequacy Ratio (%) 14.79% 15.62% 14.82% 15.35%
Tier || Capital Adequacy Ratio (%) 5.00% 5.70% 4.95% 4.49%

Key Operational and Financial Parameters (In Rs. Crores and on Consolidated Basis) for the
last 3 audited years as per IND_AS accounting

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

Balance Sheet 27,244 27,768 32,886
Net Fixed assets 122 129 148
Current assets 10,186 11,289 12,780
Non-current assets 16,837 16,350 18,959
Total assets 27,244 27,768 32,886
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Non-Current Liabilities {including maturities of

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

E;}r;r;(i::rllig);{ir;ic;v;;ngs, trade payables, and other 12.073 14.591 19,330
Provisions 125 66 8
Deferred tax liabilities (net) - - -
Cther non-current liabilities 130 85 18
gn:'r':eg;rl;:)a\:faii:‘i;i:; (including maturities of long- 10,454 8,883 8,937
E;r;ir;?;arlli(;);{i;?eu;i)ngs, trade payables, and other 10,328 8779 8.870
Provisions 9 2 -
Current tax liabilities (net) 55 55 32
Other current liabilities 61 46 35
Equity {(equity and other equity) 4,462 4132 4,582
Total equity and liabilities 27,244 27,768 32,886
Profit and Loss: _

Total revenue from cperations 4 080 5271 5,809
Cther income 13 11 21
Total Expenses 3,985 6,898 4683
Total comprehensive income 80 (1,210) 709
Other comprehensive income 8 4 (52)
Profit / loss after tax 74 {1,213) 760
Earnfngls per equﬂ.y share: {a) basic; and (b) diluted 0.33 (5.54) 371
Continuing operations

Discontinued operations NA NA NA
Total Continuing and discontinued operations 0.33 (5.54) 37
Cash Flow: _

Net cash generated from operating activities (1,754) 4 979 (3,084)
;I;:V(i:tai:g used in / generated from investing 3.192 (497) (1,784)
Net cash used in financing activities (910} (4,465) 5,282
Cash and cash equivalents 1,235 707 690
Balance as per statement of cash flows 1,235 707 690
Additional Information

Net worth 4,388 4,098 4582
Cash and cash equivalents 1,235 707 690
Current Investments 768 2,567 3,133
Assets Under Management 25,388 25049 29,106
Off balance Sheet Assets 5626 5403 1424
Total Debts to Total Assets 077 0.81 0.84
Debt Service Coverage ratios NA NA 5.89
Intarest Income 3,891 5093 5,685
Interest Expense 1,596 2112 2,224
interest service coverage ratio NA 186 1.49
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Provisioning & Write-Offs 958 3,605 1,147
Bad debts to Account receivable ratio - - -
Gross NPA (%) 6.51% 8.98% 2.39%
Net NPA (%) 3.05% 2.63% 1.27%
Tier | Capital Adequacy Ratic (%) NA NA NA
Tier || Capital Adequacy Ratio {%) NA NA NA

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

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

XVIIl. Details of the following liabilities of the issuer, as on 31 December 2022:
a. Details of Qutstanding 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 Qutstanding Unsecured Loan Facilities: As mentioned in Annexure |

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

¢. Details of Qutstanding Non-Convertible Securities as on 31 December 2022:

Series | Tenor | Coupo | Amt Date | Redemp | Latest | SecuredfUnse | Securit
of NCS i n Rs. of tion Credit cured ¥
Perio crore | allotm Datef rating
d of ent Schedul
Matur e

ity

First
Pari
Passu
charge
an
Series 7000 | 14- 14-Feb- | AAA by Receiva
87 1,096 |824% |0 Feb-20 | 23 CRISIL | Secured bles
First
Pari
Passu
charge
on
Receiva
bles +
Fixed
Deposits
as
seconda
Series 150.0 | 26- 24-Mar- | AAA by ry

a0 728 8.20% 0 Mar-21 | 23 CRISIL Secured security
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Series | Tenor | Coupo | Amt Date | Redemp | Latest | Secured/Unse | Securit
of NCS i n Rs. of tion Credit cured y
Perio crore- | allotm Date/ rating
d of ent Schedul
Matur e
ity
incase
of
shotfall
First
Pari
Passu
charge
on
Receiva
bles +
Fixed
Deposits
as
seconda
ry -
security
incase
Series 29- 28-Apr- AAA by of
22 3,651 | 10.60% | 75.00 | Apr-13 | 23 ICRA Secured shotfall
First
Pari
AAA by Passu
CRISIL charge
14- and on
Series 350.0 | May- 12-May- | AAA by Receiva
88 1,003 | 7.85% 0 20 23 ICRA Secured bles
First
Pari
AAA by Passu
ICRA charge
22- and on
Series May- 22-May- | AAA by Receiva
24 3652 | ¢85% |40.00 |13 23 CRISIL | Secured bles
First
Pari
AAA by Passu
CRISIL charge
and on
Series 200.0 | 29- 28-Jun- | AAA Dby Receiva
B9 1,095 | 7.16% |0 Jun-20 [ 23 CARE Secured bles
First
Pari
AAA by Passu
ICRA charge
and en
Series 5-Nov- ALA by Receiva
27¢C 3650 [10.45% | 25.00 |13 3-Nov-23 | CRISIL | Secured bles
Linked
to First
Underly Pari
ing CRISIL Passu
MLD benchm 2-Feb- PP-MLD charge
Series 2 | 1,095 | ark 50.00 | 21 2-Feb-24 | AAAr Secured on

T e

_ -:1':"[1,\' e d“{ .‘\\

)
A

52

R

-
LT
AL
T

~7




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

Serfal no.; 102

Addressed fo: Efigible Investors

Series
of NCS

Tenor

Perio
dof
Matur

ity

Coupo

Amt
Rs.
crore

Date
of
allotrm
ent

Redemp
tion
Date/
Schedul
e

Latest
Credit
rating

Secured/Unse
cured

Securit
Y

Receiva
bles

Series
67

2,192

8.35%

70.00

17-
Apr-18

17-Apr-
24

AAA by
CARE

Secured

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

Series
86

1,827

B.68%

2000

28-
Jan-20

29-Jan-
25

AAA by
CRISIL

Secured

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

Series
a2

1,086

6.80%

300.0

28-
Mar-22

28-Mar-
25

AAA by
CARE

Secured

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

Series

857

6.80%

250.0

22-
Nov-
22

28-Mar-
25

AAA by
CARE

Secured

First
Pari
Passu

.92 (Re-
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Series
of NCS

Tenor

Perio
d of

Matur
ity

Coupo

Amt
Rs,
crore

Date
of
allotm
ent

Redemp
tion
Date/
Schedul
e

Latest
Credit
rating

Secured/Unse
cured

Securit
Y

issuanc
el)

charge
on
Receiva
bles +
Fixed
Deposits
as
seconda
ry
security
incase
of
shotfall

Series
93

1,096

7.30%

380.0

2-May-
22

2-May-
25

AAA by
ICRA
and
AAA by
CARE

Secured

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

Series
04

1,086

7.80%

300.0

2-Jun-
22

2-Jun-25

AAA by
CRISIL

Secured

First
Pan
Passu
charge
on
Receiva
hles

Series
a5

1,086

7.95%

35.00

30-
Jun-22

30-Jun-
25

AAA by
CRISIL

Secured

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

Tenor

Perio
d of
Matur

ity

Coupo

Amt
Rs.
crore

Date
of
allotm
ent

Redemp
tien
Date/
Schedul
e

Latest
Cradit
rating

Secured/Unse
cured

Securit
Y

Series
96

1,096

7.90%

250.0

21-Jul-
22

21-Jul-
25

AAA by
ICRA

Secured

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

Series
97

1.006

8.00%

500.0

28-Jul-
22

28-Jul-
25

AAA by
ICRA

Secured

First
Pari
Passu
charge
on
Receiva
bles

Series
73

2.555

8.20%

50.00

10-
Aug-

8-Aug-25

AAA by
CRISIL
and
AAA by
CARE

Secured

First
Pari
Passu
charge
on
Receiva
bles

MLD
Series 3

1,096

8.20%

103.0

16-
Dec-
22

16-Dec-
25

ICRA
PP-MLD
AAArSE
able

Secured

First
Pari
Passu
charge
on
Receiva
bles

Series
g1

1.826

6.14%

740.0

17-
Nowv-
21

17-Nov-
26

Unrated

Secured

First
Pari
Passu
charge
on
Receiva
bles

Series
85

2,822

8.0514
% (S.A)

814.0

22-
Jan-20

22-Jan-
28

AAA by
CRISIL

Secured

First
Pari
Passu
charge
on
Receiva
bles
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Series | Tenor | Coupo | Amt Date | Redemp | Latest | Secured/Unse | Securit
of NCS / n Rs. of tion Credit cured y
Peric crore | allotm Date/ rating
d of ent Schedul
Matur e
ity
First
Pari
Passu
charge
on
Receiva
bles +
Fixed
Deposits
as
seconda
AAA by ry
ICRA security
15- and incase
Series Nov- 15-Nov- | AAA by of
98 3,653 | 8.30% 75.00 | 22 32 CARE Secured shoffall
5,727,
Total 02
AAA by
CARE
and AA+
Sub 25- 25-Apr- by India
debt-@1 | 2618 | 8.30% | 25.00 | Feb-16 | 23 Ratings | Unsecured
AAA by
ICRA
and AA+
Sub 28- 27-Oct- by India
debt-3 | 3651 | 10.50% | 50.00 | Oct-13 | 23 Ratings | Unsecured
Sub
debt-12 27- 26-Apr- | AAA by
| 2,738 | B.75% 25.00 | Oct-16 | 24 CARE Unsecured
AAA by
ICRA
26- and
Sub Dec- 26-Dec- | AAA by
debi-4 | 3,653 | 8.60% 50.00 | 14 24 CARE Unsecured
Sub
debt-12 27- 25-Apr- AAA by
Il 3,102 | 8.75% 25.00 | Qet-18 | 25 CARE Unsecured
AAA by
CARE
and AA+
Sub 10- 10-Jun- | by India
debt-51 | 3,653 { 9.50% 2500 | Jun-15 | 25 Ratings | Unsecured
AAA by
CARE
and
Sub 100.0 | 13- 13-Oct- | AAA by
debt-7 | | 3653 | 9.50% 0 Qct-15 [ 25 ICRA Unsecured
Sub 25- 25-Feb- | AAA by
debt-911 | 3653 | 9.30% 25.00 [ Feb-16 | 26 CARE Unsecured
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Series | Tenor | Coupo | Amt Date | Redemp | Latest | Secured/Unse | Securit
of NCS { n Rs. of tion Credit cured ¥
Peric crore | allotm Date/ rating
d of ent Schedul
Matur e
ity
and AA+
by india
Ratings
ABAA by
CARE
and AA+
Sub 23- 23-Mar- | by India
debt-10 | 3,652 | 8.26% | 2500 | Mar-16 | 26 Ratings | Unsacured
AAA by
CARE
and AA+
Sub 3-May- | 30-Apr- by India
debt-11 | 3,648 | 9.30% 21.00 | 16 26 Ratings | Unsecured
AAA by
CRISIL
and
Sub 12- AAA by
deht-13 | 3,649 | 9.30% 50.00 | Jun-18 [ 8-Jun-28 | CARE Unsecured
AAA by
Sub CRISIL
debt-13- 9.30%- and
Reissua XIRR 27- AAA by
nce | 3,634 | 5.45% 65.00 | Jun-18 | 8-Jun-28 | CARE Unsecured
AAA by
Series CRISIL
13- 9.30%- and
Reissua XIRR 13-Jul- AAA by
nee 1l 3,818 | 9.45% 60.00 | 18 8-Jun-28 | CARE Unsecured
AAA by
Series CRISIL
13- 9.30%- 13- and
Reissua XIRR Dec- AAA by
nceili | 3,465 | 9.77% 50.00 | 18 8-Jun-28 | CARE Unsecured
AAA by
CRISIL
and
Series 20-Jul- | 20-Juk- AAN by
14 3653 [ 9.45% (2500 |18 28 CARE Unsecured
AAA by
Series 8.45%- CRISIL
14- XIRR 28- and
Reissua §9.5507 Sep- 20-Jui- AAA by
nce | 3,583 | % 20.00 | 18 28 CARE Unsecured
AAA by
CRISIL
18- and
Series 150.0 | Aug- 26-Apr- AAA by
15 3,008 | 89.25% 0 18 29 CARE Unsecured
AAA by
Series 150.0 | 25- 25-Jun- CRISIL
16 3652 | 7.70% 0 Jun-21 | 31 and Unsecured
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Series | Tenor | Coupo | Amt Date Redemp | Latest | Secured/Unse | Securit
of NCS I n Rs. of tion Credit cured y
Perio crore | allotm Date/ rating
d of ent Schedul
Matur e
ity
AAA by
ICRA
AAA by
CRISIL
12- and
Series 100.C0 | Aug- 12-Aug- | AAA by
17 3652 | 7.60% 0 21 31 ICRA Unsecured
AAA by
CRISIL
and
Series 1-Cct- AAA by
18 3852 | 7.60% 5000 | 21 1-0Oct-31 | ICRA Unsecured
AAA by
CRISIL
and
Series 25- 23-Apr- AAA by
19 3,651 | 7.65% 50.00 | Apr-22 | 32 CARE Unsecured
AAA by
ICRA
23- and
Series Dec- 23-Dec- | AAA by
20 3.853 | 840% 5000 | 22 32 CARE Unsecured -
8,918.
Total 02
d. List of top 10 holders of nan-convertible securities in terms of value (in cumulative basis)
List of Top 10 non-convertible securities as on 31 December 2022
Sr. Name of holders of non-convertible Amount in % of total NCS
No. _securities™ B crore outstanding
1 | UNICN BANK OF INDIA 1,175 14%
2 | ASIAN DEVELOPMENT BANK 914 11%
3 | STATE BANK OF INDIA 750 9%
4 | INTERNATICNAL FINANCE CORPORATION 740 9%
5 | SBIMUTUAL FUND 700 8%
6 | BARCLAYS BANK PLC 500 6%
7 | SBI LIFE INSURANCE 445 5%
8 | KOTAK MAHINDRA BANK 300 4%
o | TATA AIG GENERAL INSURANCE 200 29
COMPANY LIMITED °
10 | BANK OF BARODA 200 2%
Total 5,924

* Includes Commercial Paper, Non - Convertible Debentures and Subordinate Debt
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S. No. ISIN of commaercial paper | Maturity Date | Amount outstanding(ln Crs)
21-22/CP/03 | INES35H14IH3 17-Feb-23 100
21-22/CP/04 | INES3SH 1411 20-Mar-23 75
21-22/CP/05 | INES35H 14111 20-Mar-23 75
22-23/CP/01 | INES3SH141J8 23-Jun-23 150
22-23/CP/02 | INES35H14IKT 14-Jul-23 250
22-23/CP/03 | INES35H14IL5 24-Aug-23 100
22-23/CP/Q4 | INES35H14IN1 30-Aug-23 400
22-23/CP/05 | INEB3EH141M3 07-Sep-23 50
22-23/CP/06 | INES35HI4109 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, Cptionally Cenvertible Debentures / Preference Shares):

Name of | Type of Amount Principal Date of Credi | Secured! | Securit
Party {( in | facility/ sanctione | Amount Repaymen |t Unsecure |y
case of Instrume | d/issued outstandin | t/ Ratin | d
facility)/ nt s] Schedule o]
Name of
Instrume
nt
NIL
g. Details of any outstanding borrowings taken/ the debt securities issued for consideration

other than cash as on 31 December 2022. This information shall be disclosed whether such
borrowing/ debt securities have been taken/ issued:

{i) in whole or part,

{ii) 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 I, Sub Debt Series 14-Reissuance | and Sub Debt Series 13 Reissuance Il!
at a discount to issue price.

h. List of Secured and Unsecured Nen-Cenvertible Debentures of the Company as on 31
December 2022: As mentioned in Annexure |

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

Sl. | Particulars of disclosure Details
No.
1. Details with regard to lending done out of the ‘Lending Policy: Refer "Annexure XI”

issue proceeds of eariier issuances of debt «Classification of foans/advances
securities in the last three years (whether given to asscciate or entities or person
public issue or private placement} by the related to beard, senior management,
Issuer promoters, etc.: - NIL
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«Classificaton of Iloans/advances
given, according to type of loans,
denominaticn of lean outstanding by
loan to value, sactors, dencmination of
loans outstanding by ticket size,
geographical classification of
borrowers, maturity profile etc.: see
paragraphs below

sAggregated exposure to top 20
borrowers: Refer "Annexure VIII™ in
Placement documents

*Details of loans, overdue and
classified as Nen-performing assets
(NPA). Refer "Annexure [|X° in
Plagement documents

exchange

2. Details of borrowings made by the Issuer Refer “Annexure [ in Placement
documents

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

4 Disclosure of Assets under management Refer XI1X (a) & (g)

5. Details of borrowers Refer XIX {e)

6. | Details of Gross NPA Refer XIX (g}

7. Details of Assets and Liakilities Refer XIX (h}

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

« Audited ALM as on 313t March 2021

Audited ALM as on 31t March 2022
Provisional AtM as on 30th
September 2022

a) Types of lcans

Details of types of loans

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

(2) Unsecured 15,974

(3) Total assets under management (AUM)™ 25053

b)

*Information required at borrower leve! (and not by loan account as custormer may have
multivle loan accounts); Mssuer is also required to disclose off balance sheet items

Dencemination of loans 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) 60-70% 14.0%
(5) 70-80% 10.1%
(6) 80-30% 5.7%
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(7)

>80% 8.0%

Total 100.0%

c} Sectoeral exposure:

Details of sectoral exposure

Sl. No. Segment-wise break-up of AUM Percentage of
AUM
(1) Retail
A. Mertigages (home loans and loans against property) 24.1%
B. Gold loans NA
C. Vehicle finance 2.1%
D. MFI NA
E. MSME 17.5%
F. Capital market funding (loans against shares, margin 1.3%
funding)
G Others 55.1%
{2) Wholesale
A Infrastructure NA
B. Real estate (including builder ioans) 0.0%
C. Promater funding NA
D. Any other sector (as applicable) NA
E. Others NA
Total 100.0%

d} Dencmination of [oans outstanding by ticket size™

Details of outstanding loans category wise

SI. No. | Ticket size (at the time of Percentage of AUM
origination)
(N 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%
(8) Rs. 25-50 lakh 7.5%
(6) Rs. 50 lakh — 1 crore 42%
{7} Rs. 1 -5 crore 7.7%
(8) Rs. 5— 25 crore 1.8%
Total 100.0%
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*Iinformation required at the borrower fevel {and not by loan account as a cusforner may have

multiple loan accounts)

Geographical classification of borrowers:

Top 5 states borrower wise

Sl. No. Top 5 states Percentage of AUM
(N TAMIL NADU 22.3%
(2) MAHARASHTRA 12.7%
(3) KARNATAKA 10.7%
(4) RAJASTHAN 7.3%
(5) ANDHRA PRADESH 6.7%

stipulations:

Movement of Gross NPA

f) Details of loans overdue and classified as non-performing in accordance with RBl's

Movement of provisions for NPA

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

Opening gross NPA 1,326 Opening balance 731

» . 607 - . 383
- Additions during the year - Provisions made during

theyear

- Redugtions during the 986 - Write-off/ write-back of 562
year EXCESS provisions
Closing balance of gross 947 Closing balance 552
NPA

* Indicate the gross NFA recognition policy (Day's Past Due)

) Segment-wise gross NPA

Segment wise qross NPA

Sl. No. Segment-wise gross NPA Gross NPA (%)
{1 Retail
A Mortgages (home loans and loans against property) 10.2%
B Gold loans NA
C. Vehicle finance 61%
D MFI NA
E MSME 2.2%
F Capital market funding (loans against shares, margin 0.0%
funding)
G. Others 1.5%
(2} Whelesale
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A Infrastructure NA
B. Rea! estate (including builder loans) 0.0%
C. Promoter funding NA
L. Any other sector (as applicable) NA
E. QOthers NA,
Total 3.8%
h) Residual maturity profile of assets and liabilities {in line with the RBI format):
Residual maturity prefile of assets and liabilities
>1 »2 >3 >6 >1 >3
Upto month | month | month month | Years { year >5
Category 30131 -2 s-3 s-6 s —1 -3 s—5 | year | Total
days month | month | month ear month | year s
s s s y s 5
Deposit - - - - - - - - -
Advances | 1,005 761 | 765 | 2283 | 4029 | a7 | 302 | 376 | 2319
Investment
s 1,672 - - - - - - 780 | 2,452
Borrowings
ek 243 954 | 548 | 1,918 | 4032 | 6800 | "7 | o4 | 227
FCA* - . - - - . “ - -
FCL* - - - - - - - - -

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

XX, Details of Promoters of the Company:
S. | Name of Angelica Investments Pte Ltd. — | Sumitomo Mitsui Financial Group,
No | Promoter Holding 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
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each and affiliate companies engaged in

promoter different industries. Details can be
aceessed through this web link:

https /iwww smfqg.co.jp/english/comp

any/groupcompanies. html

9 | Special NA NA
Achievement
s

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

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

1981.
11 | Photograph NA NA
12 | Permanent AAQCA1919H ABGCS7030J
Account
Number
13 | Email corpcomm@ffh.com.sg yoshimura masahiro@vb.smbe.cojp
Address
14 | Telephone +B85 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
directors have been submitted to the stock exchanges on which the non-convertible securities are
proposed to be listed at the time of filing the draft offer document.

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

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

NIL

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

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

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

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

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

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

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

. 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 promoters, directors or Key Managerial person to subscribe to the offer.

. The proposed time within which the allotment shall be completed: On the Deemed Date of
Allotment as menticned in the term sheet

. The change in control, if any, in the company that would occcur 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 XXXIIl in Placement Memorandum

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

. The details of significant and material orders passed by the Regulators, Courts and Tribunals
impacting the geoing 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:

§). | Category Pre-issue Post-issue
No.
No. of shares | %of No. of shares | % of
held share held share
holding holding

A Promoters’ holding

1 Indian
Individual Nil Nil Nil Nif
Bodies corporate Nil Nil Nil Nil
Sub-total Nil Nil Nil Nil
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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 Nil Nil Nil
Sub-total (A) 2,24 67,17,350 100 2,24,67,17,350 100

B Non-promoters'
holding

1 Institutional Nil Nil Nil il
investors

2 Non-institutional Nil Nil Nil Nil
investors

3 Private corporate Nil Nil Nil Nil
bodies

4 Directors and Nil Nil Nil Nil
relatives

5 Indian public Nil Nil Nil Nil

6 Others (including Nil Nit
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

Contributicn 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 institution and interest thereon: No
Default in repayment of the above-mentioned dues.

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

. Details of any littgation or legal 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
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and any directions issued by such Ministry or Department or statutory authority upon
conclusion of such litigation or legal action shall be disclosed: Ne

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

19. Detaiis of any inguiry, inspections or investigations initiated or conducted under the
Companies Act, 2013 or any previous company raw in the iast three years immediately
preceding the year of issue of placement Memarandum in the case of company and all of its
subsidiaries, and if there were any prosecutions filed (whether pending or not), fines imposed,
compeunding of offences in the last three years immediately preceding the year of the
Placement Memorandum and if s0, section-wise details thereof for the company and all of its
subsidiaries; N A

Series No: 102

SERIES 102 (CPTION ) DEBENTURES

Nature of Debt Securities Rated, Listed, Senior, Secured, Redeemasble,
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 102 (OPTION ) 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 Cnly) per debenture/
NCD

Tenor! Maturity Date As per Term Sheet annexed

Issue Amount
Interest Rate
Interest Payment Dates

Deemed Date of Allotment
Maturity Date/ Redemption Date

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

Issue Size:

50,000 (FIFTY THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CCONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES
ONE LAKHS ONLY) EACH, AGGREGATING TO [INR £00,00,00,000/ (RUPEES FIVE HUNDRED
CRORES ONLY) WHICH MAY BE INCREASED TO INR 800,00,00,000/- (RUPEES EIGHT
HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION 1S EXERCISED ISSUED
AT PAR/ PREMIUM {("DEBENTURES") BY FULLERTON INDIA CREDIT COMPANY LIMITED ON
PRIVATE PLACEMENT BASIS (THE “ISSUE") AS FOLLOWS:
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25000 (TWENTY FIVE THOUSAND) RATED, LISTED, SENICR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES
ONE LAKHS ONLY)} EACH AGGREGATING UP TO RS. 250,00,00,000/- (RUPEES TWQO HUNDRED
FIFTY CRORES ONLY} WHICH MAY BE INCREASED TO INR 400,00,00,000/- (RUPEES FOUR
HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED
AT PAR/PREMIUM (REFER TO LXIl (TERM SHEET - SERIES 102)) ("SERIES 102 (OPTION I}
DEBENTURES") BY FULLERTON INDIA CREDIT COMPANY LIMITED ON PRIVATE PLACEMENT
BASIS.

25,000 (TWENTY FIVE 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. 250,00,00,000/- (RUPEES TWO HUNDRED
FIFTY CRORES ONLY) WHICH MAY BE INCREASED TQ INR 400,00,00,000/- (RUPEES FOUR
HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE GPTION IS EXERCISED, ISSUED
AT PAR/PREMIUM (REFER TQ LXII (TERM SHEET — SERIES 102)} ("SERIES 102 (OPTION i)
DEBENTURES") BY FULLERTON INDIA CREDIT COMPANY LIMITED ON PRIVATE PLACEMENT
BASIS.

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

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

Memeorandum and Articles of Association of the Company

Certificate of Incorporation 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 Chennal 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 Cctober 26, 2007 issued by Mumbai RO

Board Resolutions and Borrowing Committee resolution approving the Issue of Debentures dated
2 February 2023 and 31 March 2023 respectively

6. Shareholders resolutions dated 2 February 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

8.

1

BWN

o

Consent/ permission letter from prior 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 contracts or agreements of the Issuer other than the documents referred
to hereinabove which is likely to impact investor's investment decision.

XXVIl. Details of other Borrowings including any other issue of Debt Securities in past:
Statement of total outstanding borrowings as on 31 December 2022:
Apart from details set out in the Annexure |, the Company has no other borrowings.
1. Amount of corperate 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 staterent) both on a standalone and consolidated basis for a

period of three completed years, along with Auditor's Report along with the requisite
schedules, footnotes, summary etc. — as per annexure |l
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XXVII. Any Material Event/ Development or change having implications on the

financials/credit quality at the time of Issue which may affect the Issue or Investors
Decision to invest/ continue to invest in the Debt Securities:

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

The Ccompany surrendered deposit taking NBFC registration in favour of non-depesit
taking one and RBI has issued a fresh certificate of registration (RBI: B-07-00791) dated
September 27, 2021 to the Company in lieu of earlier certificate of registration dated May
27, 2011, to carry on the business of nan-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. statutery dues

2. 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 to the respective investor's account.

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

Sr. No. Name of Debenture Holders Amount (Crs)
1 ASIAN DEVELOPMENT BANK 914
2 STATE BANK CF INDIA 780
3 UNION BANK OF INDIA 750
4 INTERNATICNAL FINANCE CORPORATION 740
5 BARCLAYS BANK PLC 500
6 SBI LIFE INSURANCE 445
7 BANK OF BARQDA 200
B8 TATA AIG GENERAL INSURANCE COMPANY LIMITED 200
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fCICI PRUDENTIAL MUTUAL FUND 150
10 HVPNL EMPLOYEES PENSICN FUND TRUST 130
Total 4778

(Basis fully paid NCDs)

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

Tenor/ Amt Date of Latest Secured/
Series | Period of | Cou | Rs. allotme | Maturity | Credit Unsecure
of NCS | Maturity | pon | crore | nt Date rating d Security
AAA by
Sefes | aes1 | (95 150,00 | 50PT | 23.apr2 | ORI | UNSERUE | nsecured
CARE
First Pari
Passu
charge on
AAA by Receivable
Series 7.30 | 350.0 | 2-May- [CRA s + Fixed
93 1,008 % 0 22y 2-May-25 and Secured Deposits as
CARE secondary
security in
case of
shortfall
First Pari
. Passu
S%rl‘es 1,126 ?;30 3030 25;”’ 2-Jul-22 gg?s?g Secured | charge on
° Secured
Property
First Pari
Passu
charge on
Receivable
Series 7.85 30-Jun- AAA DB s + Fixed
o5 1,096 o | 3800 | “5" | 30-dun25 | R | Secured Deposits as
secondary
security in
case of
shonifall
First Pari
Passu
charge an
Receivable
Series 790 | 250.0 | 21-dul- AAA K s + Fixed
96 0% | e | 0 22 | 21-ukzs | (epaY | Secured | pococila
secondary
security
incase of
shortfall
First Pari
: Passu
S%r;es 1,098 850 5000 | 28-Juk- | 5g jp05 | AAADY | genired charge on
6 0 22 ICRA Rece|
eceivable
)
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Tenor/ Amt Date of Latest Secured/
Sgries | Period of | Cou | Rs. allotme | Maturity | Credit Unsecure
of NCS | Maturity | pon | crore | nt Date rating d Security
First Pari
Passu
charge on
AAA by Receivable
Series 8.30 18-Nov- | 15-Nov- ICRA s + Fixed
98 3,853 % 75.00 22 3z and Secured Deposits as
CARE secondary
security
incase of
shortfall
First Pari
Passu
charge on
Series Receivable
92 Re- 6.80 | 250.0 | 22-Nov- | 28-Mar- AAA by s + Fixed
issuan | 897 % |0 22 2025 IcRA | Secured | noo gt as
cel) secondary
security
incase of
shortfall
First Pari
Passu
charge on
MLD 8.20 | 103.0 | 16-D 16-D PO s Foed
; . ) -Dec- -Dec- - s + Fixe
Seges 1096 1 5 o 22 25 AAArSt | Secured | b osits as
able secondary
security
incase of
shortfall
Sub AAA by
debt 8.40 23-Dec- | 23-Dec- ICRA Unsecure
Series 3,653 % 50.00 22 ) and d Unsecured
20 CARE
First Pari
Passu
charge on
AAA by Receivabile
Series 8.30 2-Jan- 31-Dec- CRISIL s + Fixed
92 3,651 % 50.00 23 32 and Secured Deposits as
CARE secondary
security
incase of
shortfall
First Pari
Passu
charge on
AAA by Receivabie
Series 420 8.10 | 25600 | 27-Jan- | 22-Mar- CRISIL Secured s + Fixed
100 % 0 23 24 and Deposits as
CARE secondary
security
incase of
shortfall
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Series
of NCS

Tenor{
Period of
Maturity

Cou
pen

Amt
Rs.
crore

Date of
allotme
nt

Maturity
Date

Latest Secured/
Credit Unsecure
rating d Security

MLD
Series
4

730

8.00
%

52.50

25-Jan-
23

24-Jan-25

First Pari
Passu
charge on

ICRA Receivable
PP-MLD s + Fixed
AAAr/SE Secured Deposits as

ahie secondary
security
incase of
shortfall

Series
100
Reissu
ance |

400

8.10
%

400.0

16-Feb-
23

22-Mar-
24

First Pari
Passu
charge on
AAA by Receivable
CRISIL s + Fixed
and Secured Deposits as
CARE sacondary
security
incase of

shortfall

Series
o8
Reissu
ance |

50

8.30
%

50.00

06-Mar-
23

15-Nov-
32

First Pari
Passu
charge on
AAA by Receivable
ICRA s + Fixed
and Secured Deposits as
CARE secondary
security
incase of

shortfall

Serigs
101
Option

731

8.54
%

400.0

24-Mar-
23

24-Mar-
25

First Pari
Passu
charge on
Receivable
AAA D 5 + Fixed
ICRJ'?\yr Secured Deposits as
secondary
security
incase of
shortfall

Series
101
Onption
il

703

8.54
%

300.0

24-Mar-
23

24-Feb-
25

First Pari
Passu
charge on
Receivable
AAA by Secured 5 + Fixed
ICRA Deposits as
secondary
security
incase of

shaortfall

Series
101
Option
I

688

8.54
%

300.0

24-Mar-
23

19-Feb-
2§

First Pari
Passu

AAA by charge on
ICRA | SecUred | peceivable
s + Fixed

Deposits as
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Tenor ! Amt Date of Latest Secured/
Series | Period of | Cou | Rs. allotme | Maturity | Credit Unsecure
of NCS | Maturity | pon | crore | nt Date rating d Security
secondary
security
incase of
shortfal!
Sub
cebt AAA by
Series 840 | 100.0 | 28-Mar- | 23-Dec- ICRA Unsecure
20 3,557 o, o 23 32 and d Unsecured
Reissu CARE
ance |
22- 7.10 | 1500 | 24-J S;TS?K u
. . -Jun- nsecure
23&(13Pf 384 % 0 99 23-Jun-23 and d Unsecured
ICRA
57. Al+ by
aaicer | aea | (T [ 2000 U] gy guip | ICRA T Unsecute | e
02 b and d
CARE
22- A1+ by
23/1CP/ 7.05 | 100.0 | 25-Aug- | 24-Aug- ICRA Unsecure
03 364 o, 0 29 9 23 g and d Unsecured
CARE
22- A1+ by
231CP/ 7.30 | 400.0 | 08-Sep- | 30-Aug- ICRA Unsecure
04 355 % 0 27 P 23 9 and d Unsecured
CARE
22- Al+ by
23/CP/ 7.30 09-Sep- | 07-Sec- ICRA Unsecure
05 383 % 50.00 99 P 23 and d Unsecured
CARE
22- Al+ by
23é(é‘,P! 157 ?!.)25 30((}).0 26-2D2ec~ 01-Jun-23 Ig::;\ Unszcure Unsecured
CARE
22- Al+ by
23/CP{ 88 7.95 | 200.0 | 27-Feb- | 26-May- ICRA Unsecure Unsecured
07 % o] 23 23 and d
CARE
22- A’+ by
23/CPf 8.20 27-Feb- | 25-Aug- ICRA Unsecure
08 179 % 25.00 23 23 9 and d Unsecured
CARE
22- A1+ by
23/CP/ 8.20 | 2000 | 28-Feb- | 25-Aug- ICRA Unsecure
09 178 % 0 23 23 g and d Unsecured
CARE
22- Al+ by
23/CP/ 8.20 10-Mar- | 25-Aug- ICRA Unsecure
010 168 5 | 5.00 3 03 g o 3 Unsecured
CARE
22- A1+ by
2%!101?! 91 8‘.’25 20[()}.0 14-2r\.;ar- 13-Jun-23 J(;r?cf Uns?jcure Unsecured
CARE
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Tenor/ Amt Date of Latest Secured/
Series | Period of | Cou | Rs. allotme | Maturity | Credit Unsecure
of NCS | Maturity | pon | crore | nt Date rating d Security
29 A1+ by
23/CH/ 8.17 | 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 common form of transfer

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

XXXV. Redemption amount, Period of Maturity

SERIES 102 (OPTION |} DEBENTURES
Redemption Value As per Term Sheet
Maturity Period

SERIES 102 (OPTION ll) DEBENTURES
Redemption Value As per Term Sheet
Maturity Period

XXXVI. Information relating to the Terms of Offer or Purchase

50,000 (FIFTY THOUSAND) RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES
ONE LAKHS ONLY) EACH, AGGREGATING TQ INR 500,00,00,000/- (RUPEES FIVE HUNDRED
CRORES ONLY) WHICH MAY BE INCREASED TO INR 80C0,00,00000/- (RUPEES EIGHT
HUNDRED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED ISSUED
AT PAR/ PREMIUM (“DEBENTURES") IN TWO TRANCHES BEING {l) 25,000 (TWENTY FIVE
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. 250,00,00,000/- (RUPEES TWO HUNDRED FIFTY CRORES
ONLY) WHICH MAY BE INCREASED TO INR 400,00,00,000/- (RUPEES FOUR HUNDRED CRORE
ONLY) IN THE EVENT THE GREENSHOE OPTICN IS EXERCISED, ISSUED AT PAR/PREMIUM
("SERIES 102 (OPTION 1) DEBENTURES"); {Il) 25,000 (TWENTY FIVE 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, 250,00,00,000/- (RUPEES TWO HUNDRED FIFTY CRORES ONLY)
WHICH MAY BE INCREASED TO INR 400,00,00,000/- (RUPEES FOUR HUNDRED CRORE ONLY)
IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR/PREMIUM ("SERIES
102 (OPTION Il) DEBENTURES") BY FULLERTON INDIA CREDIT COMPANY LIMITED ON
PRIVATE PLACEMENT BASIS. (THE "ISSUE").

XXXVl Particulars of the Offer:

Series Series 102 (Option I} | Series 102 (Option )
Debentures Debentures
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Security name (Name of
the non-convenible
securities which includes
{Coupon/ dividend Issuer
Name and maturity year)
e.g. 8.70% XXX 2015

B8.45% Fullerton India Credit
Company Limited, April 2026 —
Series 102 (Option 1) Debentures

845% Fulleton India Credit
Company Limited, March 2026 —
Series 102 (Option 1) Debentures

Issuer

Fullerten India Credit Company Limited

Type of Instrument

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

Nature of Instrument | Secured
{Secured or Unsecured)
Senicrity {Senior or | Debentures constitute senior, direct, secured and unconditional

subordinated)

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

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

Faoreign Pertfolio Investors (FPIls)

Foreign Institutional Investors (Flis)

Qualified Foreign Investors (QFIs)

Insurance Companies

tnvestment hoiding companies of high net worth individuals
Scheduled Commercial Banks

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

(Above list is illustrative only. investars are requestad 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.)

AeTIemMmoom»

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

National Stock Exchange {(Debt segment)

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

In accordance with the SEB! Operational Circular, in case of a delay
by the Company in listing the Debentures beyond 3 (Three) working
days from the date of closing of the Issue, the Company shall (i) make
payment to the Debenture Holders of 1% (One Percent) p.a. over the
Coupon Rate from the expiry of 3 (Three} working days from the
Deemed Date of Allotment till the listing of such Debentures; and (i)
be permitted to utilise the issue proceeds of its subsequent two
privately placed issuances of securities only after having received final
listing approval from the stock exchanges.

Rating of the instrument

'CRISIL AAA/ Stable’ (pronounced as CRISIL triple A/ Stable) rating
by CRISIL Ratings Limited
Press release is attached as Annexure V

Issue Size

25,000 (TWENTY FIVE | 25,000 (TWENTY FIVE
THOUSAND) RATED, LISTED, | THOUSAND) RATED, LISTED,
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SENIOR, SECURED,
REDEEMABLE,
TRANSFERABLE, NON

CONVERTIBLE DEBENTURES
OF FACE VALUE INR 1,00,000/-
(RUPEES ONE LAKHS ONLY)
EACH AGGREGATING UP TO
RS. 250,00,00,000/- (RUPEES
TWO HUNDRED FIFTY
CRORES ONLY) WHICH MAY
BE INCREASED TO INR
400,00,00,000/- (RUPEES FOUR
HUNDRED CRORE ONLY) IN
THE EVENT THE GREENSHQE
OPTICN 53 EXERCISED,
ISSUED AT PAR/PREMIUM
(‘SERIES 102 (OPTICN 1)
DEBENTURES") BY
FULLERTON INDIA CREDIT
COMPANY LIMITED GN
PRIVATE PLACEMENT BASIS.

SENIOR, SECURED,
REDEEMABLE,
TRANSFERABLE, NON

CONVERTIBLE DEBENTURES
OF FACE VALUE INR 1,00,000/-
(RUPEES ONE LAKHS ONLY)
EACH AGGREGATING UP TO
RS. 250,00,00,000/- (RUPEES
TWO HUNDRED FIFTY
CRORES ONLY) WHICH MAY
BE [INCREASED TC |INR
400,00,00,000/~ (RUPEES FOUR
HUNDRED CRORE ONLY) IN
THE EVENT THE GREENSHOE

OPTION 1S EXERCISED,
ISSUED AT PAR/PREMIUM
("SERIES 102 (OPTION 11}
DEBENTURES") BY
FULLERTON INCIA CREDIT
COMPANY LIMITED ON

PRIVATE PLACEMENT BASIS.

Minimum Subseription

100 Debentures and in multiples of 1 Debenture thereafter

Option to retain
oversubscription (Amount)

Up te INR 150,00,00,000/- in each of Option | and Option i

Object of the Issuef
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 cwn 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 onward lending
activities as permitted under the relevant regulations and applicable
law.

In case the I|ssuer is a
NBFC and the chjects of
the issue entail loan to any
entity who is a ‘group
company’ then disclosures
shall be made in the
fallowing fermat:

Not Applicable

Details of the Utilization of
the Proceeds

The proceeds will be utilized for eligible end-uses allowed under the
relevant regulations and applicable law for deployment of funds an its
own balance sheet and not to facilitete resource requests of group
entities/parent company/associates. The Company shall use the
proceeds from the issue of the Debentures to finance business growth
and onward lending activities as permitted under the relevant
regulations and applicable law.

Up to 100% of the proceeds will be utilized for asset
growth/development, with not more than 25% being used for general
corperate purposes to the extent permitted under the relevant
regulations and applicable law.

Coupen / Dividend Rate

8.45 p.a. | 8.45pa.

Step Up/Step Down
Coupon Rate

Not Applicable

Coupon/ Dividend
Payment Frequency

Payable Annually and at Maturity

Coupon / Dividend

10 April 2024, 10 April 2025 and
on Maturity,

10 April 2024, 10 April 2025 and
on Maturity.

-. | Payment Dates
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Cumulative/ non- ) Not Applicable
cumulative, in case of

dividend

Coupon  Type (fixed, | Fixed

floating or other structure}

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

Not Applicable

Day Count Basis (Actual/

Actual / Actual

Actual)
interest on  Application | At the respective coupon rate {subject to deduction of tax of source,
Money as applicable} from the date of realization of cheque(s) demand

draft{s) up to one day prior to the Deemed Date of Allotment

Default Interest Rate

2% p.a. over the coupon rate

Delay Penalty

In case of delay in execution of the relevant Debenture Trust Deed,
the relevant Deed of Hypothecation and other charge documents
beyend statutorily permitted timelines, the Company will, at the option
of the investors, either refund the subscription amounts together with
agreed rate of interest or will make payment of penal interest at 2%
p.a. over the coupen rate till the relevant Debenture Trust Deed and/
or the charge documents are executed.

Tenor 1085 days from the Beemed Date | 1096 days from the Deemed Date
of Allotment of Allotment
Redemption Date 10 March 2026 10 April 2028

Redemption Amount

At Par — Rs. 1,00,000/- (Rupees one lakh only) per Debenture alang
with accrued interest or any other amounts payable under the
Transaction Documents

Redemption Not Applicable
premium/discount
Issue Price Series 102 {Option 1) Debentures | Series 102 (Option I} Debentures

are issued at par, ie. at Rs.
1,00,000/- (Rupees Qne Lakh
only) per Series 102 (Option 1)
Debenture.

are issued at par, i.e. at Rs
1,00,000/- {Rupees One Lakh
only) per Series 102 {Option Il)
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 | Not Applicable

(Timelines by which the
investor need to intimate
Issuer before exercising
the put)

Call Ngtification Time
(Timelines by which the
invasior need to intimate

Not Applicable

Issuer before exercising

the call)

Face Vaiue Rs. 1,00,000/- (Rupees Cne lakh Only) per Debenture

Issue timing 10:30 am — 11:30 am Serias 102 | 10:45 am - 11:45 am Series 102

(Option |) Debentures

{Option Il) Debentures

6 April 2023
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Issue Closing Date 6 April 2023
Date of earliest closing of
; ; NA
the issue, if any
Pay In Date 10 April 2023
Deemed date of allotment | 10 April 2023
Settiement mode of | Payment of interest and principal will be made by way of Cheques/
instrument DD's/ electronic mode.
Depository National Securities Depository Limited (‘NSDL"} and Central

Depository Services {India) Limited ("CDSL")

Disclosure of Interest/ | Refer Cashflow Table
Dividend/ redemption
dates

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.

All covenants of the issue

Refer Annexure Xl

(including side letters,

accelerated payments,

clause, etc.) ~

Description regarding | A first ranking pari-passu charge on the Secured Property of the
Security {where | Company.

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

The Company shall at all times in consultation with the Trustee
maintain a security cover of 1.00 time of the aggregate issue amount
("Required Security Cover”) throughout the tencr of the Debentures.
The value of the Secured Property for this purpese {(both for initial and
subsequent valuations), shall be the amount reflected as the value
theraof in the books of account of the Company.

The Company shali 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 19 May 2022, on ‘Revised format of security cover centificate,
monitoring and revisicns in timelines' is also maintained.

The Company shail furnish. {(a} a cerificate from an authorised
signatory of the Company as ¢n the last day of every month, (b} the
certificate of a chartered accountant as on the last day of every
financial quarter, or if so required under the applicable regu'ations,
including the SEBI circular dated 19 May 2022, on 'Revised format of
security cover certificate, monitoring and revisions in timelines’ {the
"SEBI Security Cover Certificate”) by the statutory auditar, on the
last date of each financial quarter, each certifying that the Required
Security Cover is maintained, along with the list of loan receivables,
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 ¢n the date
such certificates are submitted and in the format as laid down in
Schedule 1V of the relevant Debenture Trust Deed.

The above security shali rank pari-passu between the present charge
holders, the Debenture Holders and other creditors of the Company
for whose benefit the security interest has been created in accordance
with the terms and conditions of the Debentures.
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The Company shall also submit a half yearly ceriificate from the
statutory auditer of the Company certifying (i) the Required Security
Cover,; (i) compliance with all covenants with respect to the
Debentures, along with half yearly financiai results; and (iii) underlying
ican assets forming part of the Security are classified standard on
books of the Company.

For the purposes of the Placement Memorandum:

“Secured Property" means all amounts owing to, and received and/or
receivable by the Company and/or any person on its behalf, all book
debts, all cash flows, receivables and proceeds arising from / in
connection with standard loan assets of the Company.

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

Transaction Documents

Debenture Trust Deeds

Debenture Trustee Agreements,

Deeds of Hypothecation,

This Placement Memorandum

Any fee letter which may be executed with an investor

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

S S

Conditions Precedent to
Disbursement

{a) A certified copy of the most updated version of the
constituticnal documents of the Company.

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

{c) A certified true copy of the resolutions of the board of directors
of the Company approving the issue of Debentures by the
Company within the specified limit and appointing authorised
signatories.

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

(i} approving the terms of, and the ftransactions
contemplated by |Issue and the Transaction
Documents, to which it is a party and resolving that it
execute the Transaction Documents to which it is a

party;

(i) authorizing and approving the creation of first ranking
charge over all book debis, all cash flows and
receivables and proceeds arising from / in connection
with “standard” loan assets of the Company on a pari
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(g}

{n

(iii)

(iv)

Specimen signatures of authorized signatories appointed in
paragraph | and {d) above.

A certified true copy of the resoclutions of the shareholders of
the Company under Section 180{1}{c) of the Act authorizing the
issue and allotment of the Debentures.

A certified true copy of the resolutions of the sharehoiders of
the Company under Section 180(1)(a) of the Act authorizing
the creation of security.

A certificate from the Company (signed by an authorized
signatory or the company secretary) canfirming that

(i

(i)

(iii)

(iv)

passu basis with existing lenders in accordance with
the terms under the Transaction Documents;

authorizing the zllotment of the Debentures to the
Debenture Holders; and

identifying the category of investors in relation to the
issue.

borrowing, securing or otherwise collateratizing, as
appropriate, the Debentures would not cause any
borrowing, securing, callateralizing or similar limit
binding on it tc be exceeded (including any limits
impesed under any resoluticn passed by the
sharehalders 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 relevani Debenture Trust Deed;

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

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

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

the Company is maintaining the Required Security
Cover;

except as disclosed to 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
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(vii)

(viil)

(ix)

(x)

{xi)

(i)

(xiif)

(xiv)

{(xv)

cwned 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 QOriginal 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
Insalvency and Bankruptcy Code, 2016 against the
Company,

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
Reselution of the Stressed Assets) Directions, 2019 or
any other guidelines issued or framework set up by the
RBI in relation to resclution 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 is able to, and has not admitted its
inability to, pay its debts as they mature and has not
suspended making payment on any of its debts;

the Company by reascn of actual or anticipated
financial difficulties, has not commenced, and does
net intend to commence, negotiations with one or
more of its creditors with a view to rescheduling any of
its indebtedness, except for any refinancing
undertaken in the ordinary course of business;

the Company has received no cbjection certificates
from Vistra [TCL (India) Limited (acting for the benefit
of all existing lenders of the Company), Vistra ITCL
(India) Limited (acting for 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 parf passu charge aver the Secured
Property for the Debentures, and these NOCs are
valid as on the date of the relevant Debenture Trust
Deed,

the Company has received consent from each of
Angelica Investments Pte. Ltd. and Sumitomo Mitsui
Financial Group for the issue and listing of the
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(i)

0

{xvi}

(xvii}

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

(0)

(i)
(iif)

(iv)

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

(i}

(i)

Debentures and these consents are valid as on the
date of the relevant 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 nctice for any legal
proceedings against it for its winding-up, dissolution,
administraticn or recrganization or for the appointment
of a receiver, administration, administrative receiver,
trustee or similar officer of it or of any or all of its assets
ar revenues.

borrowing, securing or otherwise collateralizing, as
appropriate, the issuance of Debentures would not
cause any borrowing, securing, collateralizing 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 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 relevant
Cebenture Trust Deed;

the Company is solvent;

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

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 81 of the Tamil
Nadu GST Act or Section 81 of the CGST Act.

the relevant Debenture Trust Deed;

the relevant Trustee Agreement;
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(k)

(n)

(0)

(p)

(@)

(n
(s)

(u)

(v)

(i) the Placement Memorandum; and
{iv) the relevant Deed of Hypothecation.

A copy of the custody letter from the Debenture Trustee that it
has received each doecument in respect of the Issue confirming,
inter 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 Debentures.

Evidence of receipt of ISIN by the Company in relation to the
Debentures.

A copy of no-objection letters/pari-passu letters reguired from
third party lenders, charge hclders 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 Property.

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

A legal cpinion of Talwar Thakore & Asscciates, legal advisers
to the Secured Parties.

Aconsent 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.

Evidence that the costs and expenses due from the Company
in connection with the |ssue 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, 1898) have been paid.

Details of the bank account from where the Company shall pay
the redemption amount to the Debenture Holders.

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

Conditions Subseguent to
Disbursement

{a)

At the time of allotment of the Debentures, evidence that the
stamp Taxes payable on the Debentures pursuant to the Indian
Stamp Act, 1899 have been paid.

Within 2 Business Days of the Date of Allotment of the
Debentures, evidence satisfactory to the Debenture Trustee
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(e)

that the Debentures have been allotted.

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.

Within 3 trading days of the closure of the Issue, evidence
satisfactory to the Debenture Trustee that the Debentures have
been listed at the Exchange.

Within 30 days from the date of execution of the relevant Deed
of Hypothecation, evidence that Form CHG-9 has been duly
filed by the Company with the Registrar of Companies,
Chennai in connection with the Secured Property.

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

Events of Default | (a)
{including  manner  of
voting/ conditions of joining
Inter Creditor Agreement}

Each of the events or circumstances set out in hereunder (i and
il is an event of default (each such event of default referred to
as the "Payment Event of Defauit”):

Non payment

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

i) Default is committed in the payment of the interest on
the due date(s), provided that where such nen-
payment has occurred cn account of a technical error,
an Event of Default will occur under this paragraph only
if such defauit continues un-remedied fer a period of 3
Business Days from the relevant due date.

On occurrence of each of the events or circumstances set out
in Clause (i) and (i) above, the Debenture Trustee shall
proceed to take action in accordance with Clause 12 of the
relevant Debenture Trust Deed.

Each of the events or circumstances set out in Clauses (i} to
{xix) is referred to as a “Trigger Event™
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Other obligations

(i)

Cross defauit

(i)

Cessation of business

(iif)

Misrepresentation

(iv)

Judgments, creditors' process

(v)

(vi)

Unlawfulness

Default is committed in the performance or observance
of any covenant, condition or provision contained in
these presents (other than the obligation to pay
principal and interest, if any). Provided that nothing
under this paragraph shall be an Event of Default if
failure to perform/observe any nan-financial covenants
under any Transaction Document is capable of being
remedied and is remedied within 15 Business Days of
the date of such non-performance/observatian.

Any financial indebtedness of the Company owed to
any bark or financial institutions is not paid when due
nor within any ariginally applicable grace pericd. No
Event of Default will ccour under this clause, if the
aggregate amount of such financial indebtedness of
the Company owed to the bank or financial institutions
is less than INR 150 Craores.

If the Company ceases to carry on all or any substantial
part of the business it carries on as at the date of the
relevant Debenture Trust Deed and/or if there is any
suspension/revocation/cancellation of any licenses
necessary for carrying on the business of the
Company.

Any representation or statement made by the
Company in any Transaction Decument to which it is a
party or in any other document delivered by or on
behalf of the Company under or in connection with any
Transaction Document to which it is a party is found to
be untrue or misleading when made or deemed to be
made.

The Company fails tc comply with or pay any sum due
from it under any final judgment or any final order made
or given by the highest court of competent jurisdiction.

If, an attachment or distress, enforcement or execution
taken against the Company or any asset of the
Company by any bank or financial institution.
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i)

(viii)

(ix}

Expropriation

(x)

Listing
(xi)

Security

(xii)

(xiii)

Material Adverse Effect

{xiv)

Repudiation

(xv)

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

{t is or becomes unlawful for the Caompany ta perform
its obligations under any Transaction Documents.

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

The government of India or any cther relevant
Governmental Authority nationalizes, compulsorily
acquires, expropriates or seizes all aor any part of the
business or assets of the Company which may lead to
a Material Adverse Effect.

If the Company fails to list the Debentures on the
relevant stock exchange in accordance with the
timelines provided under Applicable Law or if at any
time, the Debentures cease to be listed or
dematerialized.

Any default in the performance of or breach of any
covenant under the Security Decuments and/or if any
Security Document is not (once entered into) in full
force and effect or any Security Decument does not
(once entered into) create in favour of the Trustee the
Security which it is expressed to create fully perfected
with the ranking and priarity it is expressed to have.

If, without the approval of the Trustee or Debenture
holders and other than as permitted herein or under the
Transaction Documents, the Secured Property or any
part thereof is sold, disposed of, charged, encumbered
or alienated resulting in the non-maintenance of the
Required Security Cover stipulated.

A Material Adverse Effect exists or has occurred.

The Company repudiates a Transaction Document to
which itis a party or evidences an intenticn to repudiate
any Transaction Document to which it is a party.
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(€}

Material litigation

{xvi)

Moratorium

{xvii}

insolvency proceedings

{xviii)

(xix)

On the happening of a Trigger Event, the Debenture Trustee
shall follow the following procedure:

(i)

Any litigation, arbitration, investigative or administrative
proceeding is current, pending or threatened in writing
which, if adversely determined, will have a Material
Adverse Effect.

The government of India or any other relevant
Governmental Authority declares a general moratorium
or “standstill” {(or makes or passes any crder or
reguiation having a similar effect) in respect of the
payment or repayment of any financial indebtedness
(whether in the nature of principal, interest or
otherwise) {(or any indebtedness) owed by the
Company {and whether or not such declaration, crder
or regulation is of general application, applies to a class
of persons which includes the Company or tc the
Company alcne) which adversely affects the ability of
the Company to (a) pay the Amounts Outstanding
and/or (b) perform any of its okligations under the
Transaction Documents.

Any corporate action taken by the Company for
voluntary liquidatien or legal proceedings, application
or other procedure or step is instituted, filed or taken by
the Company for voluntary liquidation: or

Any proceeding in relation to insolvency of the
Company initiated against the Company by the RBI; or
if any petiticn or application in relation ta insclvency of
the Company is admitted.

If 25% or more of the value of the naminal amount of
the then outstanding Debentures are held by the Initial
Debenture Holder, the Debenture Trustee shall, on the
written instructions from the Initial Debenture Holder,
promptly send a notice substantially on the lines of the
format provided in Schedule V of the relevant
Debenture Trust Deed, to redeem in fuil, the
Debentures held by the Initial Debenture Holder, ar all
the outstanding Debentures if so required in
accordance with the procedure Ilaid down in
Paragraph 27 of Schedule |l of the relevant Debenture
Trust Deed, and make payments of all other amounts
payable in respect of the Debentures being redeemed
in accordance with the Transaction Documents, within
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(d)

(e)

CONSEQUENCES OF AN EVENT OF DEFAULT
(a)

5 Business Days from the date of the notice
("Repayment Notice). It is clarified that no prior
instructions or consent of any Debenture Holder {other
than the Initial Debenture Holder) shall be required for
sending the Repayment Notice for redemption of the
Debentures held by the Initiat Debenture Holder.

(i) If the initial Debenture Holder holds less than 25% of
the value of the nominal amount of the then
outstanding Debentures, the Debenture Trustee shall,
an receipt of written instructions of the holders of the
Debentures of at least 75% of the value of the nominal
amount of then outstanding Debentures, send a
Repayment Notice, promptly on occurrence of such
event to redeem, in ful!, all the ocutstanding
Debentures and make payments of all other amounts
payable in respect of the Debentures in accordance
with the Transaction Documents, within 5 Business
Days from the date of the notice.

Non-payment by the Company within the timelines mentioned
in the Repayment Notice, shall be an event of default {"Trigger
Event of Default"). Each Payment Event of Default or Trigger
Event of Default is referred to as an “Event of Default’, and
collectively they are referred to as "Events of Defauit”

If any Event of Defauit or any event of which, after the notice,
or lapse of time, or both, would constitute an Event of Default
has happened, the Company shall, forthwith give notice thereof
to the Debenture Holders / Trustee in writing specifying the
nature of such Event of Default or of such event provided that,
for the avoidance of doubt, the failure of the Company to give
such notice shall not limit or affect the exercise by the
Debenture Trustee and the Debenture Holders of their rights
under Clause 11 and Clause 12 of the relevant Debenture Trust
Deed.

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

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

(ii) Collection of amounts due under the relevant
Debenture Trust Deed,

shall be payable by the Company.

Upon the occurrence of any of the Events of Default, the
Dabenture Trustee shall declare to the Company by notice in
writing that:
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(o)

(c)

(i}

(ii)

(iii)

(iv)

Provided however that any notice of Event of Default can also be given
directly by the Debenture Holders (and not acting through the
Debenture Trustee). The Debenture Trustee shall, promptly upon
receipt of such notice, intimate the other Debenture Holders,

Upon the Security Interest created pursuant to the Security
Documents having become enforceable as set out in sub-
clause (a) above, the Debenture Trustee shall (unless directed
otherwise by the Debentures Holders):

(B

(ii)

The Company shall promptly pay to the Debenture Trustee the
ameunt of all costs and expenses {including legal fees)
incurred by the Debenture Trustee or any Debenture Holder in
connection with the enforcement of, or the preservation of any
rights under, the Debenture or any Transaction Document.

the Debentures are immediately due and payable, and
that the aggregate amount egual to the Amounts
Qutstanding together with ali other amounts payable in
respect thereof in accordance with the Transaction
Documents, have become immediately due and
payable;

the Security Interest created pursuant to the Security
Documents has become enforceable (including the
right to utilize the Secured Property for the discharge
of the debt) in accordance with the terms of the
Security Documents;

the Debenture Trustee is entitled to appeint a Nominee
Director in accordance with Clause 8 of the relevant
Debenture Trust Deed; and

the Debenture Trustee is entitled to exercise such other
rights as may be available to it under the Transaction
Documents or under Applicable Law.

enforce the Security Interest created pursuant to the
Security Documents in accordance with the terms
thereof; and

exercise such other rights and remedies as may be
availakle to the Debenture Trustee under Applicable
Law (including but not limited tc the SEBI circular on
Standardisation of procedure to be followed by
Debenture Trustee(s) in case of 'Default’ by Issuers of
listed debt securities, bearing reference number
SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 dated 13
QOctober 2020, as amended from time to time) and the
Transaction Documents.
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The Parties herein agree to abide by rights and obligations
under the SEBI Operaticnal Circular including with respect to
transactions in defaulted debt securities.

The Company shall, at the time of execution of the relevant
Debenture Trust Deed, provide to the Debkenture Trustee the
details of the Redemption Account frem where the Company
shall pay the Redemption Amount to the Debenture Helders.
The Company hereby agrees and undertakes to pre-authorise
the Debenture Trustee to take steps to seek and obtain
information in reiation to redemption payments for the
Debentures from the Company’s bank direcily. in the event
there is any change in any details of the aforesaid bank
account, the Company shall inform the Debenture Trustee of
the same within the timelines stipulated under the SEBI
QOperational Circular.

(e)

Creation of
expense fund

recovery

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 relevant 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 reievant
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 relevant
Debenture Trust Deed.

Provisions related to Cross
Default Clause

Any financial indebtedness of the Company owed to any bank or
financial institutions is net paid when due nor within any originally
applicable grace period. No Event of Default will cccur under this
clause, if the aggregate amount of such financial indebtedness of the
Company owed to the bank or financial institutions is less than INR
180 Crores.

Role and Responsibility of
Debenture Trustee

As per relevant Debenture Trust Deed, the Trustee shall carry out its
duties and perform its functions as required te discharge its obligations
under the terms of the Companies Act, 2013, SEB! NCS Regulations,
the Securities and Exchange Beard of India {Debeniure Trustees)
Regulations, 1983, Debenture Trusteeship Agreement, relevant
Debenture Trust Deed and/or other document(s), Placement
Memorandum and all other related transaction documents, with due
care, diligence and loyalty.

{a) The Debenture Trustee shall perfarm all such acts and

duties as are set out in the other Transaction Documents;

{b) The Trustee shall communicate to the Debenture Holder(s)
on half yearly basis, the compliance of the terms of the issue
by the Company, defaults, if any, in payment of interest or
redemption of Debentures and action taken therefor,
The Trustee shall deal with the complaints of the Debenture
Holders received by it and try to answer or remedy the same
as far as it is possible;
The Trustee shall call for periodical reports from the
Company;
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(e) The Trustee shall inspect the bocks of accounts, records
and register of the Company to the extent necessary for
discharging his obligations;

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

(g} The Trustee shall ensure that:

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

(i) Debenture Holders have been paid the monies
due to them con the date of redemption of the
Debentures;
{h The Trustee shall exercise due diligence to ensure
compliance by the Company with the provisions of the Act,
or the relevant Debenture Trust Deed;

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

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

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

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

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

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

(ii) copy cof the relevant Debenture Trust Deed;

iii) details of non-payment or delayed payment of

principal amount of Debentures and accumulated
interest thereon to Debenture Holders, if any;

(iv) details of allotment and transfer of Debentures giving
thereon the date, mode etc.; and
(v) any other particulars or documents which are relevant
to the Trust and the Transaction Documents:
(n) The Trustee and its every officer, director and employee

shall produce to the inspecting autherity appointed by the
SEB! under its authority for inspection under the applicable
regulations such books and other documents in his custody
or contrel and furnish him with the statements and
JU— information relating to the Trust within such time the
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inspecting authority may require and the Trustee shall allow
the inspecting authority to have reascnable access to the
premises occupied by the Trustee or by any other person cn
his behalf and shall extend reasonable facilities for
examining any books, records, decuments 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 materiais which in the opinion of the inspecting
authority are relevant for the purposes of inspection and the
Trustee shall give all other assistance in connection with the
inspection which the Trustee may be reasonably expected
to do

Risk Factors pertaining to
the issue

Refer clause "RISKS IN RELATION TO THE DEBENTURES" of this
Piacement Memorandum

Governing Law and

Jurisdiction

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

Trustee

Catalyst Trusteeship Limited

Debenture Holders

(i) Shall mean initially the subscribers to the Debentures and for the
time being the holders of the Debentures and for the subseguent
Debenture Holder(s), each who fulfills the following requirements)
Persons who are registered as such as beneficial owner(s) of the
Debentures: and

(i) Persons who are registered as holder(s) of the Debentures in the

register of Debenture Holder(s);

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

Application Form

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

Beneficial Owner

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

Business
Convention

Day/ Holiday

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

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

Working day shall mean

(i) in relation to announcement of bid or issue period, a
day, other than Saturdays, Sundays and public

holidays, on which commercial barks in Mumbai are
open for business;

(ii) in retation 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,
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other than Saturdays, Sundays and bank holidays, as
specified by SEBI; and

in all pther cases, a day on which commercial banks in
Mumbai are open for general business in Mumbai.

(i)

Manner of bidding in the
issue

Open Book Bidding

Manner of allotment in the
issue

Uniform yield allotment

lssuance mode of | Demat

instrument

Trading Mode of | Demat

instrument

Multiple Bidding/ Uniform | Uniform Yield Allotment

Bidding

Terms and conditions | Please refer to Annexure V!

including fees charged by | Debenture Trustee Agreements have been executed as per required
Debenture Trustee(s), | regulation on 31 March 2023 i.e. before opening of the issue. The

details of securily to be
created

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 Form

In Dematerialised Form

Private Placement basis
Through clearing corporation

Mode of Issue
Manner of Settiement

Anchor Investor Nil
Arranger NIL
Anchor Portion NIL
Settlement  for  Anchor | NIL
Investor

XXXVIIl. Laws and Regulations

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

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

The Company shall issue rated, Listed, Senior, Secured, Redeemable, Transferable, Non-
Convertible Debentures,

Deemed Date of Allotment
All the benefits under the Debentures, including the payment of interest, wili accrue to the
Investar(s} from the relevant Deemed Date of Allotment.

Issue in Demat form

The Company shall issue Debentures in dematerialized form only and has made necessary
arrangements with NSDL/ CDSL for the same. Investors shall hold the Debentures in
dematerialized form and deal with the same as per provisions of Depositories Act and the
regulations made there under as may be amended and/or supplemented from time to time and
the regutations, rules as notified by NSDL/ CDSL from time to time. Investors should, therefore,
menticn their Depository Participant's name, DP-1D and Beneficiary Account Number in the
apprepriate place in the Apglication 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
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investor's demat account on sighting of funds.

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

Mode of Transfer/ Transmission of Debentures

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

Interest on Application Money

At the respective coupan 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 Allotment.

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 Allctment till the relevant Redemption
Date (subject to deduction of income tax at source at the rates for the time being prescribed
under the tncome Tax Act, 1961, the rules made there under or any statutory modification or
re-enactment therecf for the time being in force). Non-resident debenture-helders 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 lncome tax Act, 1961.

Any interest, premium, commission or fee accruing under a Transacticn Document wilt accrue
from day to day and is calculated on the basis of the actual number of days elapsed in a year
of 385 days (or if the relevant year includes 29 February, 366 days) (i.e. 365/366/actual).

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 holder{s) whose names appear in the list of Beneficial Owners
furnished by NSDL/ CDSL to the Company as on the Record date for this purpose.

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

i Effect of Holidays

In case an interest payment date falls on a day which is net a Business Day, then the following
Business Day shall be considered as the effective date(s) for payment of interest. It is clarified
that the last interest payment date shall fall on the Final Redemption Date. For any other
payment, if the payment is required to be made or taken on a day cther than a Business Day,
such payment shall be made or action be taken on the immediately preceding Business Day

Tax Deduction at Source
Income tax will be deducted at source on the Debentures as per applicable provisions of the
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Income Tax Act, 1961 and as applicable from time to time. In respect of interest on Application
Money, the relevant document (Form 115G/ 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 helder,
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 shall send to the
Debenture Holder a Certificate of Tax Deduction at Source as per timelines and manner
prescribed under the Income tax Act, 1961,

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

Letter of Allotments & Debenture Certificate

The Company will allot to the investors, the Debentures in due course after verification of the
Application Form, the accompanying documents and on realization of application money.
The depository account of the investors with NSDL/ CDSL will be credited within two (2)
working days from the Deemed Date of Allotment. The initial credit in the depository account
will be akin to the Letter of Allotment. On coempletion of all statutory formalities such credit will
be substituted for the number of Debentures allotted

. Execution of Trust Deed and Other Documants

The Company shall execute a trust deed with Trustee,

Stamp Duty

The Company will pay all the stamp duties (including additicnal stamp duty and penalty thereon,
if any} in relation to the Debentures and all documents executed in relation to the Debentures.
If however, any stamp duty {including additional stamp duty and penalty thereon, if any) in
relation te the Debentures and ali 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)
paymeants arising cut of or related to this Issue on Transaction Documents, subject to the
condition that the executed Transactiocn Documents shall be retained in state of execution
unless required for regulatory purpcse.

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 Redempticn. All such Debentures will be
simultaneously redeemed through appropriate debit corporate action.

In case of cheque issued towards Redemption proceeds, the same will be dispatched by courier
or hand delivery or registered post at the address provided in the Application Form at the
address as notified by Debenture Holder(s) or at the address with Depositories' record, Once
the cheque for Redemption proceeds is dispatched to the Debenture Holder(s) at the addresses
provided or available from the Depositaries record, the Company's liability to redeem the
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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 frem the date of
Redemption of the Debenture(s) provided that all previous payment defaults, if any, have been
cured on the Redemption Date.

Succession

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

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

Record Date

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

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

Amendment of the Terms of the Debentures

The rights, privileges, terms and conditions attached to the Debentures may be varied,
medified or abrogated in accardance with the terms set out in the relevant Debenture Trust
Deed.

Trustess 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 a Debenture Trust Deed,
inter alfia, specifying the powers, authorities and obligations of the Trustee and the Company.
The Debenture Holder(s) shall, without further act or deed, be deemed to have irrevocably
given their consent to the Debenture Trustee or any of their agents or authorized officials to
do all such acts, deeds, matters and things in respect of or relating to the Debentures as the
Trustees may in their absolute discretion deem necessary or require to be done in the interest
of the Debenture Holder{s), except as expressly provided herein.

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

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

The Company reserves the right to appoint any other SEBI registered Trustee.
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Sharing of Information
The Issuer may, share information in accordance with the terms of the relevant Debenture

Trust Deed.

Rights of Debenture Holder{s}

The Debenture Hoider(s) will not be entitled to any rights and privileges of shareholders ather
than those available to them under statutory requirements. The Debentures shall not confer
upon the hoiders 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
incorperated in the Debenture Certificate(s) that will be issued to the allottee(s) of such
Debentures by the Company, as per the Memorandum and Articles of Association of the
Company and the relevant 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
Internaticnal 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 to the
Debenture Holders and the Required Security Cover is maintained.

Governing Law

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

Over and above, the said debentures shall be subject to the term and conditions as contained
in the offer letter /term sheet, application form and the relevant Debenture Trust Deed /
relevant 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 reguired to be created for issue of privately
placed debentures by Non-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-IA of the RBI (amendment) Act, 1997, it
is net required te create the DRR fer 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 infarm 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 Nan-Convertible
Securities) Regulations, 2021

. The Securities and Exchange Board of India (Listing Regulations and Disclosure

Regquirements) Regu'ations, 2015

SCRA

SEBI Act

The Depositories Act, 1996

The Securities and Exchange Beard of India {Debenture Trustees) Regulations, 1993

97




For Private Circulation Only

FRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.; 102

Addressed to. Efigible investors

. RBI Circutar no. DNBR.PD.004/03.10.119/2018-17 dated August 30, 2016
RBI/DNBR/2016-17/45 Master Direction DNBR. PD. 008/03.10.119/2016-17 September
01
Secretarial Standards 1 and 2 issued by the Institute of Company Secretaries of india
. The rules and regulations issued under any of the above

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

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

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

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

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

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

{vi) If incomplete/ incorrect details of the beneficiary account number and DP - ID are
given in the Applicaticn Form, it will be deemed to be an incomplete application and
the same may he held liable for rejection at the sole discration of the |ssuer.

(vi)  For Allotment of Debentures, the address, nomination details and other details of the
applicant as registered with his/ its DP shall be used for all correspondence with the
applicant. The applicant is therefore responsible for the correctness of his/ its
demographic details given in the Application Form vis-a-vis those with his/ its DP. In
case the information is incorract 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
he 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 favor of
"FULLERTON INDIA CREDIT COMPANY LIMITED a/c”. In case of an electronic transfer, the
remittance should be made to the account number of Fullerton (Details of the account to be
provided on completion of EBP hidding).

The fuil 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 Farm together with cther
applicable documents described below.

The Issuer reserves the right to change the issue schedule including the relevant Deemed
Date of Aliotment 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.

dd. 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 BDebentures a perscn must be either;

« Companies, Non-Banking Finance Companies and Bodies Corporate including Public
s Secter Undertakings

« Commercial Banks
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Financial Institutions

* |nsurance Companies

Mutual Funds

Provident Funds and Pension Funds

Qualified Foreign Investors (QFls)

Investment helding companies of high net worth individuals

» Foreign Institutional Investors (Flls), Foreign Portfolio Investors (FP1s)
* 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 crder applicable to
them. Issuer has not checked the eligibility for any class of investors.

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

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

(1) Application by Banks/ eligible FPIs

«  Memorandum and Articles;

= resclution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, if applicabie;
specimen signatures of authorized signatories;

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

=« Regisiration certificate as may be applicabte.

(i) Application by Corporate Bodies FPls/ Trusts/ Statutory Corporations.

= Memorandum ang Articies,

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

» specimen signatures of authorized signatories;

s necessary form for claiming examption 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 certificate, as may be applicable;
Constitutiona! documents;
« resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, if applicable;

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

{(iv) Application under Power of Attorney

_"";,__\ y (V)

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

(vi) PAN No:

49

hh.

-

kk.

All applicants should mention their Permanent Account number (PAN) allotted under Income
Tax Act, 1961 or declaration in Form 80. Applications without this will be considered
incomplete and are liable to be rejected.

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

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

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

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

Right to Accept! Reject Applications

The Issuer is entitled at its sole and absolute discretion {0 accept or reject any application, in
part or in full, without assigning any reason. Application Forms which are incomplete, or which
do not fulfill the terms & conditions indicated on the back of the Application Form are liable to
be rejected.

ii. Refund
For applicants whose applications have been rejected or allotted in part, refund orders wiil 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 instructicns in relation
to the same from the Issuer repay the moneys to the extent of such excaess, 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 Centrai Depository
Services (India) Limited.

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

Mr. Girish Koliyote

Company Secretary and Compliance Officer,
10t 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@fuliertonindia.com
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1. Purchase! Re-Issue of Debantures/ Cancellation of Debentures

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

Redemption of debentures prior to the Maturity Date may require the Issuer to obtain the prior
approval of the RBI/ regulatory body, as the case may be.

“In accordance with SEB! circular no. CIR/ IMD/ DF-1/ 67/ 2017 dated June 30, 2017, the
Issuer may from time o time consolidate one or more issuances of non-converiible debeniures
maturing in the same financial year, by adjusting the price of securities, as howsoever may be
required for such consolidation, and issue/ re-issue the consolidated securities under the cover
of single/ same ISIN for any amount, whatsoever. The issuer hereby reserves its rights fo use,
reuse, extinguish the said I1SIN at its sole and exciusive discretion.”

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

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

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

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

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

XL. Representations And Warranties

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

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

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

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

Filings and Registration

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

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

Solvency

The Company is solvent and the Company has not taken any corporate or other action, nor
have to its knowledge any steps been taken or legal proceedings of any manner been initiated/
threatened against the Company for its winding up, dissolution, insoivency, bankruptcy or for
appointment of receiver on its assets or its business and no inscivency resolution process has
been initiated under the Insgivency 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 liabilities
As at As at

Particulars 31-Mar-22 31-Mar-21

(¥ lakhs) (¥ lakhs)
Guarantees 53 50
Contingent liability for litigations pending against the

63 28
Company
b) Capital and other commitments

7,8 , Iitigations for recovery of foan and enforcing security interest. A provision is noted / created

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

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

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

maintain specific credit standards.

1. The estimated amount of contracts remaining to be executed on capital account and not
provided for as at 31 March 2021 is ¥ 1,440 Lakhs (31 March 2021: ¥ 1,693 Lakhs}).

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

ifi. Committed credit lines are given to wholly-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/vendors/ex-
employeesfothers against the Company for service deficiencyftitle 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
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where an unfavourable outcome is deemed probable based on review of pending litigations
with its legal counsels including loss contingency on account of such litigation and claims, and
classification of such contingency as 'low', ‘medium’ or 'high' with due provisioning thereof.
The management believes that the outcome of such matters will not have a material adverse
effect on the Company's financial position, its operations and cash flows.

d) Tax Contingencies

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

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

8. Organization and Authority
The Issuer is an NBFC duly incorporated and validly existing under the laws of India and has
the power to own its assets, conduct and operate its business as presently conducted, and to
enter into, and comply with its obligations under the Transaction Documents to which it is a
party or will he a party.

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

XLIl. Company's Covenants

(8) In addition to the covenants contained in the relevant Debenture Trust Deed, the Company
covenants that {A) Affirmative Covenants:

The Company shall;

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

(i) Validity of Transaction Documents
Ensure that the Placement Memorandum, the relevant 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.

(iiy Notice of Winding Up or Other Legal Process

Promptly inform Debenture Holder/ Debenture Trustees if it has notice of any application for
winding up having been made or any statutory notice of winding up under the provisions of the
Act, or any other notice under any other Act ar 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 resclution process has commenced in relation to the Company
under the Insolvency and Bankruptcy Code, 2016 if a receiver is appointed of any of its
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properties of the Company or if a receiver is appointed of any of its properties or businesses
or undertakings.

{iv} Financial Statements

Submit to the Debenture Trustee (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 its
accounting year or such extended time as may be permissible under Companies Act, 2013 or
such extended period.

Submit to the Debenture Trustee (and to the Debenture Helder{s) if so requested) ils
provisional quarterly financials, within 890 days from the closure of each of its accounting
guarter.

(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 shareholders of the Company, furnish to the Debenture
Trustees copies of every report, balance sheet, profit and loss account, circulars or notices or
other documentis issued to the shareholders

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

particulars:-

1} Updated list of the names and addresses of the Debenture Holders.

2) Details of the interest due, but unpaid and reasons thereof.

3) The number and nature of grievances received from the Debenture Holders and resoived
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 ciaims of the Debenture Helders as and when they become
due.

{wiii} Carporate Governance:
Confirm to all mandatory recommendations on corporate governance under the relevant Act.

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

(x} Security Cover:
Create a security cover of at least 1.00 of the issue amount and accrued interest on the
Debentures and any other amounts due and payable maintain the same as long as any amount
under the Debentures is outstanding.

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

{xii) 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 Documents/security documents

In case of delay in execution of the relevant Debenture Trust Deed, the relevant Deed of
Hypothecation and cther charge documents beyond statutorily permitted timelfines, the
Company will, at the cption of the investars, either refund the subscriptiocn amounts together
with agreed rate of interest or will make payment of penal interest at 2% p.a. over the coupon
rate till the relevant Debenture Trust Deed and/ or the charge documents are executed.
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(xiv) Default in Payment
In case of default in payment of Interest and/ or principal redemption on the due dates,
additional interest of at least @ 2% p.a. over the coupon rate will be payabfe by the Company
for the defaulting period.

(xv)Delay in Listing:
In case of delay in listing of the Debentures beyond the timelines preseribed in the SEBI
Operational Circular for ‘Issue and Listing of Non-Convertible Securities, Securitised Debt
Instruments, Security Receipts, Municipal Debt Securities and Cemmercial Paper, the
Company will pay penal interest of 1 % p.a. cver the Coupen Rate for the period of delay (fram
the date of aliotment 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 absolute legal and beneficial owner of ali the assets
over which it purports to create Security pursuant to any Transaction Document, free from
any encumbrance (other than in accerdance with the Transaction Documents) and such
assets are not subject te any lis pendens, attachment or other process of material nature
issued by any court of other autherity. The Company also undertakes that a consent to create
a pari passu charge over the assets of the Company have been obtained from the earlier
creditors. 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 foilowing documents have been / shall be submitted to the NSE:

A This Placement Memorandum;

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

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

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

E. Copy of the resolution passed by the shareholders of the Company at the Extra ordinary
general meeting as per section 180(1)(c) of the Act by the Shareholders of the Company at
the extra ordinary general meeting held on 2 February 2023:;

F. Copy of the Board/committee resoiution 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 relevant Debenture Trust Deed and the refevant Deed of Hypothecation
would befhas been executed within the time frame prescribped in the relevant
regulations/acts/rules etc and the same would be uploaded on the website of the NSE, where
the debt securities have been listed, within 5 (five) working days of execution of the same;
K. Where applicable, an undertaking that permission / consent from the prior creditor for a secand
or pari passu charge being created, in favour of the Debenture Trustee to the proposed issue
has been obtained; and
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Any other particuiars or documents that the recognized stock exchange may call for as it
deems fit.

(C) Documents to be submitted to the Debenture Trustee

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

o om »

Memorandum of Asscciation and Articles of Asscciation of the Issuer and necessary
resolution(s) for the allotment of the Debentures;

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

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

Latest audited / limited review half yearly consolidated (wherever available) and standalone
financial information (profit & loss statement, balance sheet and cash flow statement) and
auditor qualifications, if any.

There is no side letter executed as of the date of this Placement Memorandum ner any
covenant w.r.t. accelerated payment terms other than as defined under this document.
Half-yearly centificate dated 11" November 2022 regarding maintenance of security cover as
per the terms of this Placement Memocrandum, including compliance with all the covenants, in
respect of the Debentures, by the statutory auditor, along with the half-yearly financial results.
An undertaking to the effect that the Issuer would, until the redemption of the debt securities,
submit the details mentioned in point (D) above to the Debenture Trustee within the timelines
as mentioned in Simplified Listing Agreement issued by SEBI vide circular No.
SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009 as amended from time to time, for
furnishing / publishing its half yearly/ annual result. Further, the issuer shall within 180 {one
hundred and eighty) days from the end of the financial year, submit a copy of the latest annual
report to the Debenture Trustee and the Debenture Trusiee shall be obliged ta 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 DEFALULT — Refer to the Term Sheet.

(E) CONSEQUENCES OF AN EVENT OF DEFAULT

(a)

Upon the occurrence of any of the Events of Default, the Debenture Trustee shall declare to
the Caompany by notice in writing that:

(iii) the Debentures are immediately due and payable, and that the aggregate amount equal
to the Amounts Cutstanding together with ail other amounts payable in respect thereof
in accordance with the Transaction Documents, have become immediately due and
payable;

the Security Interest created pursuant to the Security Bocuments has become enforceable
(including the right ta utilize the Secured Property for the discharge of the debt) in accordance
with the terms of the Security Documents;

the Debenture Trustee is entitled to appoint a Nominee Director in accordance with Clause 9(e)
of the relevant Debenture Trust Deed; and

the Debenture Trustee is entitled to exercise such other rights as may be available to it under
the Transaction Documents or under Applicable Law.

Provided however that any nctice of Event of Default can also be given directly by the
Debenture Holders (and not acting through the Debenture Trustee). The Debenture Trustee
shall, pramptly upon receipt of such notice, intimate the other Debenture Holders.
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(b) Upoh the Security Interest created pursuant to the Security Documents having become
enforceable as set out in sub-clause (a) above, the Debenture Trustee shall (unjess directed
otherwise by the Debentures Holders):

(iv) enfarce the Security Interest created pursuant to the Security Documents in accordance
with the terms thereof;, and

{v) exercise such other rights and remedies as may be available to the Debenture Trustee
under Applicable Law (including but not limited to the SEBI circular on Standardisation
of procedure to be followed by Debenture Trustee(s) in case of ‘Default’ by Issuers of
listed debt securities, bearing reference number
SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 dated 13 Cctober 2020, as amended from
time to time) and the Transaction Documents.

{c) The Company shall promptly pay to the Debenture Trustee the amount of all costs and
expenses (including legal fees) incurred by the Debenture Trustee or any Debenture Holder in
connection with the enforcement of, or the preservation of any rights under, the Debenture or
any Transactian Document.

(d) The Parties herein agree to abide by rights and obligations under the SEBI Operational Circular
including with respect to transacticns in defaulted debt securities.

(e) The Company shall, at the time of executicn of the relevant Debenture Trust Deed, provide to
the Debenture Trustee the details of the Redemption Account from where the Company shall
pay the Redemption Amount to the Debenture Holders. The Company hereby agrees and
undertakes to pre-authorise the Debenture Trustee to take steps to seek and obtain information
in relation to redemption payments for the Debentures from the Company's bank directly. In the
event there is any change in any details of the aforesaid bank account, the Company shall
inform the Debenture Trustee of the same within the timelines stipulated under the SEBI
Operational Circular.

XLII Disclosures Pertaining to Wilful Default
The foilowing disclosures are required to be made if the issuer or its promoter or director is declared
wilful defaulter:
Name of the Bank declaring the entity as a Wilful Defaulter: N.A.
The year in which the entity is declared as a Wilful Defaulter: N.A.

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

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

m ©o 0 w >

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

F. Other disclosures, as deemed fit by the [ssuer in order to enable investors to take
informed decisions: N.A,

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

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

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

Debt Equity ratio Post 5.32
Issuance of the Debentures

*The above is calculated as per debt and equity as on 30 September 2022. The current
proposed issuance of INR 800crs (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 Issue will be dependent on the maturities of liabilities and
subscription to issue during the Issue Period.

XLV.

XLVI

XLVH.

XLV

XLIX.

Serviging 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 Ingtitutions. 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 to the proposed !ssue, 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
refation to the Issue Shall Be Disciosed

CRISIL The Debentures are rated 'CRISIL AAA/ Stable' (pronounced as CRISIL triple A/
Stable) rating by CRISIL Ratings Limited vide letter dated 28 March 2023. The press
release is annexed in Placement Memorandum as Annexure V dated 3 March 2023.

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

No, 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 appeintment as
the Debenture Trustees to the present issue under Regulation 4 (4) vide the Letter dated

28 March 2023 and alsc in all the subsequent periodical communications send to the
holders of the Debentures. The copy of the consent letter is annexed hereto as Annexure
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.
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 LITIGATION OR LEGAL ACTION
To the best of the knowledge of the Issuer, there are no litigation or legal action pending or
taken by any Ministry or Department of the Government 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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There are no transactions with regard to guarantees given or securities provided with related

parties.

On Consolidated basis
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There are no transactions with regard to guarantees given or securities provided with related

parties,
LIl Summary Of Reservations/ Qualifications Or Adverse Remarks By Auditors In Last
5 Years
Summary of Auditor Qualification for last 5 years:
Sr. Qualification Impact an the Corrective steps
No. financial

statements and
financial position
of the Company
NIL

LIl.  Details of Inquiry/ Inspections/ Investigations:

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

There were ne prosecutions filed (whether pending or not) fines imposed, compounding of
offences on the Company or to its subsidiaries to the best of our knowledge.

The last Annual RBI Inspection was conducted in March 2022 for FY 2021 and the RBI,
Regional Office, Chennai communicated its observaticns vide letter dated May 05, 2022 and
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the Company has submitted its final compliances. There are no observations having significant
impact on the Company's aperaticns and profitability.

1.

2.

The latest IRDAI Inspection was conducted for FY 15-16 and FY 18-17 during Mar 26 to
Mar 28, 2018.
Post Inspection report and our submitting compliance, a Show cause notice was issued
an Dec 17, 2018 for the following:
Viclation of Sanction 84 VB {4} of Insurance Act 1938- Premium collected from

pelicy hoiders not remitted to insurers within 24 hours

Violation of Clause 1{1)(a) and Clause !l 4g of Schedule Ill under regulation 26 of
IRDA Registration of Corporate Agents Regulaticns, 2015 — Excess amount of
death claim settlements from insurers not refunded te Policy holders after
adjusting against outstanding dues.
After persenal hearing IRDAI issued anly as advisory and ne penal action was taken.

Cause

FICCL
Submission

IRDAI Advisory

Action Taken

2 ()

FICCL maintains
advance premium
with insurers
whereby premium
is paid in advance
for anticipated
premium o be
collected from
Paolicy Holders

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

Float monitoring dane

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
refund the excess
amount of death
claim settlements
from insurers to
Policy holders
(nominees) after
adjusting against
outstanding dues

bank account
details of
nominees being
not available and
the need to obtain
the same

is due to the latest

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

We cantinue to make
efforts to trace the

nominees for refund of

pending claims.
Sending A/c Payee

chegues 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
articuiar (¥ 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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173 210
Balance - -

Amount written off/provided

The company pursues necessary action on every fraud committed and presents
details of the frauds committed along with actions taken before the audit committee
every quarter. The company also makes necessary reporting to the Reserve Bank of
india {RBI}) as per the relevant RBI regulations. The services of the employees
involved have been terminated and the Company is in the process of taking legal
action against such employees, borrowers and external parties.

LY. 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
{Remuneration | {Remuneration | (Remuneration (Remuneration
Name of the {including (Including {including (including
Sitting Fees) Sitting Fees) Sitting Fees) Sitting Fees)
Director
Forcurrent year | For yearended | Foryearended | For year ended
(tih December | March 31, 2022# | March 31, 2021 | March 31, 2020
31, 2022)
Mr. Gan Chee 5 ' NIl il N
Yenttt
Ms. Rajashree - - 17,2374 484 7.08,98.072
Nambiar*
Mr. Anindo - Nil Nil Nil
Mukherjee
Dr. Milan 5,80,000 40,880,000 26.75,000 21,00,000
Shuster@
Mr. Premod P, - 16,10,000 24.25,000 18,50,000
Thomas****t*

Ms. Renu Challu** - - - 5,15,000
Mr. Shirish 1,00,000 51,12,298 32,75,000 23,00,000
Apte*t*it**

Ms. Sudha Pillai® 8,50.000 39,50,000 26.25,000 23,00,000

Mr. Kenneth Ho - - - -
Mr. Shantanu 7,39,09,447 3,79,84 648 - -
Mitrauﬁ!«**
Mr. - 28 80,000 23,25,000 8,30,000
Radhakrishnan B.
Menon****
s Seema 580,000 - - -

Bahugunakk*itt\ki
Mr. Diwakar 4 80,000 - - -

Gupta
Mr Colathur 70,000 - - -
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 15" January, 2021

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

*** Mr. Gan Chee Yen resigned from the Board on closing hours of 30 September, 2019

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

**+Mr Shantanu Mitra appointed as CEC and MD w.e.f. 02 April, 2021

x==*Mr. Premod P. Thomas resigned from the board closing of business hours of w.e.f. 30"
September, 2021

wewweir My Shirish Apte has tendered his resignhation as director on the Board with effect frem the
close of business hours on 30 April, 2022

wwereriMs, Seema Bahuguna was appoeinted 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 aise
included.

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

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

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

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

LVIL 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 lts Effect On Profit
And Reserves Of The Company

For September and December 2022 - Financial Resulits (Unaudited) with limited
review report

hitps://www.nseindia.com/content/debt/\WDM/Debt_11112022161437_1111202218
2829_Financialresultsupdate30September2022

https://mww 1 _nseindia. com/content/debtAWDM/Debt_02022023170712_FinancialRe
sults. PDF

FY22
No Change

FY21
No change
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FY20
No change

LVIIl.  Prefits 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
Prefit 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/ interest paid)

Year | Dividend interest Cash profit before Interest | Interest  paid
declared coverage ratio after tax(INR Crs) {INRCrs)
2022 Nil NA 2.281 1,325
2021 Ni NA 3 350 1,803
2020 Nil 1.59 3,644 1,918
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
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DECLARATION
LXI. BY DIRECTORS:

Mr. Shantanu Mitra, CEC and Managing Director, is authorized by the Board of Directors of the
Company vide its resolution dated 18" March 2021 to sign this form and declare that all the
requirements of the Companies Act, 2013 (‘the Act”) and the rutes 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 menticned at point no.(a) above does not imply
that payment of dividend or interest or repayment of debentures, if applicable, is guaranteed
by the Central Government;

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

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

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

Date: 06 04 {2023 -
Place: Mumbai

SD/-
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LXll. TERM SHEET- SERIES 102

50,000 (FIFTY 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 500,00,00,000/- (RUPEES FIVE HUNDRED
CRORES ONLY} WHICH MAY BE INCREASED TO INR 800,00,00,000/- (RUPEES EIGHT
HUNDRED CRCRE ONLY} IN THE EVENT THE GREENSHOE OPTION IS EXERCISED ISSUED
AT PAR/ PREMIUM ("DEBENTURES") IN TWO TRANCHES BEING 25,000 (TWENTY FIVE
THOUSAND} RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON
CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE LAKHS ONLY)
FACH AGGREGATING UP TO RS. 250,00,00,000/- (RUPEES TWO HUNDRED FIFTY CRORES
ONLY) WHICH MAY BE INCREASED TO INR 400,00,00,000/- (RUPEES FOUR HUNDRED CRORE
ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR/PREMIUM
("SERIES 102 {OPTION I) DEBENTURES"); (!} 25,000 (TWENTY FIVE THOUSAND) RATED,
LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE
DEBENTURES OF FACE VALUE INR 100000/~ (RUPEES ONE LAKHS ONLY) EACH
AGGREGATING UP TO RS. 250,00,00,000/- (RUPEES TWO HUNDRED FIFTY CRORES ONLY)
WHICH MAY BE INCREASED TC INR 400,00,00,000/- (RUPEES FOUR HUNDRED CRORE ONLY)
IN THE EVENT THE GREENSHOE OPTION |S EXERCISED, ISSUED AT PAR/PREMIUM ({"SERIES
102 (OPTION Il} DEBENTURES™ BY FULLERTON INDIA CREDIT COMPANY LIMITED ON
PRIVATE PLACEMENT BASIS (THE “ISSUE™.

Series Series 102 (Option () | Series 102 (Option 1)
Debentures Debentures

Security name (Name of the non- | 8.45% Fullerton !ndia Credit | 8.45% Fullerton india Credit
convertible  securities  which | Company Limited, March | Company Limited, April 2026
includes  (Coupon/  dividend | 2026 — Series 102 (Option I) | - Series 102 (Option 1)

Issuer Name and maturity year) | Debentures Debentures

e.g. 8.7C% XXX 2015

Issuer Fullerfon India Credit Company Limited

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

Nature of Instrument {Secured or | Secured

Unsecured)

Seniority (Senicr or suberdinated) | Debentures constitute senior, direct, secured and unconditional
obligations of the Issuer and shall rank Pari Passu with the
existing secured lenders/ debenture holders of the Issuer.
Etigible 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 ¢n 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 Pertfolio Investors (FPIs)

Foreign Institutional Investors (Flis)

Qualified Foreign Investors {QFIs)

Insurance Companies

investment holding companies cf 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 anly. Investors are requested to check
their eligibility to invest in this instrument as per rules,

ACTIOMMOO®
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regulations, guidelines, statute or any government order
applicabie to them. Issuer has not checked the eligibility for any
class of investors.)

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

National Stock Exchange (Debt segment)

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

In accordance with the SEBI Cperational Circular, in case of a
delay by the Company in listing the Debentures beyond 3
{Three) working days from the date of closing of the Issue, the
Company shail (i) make payment to the Debenture Holders of
1% (One Percent) p.a. over the Coupon Rate from the expiry of
3 (Three) working days from the Deemed Date of Alletment {ill
the listing of such Debentures; and (ii} be permitted to utilize the
issue proceeds of its subsequent two privately placed
issuances of securities only after having received final listing
approval from the stock exchanges.

Rating of the instrument

‘CRISIL AAA/ Stable’ (pronounced as CRISIL triple A/ Stable)
rating by CRISIL Ratings Limited
Prass release s attached as Annexurg V

Issue Size

25,000 (TWENTY  FIVE
THOUSAND) RATED,
LISTED, SENIOR,
SECURED, REDEEMABLE,
TRANSFERABLE, NON
CONVERTIBLE

DEBENTURES Of FACE

25,000 (TWENTY  FIVE
THOUSAND) RATED,
LISTED, SENIOR,
SECURED, REDEEMABLE,
TRANSFERABLE, NON
CONVERTIBLE

DEBENTURES OF FACE

VALUE INR 1,00,000/- | VALUE INR 1,00,000/-
(RUPEES ONE LAKHS | (RUPEES ONE LAKHS
ONLY) EACH | ONLY) EACH
AGGREGATING UP TO RS. | AGGREGATING UP TO RS.
250,00,00,000/- (RUPEES | 250,00,00,000/- {(RUPEES
TWO HUNDRED FIFTY | TWC  HUNDRED  FIFTY
CRORES ONLY)} WHICH | CRORES ONLY) WHICH

MAY BE INCREASED TO INR
400,00,00,000/- (RUPEES
FOUR HUNDRED CRORE
ONLY) IN THE EVENT THE
GREENSHOE OPTION IS
EXERCISED, ISSUED AT
PAR/PREMIUM  (“SERIES
102 (OPTION i)
DEBENTURES”) BY
FULLERTON INDIA CREDIT

MAY BE INCREASED TO INR
400,00,00,000/~  (RUPEES
FOUR HUNDRED CRORE
ONLY) IN THE EVENT THE
GREENSHOE OPTION IS
EXERCISED, ISSUED AT
PAR/PREMIUM ("SERIES
102 {OPTION i}
DEBENTURES”) BY
FULLERTON INGIA CREDIT

COMPANY LIMITED ON | COMPANY LIMITED ON
PRIVATE PLACEMENT | PRIVATE PLACEMENT
BASIS. BASIS.

Minimum Subscription

100 Debentures and in multiples of 1 Debenture thereafter

Opticn to retain oversubscription
{Amount)

Up te INR 150,00,00,000/- in each of Option | and Option ||

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

| funds

For eligible end-uses allowed under the relevant regutations
and applicabie law for deployment of funds on its own balance
sheet and not to facilitate resource requests of group
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entities/parent company/associates. The Issuer shall use the
proceeds from the issue of the Debentures to finance business
growth and onward lending activities as permitted under the
relevant regulations and applicable law.

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 utilized for eligible end-uses allowed under
the relevant regulations and applicable law for deployment of
funds on its own balance sheet and not to facilitate resource
requests of group entities/parent company/associates. The
Company shall use the proceeds from the issue of the
Debentures to finance business growth and onward lending
activities as permitted under the relevant regulations and
applicable law.

Up to 100% of the proceeds will be utilized for asset
growth/development, with not more than 25% being used for
general corporate purposes to the extent permitted under the
relevant regulations and applicable law.

Coupon / Dividend Rate

8.45 pa. B45pa

Step Up/Step Down Coupon Rate

Not Applicable

Coupcn/  Dividend  Payment | Payable Annually and at Maturity

Freguency

Coupcn / Dividend Payment | 10 April 2024, 10 April 2025 | 10 April 2024, 10 April 2025
Dates and an Maturity. and 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, effeclive date,
interest rate cap and floor, etc.)

Not Applicable

Day Ceount Basis {(Actual/ Actual)

Actual / Actual

Interest an 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 pricr to the Deemed Date of
Allotment

Default Interest Rate

2% p.a. over the coupon rate

Delay Penalty

In case of delay in executicn of the relevant Debenture Trust
Deed, the relevant Deed of Hypothecation and other charge
decuments beyond statutorily permitted timelines, the
Company will, at the option of the investors, either refund the
subscription amounts together with agreed rate of interest or
will make payment of penal interest at 2% p.a. over the coupcn
rate till the relevant Debenture Trust Deed and/ or the charge
documents are executed.

Tenor

1065 days from the Deemed
Date of Allotment

1096 days from the Deemed
Date of Allotment

Redemption Date

10 March 2026 10 April 2026

Redemption Amount

At Par - Rs. 1,00,000/- (Rupees One lakh Only) per Debenture
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Redemption premium/discount

Not Applicable

Issue Price

Series 102 (Option D
Debentures are issued at par,
i.e. at Rs. 1,00,000/- (Rupees
One Lakh only) per Series 102
{Option 1) Debenture.

Series 102 (Opticn 1)
Debentures are issued at par,
i.e. at Rs. 1,00,000/- (Rupees
One Lakh only) per Series 102
{Option II) 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 Applicabie
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 Naotification Time (Timelines
by which the investor need to
intimate Issuer before exercising

Not Applicable

the call)
Face Value Rs. 1,00,000/- {(Rupees One lakh Only} per Debenture
Issue timing 10:30 am — 11:30 am Series | 10:45 am ~ 11:45 am Series

102 (Option |) Debentures 102 {Option 1) Debentures

Issue Opening date 6 April 2023
Issue Closing Date 6 April 2023
Date of earliest closing of the

. : NA

issue, if any

Pay in Date 10 April 2023
Deemed date of allotment 10 Aprit 2023

Settlement mode of instrument

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

Depository

National Securities Depository Limited (*NSDL") and Central
Depository Services (India) Limited ("CDSL")

S

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.

All covenants of the issue | Refer Annexure Xl!

{including side letters,

accelerated payments, clause,

efc.)”

Description regarding Security | A first ranking pari-passu charge on the Secured Property of the

{where applicable) including type
of security {movable/ immovable/
tangible, etc.), type of charge
(pledge/ hypothecation/
maortgage 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

Company.

The Company shall at all times in consultation with the Trustee
maintain a security cover of 1.00 time of the aggregate issue
amount (“Required Security Cover") throughout the tenor of
the Debentures. The value of the Secured Property 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.
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Trust Deed and disclosed in the
Placement Memorandum

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 circuiar dated 19 May 2022, on 'Revised
format of security cover certificate, monitering and revisions in
timelines’ is also maintained.

The Company shall furnish: (a) a certificate from an authorised
signatory of the Company as on the last day of every month, (&)
the certificate of a chartered accountant as on the last day of
every financial quarter, or if so required under the applicable
regulations, including the SEBI circular dated 19 May 2022, on
‘Revised format of security cover certificate, monitoring and
revisions in timelines’ (the "SEBI Security Cover Certificate”)
by the statutery auditor, on the last date of each financial
quarter, each certifying that the Required Security Cover is
maintained, along with the list of loan receivables, 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
date such certificates are submitted and in the format as laid
down in Schedule IV of the relevant Debenture Trust Deed.

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

The Company shall also submit a half yearly certificate from the
statutory auditor of the Company certifying (i) the Required
Security Cover; (ii) compliance with all covenants with respect
to the Debentures, along with half yearly financial results; and
(i) underlying loan assets forming part of the Security are
classified standard on books of the Company.

For the purposes of the Placement Memorandum:

“Secured Property” means all amounts owing to, and received
and/or receivable by the Company and/or any persen on its
behalf, all book debts, all cash flows, receivables and proceeds
arising from / in connection with standard loan assets of the
Company.

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

Transaction Documents

Debenture Trust Deeds

Debenture Trustee Agreements,

the Deeds of Hypothecation

This Placement Memorandum

Any fee letter which may be executed with an investor

R wh =
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8. Any other document that may be mutually designated
as a transaction document by the Debenture Trustee
and the Company

Conditions Precedent to | (a) A certified copy of the most updated version of the

Disbursement constitutional dosuments of the Company.

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

{c) A certified true copy of the resolutions of the board of
directors of the Company approving the issue of
Debentures by the Company within the specified limit
and appointing authorised signatories.

{d) A certified true copy the resclution(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
Documents, to which it is a party and resolving
that it execute the Transaction Documents to
which it is a party;

(i) autharising and approving the creation of first
ranking charge over all book debts, all cash
flows and receivables and proceeds arising
from / in connection with "standard” loan assets
of the Company on a pari passu basis with
existing lenders in accordance with the terms
under the Transaction Documents;

(i} authorizing the allotment of the Debentures to
the Debenture Holders; and

{iv} identifying the category of investors in relation
to the Issue.
(e) Specimen signatures of authorized signatories

appointed in paragraph (c) and (d) above.

(f) A certified true copy of the resolutions of the
shareholders of the Company under Section 180(1){c)
of the Act authorigsing the issue and allotment of the
Debentures.

{q) A certified true copy of the resolutions of the
shareholders cf the Company under Section 180(1)({2)
of the Act autharising the creation of security.

{h) 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
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(v)

(vi)

(vil)

(viii)

(ix)

would not 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 reselutions 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 relevant
Debenture Trust Deed;

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

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

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

the Company is maintaining the Required
Security Cover;

except as disclosed to 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 beceming 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 resclution process
under the Insolvency and Bankruptcy Code,
2016 against the Company;

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, 2018 or any

123




For Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Serial no.: 102

Addressed to: Eligible Investors

(xi)

(xii)

(xiii)

(xiv)

{xv)

(xvi)

{xvii)

other guidelines issued or 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 is able to, and has not admitied
its inability to, pay its debts as they mature and
has not suspended making payment on any of
its debts;

the Company by reason of actual or anticipated
financial difficulties, has not commenced, and
does not intend to commence, negctiations with
one or more of its creditors with a view to
rescheduling any of its indebtedness, except for
any refinancing undertaken in the ordinary
course of business;

the Company has received no objection
cedtificates from Vistra ITCL (India) Limited
(acting for the benefit of all existing ienders of
the Company), Vistra ITCL {India) Limited
(acting for 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 Propenty for the
Debentures, and these NOCs are valid as on
the date of the relevant Debenture Trust Deed;

the Company has received consent from each
of Angelica Investments Pte. Ltd. and
Sumitomao Mitsui Financial Group for the issue
and listing of the Debentures and these
consents are valid as on the date of the relevant
Debenture Trust Deeq;

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

the Company has not taken any corporate
acticn 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, dissciution,
administration or reorganisation or for the
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(i)

0

(k)

{0

appointment of a receiver, administration,
administrative receiver, trustee or similar officer
of it or of any or all of its assets or revenues.

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

(i) borrowing, securing or ctherwise collateralising,
as appropriate, the issuance of Debentures
weould not cause any borrowing, securing,
collateralising or similar limit binding on it to be
exceeded (including any limits impased under
any resolution passed by the shareholders of the
Company) and that each of the resoclutions
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 relevant
Debenture Trust Deed;

(i the Company is sclvent;

{iiiy the Cempany is maintaining the Required
Security Cover along with the list of lean
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

{iv) except as disclosed 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.

A caopy of each of the foilowing Transaction Documents,
duly executed by the parties to it;

(i) the relevant Debenture Trust Deed:
(ii) the rejevant Trustee Agreement;

(i) the Placement Memorandum; and
{iv) the relevant Deed 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 alia, that the executed documents
are in line with the execution versions circulated.

A copy of the rating letter from the Credit Rating Agency
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(m)

(n)

(o)

(u)

)

providing a rating to the Debentures,

Evidence of receipt of 1SIN by the Company in relation
to the Debentures.

A copy 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-abjection to the issue of
Debentures and creation of Security over Secured
Property.

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

A legal cpinion of Talwar Thakore & Assaciates, legal
advisers to the Secured Parties.

A consent letter from the Trustee confirming its
appointment tc act as a debenture trustee 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 [ssue 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.

Details of the bank account from where the Company
shall pay the redemption amount to the Debenture
Holders.

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 steck exchange.

Conditions Subseqguent
Disbursement

to

(a)

(b)

(c)

At the time of allotment of the Debentures, evidence
that the stamp Taxes payabie 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.

Within 15 days of the Date of Aliotment, 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

- .
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(d)

(&)

®

of Rule 14{8) of the Companies (Prospectus and
Allotment of Securities) Rules, 2014.

Within 3 trading days of the closure of the Issue,
evidence satisfactory to the Debenture Trustee that the
Debkentures have been listed at the Exchange.

Within 30 days from the date of execution of the relevant
Deed of Hypothecation, evidence that Form CHG-9 has
been duly filed by the Company with the Registrar of
Companies, Chennai in connection 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 Debenture Trustee within 30 days of
the date of execution of the relevant Deed of
Hypathecation.

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

(o)

Each of the events or circumstances set out in
hereunder (i and ii) is an event of default (each such
event of default referred to as the "Payment Event of
Default™):

Non payment

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

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

Cn occurrence of each of the events or circumstances
set out in Ciause (i) and (i) above, the Debenture
Trustee shall proceed to take action in accordance with
Clause 12 of the relevant Debenture Trust Deed.

Each of the events or circumstances set out in Clauses
(i) to (xix} is referred to as a "Trigger Event™:
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Other obligations

(i

Cross default

i

Cessation of business

(iif)

Misrepresentalion

(iv)

Judgments, creditors’ process

v)

(vi)

Default is committed in the performance or
observance of any covenant, condition or
provision contained in these presents (other
than the obiigation to pay principal and interest,
if any). Provided that nothing under this
paragraph shall be an Event of Default if failure
to perform/cbserve any non-financial covenants
under any Transaction Document is capable of
being remedied and is remedied within 15
Business Days of the date of such non-
perdformance/observation.

Any financial indebtedness of the Company
owed ta any bank or financial institutions is not
paid when due nor within any ocriginally
applicable grace period. No Event of Defauit will
occur under this clause, if the aggregate amount
of such financial indebtedness of the Company
owed to the bank or financial institutions is less
than INR 150 Crores.

If the Company ceases to carry on all or any
substantial part of the business it carries on as
at the date of the relevant Debenture Trust Deed
andfor if there is any
suspension/revocation/cancellation  of any
iicenses necessary for carrying on the business
of the Company.

Any representation or statement made by the
Company in any Transaction Document to which
it is a party or in any other document delivered
by or on behaif of the Company under or in
connection with any Transaction Document to
which it is a party is found to be untrue or
misteading when made or deemed to be made.

The Company fails to comply with or pay any
sum due from it under any final judgment or any
final arder made or given by the highest court of
competent jurisdiction,

If, an attachment or distress, enforcement or
execution taken against the Company or any
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{vii)

(viii)

(ix)

(x)

Listing
(xi}

{xii)

(xiii)

Unlawfulness

Expropriation

Security

asset of the Company by any bank or financial
institution,

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

it is or becomes unlawfu! for the Company to
perform its obligations under any Transaction
Documents.

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.

The government of India or any other relevant
Governmental Authority nationalises,
compulsorily acguires, expropriates or seizes ail
ar any part of the business or assets of the
Company which may lead to a Material Adverse
Effect.

If the Company fails to list the Debentures on the
relevant stock exchange in accordance with the
timelines provided under Applicable Law or if at
any time, the Debentures cease to be listed or
dematerialised.

Any default in the performance of. or breach of
any covenant under the Security Documents
and/or if any Security Document is not (once
entered into) in full force and effect or any
Security Decument does not (once entered into)
create in favour of the Trustee the Security which
it is expressed to create fully perfected with the
ranking and priority it is expressed to have.

If, without the approval of the Trustee or
Debkenture heiders and cother than as permitted
herein or under the Transaction Documents, the
Secured Property or any part thereof is sold,
disposed of, charged, encumbered or alienated
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Malerial Adverse Effect

(xiv) AMaterial Adverse Effect exists or has occurred.
Repudiation

(xv} The Company repudiates a Transaction

Material litigation

{xvi)

Moratorium

(xvii)

insolvency proceedings

(xviii} Any corporate action taken by the Company for

{xix)

resulting in the non-maintenance of the
Required Security Cover stipulated.

Document to which it is a party or evidences an
intention te repudiate any Transaction
Document to which it is a party.

Any litigation, arbitraticn, investigative or
administrative proceeding is current, pending or
threatened in writing which, if adversely
determined, will have a Material Adverse Effect.

The gavernment of India or any other retevant
Governmental Authority declares a general
moratorium or "standstill” {or makes cr passes
any order or regulation having a similar effect) in
respect of the payment or repayment of any
financial indebtedness (whether in the nature of
principal, interest or cotherwise) (or any
indebtedness) owed by the Company (and
whether or noi such declaration, order or
regulation is of general application, applies to a
class of perscns which includes the Company or
to the Company alone) which adversely affects
the ability of the Company to (a) pay the
Amounts Outstanding and/or (b) perform any of
its obligations under the Transaction
Documents.

voluntary liquidation or legal proceedings,
application or other procedure or step is
instituted, filed or taken by the Company for
voluntary liguidation; or

Any proceeding in relation to inscivency of the
Company initiated against the Company by the
RBI; or if any petition or application in relation to
insalvency of the Company is admitted.
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(c)

On the happening of a Trigger Event, the Debenture
Trustee shall follow the following procedure:

{i

(ii)

Non-payment by the Company within the timelines
mentioned in the Repayment Notice, shall be an event
of default ("Trigger Event of Default"). Each Payment
Event of Default or Trigger Event of Default is referred
o as an "Event of Default’, and collectively they are
referred to as "Events of Default”

If 26% or more of the value of the nominal
amount of the then outstanding Bebentures are
held by the initial Debenture Hoider, the
Debenture Trustee shall, on the written
instructions from the Initial Debenture Holder,
promptly send a notice substantially on the
lines of the format provided in Schedule V of the
relevant Debenture Trust Deed, |, to redeem in
full, the Debkentures held by the Initial
Debenture Holder, or all the outstanding
Debentures if so required in accordance with
the procedure taid down in Paragraph 27 of
Schedule I of the relevant Debenture Trust
Deed, and make payments of all other amounts
payable in respect of the Debentures being
redeemed in accordance with the Transaction
Documents, within 5 Business Days from the
date of the notice ("Repayment Notice). It is
clarified that no prior instructions or consent of
any Debenture Holder {other than the Initial
Debenture Holder) shall be required for sending
the Repayment Notice for redemption of the
Debentures held by the Initial Debenture
Holder.

If the Initial Debentfure Holder hoids /ess than
25% of the value of the nominal amount of the
then outstanding Debentures, the Debenture
Trustee shall, cn receipt of written instructions
of the halders of the Debentures of at least 75%
of the value of the nominal amount of then
outstanding Debentures, send a Repayment
Nctice, promptly on occurrence of such event
to redeem, in full, all the outstanding
DCebentures and make payments of all other
amounts payable in respect of the Debentures
in accordance with the Transaction Documents,
within 5 Business Days from the date of the
notice.
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(d)

(e)

CONSEQUENCES OF AN EVENT OF DEFAULT

(@)

Provided however that any notice of Event of Default can also
be given directly by the Debenture Holders (and not acting

If any Event of Default or any event of which, after the
notice, or lapse of time, ar both, would constitute an
Event of Default has happened, the Company shall,
forthwith give notice thereof to the Debenture Holders /
Trustee in writing specifying the nature of such Event of
Default or of such event 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 11 and Clause 12 of the relevant Debenture
Trust Deed.

All expenses incurred by Debenture Holders / Trustee
after an event of defauit has occurred in connection with:

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

(i) Collection of amounts due under the relevant
Debenture Trust Deed,

shall be payable by the Company.

Upon the occurrence of any of the Events of Befault, the
Debenture Trustee shall declare to the Company by
notice in writing that:

(i} the Debentures are immediately due and
payable, and that the aggregate amount equal
to the Amounts Outstanding together with all
other amounts payable in respect thereof in
accordance with the Transaction Documents,
have become immediately due and payable;

(i) the Security Interest created pursuant to the
Security Documents has become enforceable
(including the right to utilise the Secured
Property for the discharge of the debt) in
accordance with the terms of the Security
Documents;

(iii} the Debenture Trustee is entitled to appoint a
Nominee Director in accordance with Clause
9(e) of the relevant Debenture Trust Deed; and

{iv) the Debenture Trustee is entitied to exercise
such other rights as may be available to it under
the Transaction Documents or under Applicable
Law.
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through the Debenture Trustee). The Debenture Trustee shall,
promptly upon receipt of such notice, intimate the other
Debenture Holders,

(b)

{d)

{e)

Upon the Security Interest created pursuant to the
Security Documents having become enfarceable as set
out in sub-clause (a) above, the Debenture Trustee shall
{(unless directed ctherwise by the Debentures Holders):

(i) enforce the Security Interest created pursuant {o
the Security Documents in accordance with the
terms thereof; and

(ih exercise such cther rights and remedies as may
be available to the Debenture Trustee under
Applicable Law (including but not limited to the
SEBI circular on Standardisation of procedure to
be followed by Debenture Trustee(s) in case of
Default’ by Issuers of listed debt securities,
bearing refarence number
SEBI/HO/MIRSD/CRADLT/CIR/P/2020/203
dated 13 October 2020, as amended from time
to time) and the Transaction Documents.

The Company shall promptly pay to the Debenture
Trustee the amount of all costs and expenses (including
legal fees) incurred by the Debenture Trustee or any
Debenture Holder in connection with the enforcement of,
cr the preservation of any rights under, the Debenture or
any Transaction Cocument.

The Parties herein agree to abide by rights and
abligations under the SEBI Cperational Circular
including with respect to transactions in defaulted debt
securities.

The Company shall, at the time of execution of the
relevant Debenture Trust Deed, provide to the
Debenture Trustee the details of the Redemption
Account from where the Company shall pay the
Redemption Amount to the Debenture Holders. The
Company hereby agrees and undertakes {o pre-
autherise the Debenture Trustee to take steps to seek
and obtain informaticn in relation to redemption
payments for the Debentures from the Company's bank
directly. In the event there is any change in any details
of the aforesaid bank account, the Company shall inferm
the Debenture Trustee of the same within the timelines
stipulated under the SEBI Operational Gircular.
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Creation of recovery expense
fund

The Company has created the recovery expense fund (BG No.
IBG113150) in accordance with Regulation 11 of the SEBINCS
Regulations in the manner as may be specified by SEBI from
time to time and inform the Cebenture Trustee about the same.

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

Provisions related to Cross

Default Clause

Any financial indebtedness of the Company owed to any bank
or financial institutions is not paid when due nor within any
originally applicable grace period. No Event of Default will occur
under this clause, if the aggregate amount of such financial
indebtedness of the Company owed to the bank cr financial
institutions is less than INR 150 Crores.

Role and Respensibility of
Debenture Trustee

As per reievant Debenture Trust Deed, the Trustee shall carry
out its duties and perform its functions as required te discharge
its obligations under the terms of the Companies Act, 2013,
SEBI NCS Regulations, the Securities and Exchange Board of
india (Debenture Trustees) Regulations, 1893, Cebenture
Trusteeship Agreement, relevant Debenture Trust Deed and/or
other decument(s), Placement Memorandum and all other
related transaction documents, with due care, diligence and
loyaity.
{o) The Debenture Trustee shall perform all such acts
and duties as are set out in the other Transaction
Documents;
The Trustee shall communicate to the Debenture
Helder(s) on half yearly basis, the compliance of the
terms of the issue by the Company, defaults, if any,
in payment of interest or redemption of Debentures
and action taken therefor,
The Trustee shall deal with the complaints of the
Debenture Holders received by it and try to answer or
remedy the same as far as it is possible;

{r The Trustee shall call for periodical reports from the
Company,

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

(t) The Trustee shall de such acts as are necessary for
the protection of the Debenture Helders and do all
things necessary in order to resclve the grievance of
the Debenture Holders;

The Trustee shall ensure that:

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

(p)

()
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(w)

{x)

(v)

(bb)

{vi) number and nature of the grievances of the

{vii) copy of the relevant Debenture Trust Deed:
(viii}  details of non-payment or delayed payment of

{ix) detaiis of allotment and transfer of Debentures

(%) any other particulars or documents which are

{(iv) Debenture Holders bave been paid the
monies due to them on the date of
redemption of the Debentures;

The Trustee shall exercise due diligence tc ensure
compliance by the Company with the provisions of the
Act, or the relevant Debenture Trust Deed;

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

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

The Trustee shall call or cause to be called by the
Company a meeting of all Debenture Holders on (i) a
requisition in writing signed by at least cne tenth of
the Debenture Holders in value for the time being
outstanding or (fi) the happening of any event which
constitutes a default or which in the opinion of the
Trustee affects the interest of the Debenture Holders;
The Trustee shall keep and maintain proper books of
accounts, record and documents relating te the
Trusteeship function for a period not less 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
nameiy:

Debenture Holders received and rescived;

principal amount of Debentures and
accumulated interest thereon tc Debenture
Holders, if any;

giving thereon the date, mode etc.; and

relevant to the Trust and the Transaction
Documents;

The Trustee and its every officer, director and
employee shall produce to the inspecting authority
appointed by the SEBI! under its authority for
inspection under the applicable regulations such
books and other documents in his custody or control
and furnish him with the statements and information
relating to the Trust within such time the inspecting
authority may require and the Trustee shall allow the
inspecting authority to have reascnable access to the
premises occupied by the Trustee or by any other
persan on his behalf and shall extend reasonable
facilties 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 cpinicn of the inspecting
authority are refevant for the purposes of inspection
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and the Trustee shall give all other assistance in
connection with the inspection which the Trustee may
be reasgnably expected to do

Risk Facters pertaining to the
issue

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

Governing Law and Jurisdiction

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

Trustee

Catalyst Trusteeship Limited

Debenture Helders

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

(i) Persons who are registered as such as beneficial

owner(s) of the Debentures; and

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

(and shalf inglude the registered transferees of the Debentures
from time to time with the lssuer and the Depository) and in the
event of any inconsisiency 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 to be issued hereunder

Beneficial Cwner

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

Business
Convention

Day/ Heliday

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

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

Working day shall mean

(i in relation to announcement of bid or issue
pericd, a day, other than Saturdays, Sundays
and public holidays, on which commercial banks
in Mumbai are 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 holidays, as specified by SEBI; and

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

(iii)
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Manner of bidding in the issue

Open Beok Bidding

Manner of allotment in the issue

Uniform yield allotment

issuance mode of instrument

Demat

Trading Mode of instrument

Demat

Multiple Bidding/ Uniform Bidding

Uniform Yield Allotment

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

Please refer to Annexure VI

Debenture Trustee Agreements have been executed as per
required regulation on 31 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 Form

In Dematerialised Form

Maode of Issue

Private Placement basis

Manner of Settlement

Through clearing cerporation

Anchor Investor Nil

Arranger NIL
Anchor Portion NIL
Settlement for Anchor Investor NIL

Notes:
(1) If there is any change in Coupon R

ate pursuant to any event including elapse of certain time pericd

or downgrade in rating, then such new Coupon Rate and events which lead to such change shouid

be disclosed.

(2} The list of documents which has been executed or will be executed in connection with the issue and

subscription of debt securities shal!

be annexed.

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

{(4) The issuer shall provide granular d
"Object of the Issue" including the pe
of the issue”.

isclosures in their placement memorandum, with regards to the
rcentage of the issue proceeds earmarked for each of the "object

{5) However, the recovery of 100% of the amount shail depend on the market scenaric prevalent at the

time of enforcement of the security.
LXIHN.

Series 102 (Option 1) Debenture

ILLUSTRATION OF BOND CASH FLOWS

Series Name Series 102 {Option |} 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 1065 days

Redemption date 10 March 20268

Coupon Rate 8.45%

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

Cash flow per NCD (Face value: INR 100,000/-)

Series 102 (Option |) Debentures

Due Date conv

Payment date as per holiday

Amount
in Rs.

No of days in
coupcn period

ention

Cash flows
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Mon, Apr 10,
Allotment 2023 Mon, Apr 10, 2023 - -1,00,000
Wed, Apr 10,
1st Coupon | 2024 Thu, Apr 11, 2024 366 8.450
Thu, Apr 10,
2nd Coupon | 2025 Thu, Apr 10, 2025 365 8450
Tue, Mar 10,
3rd Coupon | 2026 Tue, Mar 10, 2028 334 7,732
Redemption | Tue, Mar 10,
Date 20286 Tue, Mar 10, 2028 - 1,00,000
Series 102 (Option Il) Debentures
Series Name Series 102 (Optien [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 1096 days
Redemption date 10 April 2026
Coupon Rate 8.45%
Interest Payment Payable annually and at maturity
Redemption/Maturity Value At Par
Cash flow per NCD (Face value: INR 100,000/-)
Series 102 {(Option |1) Debentures
Payment date as per holiday | No of days in Amount
Cash flows | Due Date convention coupon period in Rs_
Mon, Apr 10,
Allotment 2023 Men, Apr 10, 2023 - -1.00,000
Wed, Apr 10,
1st Coupon | 2024 Thu, Apr 11, 2024 366 8,450
Thu, Apr 10,
2nd Coupon | 2025 Thu, Apr 10, 2025 365 8.450
Fri, Apr 10,
3rd Coupon | 2026 Fri, Apr 10. 2028 365 8.450
Redemption | Fri, Apr 10,
Date 2028 Fri, Apr 10, 2026 - 1.00,000

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

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

Working day shall mean

{Nn in relation to announcement of bid or issue pericd, a day, other than Saturdays, Sundays and
public holidays, on which commercial banks in Mumbai are open for business;
(ii) in relation to time period between the lssue closing date and the listing of the Debentures on

the Exchange, a day on which NSE is open for trading, other than Saturdays, Sundays and bank
holidays, as specified by SEBI; and

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

Terms and Conditions of Debenture Trustee Agreements — Refer to Annexure V|

i ) ,(m I~ ) “
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PART B
The applicant shall provide the following details:

I Name

i Father's name

iHi. Complete Address including flatthouse number, street, locality, pin code
V. Phone number, if any

V. Email address

wi. PAN
vii, Bank account details

Annextire |
Details of debt incurred by the Issuer

i. Secured and Unsecured Borrowings (As on 315 December, 2022):

g; Instrument Qutstanding Amount (In Crs.) %
Secured Borrowings 21,580 89%
2 Unsecured Borrowings 2,691 11%
Total 24,271 100%
ii. Secured Loan Facilities (As on 315 December,2022):
Repayme
Lender's | Type of | Sanctione | Dishurse | Principal | Maturity nt
Name facility | d d ols Date Schedule | Security
Aliahabad | Term Half
Bank —| Loan 200.00 200.00 | 100.00 Dec-24 | yearly
Axis Bank | Term Half
Ltd -1 Loan 200.00 200.00 | 75.00 Mar-24 | vearly
Axis Bank | Term Half
Lig — il Loan 150.00 150.00 | 75.00 Dec-24 yearly
Axis Bank | Term Half
Ltd ~ 1l Loan 200.00 200.00 | 166.67 Mar-25 yearly
Axis Bank | Term
Lid — |V Loan 250.00 250.00 | 178.57 Mar-24 Quarterly
Axis Bank | Term
Lid—V Loan 500.00 500.00 | 458.33 Jun-27 Quarterly First Pari
Bank of Passu
Maharasht | Term Half charge on
ra—| Loan 250.00 250.00 | 250.00 Sep-26 yearly Recaivabl
Bank of s
Maharasht | Term Half
ra—|l Loan 250.00 250.00 | 250.00 Jun-27 yearly
Canara Term Haif
Bank — | Loan 300.00 300.00 | 300.00 Sep-27 yearly
Canara Term Half
Bank — Il Loan 250.00 250.00 | 250.00 Dec-27 yearly
Half
yearly till
Aug-25
and
Deutsche | Term Quarterly
Bank - | Lean 300.00 300.00 300.00 | Aug-26 later op
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Half
yearly till
Dec-25
and
Deutsche Term Quarterty
Bank — It 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 tifl
May-28
and
Deutsche | Term Quarterly
Bank—-IV | Loan 250.00 250.00 250.00 May-27 | later on
Half
yearly till
Jun-26
and
Deutsche | Term Quarterly
Bank -V Loan 250.00 250.00 250.00 Jun-27 later on
Halff
yearly till
Jul-28
and
Deutsche | Term Quarterly
Bank — VI Loan 100.00 100.00 100.00 Jul-27 later on
Half
yearly il
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
HDFC Term Half
Bank-| Loan 100.00 100.00 | 11.81 Feb-23 yearly
HDFC Term Half
Bank-Il Loan 250.00 250.00 | 31.25 May-23 | yearly
HDFC Tem Haif
Bank-lll Loan 200.00 200.00 | 50.00 Sep-23 yearly
HDFC Term
Bank-IV Loan 350.00 350.00 | 83.13 Mar-25 Monthly
HDFC Term
Bank-V Lcan 300.00 300.00 | 80.00 Sep-23 Monthly
HDFC Term
Bank-VI Loan 300.00 300.00 | 187.50 Mar-24 Monthly
HDFC Term
Bank-VII Loan 350.00 350.00 | 320.83 Oct-24 Monthly
HDFGC Term
Bank-VIII Loan 330.00 330.00 | 330.00 Dec-24 Monthly
Term
HS8C ~ | Loan 300.00 300.00 | 300.00 Apr-23 Bullet
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Term

HSBC -1l | Loan 25.00 2500 | 25.00 Dec-23 Bullet
Term

HSBC -1l | 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 | Loan 300.00 300.00 300.00 Feb-27 yearly

HSBC —- Term Half

Ml Loan 160.00 150.00 150.00 Apr27 yearly

HSBC - Term Half

Vil Loan 27500 275.00 275.00 May-27 yearly
Term Half

HSBC —1X | Loan 550.00 550.00 550.00 Jun-27 yearly

Indian

Overseas Term Half

Bank Lean 200.00 200.00 | 166.67 Mar-25 yearly

indian Term

Bark — | Loan 100.00 100.00 | 89.47 Mar-27 Quarterly

Indian Term

Bank -1l Loan 100.00 100.00 | 94.74 May-27 Quarterly

indian Term

Bank — Il Loan 300.00 300.C0 | 300.00 Nov-25 Quarterly

Karnataka | Term

Bank — | Loan 100.00 100.0C | 10.00 Jan-23 Quarterly

Karpataka | Term Half

Bank ~ || Loan 100.00 100.00 | 80.00 Jul-24 yearly

Kotak Term

Bank Loan 50.00 50.00 | 50.00 Dec-24 Maonthly
Term

Mudra - | Loan 290.00 280.00 | 15.00 Feb-23 Quarterly
Term

Mudra -H | Loan 250.00 250.00 | 204.50 Jan-25 Quarterly

Punjab

National

Bank (e.

Criental

Bank of

Commerce | Term Half

) Loan 100.00 100.00 | 66.67 Dec-24 yearly

Qatar

National Term

Bank Loan 45.00 45.0C | 18.00 Dec-24 Yearly
Term

SIDBI-I Loan 600.00 600.00 | 39.00 Mar-23 Quarterly
Term

SIDBI-I Loan 400.00 40000 | 133.33 Jun-24 Quarterly
Term

SIDBI-I Loan 550.00 550.00 | 239.45 Jan-25 Quarterly
Term

SIDBI-{V 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
Loan 300.00 300.00 | 150.00 Mar-24 Quarterly
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State Bank | Term
of India-1 | Loan 500.00 500.00 | 138.89 Mar-24 Quarterly
State Bank | Term Haif
of India - Il | Loan 1.000.00 1,000.00 | 1,000.00 Dec-27 yearly
South
Indian Term -
Bank Loan 200.00 200.00 | 200.00 Apr-25 Yearly
Term Haif
UCC Bank | Loan 100.00 100.0C | 100.00 Nov-27 yearly
Unicn
Bank Of Term Half
India - | Loan 500.00 500.00 | 62,50 May-23 yearly
Union
Bank Of Term Half
India - Il Loan 250.00 250.00 | 222.22 Dec-26 yearly
Union
Bank of
India (e.
Corporatio | Term
n Bank) Loan 100.00 100.00 | 35.00 Sep-24 Quarterly
Secured
WCDL/CC | Total 12,195.24
Standard
Chartered | CCAWC
Bank DL 175.00 - NA NA
ICICI Bank | CCWC
DL 35.00 - NA NA
HDFC CCANC
Bank i td DL 50.00 - NA NA
cecanC
HSBC oL 100.00 - NA NA
Axis Bank | CCAWC
DL 25.00 - NA NA
S8l CCMNC
DL 200.00 - NA NA
DBS CCmwC
DL 15.00 - NA NA
Citi Bank CCANC
DL 20.00 - NA NA
Deutsche
Bank WCDL 22500 - NA NA
Total 17,360.00 12,195.24

ECB Loan/ECB Bond/Masala Bond (As on 31 December, 2022):

Lender's Type of | Drawdow | Sancti | Disbur | Principal Repayme | Securi

Name facility n Date oned sod olg {Crs) nt date ty

ECB Loan {l- ECB 28-Aug- usD- usD- First

350 Mn USD Loan 22 350 Mn | 350 Mn 2794.8 | 28-Aug-27 Pari
Passu
charge

on
3.7% SGD ECB SGD- SGD- Receiv
Bond-April 23 Bond 15-Cct-19 | 150 Mn | 150 Mn 774.3 | 15-Apr-23 ables
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Unsecured Loan Facilities (As on 31° December, 2022): Nil

Non-Convertible Debentures {(As on 31t December, 2022):

Searies of
NCS

Tenor
!
Perio
d of
Matur

ity

Coupon

Amt
Rs.
Crore

Date
of
allotm
ent

Matur

ity
Date

Latest
Credit
rating

Secured/Unsec
ured

Security

Series
87

1,008

8.24%

700.0

14-
Feb-
20

14-
Feb-
23

AAA by
CRISIL

Secured

First Pari
Passu
charge
on
Receivab
les

Series
a0

728

6.20%

150.0

26-
Mar-
21

24-
Mar-
23

AAA by
CRISIL

Secured

First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
as
secondar
y security
incase of
shotfall

Series
22

3.651

10.60%

75.00

28-
Apr-13

28-
Apr-
23

AAA by
ICRA

Secured

First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
as
secondar
¥ security
incase of
shotfall

Series
88

1,093

7.85%

350.0

14-
May-

12-
May-
23

AAA by
CRISIL
and AAA
by ICRA

Secured

First Pari
Passu
charge
on
Receivab
les

Series

3,652

9.85%

40.00

22-
May-
13

22-
May-
23

AAA by
ICRA
and AAA
by
CRISIL

Secured

First Pari
Passu
charge
on
Receivab
les
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Series
89

1,095

7.15%

200.0

29-
Jun-20

29-
Jun-
23

AAA by
CRISIL
and AAA
by CARE

Secured

First Pari
Passu
charge
on
Receivab
les

Series
27 C

3,650

10.45%

25.00

5-Nov-
13

3-
Nov-
23

AAA by
ICRA
and AAA
by
CRISIL

Secured

First Pari
Passu
charge
on
Receivab
les

MLD
Serias 2

1,085

Linked
to
Underlyi
ng
benchm
ark

£0.00

2-Feb-
21

?2-
Feb-
24

CRISIL
PP-MLD
AAAr

Secured

First Part
Passu
charge
on
Receivab
les

Series
67

2,192

8.35%

70.00

17-
Apr-18

17-
Apr-
24

AAA by
CARE

Secured

First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
as
secondar
y security
incase of
shotfall

Series
86

1,827

8.68%

200.0

20-
Jan-20

28-
Jan-
25

AAA by
CRISIL

Secured

First Pari
Passu
charge
cn
Receivab
les +
Fixed
Ceposits
as
secondar
y security
incase of
shotfall

Series
92

1,086

6.80%

300.0

28-
Mar-
22

28-
Mar-
25

AAA by
CARE

Secured

First Pari
Passu
charge
on
Receivab
les +
Fixed
Ceposits
as
secondar
y security
incase of
shotfall
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Series
92 (Re-
issuance

)

857

6.80%

250.0

22-
Nov-
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
893

1,096

7.30%

350.0

2-May-

z2-
May-
25

AAA by
ICRA
and AAA
by CARE

Secured

First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
as
secondar
¥ security
incase of
shoftfall

Series
94

1,096

7.80%

300.0

2-Jun-
22

2.
Jun-
25

AAA by
CRISIL

Secured

First Pari
Passu
charge
on
Receivab
les

Series
95

1,096

7.95%

35.00

30-
Jun-22

30-
Jun-
25

AAA by
CRISIL

Secured

First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
as
secondar
¥ security
incase of
shotfall

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
y security
incase of
shoffall
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First Pari
Passu
charge
on
Series 500.0 | 28-Jul- | 28- AAA by Receivab
o7 1,096 | 8.00% 0 22 Jul-25 | ICRA Secured les
First Pari
Passu
AAA by charge
10- 8- CRISIL on
Series Aug- Aug- | and AAA Receivab
73 2555 | 9.20% 50.00 | 18 25 by CARE | Secured les
First Pari
Passu
ICRA charge
16- 16- PP-MLD on
MLD 103.0 | Dec- Dec- | AAAr/Sta Receivab
Series3 | 1,096 | 8.20% 0 22 25 ble Secured les
First Pari
Passu
charge
17- 17- on
Series 740.0 | Nov- Nov- Receivab
91 1,826 | 6.14% 4] 21 26 Unrated | Secured ies
First Pari
Passu
charge
22- on
Series 8.0514 9140 | 22- Jan- AAA by Receivab
85 2822 | %(8A) |12 Jan-20 | 28 CRISIL Secured les
First Pari
Passu
charge
on
Receivab
les +
Fixed
Deposits
as
AAA by secondar
16- 15- ICRA y security
Series Nowv- Nov- | and AAA incase of
98 3,653 |8.30% 75.00 |22 32 by CARE | Secured shotfall
5,727.
Total 02
AAA by
CARE
25- 25- and AA+
Sub Feb- Apr- by India
debt-81 | 2616 | 9.30% 2500 [ 16 23 Ratings Unsecured
AAA Dby
ICRA
27- and AA+
28- Oct- | by India
3661 | 10.50% | 50.00 | Oct-13 [ 23 Ratings Unsecured
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26-
Sub 27- Apr- | AAA by
debt-121 | 2,738 | 8.75% 25.00 | Oct-16 | 24 CARE Unsecured
AAA by
26- 26- ICRA
Sub Dec- Dec- | and AAA
debt-4 | 3.853 | 9.60% 50.00 114 24 by CARE | Unsecured
Sub 25-
debt-12 27- Apr- AAA by
il 3,102 | B.75% 25.00 | Oct-16 | 25 CARE Unsecured
AAA by
CARE
10- and AA+
Sub 10- Jun- by India
debt-51 | 3,653 | 8.50% 2500 (Jun-15 | 25 Ratings Unsecured
AAA by
13- CARE
Sub 100.0 | 13- Cct- and AAA
debt-7 1 | 3,653 | 9.50% 0 Oct-15 | 25 by ICRA | Unsecured
AAA by
CARE
25- 25- and AA+
Sub Feb- Feb- | by India
debt-91l | 3,653 | 9.30% 2500 |18 26 Ratings Unsecured
AAA by
CARE
23- 23- and AA+
Sub Mar- Mar- | by India
debt-10 | 3,652 | 8.25% 2500 16 28 Ratings Unsecured
AAA by
CARE
30- and AA+
Sub 3-May- | Apr- | by India
debt-11 | 3.64% | 9.30% 2100 | 18 26 Ratings | Unsecured
AAA by
8- CRISIL
Sub 12- Jun- and AAA
debt-13 | 3,649 | 9.30% 50.00 | Jun-18 | 28 by CARE | Unsecured
Sub AAA by
debt-13- 9.30%- 8- CRISIL
Reissua XIRR 27- Jun- and AAA
nce | 3634 | 8.45% 6500 | Jun-18 [ 28 by CARE | Unsecured
Series AAA by
13- 9.30%- 8- CRISIL
Reissua XIRR 13-Jul- | Jun- and AAA
nce !l 3618 | 9.45% 60.00 |18 28 by CARE | Unsecured
Series ABLA by
13- 9.30%- 13- 8- CRISIL
Reissua XIRR Dec- Jun- and AAA
nce Il 3465 | 977% 50.00 | 18 28 by CARE | Unsecured
AAA by
CRISIL
Series 20-Jul- | 20- and AAA
14 3653 | 9.45% 25.00 18 Jul-28 | by CARE | Unsecured
Series 9.45%- AAA by
14- XIRR 28- CRISIL
Reissua 8.5507 Sep- 20- and AAA
nce | 3,583 | % 2000 |18 Jul-28 | by CARE | Unsecured
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AAA by
16- 26- CRISIL
Series 150.C | Aug- Apr- and AAA
15 3906 | 9.25% 0 18 29 by CARE | Unsecured
AAAS by
25- CRISIL
Series 150.0 | 25- Jun- and AAA
16 3852 | 7.70% 0 Jun-21 | 31 by ICRA | Unsecured
AAA by
12- 12- CRISIL
Series 100.0 | Aug- Aug- | and AAA
17 3,652 | 7.60% 0 21 a1 by ICRA | Unsecured
AAA Dy
1- CRISIL
Series t-Oct- | Gct- and AAA
18 3,652 | 7.60% 50.00 | 21 31 by ICRA | Unsecured
AAA by
23- CRISIL
Series 258- Apr- and AAA
19 3,651 | 7.65% 50.00 | Apr-22 | 32 by CARE | Unsecured
AAA by
23- 23- ICRA
Series Dec- Dec- | and AAA
20 3653 | 8.40% 50.00 |22 32 by CARE | Unsecured
6,918.
Total 02
V. Commercial Papers (As on 31* December, 2022):
Amt {In
Maturity Date Crs)
Fek'23 100
Mar'23 150
Jun'23 450
Jul'z3 250
Aug'23 500
Sep'23 50
Total 1500
vi. Details of PTC (As on 31% December, 2022)
Type of Drawdown | Amount Maturity Repayment
Lender's Name facility Date (Crs) Date Schedule
PL PTC Trust 01
Series Al PTC 31-Dec-22 88.38 | 15-Oct-26 | Monthly
vil. Details of any carporate guarantee(s) issued by the Issuer:

The Company has not issued any corporate guarantee
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viil, Details of Rest of the borrowing (if any including hybrid debt like FCCB, Optionally
Convertible
Debentures/Preference Shares) (As on 31 December, 2022):

NIL

ix. Total Borrowing Outstanding (As on 31%t December, 2022);

32 Instrument Outstanding Amount {In Crs.)
1 Term Loans 12,185
2 Non-Convertible Debentures 5727
3 ECB Loan 3,569
4 Commercial Papers 1,500
5 Tier Il Capitai 1,181
6 PTC a8
Total 24,271
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Annexure |1
Abridged Financials — Consolidated
Fulierton India Credit Company Limited
Balance sheet
As at Asat Asat
31 March 2022 31 March 2021 31 March 2020
{% lakhs) [% Jakhs) {2 lakhs)
ASSETS
Flnancial assets
Cash and cash equivalents 1,23,529 70,712 69,021
Rank balances other than cash and cash equivalents 1,064,942 230,248 99,263
Derivative financial Instruments 3,104 - 3,118
inyestments 76,850 256,754 3,13,286
Trade receivables 1,018 1,105 800
Other fimancta! assets 13,543 23,097 5,477
Loans and advances 22,69,456 20,69,E7% 27,27.554
25,92,482 26,50,895 32,18,519
Nen-financial assets
Current tas assutsy 7,560 4,114 3,051
Deferred tax asset {net) 83,645 85,685 27,978
Other nan-financial assets 11,401 7,922 8,514
Property, plant and eguipment 5,380 4,812 7,764
Capital Wark in Progress . -
Right nf use assets 16,871 13,278 15,907
intanglble assets 6,689 7,894 5,516
Intangiblc assets under development 136 157 307
1,311,983 1,25,862 70,037
Total Assets 2724825 | 21,76,757 32,88,556
LIABILITIES AND FQUITY
Liahilities
Flnancla! liakilities
Derivative financial instrumerts 12,406 B,254 677
Trade puyables -
i} total outstanding dues to micro enterprises and small enterprises 632 319 145
i} total outstanding dues to creditors ather than micro enterprises 4,113 8, 7R 8,832
and smalt enterprises
Debt Securities 1,53,433 10,472,597 11,78,973
Subordinated liahitities 1.47,067 1,156,043 1,08.,465
Borrowings 12,01,665 10,280,226 14,62 586
Other financial liahilities 1,33,228 83,082 60,641
22,52,545 23,45,297 28,20,719
Non-financial liabilities
current tax liabilities 5,533 5,536 3,165
Pravisions 13,382 E,B0S 824
Other nen-financial diabilities 6,733 5,918 4,659
25,654 18,259 8,648
Equity
Equity share capital 2,24,672 2,21,5632 2,06,137
Other equity 2,21,5553 1,91.538 2,532,052
4,46,227 413,201 4,59,189
Total lishillties and equity 27,24, 426 27,76,757 32,88,556
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Fullerton India Credit Company Limited
Statement of Profit and Loss

Revenue from operations
Interest income
Dividend income
Fees and commission income
Net gain on financial asset at FYTPL
Ancillary income
Total revenue from operations

Other income
Total Income

Expenses
Finance costs
Net loss on financial asset at FYTRL
Impairment on financial assets
Employee benefits expense
Depreciation, amortisation and impairment
Other expenses

Total expenses

(Loss}/Profit before tax

Tax expense
Currant tax
Adjustment aof tax relating to earlier periods
Deferrad tax expense / {credit}

Net [loss)/profit after tax

Other comprehensive income / {loss)

Items that will not be reclassified to profit or loss
Re-measurement of gain/!oss on defined benefit plans
Income tax relating to above

Items that will be reclassified to profit or loss
Derivatives designated at Cash flow hedge
Deferred tax relating to the above

Cther comprehensive income £ {loss)

Total comprehensive {loss)/Income for the year
Earnings per equity share:

Besic earnings per share (in )

Diluted earnings per share (in ¥)
Face value per share {in ¥}
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Year ended Year ended Year ended
31 March 2022 31 March 2021 31 March 2020

iX lakhs) (% lakhs) (% lakhs)
3,93,829 5,16,436 5,58,496

3 - -
11,912 7,393 3,324
1,137 2,747 5,337
1,124 475 7,695
4,08,005 5,27,051 5,850,852
1,281 1,126 2,138
4,09,286 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 79,863 81,287
9,355 9,520 9,871
18,625 28,407 40,116
3,98,547 £,89,564 4,568,345
10,739 7 [1,61,387) 1,14,645
1,497 17,537 37,022
- 2,458
1,840 {57,574} (880)
3,337 {40,037} 18,600
7,402 0 {1,21,350) 76,045
(353} 1,014 (508}
90 {255} 228
1,196 (531} (5,987)
{301) 134 1,507
626 362 {5,159)
8,028 {1,20,988) 70,886
0.33 (5.54) 3.71
0.23 {5.54) 3.7
10.00 10.00 10.00
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Fullerton India Credit Company Limited
Statement of cash flows

A, CASH FITWW FROM QPERATING ACTIVITIIS
Profit/{loss] before tax
[Includes amount spent tawards Corparate Soclal
Rasponsibility expense
a5 per 5ecticn 135 (5) of the Compamies Act, 2012 [Kefer Note
a6}]
Adjustments for :
Financial asset measured at amortised cost
Financial ligbilities measured al amortised cust
Depreciation, amortisation and jmpairrment
Interest income an fixed deposits and investments
Profit an sale of properly, plant and egquipment
MNel [gain}floss un flnanciat assets at FVTPL
Imparreent on financial instruments
Write off of fixed assets & intangible assets
Fair valuatian of stuck appreciation rights
Operating proflt before working capltal changes

Ad|ustments far working capital:
- itncreasejfdecrease in loans and advances

- {Increase)f decrease in other assets {financial and non-financal asser

lincressel/decrease in trade receivables
- Increasef{decrease] In other liahllities [Pravision, financlal
and nan-tinancial liabilities)
Cash generated from{{used In) operating activities
Incame tax pald [net)
Net cash generated from/f[used In] operatlag activities [A)

B. CASH FLOW FAOM INVESTING ACTIVITIES
Burchase of property, plant and equipment and intangibles
Proceeds from the sale of property, plant and equipment and
intangibles
Purchase of Investments
Ralefmaturity of investments
Fixed depoyit placed
Fixed degosit matured
interest received an fixed deposits
interest received an investments
et cash generated fromf{used In) Investing activities (B]

L. CASH FLOW THOM FINANCING ACTIVITIES
Praceeds frum issudance of share capital fincluding share premium)
Praceeds from borrewings from banks and financial Institutions
Repayment of borrewings frum banks and financial institutions
Payment ¢f ancillary barrowing costs
erincipal and interest payment of lease lability
Net cash generated from/f{used in) financing actlvitles (C)

Net increase f [decrease} in cash and cash equivalents D=[A+B+L)
Cashand vash egulvelents as at the beginning of the period {E)
Closing balance of cash and cash aquivalents {D+E)

components of cash and cash equivalents:
Cash on Fand
Balances with hanks
Incurrent accaunts
- in Fixed depoesil with maturily less than 3 months
Chegues, drafts on hand
Cazh and cash equivalents

Note:

——_._ For March, 2022 — Financial Results
1t ™
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Yaar cnded Year ended Yrarended
11 March 2022 31 Murch »ar 31 March 2020
x lakhs) (% lakhs) % lakhs}
10,739 (1.01,337) 1,14,645
{4,833} {10,334} |2,431)
2,574 1,28 2,467
5,335 5,541 9,A71
[15,699] {24,878} [17.391)
{36} 13 1
{1,137) 12,641} {5,336
9n, fR7 3,560,494 1,14,651
21 37 124
3,715 {453] 955
1.00.486 1,714,511 2,156,555
12,90,858) 296,548 {4,52,465}
3,216 {6,592) [4,0943)
71 [ELEY] {48)
18,757 52,512 {30,754}
{1,70,127) 5.14,385 (2,69,809)
{2.24%) {16,485) {36, 542)
[1,75,372 4,97,900 {3,08,353)
14,467) [3,967] 18,400}
105 164 i)
[13,93,982) [17,68,204] {49,28,3 /1)
181,027 18,237,379 47,B5973
[17.10,909) [4,39,138) [10,96,824)
14,3{.391 8,12,405 10,55,691
15,234 R.O7A B, 260
£,763 13,572 5.892
3,19,163 {09,711} {1.78,358)
25,000 75,0 30,000
6,43, /49 4,591,541 14,006,410
[7,50,327) {10,06,564) {8,38,741)
{2,805} {1,248) {5,849]
[5.593) {5.222) 15509}
[90.973) {a,40,au¢] 5,26, 209
52,818 1,691 39,500
0,712 BY,k1 29,521
1.23,529 70,712 55,021
1,307 1,312 1473
56,102 65,294 50,746
65,804 4,101 16,802
16 - -
1,21,5H) 70,712 59,0231
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https./iwww1.nseindia.com/content/debt/WDM.Debt 12052022174929 CutcomecfBoardMeetin

g.pdf

For March, 2021 - Financial Results

https:/fiwww1.nseindia.com/content/debt/WDM/Debt_24052021212022_SubmissionofFinancial

s.pdf

For March, 2020 — Financial Results

https//www i . nseindia.com/corporates/corporatei-lome.html?id=all Announcements

Annual Report

https://www.fullertonindia.com/investors/disclosures-under-regulation-62-of-the-

lodr/annual-reports.aspx

Abridged Financiais — Standalone

Full n Indla Credit Company Limited
Ralance shect

Asat As gt Asar Asat
M Sep 022 41 March 2022 3L March 2021 I1 March 20
(% fakhs) (2 takhe) % lakhs} A= lakhs)
ASSETS
Financlal assets
Cach and cash equivalents 205477 1,1%9,849 b3, B94 57,130
Bunk Balances eiher than cash and cash equivalents 41,461 54,987 1,70,782 99,013
Derivative finzncial instruments 5,402 3,104 - 3,118
lovestments 2,445,172 1,52,311 3,03, 254 1,532,733
Trade receivakbles 1.7 Ghd 1019 i
Luans and adwances 20,19, H8Y 18,776,405 17,044,393 23,31,58Y
Other financial assets 11,58 11,472 18,495 1048/
28,490,821 22,9082 22,562,547 28,55,247
Hon financial assets
curent tax assats W, 108 6,510 3493 2,b7d
Deferred tax asset {netp 64,505 75,342 7R,AL5 23,741
DMher nan-finsnglel Bssets 9,015 i, /42 7552 7,896
Property, plant end equipment 5,055 5,102 4,156 6,947
Right of use assets 16, RAS 15,013 13,632 13,R87
Intangible ssuets - %=l 6,519 7,687 6,341
Intangible assets under deyelopmert 132 125 156 FY]
1,11,617 1,169,953 11570} 61,570
Toutal Assets 20,52, 438 #1,49,04% 23,758,248 24.16,817
LIARILITIES AND EQUTY
Latllitles
Flnanclal labllties
Betivative financlal insiruments 5,281 12,434 8,754 BF
Trade payables -
iy futz | nutstanding oucs W0 MICRE enleprises ard small entreprises 505 545 /e 145
il] total outstanding dues ta creditoes ather thar micro enterprises 1,528 3,B47 2,172 8,634
ard small enterprises
Debt Securlties 732,098 6,595,148 ©,47,411 10,849,577
Subardinated llahillties 1,277,583 1,374,291 1,08,825 1,068,465
Rurmowings 14,17,551 9,414,071 7,931,536 11,482,644
Cther finaaclal hzhilities 1.51,493 117,192 76,501 0,993
24,38 (19 18,710,206 19,37 408 4,41,130
Nen-financlal lablltles
Currerd tag lNahlbitles 5,533 5,533 5,536 3,018
Prowisinre 13,44 12,458 6465 1,950
DOther non-finenclal liabililes 6,196 5.0H 4,444 3,952
25378 23,049 16,440 10,026
Equity
Fyulity wmare capital 2,24,672 2,224,672 2,701,582 1,06,137
Uther eguity 263,71 2,31,11a 202,832 2,308,624
4,688,495 4,55, 790 424,334 4,564,761
Tolal lishlllties and equity 24,52,438 23,45,045 23,798,248 29,16,817
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fullerton India Credit Company Uimited
Statement of Profit and Loss

Revenue from aperations
Interest incame
Dividend income
Fees and commission income

Gain an derecognition of fina~cial instrumen:s held at amort'sed cost

Met gain on financial asset at FYTR_
Ancillary income
Total revenue from operations

Otherincome
Total Income

Expenses
Finance costs
impairment on financial assets
Employes benefits expense
Deoreciation, amortisation ang impairment
Other expenses
Tatal expenses

{Loss)/Profit before tax

Tax expense
Current tax
Deferred tax expense / {credit]

Net [loss)fprofit after tax

Other comprahensive income { (loss)

Items that will not be reclassified to profit or loss
Re-measurement of gain/tloss) or deflned henefit plans
Takes "elating to the above

Items that will be reclassified to profit or loss
Derivatives designated at Cash flaw nedge
Deferrec tax relating to the ahove

Other comprehensive tncome / |loss}

Total comprehensive (loss)fincome for the year
Eamings per equity share:

Basic earnings per share (in 3

D'luted earnings per share [in%)
face value pershare {in %)

For Private Circulation Only
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Senalno.: 102

Addressed lo: Eligible investors

Ninemonths  Halfyearended Yearended  Yearended  Yearended
ended 31Dec 2022  305ep2022  31March 2022 31March 2021 31 Mareh 2020
{% lakhs} {3 Iakhs) {2 {akhs) {* lakhs) | lakhs)
3,285,588 204,621 340,780 4,58,251 508,107
- - E| - -
13,135 6979 11,202 6,293 8.R2%
1328 1,254 4,191 £,335 -
1,178 482 1122 2,601 18%
1,505 945 932 416 6,609
3,46, 734 314281 3,58,130 474,556 527,416
1,849 648 953 1137 1,434
3,48,583 2,148 359,089 475689 528850
1,722,310 617 1,32,458 1,80, 265 1,91, 770
37,556 25523 83,0711 342,446 1,06,142
78,095 50,764 6,280 72,761 73,392
7,508 4814 8,693 8,805 g,144
32,102 21,602 34,105 25,383 315,857
278,875 1730 150607 5,25,660 4,16,345
69,708 17,609 8476 (15337 112505
- . - 16,664 34,836
17,164 9513 2,674 {54,940) 483
17,164 9,513 2,674 {38, 246) i
53,54 28,09% 5,802 ' {1,15,731) 74,728
67 a1 {4C3) 1,019 (900)
{17) (10 101 {259} pri;)
155 §,051 1,19 {530} {5,987)
(4g) (1,523 {302} 134 1507
1% 4,559 59 365 15,154)
52,740 32,655 6395 (115356 69,574
234 15 0.26 {5.28) 365
2.34 125 0.26 {5.28) 365
10.00 10.00 10,00 10.00 10.00
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.Fuiler!on Indla Credht companﬁlmlted
itatement of cash flows
HalFyear ended Yeur ended Year ended Year ended
3 5ep 2022 11 Murch 2127 J1 March 2021 31 March 2020
£ lakin] % lakhs) % lakhs] 1% dakhs]
e
Profit/{luss) before tax 37,608 Ba76 [1,53,974) 112,505
Adjustments for -
Financial assef measured at amarllsed cast 1,544 rie| 13,499) |2.832}
Finanzlal hatultles measured at amortized cost 1,750 2418 1677 1,249
Oopreciatian, anontisatan and Inpad ment 4814 A,693 4,805 %, las
interest Income on fived deposits and investrments [4,706) 112,368} 121,430) 115, 204}
Brofitun sale of prupeity, plant and epuipment (incudirg write ot (25] (13) Fi 124
Net [gaindflizss on financial aswets at FYTAL {4R7) 11,122) [2,600) {3.B74]
Impairmen o financial Instruments FARTE] B9,071 3,472,445 1,068,142
Fair valuatian of stock appreciation rights 2,151 3,32% 1413) E&?
operating proflt before working capltai changes 64,510 a8, 601 1,710,913 2,049,118
Adjustments for working capltal;
- |Irerease|fdrirease In lgans and advances |4,71.037) [2,61,b00) 2,56,7R1 | %5.51,43%)
- |Ircrease|f decrease in other assets (Sononoial a1 non financial auvwet 1,419 2,803 (5,07 {2.928)
- lIrcrease] {decredse in trade receivables 1811) a5 [763) LEAL
trierenye Maea cuse) i other Bebllitics {Provicon, frrancral 22,767 12,324 44,160 {18.665)
and non tinancial lablities)
Cash generated bom/flused in) sperating actlvities 13,78, 606) [1.42,737) 4,592,114 {1,63.85%)
Income tax pard {ne?) 11,597} [3.0:0) 115.247] 1364504
MNetcash generated fmmf[used ) nperating activities [A) [3,80.24!_] [1.45,255) i 4,77.087 {2,00,345)
B. CASH FLOW FAGM INVESTING ACTWITIES
Purchace af propedty, plant and aguip tand intangibl 3, {337 13,5073} {8,113]
Proceads brom (he sale of progerty, plam and equigmert fivd 101 131 20
Iatangiblos
Irwestments ir subsidiary company - . . | 0, )
Purchase of Investments | B.&4,355} {13,41.905 {16,41,7R4) (20,44, 726)
sale/miaturity of investrments 291,908 165,594,681 16,93,155 AR,07, 542
Fixed depasit placed | &09] [13,58,036) [6,04,938] (10,66, 20)
Fixed depasit matured 14,887 14,6E,5H) 535,931 10.20,85 7
interest rrceived nn Nxed deposits 2,139 11,575 7,657 EAEL
intrrest received an inyestments 1,606 T 1L527 A, 54
Met cash generated tromf{used ) Investing activitles (8] 112,905} 257,911 §2.784) [1.58.518)
C. CASH FinW FROM FINANCING ACDIVITIES
Praceecs from ssuarce of snare capital lincluding share premium) - FlAL LY 75,00} v, 000
Proceres fram borrawings from barks and finaroal instleut Inns 10.54,K75 5 66,449 3,013,000 12,850,210
Repaymert of korrawings From banks and Tmanacial institutions [5,04,708] 15,49,923) [B.40,641} {843,523}
Paymient of znzillary Eoawirg costs [3,601| [3.407} (6032 15,635
Biinzlpal and interest payment of fease liabliby {2,790y {5,078 [4, 754} 15,0455
Netcash generated framffused in] financing activitles (C) 541,77t 166, 219) {4.58,0379) 435,993
Netinerease f (deciease) in cash and cash equivalents D-fA+B+C} BY,628 55,456 6,761 17,070
Cash and cash equivalents as atthe beginning o the penao (E} 1,519,839 63,8M 57130 20,060
Closhng balance of cash and cash equivalents [D4E] 205442 1,159,849 63, B3 .13
Compunents of cash and cash equlvatents:
Cash on hand 1,44 1,219 1,263 1,472
Chegues in hand 961
Ralances with hanks .
- In carrent accounts 37917 5S2,8af - q0.43¢
- in fimed deposil with maturity 1e55 than 3 months 1.65,155 55,803 52,63] 15,001
Cash and cash equivaleats 2,06.471 _ 119,849 53,894 57,130
Note:

For December, 2022 — Financial Results

https:/fiwww1.nseindia.com/content/debt/WDM/Debt_11112022161437_11112022182829_Finan
cialresultsupdate30September2022
https://iwww1.nseindia.com/content/debt/\WWDM/Debt 02022023170742 FinancialResuits.PDF

For September,2022 — Financial Results
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For March, 2022 — Financial Results
https:/iwww1.nseindia.com/content/debt/WDM/Debt_12052022174929_ OutcomeofBoardMeetin

g.pdf

For March, 2021 - Financial Results
hitps:iwwwi.nseindia.com/content/debt/WDM/Debt 24052021212022 SubmissionofFinancial

s.pdf

For March, 2020 — Financial Results
https://www | .nseindia.com/corporates/corporaiellome. htmi?id=allAnnhouncements

Annual Report

https://www. fullertonindia.com/investors/disclosures-under-reegulation-62-of~the-
lodrv/annual-reports.aspx
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Annexure il
Consent letter from debenture trustee

SATALYST @l

CL/DEBf22-23/1851 Date : 2B-Mar-2023

To,

Prashant Poajary,

Fullerton India Credit Company Limited,

10th Flaor, Second Morth Avenue, Maker Maxity, BKC, MumbaiMumbkai,
Maharashtra,

India 400051,

Dear Sirf Madam,

Re: Consent {0 act as a Debenture Trustee for Private Placement of Fully Paid, Rated, Listed,
Redeernable, Transferable, Secured, Non-Convertible Debentures of X 500.00 Crores with green
shoe option of 300.00 Crores Crores aggregating to B00.00 Crores.

We refer to your letter dated 28.03.2023 , requesting us to convey aur consent to act as the
Debenture Trustee for capticned issue of Debentures.

We hereby convey ouracceptance to act as Debenture Tristees for the said issue Debentures,
subject to execution of Debenture Trustee Agreement as per Regulation 13 of SEBI (Debenture
Trustee] Regulations, 1993, thereby agreeing to execute Debenture Trust Deed and to create the
security if applicable within the timeline as per relevant Laws / Regulations and in the Qffer
Document / Information Memorandurn / Disclosure Document / Placement Meamorandum and
company agreeing / undertaking to comply with the provisions of SEBI { Debenture Trustee )
Regulations, 1993, SEBI {Issue and Listing o f Non-Convertible Securities) Regulations 2021, SEBI
{Listing Cbligations & Disclosure Requirements) Regulation 2015, Companles Act, 2013 and Rules
thereunder and other applicable laws as amended from time to time.

Fae Structure for the proposed transaction will be as per annexure A,

AssUring you of the best professional services.
Thanking yau.
Yours faithfully,

Name : Milind Shah

Designation : Manager

CATALYSET TRUYTEESHIFP LIMITED UiV MALHP Crargony
Mumbal Ctce Wind wr, 5 Floor, Biflcw Mo B04, C5 T, sl Mullne. Satetas s Paplh Muin byl 4D0 006 el -8 (012} 4023 0555 Fme =01 1822|4922 D508 e
ugd, Giflce CUA Hnsa, Flot K. B4 Jiiusael Caliery [1ghth Paud el Pases 410 00 Tl 48] (0000 25000 FAL 31 1020| 252R07FS E E
Drelhal Offlom O fliza Ne BT MUY Fhoor, Mallest Bk edp 28, Keaturba Conchl Mang, ke Dolhd - 118807 Tai 11 ado aakiljuz

CIN No. LCHHRGL Bertmlba il e ¢ tuer A mbaite vl A b be oston g

Puas | Marndsal | Siwpestena | Dbl Chenna
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Annexure IV
Corporate authorizations
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF FULLERTON
INDIA CRECIT COMPANY LIMITED AY BOARD MEETING HELD ON 18 MARCH, 2001

To provide authority to (ssue daclaration on behalf of Dlrectors for inclusion thereof in the offer
letter/ information memorandum

*RESOLVED THAT pursuant to section 42 and ruie 14{1) of Companies {Prospectus and Alfotment of
Securities) Rules, 2014 and other applicable provisions of the Companies Act, 2013, 1f any, Mr.
Shantanu Mitra, CEQ and MD, be and is hereby authorized to inciude a declaration by the directors in
the offer letter in form PAS - 4 or in any such other form, return, et¢. as may be required, that:

3. the company has complied with the provisions of the Act and the rules made thereunder in
respect of the subject matter of this form and matters incidental thereto;

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

by the Central Government; and
¢. the monies raceived under the offer shall be used only for the purposes and objects
indicated in the Offer letter.

RESOLVED FURTHER THAT Mr. Shantanu Mitra, CEQ and MD, Mr. Pankaj Malik, Chief Financial Offlcer
and Head of Strategy Execution and Mr. Arun Mulge, Company Secretary, be and are hereby severally
authorised to do all other acts, deeds, matters and things as may be deemed necessary and
expedient to give effect to this resolution.

RESOLVED FURTHER THAT this resolution shall be effective from 02 April, 2021 after which it will
supersede all the previous resolutions which had been passed in this regard.”

ARUN B
MULGE i

Arun Mulge
Company Sécretary
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CEFTIAED TRLE COFY OF THE SPECAL RESOLUTION FASSED BY THE MEMBERS OF FULLERTON LADLA
CREINT COMPANY LUMITED AT THE EXTRA-ONDSNARY GEMNERAL MEETING HELD ON 02 FEBRLARY,
bt ]
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CERTIFIED TRUE COPY OF RESOLUTION PASSED BY WAY OF CIRCULATION BY THE
BORRCWING COMMITTEE OF FULLERTON INDIA CREDIT COMPANY LIMITED ("COMPANY"),
PASSED ON 315'MARCH, 2023

To : Members of Borrowing Committee
Date : 318 March, 2023
Sub : Approval for Issuance of Non-Convertlble Dabentures

Approval for Issuance of Non-Conyvertible Debentures of up to INR 800 crores

“RESOLVED THAT pursuant to the authorlzation granted by resolutions passed by shareholders at the
extraordinary general meeting held on 2 February 2023 and sublect to overall borrowings of the
Company not exceeding INR 42,000 crores and the resolution pessad by the Board of Directars dated
{2 February 2023] subjact to the total non-convertible dabentures outstanding of the Company not
exceeding [INR 13,500 Crores), consent of the Borrowlng Committes be and is hereby granted for the
Issue of rated. listed, senlor, secured, radeermabis, transferable, non-convertlble debentures of face
value of Rs. 100,000/- (one lakh only) each, aggregating to not more than INR 5,008,000,000/- (Rupees
five hundred crore only) under serles 102 (the "Debentures”) which may be increased to Rs.
8,000,000,000/- (Rupess sight hundred crores only) in the event the greenshos option is exercised, in
two tranches being (1) 25,000 rated, listed, senior, secured, redeemabk|e, transferable, non-convertthle
debentures of face value of Rs. 100,000/ (one lakh only} each, aggregating up to Rs. 2,500,000,000/-
{Rupees two hundred and fity crores only) which may be increased to Rs. 4,000,000,000/- (Rupees
four hundrad ereres only) in the event the greenshae option is exerclsed (the “Series 102 (Qptlon )™);
and (I} 25,000 rated, listed, senlor, secured, redeematle, transferable, non-convertible debentures of
face value of Rs. 100,000/~ (one lakh eniy) each, aggregating up to Rs. 2,500,000,000/- (Rupees twa
hundred and fifty crores only) which may be Increased to Rs. 4,000,000,000/- {Rupees four hundrad
crores only) In the event the greenshoe oplion is exercised ({the “Serles 102 (Optlon I} in
demateriallized form on a private placement basis to certaln eligibie Investors as may be permitted under
applicable law, Including banks, financlal Institutions, forelgn porifolio Investors (the “Identitied
Investar{s]") on the terms and conditions as may be finalised under the debenture trust deed to be
entered into between the Company and Catalyst Trusteeship Limited as the debenture trustea (“the
“Debenture Trustee’) (the “Debenture Trust Deed").

RESOLVED FURTHER THAT In respect of the fssuance of Debentures, the Company be and hereby
authorised to prepare and issue a placement memarandum and disciosure document In accordance
with the applicable Jaw, rules and regulations, Including the Companies Act, 2013, and regulations of
the Securities and Exchange Board of India {the "Disclosure Document™).

RESOLVED FURTHER THAT the Company does secure the Debenturss in accordance with the terms
of the Transaction Documents {as listad befow) by creation of first ranking pan passv charge over all
book debts, ell cash flows and recelvables and proceeds arising from f In connection with "standard®
loan assets of the Company.

RESOLVED FURTHER THAT tha consent of the borrowing committee be and is accorded to the
following agreements and decuments that are proposed to be executed by the Company In connection
with the Debentures and the transactions contemplated therain:

{iy the Debenture Trust Deed;

i) the debenture trustee agreement;
Fullertan Indla Credit Company Hmited
Corporate OMice: 2nd Maith dgesiue, taher tdasity, flooe B0, 140,
zandra [Fzet), bMambal . a0 | Toll Froe Mo 1805 233 6001
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(i) tha dead of hypothacation:
{Iv) tha templata af the Disclosure Document; and

(v} all ather agreements, Instrtuments, indentures, deeds, declarations. letters, writings and other
documents (whather financing, securlty ar otherwise) as required by the Debentura Trustas, or
the hoidars of the Debentures In ralation, or pertaining, to the transactions comtamplated by. or
in relatlon to the Debenturaes, creation of security or the above documents,

{tha documents listed In (1) to (vI} above are collectively referred to s "Transaction Documants”).

RESCLVED FURTHER THAT the Company does appoint Catalyst Trusteeship Limited as the
debentura trustee in relation to the propesed issue of Debentures, and appeint such other
Intermediaries as may be required and appeint change the debanture trustees and such other
intermadiaries and prapare, finallse tha terms of appeintment and execute such documents as may he
raquested.

RESOLVED FURTHER THAT any two of the Authorlzed Signatories as identified by the Beard of
Directars pursuant to its resolutions dated 2 February 2023 as well as any twa members of the
Borrowing Commlittea ba and are hereby |ointly authorized ta Identify the Investors to whom the
Dabantures are to be offered, to allet the Debeniures In accordance with terms approved by the
Comrmittee {o such person{s; subscribing to the |ssue of Debenlures on private placement basis, to
Issue allotment lettar to such person(s) and do all such things as required under Elactronle Boak
Mechanism.

RESOLVED FURTHER THAT the authorised signatories of the Company as identlfied by tha Board of
Diractors pursuant to Its resolution dated 2 February 2023 be authorised to execute all the necessary
forms, returns, cther documents, undertakings, agreemants, deads, acknowlsdgements and do such
other acts as in relation to the |ssue of the Debentures pursuant to the authorlty grantad by tha Board
under the aforementioned resolution.

RESOLVED FURTHER THAT copy of tha aforesald reselution certifled to be true duly signed by any
one of the members of the Borrowing Committes or the Company Secretary, be furnished to the lenders,
If required, and they be requested to act theraon.

For Fullarton Indla Cradit Company Limited

GIRISH
VASUDIVAN
KOLIYOTE
Girish Kollyote
Company Secretary
Mambership No. A142B5

Fulwetan India Credit Company Limitad
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CERTIFIED TRUE COFY DOF RESOLUTION PASSED BY THE BOARD DF DIRECTORS OF FULLERTON INDIA

Authorization tor signing the desuments requiring atixation of the Coromon Seal

"REFOLVET THAT In supersession of the asrller resplution passed by the Board in this regard and
purcLant o the Artides of Association of the Company, Mr, Shantanu Mitra, Mr. Panka) Mallk, BAr.
Dhananfay Tiwarl, M1, Ajay Pareek, , Mr. Krishnakumar R, Mr Sandaep Khosla, Mr. Gurinder Singh, Mr.
Girsh Kallyote and Wr. Sundesraman Subrarnanian be and are hereby severally authorized to sign on
ihe docrments which require sfcation of the Common Seal if the Company as per the impress/on of
the Comman Seal as end when required, and to do el such acrs, deeds and things to grve atfect tothis
neaolution

For Fuflarton India Cradit Company Limied

[

Girish KoNyote
Company Seceelacy
Membership No: ACS 142085
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Annexure V
Rating Letter & Rating Rationale

CRISIL
Ratings

CONFIDENTIAL

RLTFICCL/312676NCD0323/53998/144897864/1
March 28, 2023

Mr. Animezh Chatterjee

Head - Treasary

Fullerton India Credit Company Limited
2od North Avenue, Maker Maxty.

Floor 10,

BEKC, Bandra (East],

Mumbai - 400051

Dear My Animesh Chattarjes,

Re: CRISIL Rating on the Rs. 2000 Crore Noo Convertible Debenturas of Fullerton India Credit Company Limited

All atings asspned by CRISIL Kanngs are kept under continvous surveiliance and rmaew.
Please refer to our rating letters dated March 06, 2023 beanwg Ref no.: RLTFICCLI312676/NCD/0323/53998/14489 7864
Please find in the table below the rating outstandine for vour company.

5§50, | Instrement Rated A t {Ra. in Crore) Rating O i
1 Naon Canvertible Debsntures 2000 CRISIL A.A.A.rstable

In the svent of your company not making the issue within 2 penod of 180 dayvs from the above date, or in the event of amry change
in the zize or structure of your proposed issue, a fresh letter of revalidatien from CRISIL Ratngs will be necessary.
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CRISIL
Ratings
Rating Rationale
March 03, 2023 | Mumbai

Fullerton India Credit Company Limited
'CRISH. AAA/Stable’ assignad to Non Convertible Debentures

Ratlng Action
Total Bank Loan Facilities Rated | R=.8000 Crare
Leng Term Rating | CRISIL AAA/Stable (Reaffirmed)
R5.2000 Crore Non Convertible Debantures CRISIL AAAIStable [Assigned)

Rs 600 Crore Long Term Principal Protected Market

Linked Debentures CRISIL PPMLD AAA/stanle (Reaffirmed)

Rs.2200 Ctore Non Convertible Debentures CRISIL AAA/Stable {Raaffitmed)
R5.4000 Crore Non Convartible Debentures CRISIL AAA/Stable (Reaffirmed)
R5.300 Crore Subordinated Debt CRISIL AAAIStable (Reatfirmed)
R5.500 Crore Subordinated Debt CRISIL AAAIStable [Reaffirmed)
Rs.2000 Crore Commercial Paper CRISIL A1+ (Reaffirmed)

| Ratail NCD Aggregating Rs.2000 Crore CRISIL AAA/Stable (Reaftirmad)

e common IIEPEIIEnT (Groetor oo GRS Fabings Linted and Feflertan indig Credt Compony Limited Doards ddd not pOITCIRA i (e FINnG PIOTERS OF 1 (e
maeiing of (e ratig committes, when the rading for securiting of Futerton india Coodit Company Limifed was dizcussod. This ralng wos also ol iscuticd in the mesting
of CRISH Ralings Soant of Direcions.

Note Mo of thee Directors on CRISH Ratogs Linwa's Board are members of rabng commitice and thus do POF NHIEIDONe in ECUSSAN O AFSIGRTRINE Of BAY ralings
The Board of Dyveciors aito does nod thzouss Dny mimys ol Ns foebngs

1 orove = 10 millon

Refer in Anmexwe for Detais of Instruments & Sank Facidas

LCetailed Rationale
CRISIL Ratings nas assigned its ‘CRISIL AAA/Stable’ rating to Rs 2,000 crore of non-convertible debentures of Fullerton india

Credt Company Limited (FICGL). The existing ratings for bank facilities and debt instruments are reaffimed at ‘CRISIL
AAAICRISIL PPMLD AAA/Stabe!CRISIL AT+

The rabings coniinue 10 Tactor in strong suppor from Sumilomo Milsui Financlal Group Ine (SMFG: raled 'A-/Slalle’ by S&P
(lobaty on an engoing Lasts and in the form of need-based equity/delt capilal support and operaliohalimanagenal synergles.
CRISIL Ratings understands 1hal SMFG s working on a defined timelne 1o change the name of FICGL so as to tefiect the
lalter's assoclation wilh SMFG, which shall be effeclive post receipt of respective regulatory approvals. SMFG also fully
consolidates FICCL, being a subsidiary, in its financial statements th CRISIL Ratings' view. SMFG s also committed o
providing equily capilal or liquidity to support FICCL group’s growth plans or in the event of any exigency. The ratings also
refiect the comfortable capialisation profile and Ihe scale up in the portfolio. However, asset quality remalns vuinerable to
shppages given the borrower profile and earnings prolle, which albel improving, remaing modesl

CRISW Ratings has also withdrawn its ratings on debt instruments of Rs 1465.7 crores {See annexure 'Details of Rating
Withdrawn') as CRISIL Ratings has received independent confimnation that these Instruments have been redeemed. The
withdrawal is In ¥ine with CRISIL Ratings withdrawal palicy.

Analytical Approach

For amiving at the ratings, CRISIL Ratings has anatysed {he consolidaled business and financial risk profite of FICCL and its
whoily owned substdiary, Fullerlon India Home Finance Company Limiled {FIHFCL), togelher refemed to as Fullerton group.
The campanies bave strong operational and financial inkages, common senior management, and shared brand. The ratings
a1s0 continue lo factor in strong support fram. SMFG, the parent. gwen Ihe strategic inporiance of FICCL to SMFG. majority
ownership, compiete management control and expected shared brand name.

Plaace rafer Anngxure - Ust of entiies consolidated, which aaptures tha fist of entities considered and their andiytical beatment of consolidatron.

Key Rating Drivers & Detailed Description

Strengths:

= Strategic importance to, and expectation of continued support from, SMFG
The rating factors in expectations of cantinued supper in the form of both equity and debt rom SMFG (rated ‘A-/Stable’ by
S&P Global) on an ongoing basis and in the evenl of dislress. SMFG has senior level fepresenlation on the Board and
various committees of FICCL and is involved in Key deciskons laken by the company. Furlher, SMFG also fully consolidales
FICCL, belng a subsidiary, In #s inancial statements.

hHps fferasi Casilraling s comimnthinshare/RalingsiRating LsURating Docs/Fullartenind aCredilCompanyL imtey_Starch 03, MRA_RR_2676hml 142
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india continues to be one of the focus markels for SMFG Group, with the group tapping inte the [ndian market ihiough its
presence via Sumitomo Mitsui Banking Corporation {SMBC) which is more entrenched towards large corporate lending, and
FICCL, wherein the latter allows SMFG te build a comprehensive financial service offenng and also caler to the retail
segment, thus increasing its clienlele base on a global demagraphic.

CRISIL Ratings undersiands that SMFG 1s working on a defined iimeline to change the name of FICCL s0 as to reflect the
latter's assoclalion with SMFG, which shall be effective post receipt of required regulatory approvals SMFG atso fully
tonsalidates FICCL, being a subsidiary, in its tinancial statements

In CRISIL Ratings' view, SMFG is also committed 1o providing equity capital or liquidity to support FICCL group's growth
plans or in the event of any exigency. CRISIL Ratings also expects that Fullerton. Group's barrowings proflle and costs will
benatt both directly angd indirectly due te the association with SMFG. Any malenal disruption in Fullerton Group's business
could, in CRISIL Ratimg's view, have a significant impact on the reputation ark? franchise of the paren!

Any matenal deviation from the proposed brand sharing between Fulierton Group and SMFG will remain a key monitorable

= Healthy Capitalisatien
On a standalone basis, the net-worth of FICCL continues to witness an uptrend with it improving to Rs 5,083 crere as on
December 31, 2022, as compared lo Rs 4,558 crores as on March 31, 2022, primarity driven by rise in inlemal accruals
during the period as Ihe company reported PAT ot Rs 525 crore during lhe nine-month period ending December 31, 2022
The geanng metrrcs also reman comiortable with adjusted gearing at 5.0 limes as on December 31, 2022, as against 4.0
times as on March 31, 2022. In terms of capital adequacy ratioc (CAR), as on December 31, 2022, FICCL's overall CAR
siood at 19.1% with tier 1 CAR at 14.4%, well above the requlatory requirement.

Capitalisation metrics have been supported by regular and timely equity Infusions in the past with the last equity infusion of
R= 250 crore coming «n Ocluber 2021, prier to which the group nad raised Rs 750 crores in April 2020

At a group level also, Ihe networth stood at Rs 5.015 crore as on December 31, 2022, with adjusted gearing at 6.1 times as
on December 31, 2022 (5.1 times as on March 31, 2022).

The Fullerton group follows a conservative capitafisation policy by maintaining a buffer over the regulatory capital
requirement based on a stress test. CRISIL Ratings does not expect any change in the capital philesophy of the graup. and
capitalisallon metrics to continue 10 remain at healtny levels going forward.

- Strong Liquidity Management Practices:

The group maintaing liquidity in excess of 3 manths of cutflows. Including fee-paying committed and undrawn CCAVCDL
lines, this increases further to 3-5 manths of ouiflows. This liquidity cushion was higher during periods of stress as was seen
during the pandemic period when the group was having liquidity cover for over 6 months of debt repayment outfows. This
was aiso visible during demonetisation petiod In addition, the diversified lender base. low reliance on short term funding
trommercial paper) and well-matched assel-lability profite to minimise tenor and refinancing nsks provide adequate support.
Additionally, even during the past one year, the company continved to raise funds at aptimal costs. The group is thus likely
to be well-ptaced to withstand any liquidily pressure in Lhe market, f any. CRISIL Ralings alsu expects that Fullertan Group's
harrowings profile and costs will benefit both directly and indirectly due to the association with SMFG.

Weaknesses:

+ Modest, albeit improving, asset quality metrics
Amiast the improvement in the macre-economic environment, the AUM for Fullerton Group increased by 45% (annualized)
to Rs 34,141 crore as on December 31, 2022 as against Rs 25,397 crore as on March 31, 2022. The growth was broad
based across segments with personal toans (including digitai lending} constitubing 44% of the AUM followed by laans against
praperty (LAP, a0%), housing (11%) and the rest towards a mix of secured and unsecured product categorles.
Cansequently, at the consolidated levet the share of unsecured luans stood 2t 53% as on Decemnber 31, 2022, Fven on a
standalone basis, the AUM grew by 44% (annualized) to Rs 27 976 crore as on December 31, 2022, with unsecured loans
conslituting around 65% The sharc of unsecured leans in the portfolio was around 6§0% pre Covid as well

Given the barower prafile, the assel quality metrics were impacted dunng Covid Hawever, in line with resurgence In
econcmic activity and increase in edit Tow in the overall industry post August 2021, asset gudlity melrics far the group
have witnessed sequential impravement wilh reported GNPA IMproving lo 4.6% (tonsolidated) as on December 31, 2022, as
compared 1o 6 5% as on March 31, 2022 (9.2% as on March 31, 2021}

Oin a standaione basls, headline asset quality metrics of FICCL improved sequentially with GNPA improving ta 4.0% as on
December 31, 2022, as compared o 6 6% as on March 31, 2022 (9.6% as on March 31, 2021).

The imprevement in the collechon eMoencies have supported this with an impravement to around 98% post Jun-22, which
has remained at a similar level since then Further, the restructured book, as on December 31, 2022, accounted for 1.5% of
the AUM, out of which provisicns have been created for ~62% of the restructured book.

In accordance wilh improving delinquency trend, write-offs as @ % of assets under management have alsc wmproved
cansiderably 10 2% for the nine months endged December 31, 2022, as apposed lo 12% for fiscal 2022

Qver the years, nsk management processes and data analytics capability have heen strengthened. Underwrlting nurms and
monitoring mechanisms have been reinforced. The unsecured lending business has also been supported through

inyestments in rsk anatytics and technology. Underwriting and colleciion noms have been lghiened based on portiolic
performance lrends and early warning [ndicalors.

nttgrsfrwwew crisilratings comimnlawinshareMatings RatngListRatng Do csFulledomndialredtCompanyLimited_March 03, 2023_RR_312676 html 219
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Neverneless, the ability to manage coliections and improve asset quality metnes while the portfolio scales up remains a key
manitarabile

+ Modarate profitability metrics, atbeit improving in SMFY 23:
The earnings profile for Fullerton group |s supported by a large proportion of high-yield businesses and competitive
borrowing costs. This helped FICCL {standalone) report high net interest margin and pre-prowisioning profits over the past &
years till fiscal 2020, Hence, despite credit costs being In the range of 1.8% “to 4.0% over the same period, the retum on
total managed assefs {ROMA) of FICCL on standalone basis was healthy at 1.6% to 3.7% over the past 5 years ending
2020.

impacted by rise in delinquencies post April 2020, the overall eredit costs for the consafidaled entity were elevaled during
F¥21 and FY22, leading to an Impact on the eamings profile. The creait coslis for the Fullerten group had spiked up to 11.3%
in FY21 which improved to 3 3% (netied off for provision writebacks) in FY22.

However, with he confinued improvement in the asset quality credit cosls for the company stood at 1 6% for the nine
months ended December 31, 2022, whith has supported the group in reporting a proftt after tax of Rs 551 crore far the nine
months ended December 31, 2022 As a result, returm on managed assets (RoMA) for lhe group Improved to 2.2%
{annualized) during the period, as against 0.3% in Fy22.

Sirfiaty, on 8 standalone basis, with credit cosls remaining elevated at 3.6% during FY22 (12.4% in FY21), and mierest
income being impacted due to higher softer delinquencies, overall prontability of the enlity remained constrained at Rs 58
crare. However, with improvement in asset quality, credit costs improved 10 1.8% for the nine months ended December 31,
2022, translating inte slandalone profits at Rs 525 crore far ihe ning months ended December 31, 2022. As a result, RaMA
for FICCL (standalone] improved to 2. 4% (annualized) during the period, as against 0.2% in FY22

The abiiity of the company ta report profitalility on a sustamed basis whitst maintaming credit costs remains a key

manitorable.
Liquidity; Superter

Liquidity profile of the greup remained adequate owing to presence of unencumbered hiquidity surplus of Rs.3,525 ciore in the
form of eash and shart-term inveslment balance as on January 31, 2023. This was further supporied by unutilized bank lines
amounting tv Rs.3,353 crore and infiows from advances. Against the same, the group had tofal principa) debt repayments
amounting to Rs 6,780 crore till July 2023

iook: Stable
CRISIL Retings' believes FICCL will reman slrategically important to, and conbnue to receive support from, SMFG, and will

sustain ils growth momenlum while maintaining its healthy financial risk profile

Rating Sensitivity factors

Cownward Factors:

= ifthere is a significant diminulion in the stake hekd Ly, or the support expected from, SMFG, or a change in SMFG's ratings
by S&P Glabal by 1 notch or higher

* Coentinued deterioration in asset qualrty ot FICCL's loan book with weak standalone earnings profite on a sustained basis.

About the Company

MCCL was formed in December 2005 through the acquisitton of Dove Finance {DF) by Asia Financial Holding Pte, Singapore
{through its investment arm, Angelica Investmenl Pte Ltd). After the acquisition, the name was changed to First India Credit
Company Lid, which was then renamed to fFullerton india Credit Cempany Ltd deriving Its name from ihe parent.

Following the consummation of transaclion between SMFG and FFH, 74.9% shares in FICCL are heid by SMFG while FEH
which in tum is a whally owned subsidiary of Temasex continues to hofd the bafance stake. Product offerings nchude secured
products which comprise primarily of mortgagesfnans against property. and commercial vehicte loans. The unsecured product
offerings comprise of personai loans and rural group loans. The compaiy operates through 730 distnbution points

8y Finaneia! Indicators; (Stondatons, FICCL)

As 6n [ for the year ende December 37, 2022 | March 39, 2022° | March 31, 2027
Total Assats (Reported) Rs crore 31,944" 23,490 23782
Total ingome Rs crore 3,486 3,591 4,757
Profit after tax RS crore 525 58 {1.157)
Gross NPA %o 4.0 6.6 9.6
Adjusted Gearing@® Times 5.0 4.0 4.5
Return on assets” % 2.4 02 (4.2}

“based on tofal managed assels
‘IND-AS, ¥ as per CRSIL adiusled caloutation

@ Oweel Assignment is included in Borrowings for calculalion of Adusted Geartng

Any other information: Not applicable

Note on complexity levels of the rated instrumant:
CRISIL Ratings™ complexity levels are assigned to various types of inancial instruments and are included {where applicable} in
the ‘Annexure - Details of Instrument' in this Rating Rationale.

CRISIL Ratings wifl disclose complexity level for all securities - incjuding those that are yet to be placed - based on available
Informalion The complexity level for instruments may be uptiated, where required in the rating ratinnale pubtished subsequent
lo the issuance of the instrument when detalls on such features are available.

hitps Haww chsleabngs comimnthwinshare/Ratings/RalingListRatngDocstFulletoningia CreditCompanyLimited _March 03, 2023_RR_312676.hml 349
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Far more delails on the CRISIL Ratings’ complexity levels please visit www clisiratings.com. Users may also call the Customer
Senvice Helpdesk with gueries on specific instruments.

Annexure - Datailg ot Instrumentis)
ISIN ~Hame of Date of Coupon Maturity | t55ue size | Complexity outi:::dging
instrument allotmant rate (%) date (Rs.Cr) Levels with outiook
NA Debenture?® NA NA NA 893 Simple A}\CAR}}S?:EJM
NA Debenture® NA NA NA 2000 Simple ﬂéﬂ%le
INES35HO/BOB | Debenture oz tun- 7.8% 02-Jul-25 300 simple A Saple
INES35HOTBPS | Debenture sa - 795% | 30-Jun-25 35 Simpie AAAIStable
INES35HO/BUS Debenture 02'2‘];”' 8.3% 31-Dec-32 50 Simple A_g}g;tle
INES35HOTBW! | Depenture | 751 | sq0% | 22Mar2a | e Simple AR Stable
INES35HO7BKE Debenture 225’“;‘1’" 620% | 24-Mar-24 150 simple Afﬁ‘;:,;,e
INES35HO7308 | Debenture | 1o | sss% | 22may2s| 40 simple AAMSTabIc
INES35HDT7357 Debenture 05'1'3““" 1045% | 03-Nov-23 25 Simple ASTabe
INES35HO7AOD | Debenture ! D'l‘%”g' 9.20% | DU-Aug-25 50 simple Aﬁls?:ﬁle
INES35HOPBES |  Debentre | 225" | Bos% | 22Jan2e | 10802 | Simple AMA/Stabie
INESISHOTBFG |  Debenture | 2 o |  868% | 29an25 | 200 Simple AAAStante
INE5S35HOTBH2 Debenture 14'2“';“' 7.85% 12-May-23 450 Simple AAC.ElsStzla'I)le
INES35HO7BIO |  Deventure | 25" | za5% | 28unea | 200 simple AAA/Stable
Lgﬁt;lrsgl“ Highty | CRISIL PP-MLD
5 J -
o | et | N TS conty | aawsane
Debentunes”
Lg:‘?'g':g'n 02-Feb- f!?é‘r'é‘ié‘é Highly | CRiSILPP-tLD
INESISHOBIS | Prolected é dox (10 | C2Feo24 | 150 Complix | ARA/Stable
Debentures year G-Sec)
NEsasHoarss | SUooromate | 25000 765% | 25-Apr-32 50 Complex | aanstable
INES35HDBTSE1 | Sigen© | 255U | 770% | 25.dun-at 150 Simple Ao
INES35HDB769 SUDSE,'?E“E ! 2';:”9' 7.60% | 12-Aug-31 100 Simple M[:;figtjelzlﬁfe
INEs3sHog77y | Suberdmale | Q10CH ) 7600 | 01-0ctat 50 Simpie AL
INESJSHOg72g |  SHboAmate | 120 | g anu | 0B-dun-28 50 Complex | Ui e
NEs3sHpgrog | Subordinale | A2WUR- | 950, | paun28 | 65 Complex | paniibie
INESasHog7ag | SUbgIIAte | 12-aun- 930% | 08-Jun-28 60 Complex | s xxtabie
INES35HOB728 S”"Sgﬂb'[‘a‘e ’2'1";‘”' 9.30% | 08-Jun-28 50 Complex ASibie
INEb35HOB736 S““g;"b'{‘“’e 20.Jul18 | 9.45% 20-Jul-28 25 Complex M(ﬁls?;lﬁm
NEsasHos7as | SUUOMMAR | on g | eas% | 20-ui2s 20 Complex | ppeert
INEsasHus7as | SURTNAE | 1SRG 905y | 26.Api29 | 150 Complex | e

Ntips Maww crisiratings canymntwnshareRatingsRatungLisURatngDecsiF ullertonindiaCradiCompanylimied_March 03, 2023_RR_312676.MmI 48
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Proposed Lang
Term CRISI
NA Bank Loan NA NA NA 7600 NA AAA/Stable
Facility
Dioor to
coor tenor CRISIL
hA Term Loan NA HA ol £6 400 N& AAA/STable
manths
NA Commercial NA NA T 3000 Simple CRISIL A1+
Paper 36H days
~Yel to be issued
Annexure - Detatls of Rating Withdrawn
Name of Caupon Maturity Issue size Complexity
5
ISIN instrument Date of allotment rate {%] date [Rs.Cr) Levels
INFO3LHOTALS Debenture 13-Nov-18 Zern 19-Apr-22 V.4 Sirnple
INESIN 107AQD Debenture 07-Nec-18 Zero 149-Apr-22 a0 Simple
INES35HO7AQS Debentare 07-Jan-19 Zerp 19-Apr-22 82 Simple
INEG3GHOTARS Debenture 19-Nov-18 8.70% 19-Apr-22 130 Simple
INFS35HOTATY Detyeniure 18-Dec-1A ZEIo 13-Apr-22 73 Simpie
INESASHO7ATS Dehentlrg 28-Jan-19 ZEero 13-Apr-22 303 Simple
INES3SHOTAX1 Debenture 28-Mar.19 Zerp 10-May-22 38 Simple
INES35HOTAYS Debenture 27-Mav-19 8.85% 3 -May-22 25 Simple
INES3SHO7RDA Debenture 04 Nav 19 8.10% 04-Nov-22 310 Simple
INELIHHO 7RG Deberniture 14 Feb-20 8.24% 14 Feb 23 00 Simpie
= List of entities consolidated
Names of Entities Consolidated Extent of Consolidation Ratignale for Consclidatien
Fullerton India Credit Comgany Lid Full Parent
Fuliertan India Home Finance Company Lid. Fult Subsidiary
Annexure - Rating Histery for last 3 Years
Current 2029 (History} 2022 2021 2020 s!‘,‘o';;'
stroment Type OMPUOED g, Date Raling Rabing tale Rating Date Rating Rabing
: ; RIS CRISIL - —_—
Foenipssd o eepoo 4ot osoam TSR ggeamr L ERSL geinar anametn T R S
Dmwetopxng
CRISIL
- - - 07-10-21  AAASAGtch - -
Developng
CRISIL
- - 00721 AAMAWaICh - -
Developng
Foper st weee QUL woz OFRY sz PE mum OB gigpan CRSL cRSH
- - orap.ys  CRISL - -
- - - ovorar SRS - -
tHon - CRISIL .
CRISH. CRISH, . CRISI CRISIL CRISH
Convertiie LT 22600 08-02-23 n DE0O3.22 08221 AAAMNDIGh 310720 y
Debentures AsAfStabie AbbiSinbie AALSSalle Davelopce AfASIEte  Aad/Stabie
CRISIL
- - - 07-10.21  AAAMatch - -
Beveiopang
CRISIL
- - - 054721 AARARRIh - -
Cavekaping
Subordmaled o CRISIL " CRISIL CRISIL CRISL CRISIL CRISIL
[h £00.0 seaysioble TEOTIY aaiidpie DBO32T e DEIZD Deuwv Beh 3L0P20 e e Adi/Siable
CRISIL
- - - 071121 ARAMGIch - -
Ceveioprg
CRISIL
= - - 090F-21  AAAMaIch - -
Devaloping
Long Term:
Princlpal CRISIL CRISIL CRISIL b CRISIL  CRISIL
Frotected T 00D PPILD 080225 PPMLD oaex2z  TAD erza A aworx PPMD PRMLD
Linked ANAIStable ARSIl ISiatle Hevaich Mlabe  fStole
Debenturas Devalaging

hittps twww crsiiatings comimnuwinshare/RatingsiRatingLis¥RatingDocs/FullertonindiaCrediCompanyLimited_March 03, 2023_RR_3126F5 alml 500
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bie 04.02.23
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About CRISIL Ratings Limited {A subsidlary of CRISH. Limited, an S&F tilobal Company)

CRISIL Ratings pioneencd the concept of credit raing in Indiain 198/ With a tradition of independence, anatytical rigour and
nnovalion, we sel the standards in the credil raling business We rate the entire range of det! inztruments, such as bank loans,
certificates of deposit, commercial paper, non-converlible/convertible/partially convertible bonds and debentures, perpetual
bonds, bank hybnd captal insturents, assel-backed and mortgage-backed securties, partal guarantees and other structured
debt instruments We have rated over 33,000 farga and mid-scale corporates and inancial instilulions. We have alsa instiuled
several innovabions in India in the rating business, including ratinga fer municipal bonds, partially guaranteed instruments and
infrastructure investmenlt trusts (InviTs).

CRISIL Ratings Limited {CRISIL Ratings’} is a wholly owned subswdiary of CRISIL Limited {CRISIL'). CRISIL Ratings | imiled is
registered in india as a cred rating agency with the Securities and Exchange Board of India ("SEBI™).

For more information, vist ¥y clistialinogs com

Abaut CRISIL Limited
CRISIL 15 a leading, agile and innovative giobal analyhes company dnven by fis mission of making markets function betler.

IUis India's foremost pruvider of ratings, data, research, analytics and solufiuns with a strong track mcord of growth, culture of
innovalion, and global foolprint.

Ii has destivered independent opinions, actionable insighls, and efficient selutions 1o over 100,000 customers through businesses
that operate from india, the US, the UK, Argentina, Poland, China, Hong Kong and Singapore.

It is majority owned by S&P Global Inc, a leading provider of transparent and indeperkient ratings, benchmarks, analytics and
data to the capital and commedity markets wordwide

Fer more informatien, visit Wy CSILECI

Connect wilh us: TWITTER | LINKERIN | YOUTUSE | FACERCOK

CRIGIL PRIVACY MOTICE

CRISIL respecis your privacy. We may use your contact infurrnate, sbch ds your name, adivess 2 eaiil i to it L frgueal Al servier your
account and bo provide you with addiional informatien from CRISIW For lurther uilornubon on CRIBIE v privacy polivy pledse ving woww esiad com

DS AIMER

This disclalmer s part of and applies to rach credit rating report and for credit rating rationale ['repart’} that s provided by
CRISIL Ratings Limited {'CRISI Ratings'). To avald doubt, the term 'report’ includes the information, ratings and other content
forming part of the report. The report |5 Intended far the Jurisdiction of India anly, This report daes not constitute an offer of
services, Witheut imibng the generality of the foregomg, nothing in the report is to be construed as CRISIL Ratings providing
ar intending to provide any services in jurisdictions wh.ere CRISIL Ratings does not have the necessary licenses and/or
registration to carry gut its business activities referred to above. Access or use of this repart does not create a client
relationship between CRISIL Ratings and the user

‘e are not aware that any Lser Intends to rely on the repart or of the manner in which a user intends to use the regort. In
preparing our report we have not taken into consfderatinn the oblectivas or particular needs af any particular user. Itis made
abungantly clear that the repoit is nat fntended to and rfoes not constitute an investment advice. The report Is not an offer to
sell or an offer to purchase or subscribe for any investrment in any securities, instiuments, facitities or solicitation of any kind to
enter inta any deal or transaction with the entity to which the report pertains. The report should not be the sole ar primary
basis for any investment decision within the meaning of any law ar regulation {including the laws and regulations applicable in

the US).

fAatings from CRISIL Ratings are statements of opinion as of the date they are expressed and not statements of fact or
recommendations to purchase, hold or sell any securities/instruments or to make any Investment decisians, Any opinions
expressed here are in good faith, are subjact to change without notice, and are only cuirent as of the stated date of their
1s5ue. CRISIL Ratings assumes ng obligarion to update 1ts ppinions follewing publication in any form or format atthough CRISIL
Ratings may disseminate its opinions and analysls. The rating contained in the report is nat a substitute for the skill, judgment
and experience of the user, its management, employees, advisors and/or clients when making investmant ar ather business
decisians. The retipients of the report should rely on their own judgment and take their awn professional advice befare acting
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on the report in any way. CRISIL Ratings or its asscoiates may have cther cammercial transactigns with the entity ta which the
report pertains,

Weither CRISIL Ratings nor its affiliates, third-party providers, as well as their directors, officers, sharetolders, employees ar
agents [collectively, 'CRISIL Ratings Parties') guarantes the accuracy, completeness or adequacy of the repoert, and na CRISIL
Ratings Party shall have any liakility for any errars, omissions or interruptions therein, regardless of the cause, or for the
resulls obtained fram the use of any part of the repart. EACH CRISIL RATINGS PARTY DISCLAIMS ANY AND ALL EXPRESS OR
IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTARILITY, SUITABILITY OR FITNESS
FOR A PARTICULAR PURPOSE OR USE. In na avent shail any CRISIL Ratings Party be Iiable ta any party for any direct, Indlrect,
Incldental, exemplary, compensatory, punitive, speclal o cansequential damages, costs, expenses, legal fees ar losses
{incfuding, without limitation, |ost Income or lost profits and oppartunity casts| in cannectian with any use of any part of the
repart even if advised of the passibility of such damages.

CRISIL Ratings may receive compensation for its ratings and certain credit-related analyses, normally from issuers ar
underwritars of the instruments, faclities, secunties or fram obligors. Public ratings and analysis by CRISIL Ratings, as are
required to be disclosed under the regulations of the Secunties and Exchange Buard of Indla {and uther applicable regulations,
if any), are made availahle on Its website, www.crisliratings.com [free of charge). Reports with more detail and addibaonal
Information may be available for subscnpticn at 3 fee - more detalls about ratings by CRISIL 8atings are available here:
www.cristiratings.com.

CAISIL Aatings and its affillates do not act as a fduciary. While CRISIL Ratings has obtained information from sources it belleves
to be reliable, CRISIL Ratings dues not perform an audit and undertakes no duty of due diligence or indegendent verification of
any information it receives and/for relies on in its reports. CRISIL Ratings has cstablished policies and procedures to maintain
the conhdentiality of certain non-public information received in connection with each analytical process. CRISIL Ratings has in
place a ratings code of conduct and pelicies for managing conflict of interest. For details please refer ta:

Rating criteria by CRISIL Ratings are generally available without charge to the public on the CRISIL Hatings public website,
www.cnisilirabngs.cem. For latest rating information on any instrument of any company rated by CRISIL Rakings, you may
contact the CRISIL Ratings desk at crisilratingdesk@crisil.com, or at I0091) 1800 267 1301,

This report should not he reproduced ar redistributed to any other person or in any form without prior written consent from
CRISIL Ralings.

All nghits reseived @ CRISIL Ratings Limited . CRISIL Ratings is 8 wholly awned subsidlary of CRISIL Limited.

CHISIL Ratings uses the prefix 'PP-MLD' for he ratings of principal-profected markel-linked debenlures (PPMLD) with effect
from Noveniber 1, 2011, to comply with the SEBI circular, "Guidelines for Isswe and Listing of Structured ProductsMarket Linked
Uebentures”. The ievision i rating symbeals for PPMLDs should not be construed as a change in the rating of the subject
instrument. For details on CRISIL Ratings” use of ‘PP-MLD' please refer to the notes to Rating scale for Debt Instruments and
Structured Finance Instruments at the follewing link: htgs: Ao orlsll.comfentbome/our busipesses/rabngz/ tadit-rabnps- st gle it

2
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Annexure VI
Important Terms and Condition of Debenture Trustee Agreements

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

2. The Company shall comply with all terms and conditions as disclosed in the Placement
Memorandum and execute the relevant Debenture Trust Deed (DTD) which shall consist of twe parts:
Part A containing statutory / standard information and Part B containing details specific to the particular
debt issue and other necessary documents as approved by the DT, within the timeline as per SEBI
circular dated 03.11.2020, prior to filing of the application for listing of the Debentures, in accordance
with the extant Debt Listing Regulations.

3.The Company shall comply with the provisions of SEBI Debenture Trustee Regulations, SEBI NCS
Regulations, debt listing agreement, SEBI (Listing Obligations and Disclosure Regquirements)
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. The Company shail ensure that the Required Security
Coverwhich is calculated in accordance with the applicabie regulations of the Securities and Exchange
Board of India, including the SEBI circular dated 18 May 2022, on ‘Revised format of security cover
certificate, manitoring and revisions in timeiines' is maintained.

3. Terms of carrying out due diligence:

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

(b) The DT, either itself or through its agents /advisors / consultants, shall carry out requisite diligence
as may be required as stipulated in the Placement Memorandums and the Relevant Laws, has been
obtained and shall have the power to examine the books of account of the Company and to have the
Company’s assets inspected by its officers and/or external
auditors/valuers/consultants/lawyers/technical experts/management cansultants appointed by the DT.

(c) The Debenture Trustee shall have the power to either independently appoint, or direct the Company
to (after consultation with the Debenture Trustee) appoint intermediaries, valuers, chartered
accountant firms, practicing company secretaries, consultants, fawyers and other entities in order to
assist in the diligence by DT. All costs, charges, fees and expenses that are associated with and
incurred in relation to the diligence shall be solely borne by the Company.

4. The Company shall pay to the DT the remuneration for its services as DT in addition to all legal,
traveling and other costs, charges and expenses which the DT may incur in relation to execution of
the DTD and such any other expenses like advertisement, notices, letters to debenture holders, and
additional professicnal fees / expenses that would be incurred in case of default. The remuneration of
the DT shall be as per the letter dated 7" May 2021 of the Company, as may be amended / modified,
if required.

5. The Company shall promptly fumish ali and any information as may be required by the DT, including
such information as required to be furnished in terms of the Relevant Laws and the DTD on a regular
basis, including the following documents:

a. The Placement Memecrandums in relation to the issue of Debentures:
b. The necessary corporate authorisations by way of board resoclution and / or shareholders’ resclution
-~ flecessary for the issue, allotment thereunder;

s
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c. Letters from credit rating agencies about ratings;

d. Proof of credit of the Debentures in favour of the Debenture holders within the stipulated time.;

e. Depository details;

f Latest annual report;

g. Debenture Trust Deeds and documents in relation o the Debentures;

h. Certified true copy of the resolution(s) for aliotment of Debentures;

i. Approval for listing of the Debentures from the steck exchange;

j. Listing application alongwith the required détails / annexures submitted to the stock exchange;

k. Acknowiedgement of filing Placement Memorandums with the Stock Exchange/ROC;

. Listing & trading permission from the Stock Exchange;

m. Bank account details of the Company alongwith copy of pre-autherisation letter issued by Company
to it's banker in relation to the payment of redemption amount;

n. Such other documents as may be reasonably required by the DT in accordance with the Relevant
Laws.

6. Infermation Accuracy and Storage

(a) Declaration of the Company declares that the information and data furnished by it to DT is true and
correct;

() Confirmation by the Company confirms that the requisite disclosures made in the Placement
Memorandums are true and correct;

{c) The Company to authorize DT and its authorized agency to use, process the information in the
manner as deemed fit, for the purpose of the due diligence;

(d) The DT to have an unqualified right to disclose to the DHs the information including the credit
history and the conduct of the account(s) of the Company as well as all details in relation to the assets
of the Company, in such manner and through such medium as the DT in its absolute discretion may
think fit, in accordance with and subject to the Relevant Laws.

7. Other Terms and Conditions

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

b) Declaration / cenfirmation by the Company that the assets on which the charge is propesed to be
created to secure the Debentures are already encumbered, and the Company has aobtained
permissions or consent to create pari passu charge on the assets of the Company from all the existing
charge holders.

¢) Confirmation by the Company having made ail necessary disclosures the Placement Memorandums
including but not limited to statutory and other regulatory disclosures.

d) The Company shall on or prior {o the date of execution of DTD, provide to the DT, the bank account
details from which the Company proposes to make the payment of redemption amount due to the DHs
and to preauthorize the DT to seek the redemption amount payment related information from such
bank.

e) The Company shall bear all stamp duty and other expenses pertaining to the issue of the Debentures
and execution of the transaction documents including the instrument of Debentures.

f) The Company shall, pay on demand, all actual costs and expenses (including legal fees) incurred
by the DT in connection DTA, all expenses incurred in connection with due diligence, fees and
expenses of counsel appointed by the DT incurred in connection with the preparation and execution
of the transaction documents / DTD.

The Debenture Trustee shall also submit the due diligence certificate as per the format specified in

Schedule IV of the SEBI NCS Regulations, and a due diligence certificate as per the prescribed
format, currently as annexed in Annexure VIl
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Annexure VIl
Due Diligence Certificate

CATALYST

defieve in yourselll, Trust us!

fAnnexure A}

L

CTLf22-23/7958

DUE DILIGENCE CERTIFICATE TO BE GIVEN BY THE DEBENTURE TRUSTEE AT THE TIME OF FILING THE
DRAFT OFFER DOCUMENT OR PRIVATE PLACEMENT MEMORANDUM/ INFORMATION MEMORANDUM
fApplicable for Secured and Unsecured issuances}

io,

National Stock Exchange of India Limited.
Fxchange Plaza, 5 Floor, Plat /1, G Block,
Bandra Kurla Complax, Bandra (E),
Mumbai 400 051

Dear 5ir / Madam,

S5UB.: ISSUE OF 50,000 {(FIFTY THOUSAND) RATED, LISTED, SENIDOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON-CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- [RUPEES ONE
LAKH ONLY) EACH AGGREGATING TO INR 500,00,00,000/- {RUPEES FIVE HUNDRED CRORES
ONLY ONLY) WHICH MAY BE INCREASED TO INR 800,04,00,000/- {RUPEES EIGHT HUNDRED
CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT PAR/PREMIUM
(“DEBENTURES”) IN TWO TRANCHES BEING {I) 25,000 (TWENTY FIVE THOUSAND) RATED,
LISTED, SENIOR, SECURED, RECEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF
FACE VALUE INR 1,00,000/- (RUPEES ONE LAKH ONLY) EACH AGGREGATING UP TO RS.
250,00,00,000/- (RUPEES TWO HUNDRED FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO
INR 400,00,00,000/- {RUPEES FOUR HUNDRED CRORES ONLY) IN THE EVENT THE GREENSHOE
OPTION IS EXERCISED, ISSUED AT PAR/PREMIUM (*SERIES 102 {QPTION I) DEBENTURES"): {i1)
25,000 (TWENTY-FIVE THOUSAND] RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON-CONVERTIBLE DEBENTURES OF FACE VALUE INR 1,00,000/- (RUPEES ONE
LAKH CNLY) EACH AGGREGATING UP TO RS, 250,00,00,000/- {RUPEES TWC HUNDRED FIFTY
CRORES ONLY) WHICH MAY BE INCREASED TO INR 400,00,00,000,- (RUPEES FOUR HUNDRED
CRORES ONLY) IN THE EVENT THE GREENSHOE OFTION IS EXERCISED, ISSUED AT PAR/PREMILIM
{"SERIES 102 (OPTION Ii) DEBENTURES"} ON PRIVATE PLACEMENT BASIS BY FULLERTON INDIA
CREDIT COMPANY LIMITED [“SERIES 102 (CPTION tl) DERENTURES"}.

We, the debenture trustee(s) to the above-mentioned forthcoming issue state as follows:

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

21 On the basis of such examination and of the discussions with the lasier, its directors and ather
afficers, other agencies and on independent verification of the various relevant documents, reports
and certifications:

We canfirm that:
a} The Issuer has made adequate provisions for and/or has taken steps to provide for adeguate

security far the debt securities to be issued.

b} The Issuer has ubtained the permissions / consents necessary for creating security on the said
property{ies).

Ay LA TN oty

CATALYST TRUSTEETHIP LIMITED busstng tus tuottasyr s uitonin

Mumbai Bfflce Vindsar, 8" Floor, Office No_ b04, C 5T, Raad Kilina, Santacruz (Earth Murmba) 900 008 Tal +8] (022]4922 0555 Fax 49 (022) 4922 0505 DA
Ragd, Offica COA Housa, Plot Na 85, Bhusar Coseny IRIghtL Paud Robd, Puse 411 038 Tel 191 {020] 75280087 Fax+¥1 020135280475 o
Owh| Citkes Cffica Ho, RYD. BLh Focr, Kallash Bulld:ng. 26, Kraturba Gandhl Marg Naw Dalhl- 110001 Tet 11 430329101/02,

CIN No. UT4S#9PNISRTPLETI 0262 Emall digctitruntsecom bralta weered cataly £y E

Pure | Mumbal ' Be-masluie | el | Chennal
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¢} The Issuer has made all the relevant disclosures about the security and its continued obligations
towards the holders of debt securities.

d} Issuer has adequately disclosed all cansents/ permissions required for creation of further charge
on assets in offer document or private placement memarandum/ information memorandum and
all disclosures made in the offer document or private placement memarandum/ information
memaorandum with tespect to creation of security are in confirmation with the clauses of
debenture trustee agreement,

e} lssuer has given an undertaking that charge shall be created in favowr of debenture trustee as per
terms of issue before filing of listing application.

f} Issuer has disclosed all covenants proposed to be included in debenture trust deed {including any
side letter, accelerated payment clause etc.), offer document or private placement
memorandum/ information memorandum and given an undertaking that debenture trust deed
would be executed before filing of listing application.

g) Al disclosures made in the draft offer document or private placement memorandum/ informaticn
memorandum with respect to the debt securities are true, fair and adeguate to enable the
investors to make a well-infermed decision as to the Investment in the proposed issue.

We have satisfied ourselves abaut the ability of the Issuer to service the debt securities.

Place: Mumbasi
Date: March 31, 2023
For Catalyst Trusteeship Limited

FoaEArar e ui;%"ﬂ.um NI

P
'\“\ T octers Ll Tk Ay

Ms. Kalyanl Pandey
Compliance Head

Ar 1305001 Company

CATALYST TRUSTEEENLP LIMITED (Urvlm e sau 1y ayin s iawien .
Mumbd {Hflce Windsor. 6 Floor. Oflce Mo, 804, C.A.T, Aoad. Kalina Sentatrz [Eash) Muenhal and 98 Yal +81 (022} 4822 0555 Fax +31 [022) 4927 D505 m H E
Regd. Office GDA Houa, Plot Mo %5, Bhusar Colony |R'ohtl Paud Rosd, Pune 411 038 Tul 131 (0207252800681 Fax -8 (020) 25280778 e
Cadht Cflc  Offica No. 010, Bth Floer, Kallash Bullding, 28, Kasturbe Condti Marg. Mew OalRi 110001 Tl 11 63028101402

CIN He. UFASSRPNISTRLENIGREZ Emsll dtfcltrustes.com Webalts wiww.rababyctiruslee.com [EI

Puna | Mumbal | Hensaluu | Dbl | Channal
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Annexure VIII
Aggregated exposure to top 20 borrowers as on 30 September 2022

Total Total Principal
Ns; Sanctioned Outstanding
| (Rs.InCrs) {Rs.In Crs)
1 35.88 30.82
2 33.98 22.06
3 23.00 20.71
4 20.00 20.00
5 20.00 19.95
8 16.75 17.22
7 18.61 17.12
8 28.48 16.95
9 18.44 16.18
10 16.50 15.61
11 15.89 12 .64
12 12.50 12.58
13 13.98 12.53
14 12.83 12.2Q
15 22.55 11.41
16 15.00 10.92
17 11.12 10.31
18 10.80 10.07
19 20.00 10.00
20 10.00 10.00
Total 378.11 309.29
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Annexure I1X
Details of Top 20 NPAs as on 30 September 2022

Total Total Principal
:; Sanctioned Outstanding
| {Rs.In Crs) (Rs. [n Crg)
1 16.18 18.44
2 17.22 18.75
3 4.07 10.88
4 6.82 7.95
5 3.03 7.85
5] 8.71 7.57
7 8.81 7.54
8 6.28 650
9 3.08 6.00
10 3.04 5.10
11 4.82 463
12 3.30 4 55
13 3.53 4.49
14 4.58 4256
15 3.64 413
16 372 4.08
17 3.06 4.05
18 3.97 3.95
19 2.86 3.53
20 3.75 3.50

{84




For Private Circulation Qnly

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serfal no.; 102

Addressed to: Efigible Investors

Annexure X
Audited ALM Statement

ALM Statement as on 31% March 2022

Fullerton [ ]
—mill India -
Foalila Sarcaeni na

21 June, 2022

To

The General Manager

Listing Department

Mational Stock Cxchange of India Limited
Fxchange Plaza, 5™ Floor, Plat No. C-1, Black G
Bandra Kurla Complex, Bandra [East)

Mumba — 400 051

Ref: Cwur letter dated 12 April, 2022 with respert ta submission of Asset Liabjlilty Management
{ALM} Statemont for the month of March, 2022

Sub: ALM Statement far the peripd ended March, 2022,

Dear Sir / Madam

This is with refererce to our letter dated 12 April, 2022 with respedt to submission of AL
Statement fer the month of March, 2022, In accordance with the disclosure requirement as aer
Qperational Circular - SEBI/HO/DORS/P/CIR/2021/613 dated August 10, 2021; The said statement
was submitted on the hasis of provisional financials, We hereby submit the ALM Statement for the
period ended Marchk, 2022 prepared basis the Audited Financials as on March 31, 2022, as submlitted
to Reserve Bank of India {RBI}.

Kindly takn the same on your records.

Yaurs Faithfully

For Fullertan India Credit Company Limited

ARUN
MULGE

Arun Mulge
Company Secretary

Enct: As ahave

Fullertan indin Crodl Soempany Limited
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ALM Statement as on 315 March 2021
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Provisional ALM Statement as on 30" September 2022
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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 Installment Loans (BIL)
Urban-LAP

Two-Wheeler Loans (TW)
Commercial Vehicle Loans (CV)
Loan Against Security (LAS)

No o b

Brief of each Urban Loan Product is shared below:

1. Unsecured Personal Loans
These loans are offered to salaried professionals getting regular salary and employed in Multinational
Cos / Listed Public Ltd Cos / Government Organizations Private Ltd Cos / partnerships / sole
proprietorships. Also offered to self-employed individual businessmen and professionals having
turnover up to INR 2500 Mio. The key features of the product are as foilows:
s Applicant has to be a Indian citizen with 85 years as the maximum age at ioan maturity.
¢  Maximum loan amount of INR 30L for salaried customers and INR 10L for self-employed
customers.
« Repayment in equated monthly installments with a maximum 80 months repayment tenor
offered.
s Credit assessmant of all applications including history in credit bureau, leverage ratios to
determine capacity of repayment as wel! as verification of customer submitted infermation.

2. Digital Business
The Digital Business, enables the Company to reach beyond conventional segments (of customers
serviced by other NBFCs), by inter alia offering instant in principle approval, and customised and
hassle-free loans which caters to vast financial needs of all kinds of customers. Under this business,
the Company provides loans to both- selfi-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 segreqgated in three verticals based on the methed of customer origination.
a) Direct to Customers (website and application) — online acquisition of personal loan and
business loan customers (MSME)
b) E-aggregator Marketplace
¢) Partnerships - Financial Technology platforms supporting Business to Business {("82B”) (being
MSME and SME lcans) and Business to Consumer {("B2C") (being consumer loans)

3. Business Instalment Loans (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 professicnals.
*+ These loans are offered for business purpase. End use should not to be fer any illegal and
speculative purpcse.
*  Maximum Loan Amount offered is INR 5.0 Mio with the maximum loan tenor of 60 months.
+ Eligikility assessment is done basis verified income, Turnover, Banking Conduct and Bureau
Checks.

4. Urban LAP

Term loan (inctuding 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, Seif Employed, Self Employed- professionals (Individual) and Firms, Companies
{Non-individual).
s Maximum lgan amount INR &0 Mio for retail lcan and INR 200 Mio for High ticket loans, with
maximum tenor of 180 months.
» Lecan against residential, commercial, industrial properties along with nan-standard collaterals
like plot, hotel and warehouses.
s Maximum LTV of 70% against the residential property, 60% against commercial property and
40% against Industrial and plot collaterals.
« Credit assessment all applicants including bureau check and the business cash flow
assessments.

5. Two Wheeler Loans
Loans are offered to salaried and self-employed individual businessmen, professicnals seeking
finance for purchase of a two wheeler.
= Maximum loan amount of INR 3L and INR 30L for super bikes.
= Repayment in equated monthly instaliments with a maximum 36 months repayment tenor
offered.
»  Maximum LTV of 95% with asset hypothecated in favor of FICCL.

6. Commercial Vehicle Loans [CV)
Loans to Transporters and captive customers for purchasing new and used commercial vehicles or for
availing refinance against the security of commercial vebicles.

s The borrowing entities — Individua's, Proprietorship Firms, Partnership Firms, Companies Pwt.
& Public Ltd., Trusts, Educational societies or co-operative societies Society.

« Minimum experience 12 months only for first time buyers / users and 1 vehicle owners, 2 years
for Retail Transporters, Strategic Transporters 3years.

» Maximum Tenocr 72 Months.

e Maximum Loan Amount — Up to INR 50 Mic depending on different customer categories.
Income assessment is done on the basis of Cash Flow Analysis (CFA) calculated on the
proposed vehicle.

» Loan against hypothecation of tha vehicle evidenced by a combination of lien on invoice,
insurance cover notes and Registration Certificate of the vehicle.

7. Loan Against Securities (LAS)
Loan Against Securities is offered against shares, mutual funds and Bonds. Facility is available to
Resident Individuals and corporates against pledge/lien mark of the approved securities.
« Loan amount range from INR 0.5 Mio to INR 100 Mio.
« Revolving facilities with tenure up to 12 months with an option o renew after 12 months.
» For availing funds against equities minimum margin of 50% of the prevailing market price of
shares or equity mutual funds to be maintained.
s For Debt mutual funds, minimum margin of 15% to be maintained.
* Margin of 10% to be maintained for availing funds against G-sec and minimum margin
requirement for corporate bonds is 20%.

B. Rural Business
Fullerton India Credit Company Limited (FICCL) has 4 key products under its Rural divisicn:

Loan Against Property (LAF)
Solidarity Group {(SG) Loans
Unsecured Personal Loans (PL)
Two Wheeler (TW) Loans

PLn =

Brief of each Rural Loan Product is shared below:
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1. Loan Against Property (LAP)

It is a secured term loan for salaried & self-employed individuals for purchase of residential as well as
commercial properties in the Rural & Semi-Urban markets.

s Applicant has to be a Indian citizen with a maximum age of 80 years for salaried and 65 years
for seif-employed at loan maturity.

+ Loan amount ranging between INR 6 Lacs to INR 12 Lacs with a maximum loan tenor of upto
120 months.

» Credit assessment of all applications including histery 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 empanelled valuer {(depending
on the loan amount) with loan to value (LTV) cappad 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. L.oan tenor ranges between
6 months to 24 months.

s Applicant has to be a Female borrower — an Indian citizen with 60 years as the maximum age
at loan maturity.

» Credit assessment of all applications including bureau footprint, leverage ratios to determine
capacity of repayment as well as verification of customer submitted information.

s Customer has option to repay either on fortnightly or monthly basis. Repayment is typically
done in Centre Meetings (door-step collection model).

3. Unsecured Personal Loans (PL)

It is an unsecured loan offered to Salaried & Self-Employed Professionals in the Rural and Semi-Urban
markets for income generation, medical exigencies or any other personal use. The ioan amount ranges
between INR 35000 to INR 3 Lacs with a loan tenor of ranging between 12 months to 48 months
{depending on the lcan amount}.

= Applicant has to be a Indian citizen with 60 years as the maximum age at loan matunity.

= Credit assessment of all applications including history in credit bureau, leverage ratios to
determine capacity of repayment as well as income assessment through Cash Flow based
assessment or through income documents.

4. Two Wheeler (TW) Loans

Loans are offered to salaried and self-employed individuals, professionals seeking finance for
purchase of a two wheeler in the Rural and Semi-Urban markets.

» Applicant has to be a Indian citizen with 60 years as the maximum age at loan maturity.

= Loan amount ranging between INR 20,000 to INR 70,000,

+ Credit assessment of all applications including history in credit bureau, leverage ratios to
defermine 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) cffered 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 coliection function is vital to reduce the risk exposure
of the consumer portfolio, thereby improving overall prefitability 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 collection function is:
+ Educate customers on requirements to maintain proper and prompt payment habits.
* Minimize credit loss.
=  Minimize collecticn expenses through effective account flow management.
s Cultivate customer 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 customer who has gone overdue on his
repayment obligation and all the related activities in ensuring payments are received.
The objective of the above activities is to start collection activities in very early stages of the
account being cverdue and impress upon 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 "Delinquent Customer”.
Customer having at least one EMI overdue is categorized as Delinquent Customer.

Stages Collection Action Focus/Strategy

Customer retention, account curing
along with influencing future
behaviour,

Initial  Stages  of | Tele-calling Reminder/Tele-
delinquency calling Referral/Field Collections

Higher Stages of | Field Coliections /Other collection | Shift to asset protection OR
delinguency Measures/Legal minimizing credit losses

Gnce custemer pays all the pending/total overdue or outstanding balance, she/he is no longer a
delinguent
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Annexure XlI
All covenants of the issue (including side letters, accelerated payment clause, etc.}

All cavenants of the issue (including side letters, accelerated payment clause, eic.)

The Company may enter into additional feefside letters with certain successful applicants, investors
as may be agreed between them.

1. Interest Payable by Debentures.

)] The first Interest Pericd for each Debenture shall start on the Pay In Date and end on the date
falling 12 months after the Pay in Date.

(ii} Each subsequent Interest Period shall start on the last day of the preceding Interest Period
and end on the date falling after 12 months.

(iii) An Interest Period shall not extend beyond the date when the Debentures are redeemed by
the Company (in relation to the Debentures redeemed).

{iv) The interest on the Debentures will be paid on the Interest Payment Dates at the Coupon
Rate.

{v) if any Interest Payment Date falls on a date that is not a Business Day, the due date for
payment shall be the immediately succeeding Business Day.

(vi) If the redemption date or any other date when the principal amount in relation to a Debenture

becomes payable falls on a day that is not a Business Day, the due date for such payments shall be
the immediately preceding Business Day.

{vii) Any interest, premium, commissicn or fee aceruing 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 385
days {or if the relevant year includes 29 February, 366 days) (i.e. 365/366/actual}.

2, Redemption
The Company shall redeem the Debentures on the Redemption Date.
3. Made of Payment

Payment of the principal, and interest and other monies will be made to the registered Debenture
Holders and in case of joint holders to the cne whose name stands first in the list of beneficial owners.
Such payments shall be made by electronic mode or cheque or warrant drawn by the Company on its
bankers.

All payments to be made by the Company to a Debenture Holder in refation to the Debentures including
redemption amounts, Default Interest (if any) and all other payments upcn redemption of the
Debentures, shall be made in accordance with Clause 58 of the relevant Debenture Trust Deed.

4, Undertaking to Pay

(a) The Company covenants with the Trustee that it shall pay to the Debenture Holders, the
principal amount of the Debentures, the interest amount payable, and all other monies due and payable
to the Debenture Holders as and when due, as per the terms and conditions mentioned in the relevant
Dekenture Trust Deed and the cther Transaction Doccuments.

(b} The Company shall, at all times until all amounts in relation to the Debentures have been
repaid in full, maintain the Redemption Account from which it proposes to pay the interest and the
principal amount unless it is changed in the manner provided below.

{c) The Company hereby grants irrevocable and unconditional authority to the Debenture Trustee
to liaise with the Account Bank and seek infoermaticn relating to the debt redemption payment status
and interest payment status for the aforementioned account for ascertaining and moenitoring the
redemption payment status and interest payment status of the Debentures until the Debentures have
been repaid in full. The Company has issued/will issue a duly executed pre-authorisation letter dated
on or about the date of the relevant Debenture Trust Deed to the Account Bank in this regard. In case
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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.

(d) 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 Cempany in respect of the Debentures under the relevant
Debenture Trust Deed.

5. Other Covenants in relation of Security

The Company shall not create further charge or encumbrance over the Secured Property without the
appraval of the Trustee except as permitted in Trust Deed or the Security Documents.

The Secured Property shall become enforceable upen the occurrence of an Event of Default, in
accordance with the provisions of Part B of Trust Deed.

The Company shall ensure that books of accounts of the Company and the Secured Property shall at
ail reasonable times be open for inspection of the Trustee and such person or persons as the Trustee
shall, from time to time, in writing for the purposes, appoint.

6. 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 amaigamation, merger or reconstruction scheme proposed by the
Company

b. Inferm the Trustee of all orders, directions, notices, of courtitribunal affecting the Secured
Property;

c. Not create further charge or encumbrance over the Secured Property without the approval/
intimation of / to the Trustee unless otherwise permitted under the Transaction Documents of the
Trustee provided that the Required Security Cover is maintained;

d. Maintain, preserve and keep in proper order, as applicable, repair and in good condition the
Secured Property. In case the Company fails to keep in proper order, repair and in good condition,
the Secured Property or any part thereof, then, in such case, the Trustee may, but shall not be
bound te maintain in proper order or repair or condition the Secured Property or any part thereof
and any expense incurred by the Trustee and their costs and charges therefore shall be
reimbursed by the Company.

e. Insure, if applicable and keep insured up to the replacement vaiue therecf or on such other
basis as approved by the Trustee (including surveyor's and architect's fees), as may be specified
by the Trustee and shall duty pay all premia and other sums payable for that purpose and effect
renewal of such insurance and deliver to and leave with the Trustee every such policy of
insurance and the receipt for the last premium payable thereunder. The insurance, if applicable
in respect of the Secured Property shall be taken in joint names of the Company, the Trustee and
any other person having a pari-passu charge on the Secured Property and acceptable to the
Trustee. If so required by the Debenture Holders, the Company shall deliver to the Trustee a
Chartered Accountant's certificate at the end of relevant financial year certifying the adequacy of
insurance coverage for the Secured Assets.

f. Inthe event of failure on the part of the Company to insure (if applicable) the Secured Property
or to pay the insurance premia or other sums referred to above the Trustee may but shail not be
bound to get the Secured Property incurred or pay the insurance premium and other sums
referred to above which shall be reimbursed by the Company.

g. Keep proper books of account as required by the Act and therein make true and proper
@’E}";\mtries of all dealings and transactions of and in relation to the Secured Property and the business
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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 Froperty
and the business of the Company shall at all reasonable times be open for inspection of the
Trustee and such person or persons as the Trustee shall, from time to time, in writing for the
purposes, appoaint;

h. Give to the Trustee or to such person or persons as aforesaid such information as they or be
or any of them shall require as to all matters relating to the business, property and affairs of the
Company and at the time of the issue thereof to the sharehalders of the Company furnish to the
Trustee, two copies of every report, balance sheet, profit and loss account issued to the
shareholders of the Company.

i. Permit the Trustee and such person, as they shall from time to time in writing for that purpose
appoint to enter into or upon and inspect the books of accounts and pay all traveling, hotel and
other expenses of any person whom the Trustee may depute for the purpose of such inspection
and if the Trustee shall for any reason, decide that it is necessary to employ an expert, to pay the
fees and 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.

i Punctually pay all rents, royalties, taxes, rates, levies, cases, assessments, impositions and
outgoings, governmental, municipal, or ctherwise imposed upon or due and payable by the
Company as and when the same shall become due and payable and when required by the
Trustee produce the receipts of such payment and also punctually pay and discharge all debts
and obligations and liabilities which may have priority over the security created hereunder and
ohserve, perform and comply with all covenants and obligations which ought to be cbserved and
performed by the Company in respect of or any part of the Secured Property.

k. 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 instaiments of
principal and interest due to the Debentures. or has made provision satisfactory to the Trustee
for making such payment. Provided always that, the Company shalf not require to obtain any
permission of the Trustee if there is no default in relation the Debentures issued herein.
Notwithstanding anything contained in this paragraph, if the Company has defaulted in payment
of Coupon or redempticn of the Debentures or in creation of security in accordance with the terms
of the Placement Memorandum, any distripution of dividend shall require the prior written
approval of the Cebenture Trustee.

| Inform the Trustee about any change in nature and conduct of business by the Company,
before such change,.

m. Shall furnish to the Trustee, the foilowing particuiars in respect of the Series 102:

1} Quarterly report to the Trustee:

2) Updated list of the names and address of the Debenture Holders.

3) Provide details of the interest due but unpaid and reasons thereof.

4} Provide the number and nature of grievances received from the Debenture Holders, resolved
by the Company and if unresolved within the period of 30 days, the reason stating for the delay
of the same.

5) Provide a statement that the assets of the Company in the form of Movable Property which
are available by way of Security Interest are sufficient to discharge the claims of the Debenture
Holders as and when they become due.

n. Promptly inform the Trustee of any change in its name, any significant changes in the
composition of its Board of Directors;

0. 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 Sectien 71 of
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the Companies Act, 2013, Rule 18 of the Companies (Share Capital and Debenture) Rules 2014
and any other Applicable Laws, until the Amounts Outstanding under Trust Deed are completely
discharged and paid in full to the satisfaction of the Trustee.

p. The Company shall provide relevant documentsfinformation, as applicable, to enable the
Trustee to submit the following reports/certification to NSE within the timelines mentioned below:
Reports/Certificate Periodicity

Quarterly basis within 75 days of each
gquarter, except for the last quarter of
each year for which the certificate has to
be submitted within 90 days from the
end of the financial year

Security cover certificate in the format as
specified by SEBI

Quarterly basis within 60 days of each
quarter

A statement of value of pledged securities
fwhere applicable)

Quarterly basis within 80 days of each
guarer

A statement of value for Debt Service Reserve
Account or any other form of security offered (as
applicable)

Net worth certificate of guarantor (secured by
way of personal guarantee) (where applicable)

Half yearly basis within 80 days from
end of each half-year

Financials/value of guarantor prepared on basis
of audited financial statement etc. of the
guaranter (secured by way of corporate
guarantee) (where applicable)

Annual basis within 75 days from end of
each financial year

Valuation repert and title search report for the
immovable/movable assets, as applicable

Once in three years within 75 days from
end of each financial year

q. The Company shall;

(i) within 15 (fifteen) days from the end of every half year (i.e. April 15 and Qctober

15), submit a statement to the NSE, as well as to the Depositcries containing data

in the format as prescribed in the SEB! NCS Regulations;

inform the Depositories in case of any modification in terms or structure of the

Debentures viz. change in terms of payment, change in interest pay-out frequency,

elc. as specified above;

intimate to NSE, the Depositories and the Debenture Trustee the status of payment

of the Debentures within cne working day of any coupon payment date or the

redemption date; and

while intimating the status of payment to the Debenture Trustee in accordance with

sub-paragraph (iii) above, also intimate to the Debenture Trustee that they have

informed the status of payment or otherwise to the NSE and the Depositories.

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 notifications as amended from

time to time.

{vii) record details including asset details (and their verification), allotment, listing and
payment of interest or redempticn with the Depositories as required in compliance
with SEBI Circulars on ‘Operationai guidelines for ‘Security and Covenant
Monitaring’ using Distributed Ledger Technology (DLT)', bearing reference number
SEBI/ HO/ MIRSD/ CRADT/ CIR/ P/ 2022/ 38, dated 28 March 2022 and ‘Security
and Covenant Menitering' using Distributed Ledger Technclogy', bearing reference
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number SEBI/HG/MIRSD/MIRSD_CRADT/CIR/P/2021/618 dated 13 August 2021
("SEBI DLT Circulars").

{viii) provide relevant documents/ infarmation, as applicable, to enable the Trustee
to conduct continuous and periodic due diligence and monitoring of the Security
Interest: and

(ix) shall create the security set out in Clause 4(a) above prior to the Date of Allotment.
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 covenants/
terms of the issue by the company.

(x) The Company agrees that the Debenture Trustee and/or the Debenture Holders
shall be entitled to, at costs to be borne by the Company, obtain from the
Company's auditors, specific certification with regard to certain matters including
confirmation that the funds availed have been used for no purposes other than for
the approved purposes. In this regard, the Company further confirms and agrees
that the Debenture Trustee and/or the Debenture Holders may separately and
independently mandate the Company's statutory auditors for the preparation and
issue to the Debenture Trustee and/or the Debenture Holders of such cerificates.

8. MISCELLANEQUS
a. Stamp Duty

The Company will pay all the stamp duties (including additional stamp duty and penalty
thereon, if any) in reiation to the Debentures and all documents executed in relation to the
Debentures applicable as on the date of execution of the documents. If, however, any
stamp duty (including additional stamp duty and penalty therean, if any} in relation to the
Debentures and all documents, certificates ete. 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 additionat stamp duty and penalty thereon, if any) paid.
Thae Company agrees to indemnify the Debenture Holders and hold them harmless from
and against any and all stamp duty (including additional stamp duty and penaity thereon, if
any) payments arising out of or related to this Issue on Transaction Documents, subject to
the condition that the executed Transaction Documenis shall be retained in state of
execution unless required for regulatory purpose.

b. Redressal of Debenture Holders' Grievances

The Company shalf furnish to the Debenture Trustee details of all grievances received from
the Debenture Holders/ beneficial owners and the steps taken by the Company to redress
the same. Af 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 repart the same simultaneously to the Trustee.

c. Meetings of Debenture Holders
Any decision made by the Debenture Holders under the relevant Debenture Trust Deed or
in relation to the Debentures shall be made at a meeting of the Debenture Holders
convened in accordance with Schedule || of the relevant Debenture Trust Deed.

d. Other Financial Covenants

l. In case of default in payment of coupon and/or principal redemption on the due dates,

additional interest of at 2% p.a. over the Coupon Rate will be payable by the Company for the
defaulting period.
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Il. In case of defay in execution of the Trust Deed and Security Documents beyond
statutorily permitted timelines, the Company will refund the subscription with agreed rate of
interest or wili pay penal interest of at least 2% p.a. over the coupen rate till these conditions
are complied with at the option of the investor.

1. In case of delay in listing of the Debentures beyond the timelines prescribed in the
SEBI Operational Circular, (i) the Company will pay penaf interest of 1 % p.a. over the Coupon
Rate for the period of delay (from the date of ailotment to the gate of iisting) to the investor,
and (ii) the Company shall be permitted to utilise the issue proceeds of its subseguent two
privately placed issuances of securities only after receiving final list approval from the NSE.

V. The Debentures shall be issued at par and shall rank pari-passu inter-se without any
preferance or priority of one over the other or others in respect of Debentures issued under
Series 102.

Cocmpany's Covenants

(a)} The Company shall duly observe and perform all the terms, covenants,
conditions and stipulaticns contained in the Transaction Documents.

i} That the Secured Property herein before expressed to be granted, assigned and
assured are the absolute property of the Company and is not subject to any /is
pendens, attachment or other process issued by any Court or other authority;

{ii} 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/
Debentures under Series 102, and that the Company shall ensure that the charge in
favour of all the said lenders, including the Debenture Trustee, shall be on pari-passu
basis, without any preference or priority of one over other with such margin/security
coverage requirements as stipulated by the said lenders and the Debenture Trustee
and without affecting any particular lender;

{ifi) That notwithstanding anything by the Company done or executed or omitted to be
done or executed or knowingly suffered to the contrary the Company now has power
to grant, assure and assign into the Trustee the Secured Property;

{iv) Within 7 Business Days of receipt of a request from the Debenture Trustee, the
Company shall authenticate any information relating to the Debentures and the
Secured Property, to be submitted by the Debenture Trustee with the Information
Utility.

{v) The Company shall not enter into any arrangement, agreement or commitment
(including any derivative transaction) with any person ar pay any fees, commissions
or other sums on any account whatscever to any person other than (a) in the ordinary
course of business, at arm's iength and on normal commercial terms; er {b) as required
or permitted by the Transaction Documents.

{vi} The Company shall not enter into any amalgamation, acquisition, demerger, merger,
corporate reconstruction or reconstitution or any cerporate action if such transactions
(i) result in a Material Adverse Effect; or (i)} result in the Company not being the
surviving entity.
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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
Heolders may reasonably require for exercising the rights under these presents and the
Debentures or for effectuating and completing 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 particular the Company shall execute all
transfers, conveyances, assignments and assurances of the Secured Property
whether to the Trustee or to their nominees and shall give all notices, orders and
directions which the Trustee may think expedient and shall perform or cause to be
performed all acts and things requisite or desirable for the purpose of giving effect to
the exercise of any of the said powers, authorities and discretions and further shall, for
such purposes or any of them make or consent to such application to any Government
or local authority as the Trustee may require for the consent, sanction or authorization
of such authority to or for the sale and transfer of the Secured Property or any part
thereof and it shall be tawful 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.

The Company shall not alter its accounting policies or its financial year so that such
financial year ends on any date other than on 31 March of each year other than if
required pursuant to Applicable Law.

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 of India
(Debenture Trustees) Regulations, 1883, as a director on its beard of directors at the
earliest and not later than cne month from the date of receipt of nomination from the
Trustee. The Company shall take steps to amend its Articles of Asscciation for the
purpose, if necessary.

All material licenses, consents, authorisations, orders, warrants, confirmations,
permissions, certificates, approvals, registrations and authorities (“Licenses™
necessary for the carrying on of the businesses of the Company have been obtained,
and are in full force and effect, do not contain conditions which would hinder the
ordinary and usual course of business or result in a Material Adverse Effect and have
been and are being complied with.

Carry out and conduct its business with due diligence and efficiency and in accordance
with sound engineering, technical, managerial and financial standards and business
practices, with qualified and experienced management and personnel and pay all
rents, cesses and other payments and outgoings payable cut of or in respect of the
Secured Property falling to be paid by the Company and carry out all covenants,
obligations, agreements, stipulations, conditions and terms and on its part to be
performed or carried out in respect of the Secured Property or any part thereof.

Strictly abide by the guidelines issued by RBI Master Direction no.
DNBR.PD.008/03.10.419/2016-17 dated 1 September 2016 and other applicable
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regulations of the RBI, each as amended from time to time, and accordingly utilize for
eligible end-uses allowed under the relevant regulations and Applicable Law for
deployment of funds on its own balance sheet and ncot to facilitate resource requests
of group entities/parent companyfassociates. and the Company shall also furnish to
the Trustee & statement showing the manner in which the said monies have been
utilized.

{xiii) At the end of each financial year, procure and furnish to the Trustee, a cerificate from
the Company's statutory auditors in respect of the utilization of funds raised by the
issue of Debentures.

{xiv) Insure, if applicable, and keep insured up to the replacement value thereof or on such
other basis as approved by the Trustee {including surveyor's and architect's fees), the
Secured Property against fire, theft, lightning, explosion, earthquake, strike, lock out,
civil commotion, storm, tempest, flood and such other risks | as may be specified by
the Trustee and shall duly pay all premia and other sums payable for that purpose and
effect renewal of such insurance and deliver to and leave with the Trustee every such
policy of insurance and the receipt for the last premium payable thereunder. The
insurance, if applicable in respect of the Secured Property shall be taken in joint names
of the Company, the Trustee and any other perscn having a pari-passu charge on the
Secured Property and acceptable to the Trustee. The Company shall deliver to the
Trustee a chartered accountant’s certificate at the end of each financial year certifying
the adequacy of insurance coverage for the assets provided as Security Interest.

{xv) Forthwith give notice in writing to the Trustee of commencement of any proceedings
adversely affecting the Secured Property.

{xvi) Duly cause these presents to be registered in all respects so as to comply with the
provision of the Act and generally do all other acts (if any) necessary for the purpase
of assuring the legal validity of these premises, and in accordance with the Company’s
Memorandum and Articles of Association.

(xvi)  Diligently preserve its corporate existence and status and all rights, contacts, now held
or hereafter acquired by it in the conduct of its business and comply with all acts, rules,
regulations, orders and directions of any legislative, executive, administrative or
judicial body applicable to the Secured Property or any part thereof PROVIDED THAT
the Company may contest in good faith the validity of any such acts, rules, regulations,
orders and directions and pending the determination of such contest may postpone
compliance therewith if the rights enforceable under the Debentures or the security of
the Debentures is not thereby materially endangered cr impaired. The Company will
not da or voluntarily suffer or permit to be done any act or thing whereby its right to
transact its business might or could be terminated or whereby payment of the principal
of, interest if any or interest on the Debenture might or would be hindered or defayed.

(xviii} Reimburse all sums paid cor expenses incurred by the Trustee or any Receiver, for all
or any of the purposes menticned in these presents immediately on receipt of a notice
of demand from them in this behalf tagether with supporting invoices.

{xix) Promptly inform the Trustee if it has notice of any application for winding up having
been made or any statutory notice of winding up under the Act cor otherwise of any said
e r—-ﬁ\ or other legal process intended to be commenced or filed or initiated against the
ERLITONN
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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.

(xx) Promptly inform the Trustee of the happening of any event likely to have a substantial
effect on the Cempany's profits or business and of any material charges in the mode
of production or sales of the Company affecting performance of its cbligations under
the relevant Debenture Trust Deed with any explanation of the reascns therefore.

(xxi) 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 earthguake, flood,
tempest or typhcon etc. against which, the Company may not have insured its
properties.

{xxil) Promptly and expeditiously attend to and address the grievances, if any, of the
beneficial owner{s)/ the Debenture Holders. The Company further undertakes that it
shall advise the Trustee periodically of the compliance. The Company shall appoint a
compliance officer as required under SEBI/ NSE directions.

(xxii) A compliance cerificate certified by a director/managing director/ key managerial
persan, in respect of compliance with the terms and conditions of issue of Debentures
contained in the Transaction Documents, with such periodicity as prescribed by the
applicable law and rules / regulations or as may be required by the Trustee.

(xxiv) A confirmation certificate to the Trustee, on a yearly basis, that the security created by
the Company aver the Secured Property in favor of the Debenture Holders is properly
maintained and is adequate to meet the payment obligations of the Campany under
the Debentures towards the Debenture Holders in case of an Event of Default;

{xxv)  Submit to the Trustee its duly audited annual accounts, within 6 months from the close
of its financial year or such extended time as may be permissible under the Act ar such
extended period.

{xxvi)  Submit to the Trustee, within 15 (fifteen) Business Days at the end of each menth, a
certificate from an authorized signatory of the Company certifying the Required
Security Cover.

(wxvil} 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
guarterly basis and by a chartered accountant on half-yearly basis.

S0 Submit to the stock exchange for disseminaticn along with the quarterly/ annual
financial results, a quarterly communication and a certificate by the Debenture
Trustee containing inter alia the following information (as applicable).

(i) debt-equity ratio;

(iif) debt service coverage ratio,

{iv) interest service coverage ratio;

(v) outstanding redeemable preference shares (quantity and value);
{vi} capital redemption reserve/debenture redemption reserve,

{vii) net worth;
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{vii)  net profit after tax;

{ix) earnings per share:

(x} current ratio;

(i} long term debt to working capital;

{xii) bad debts to Account receivable ratio;
{xiii) current liakility ratio;

(xiv) total debts to total assets;

{xv) debtors turnover;

(xvi) inventcry turnover,

(xvii) operating margin percentage,

(xviii) net profit margin percentage;

(xix) sector specific equivalent ratios, as applicable.

The invester should note that, the Company will not create or build any sinking fund
for pooling of any accrued interest or other proceeds in zerc coupon bond issuances
or issues of similar nature and investor is required to conduct its own due diligence
and appraisal before investing. The Company will not be responsibie in any manner,
whatsoever for the investment decision made by an investor.

In accordance with SEBI QOperational Circutar, the Company may from time to time
consclidate ane or more issuances of ncn-convertible debentures maturing in the
same financial year, by adjusting the price of securities, as howscever may be required
for such consolidation, and issue/ re-issue the consolidated securities under the cover
of single/ same ISIN for any amount, whatscever. The Company hereby reserves its
rights to use, reuse, and extinguish the said ISIN at its sole and exclusive discretion.”

The Company shall submit such information including financial information as may be
reasonably required by the Debenture Trusiee, to perform its cbligations from time to
time.

In accerdance with SEBI Cperational Circular the Company shall provide bank details
(from which it proposes te pay the redemption amount). Company shall also inform the
Debenture Trustee(s) cf 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 from time
to time.

The Cempany shall provide a security cover certificate in the format specified by SEBI
as under any other applicable regulations and Acts on a gquarterly basis within 60 days
of end of each financial quarter.

The Company shall submit, a copy of the financial results submitted to Stock Exchange
as per Securities and Exchange Board of [ndia (Listing Obligations and Disclosure
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Requirements) Regulations, 2015 shali 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.

Promptly give notice in writing o the Trustee of the occurrence of any potential Event
of Default ar Event of Default.

The Company shall prior to each expiry of the credit rating of the Debentures, abtain
an annual credit rating in respect of the Debentures from the Rating Agency or another
independent credit rating agency {acceptable to the Debenture Trustee) in accordance
with the Listing Agreement and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and deliver the same to the Debenture Trustee.

The Company shall keep appropriate up to date books, accounts, and records that
accurately reflect its transactions relating to the Debentures and the Transaction
Documents. Such books, accounis and records shall be retained for a period of not
less than 6 years after their creation.

{p) The Company shall ensure that all autharizations/regulatory approvals
and statutory approvals under Applicable Law 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 Debenture Trustee or
Dekenture Holders, as ,may be required from time to time under the
guidelines issued by SEBI and RBI.

{d} The Company shall furnish details regarding the credit facilities availed
by it from cther banks, in the format acceptable to the Debenture Holder,
incorporating such details as required by the Debenture Holder in
accordahce with any guidelines issued by RBI, from time to time.

(e} The Company shall furnish to the Debenture Holder a certificate
regarding compliance of laws in accordance with the guidelines issued
by RBI, from time to 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
ar financial institution, agencies, bureaus, affiliate companies, firms,
associations, corporate bodies and other persens any informaticn about
the Company, the Bebentures issued by the Company or such other
infermation 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 disclese such information or where the
Debenture Trustee andlor the Debenture Holders requires such
disclosure. Further, the Debenture Trustee and/or the Debenture Holders
may disclose any personal and financial information about the Company
that is available with them.
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(i) For compliance with regulatery requirements applicable to this Issue, the
Company confirms that all due and necessary assistance will be
provided to the Debenture Trustee towards (i) meaningful scrutiny of
pericdical progress reports and operating/financial statements of the
Company , as necessary and where applicable; (i) visits by Debenture
Trustee / Debenture Holders authorised personnei to the facilities and
premises of the Company and also inspection of securities
charged/hypothecated to the Secured Parties; (fii} periedical scrutiny of
the books of accounts of the Company , and periodical review as to the
use of the funds, as deemed appropriate by the Debenture Holder; (iv)
stock audits, as may be necessary and applicable; and (v) certification
from the Company that the funds availed of have been utilised for the
purposes approved.

(g) The Company is aware that incorrect certification, will lead to such action
as may be warranted in the circumstances.

11. MISCELLANECUS
a. Force Majeure

The Company shall not be liabie for any faiiure or delay in the issue or allotment of the Debentures
under the relevant Debenture Trust Deed that is beyond its reascnable control, arising out of acts of
God, acts or decrees of gevernmental or miiitary 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 fo the Trustee
prompt notice of the facts which constitute such cause; and, when the cause ceases to exist, give
prompt notice thereof to the Trustee.

In the event of any breakdown of communication facilities in the market affecting the payments from
the Company in respect of the Debentures, the Debenture Holders shall comply with the directions
issued by the RBI in relation to such payments.

b. Further Borrowings

The Gompany shall be entitled to make further issue(s) of Debentures and/ or avail of further deferred
payments/ guarantees and/ or financial facilities from time to time from Indian and/ or International
Financial Institutions, banks and/ or any cther 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/ cr interest to the Debenture Holders, and the Required
Security Cover is maintained.
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Annexure Xl
In-principle approval

¢ NSE 25

Natlonal Stock Exchange Of Indla Limlited
Bef No: NSELIST/ /6206 March 31, 2024

The Company Secretary

Fullerton India Credit Conpany Limited
Megh Towers, Third Floor, Old No. 307,
New No. 165, Poonamalles High Road,
Maduravoyal, Chennai — 600 095

Kind Attn.: My, Girish Kolivote
Dear 8it,
Sub,: Inprinciple approval for listing of Non-Convertible Dehentizres on private placement basis

This {s with reference to your application dated March 31, 2023 requesting for in-principle approval for the
proposed listing of sectired, senior, rated, redeemable, non-ciumulative, taxable. non-convertible debentures of
face value of Rs. 100000/~ each {under series 102}, for a base issue size of Rs. 25000 lakhs with a preen shoe
option of Rs. 15000 lakhs, aggregating fo total issue size of Ry, 40000 lakhs, under Option I, and for a base issue
size of Rs. 25000 lakhs with a green shoe option of Rs. 15000 lakhs, agpregating to total issue size of Rs. 40000
lakhs, vnder Option IO, to be issued by Fullerton India Credit Company Limited on private placement basis. In
this rcgard, the Exchange is pleased to grant in-principle approval for the said issne, subject o adequate
disclosures to be made in the Offer Document in tenus of § Secwities snd Exchange Board of India (Issuc and
Listing of Non-Convertible Securities) Regulations, 2021 as amended from time to time, applicable SEBI
Circulars and other applicable laws in this regard and provided the Company includes the following Disclaimer
Clause as given below in the Offer Doclunent after the SEBI disclaimer clause:

“Ax regquired, s copy of this Offer Document has been submitfed to National Stock Exchiange of India
Limited (heveinafer referved to as NSE). It is to be distncily understood that the afovesald submission or
in-principle approval given by NSE vide tts letter Ref.: NSE/LIST/6206 dated March 31, 2023 or hosting
the same ou the website of NSE in terms of [ Securities and Exchange Board of India (Issue and Listing of
Non-Convertible Securities) Regulations, 2021 as amended froin time to time, should not in any way be
deemed or construed tLat the offer document Lias been cleared ur approved by NSE; nor does it iu any
maoner warrant, certify or endorse the correctness or completeness of any of the contents of this offer
document; nor does it warrant that this Issner's securities will he Hsted or will continue to be listed on the
Exchange; nor does 1t take any vesponsibility for the financlal ev otler soundness of this Issuer, its
omaters, ils management or 4oy scheme or project of this Issuer.

Every pevsnn who desires to apply for or otherwise acquite any securities of this Issuel may do so pursuant
to independent inguiry, Investigation and analysls and shall not bave any claim agninst the Exchange
whatsoever by reasan of any lass which may be suffered by such persen consegquent ta ar in connestion with
such subsertpton /acquisifion whether by reason of anything séated or omitted to be stated leveln or any
other reason whatsoever”

This Nocument w Nigaty Signed

Matianal Stk Exohwi g of [Inda Lmitsd | Evchenge Plaze, C-1, Block G, Bantra Kyt Compis k. Bepd mx.{pg
Trecha + 91 22 JEE0E1 00 | wvr hiwtretin com | CTM U671 20MH 19921 C 0697 69 E:t; Fri,Mar 11 za;ﬂ%i&:%@“

_ . oNsE Leaapgn tiE,
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D N s E Continuation Sheel

Ref. No.: NSE/LIST/6206 March 31, 2023

Please note that the approval given by the Exchange should not in any way be deemed or construed that the draft
Offer Document has been cleared or approved by NSE; nor does it in any manser warrant, certify or endorse the
cotrectness or completeness of any of the contents of this draft offer dociument; nor dees it warrant that the
securities will be listed or will continue to be listed on the Exchange: nor does it take any responsibility for the
financial or other soundness of the Company. its promoters. its msnagement or any scheme or project.

Kindly also note that these debt instruments may be listed on the Exchange after the allotment process bas been
completed, provided the secuities of the issuer are eligible for [isting on the Exchange as per our listing criteria
and the issuer fulfills the listing requirements of the Exchange. Tie issuer is responsible 1o ensure compliance
with all the applicable gnidelines issned by appropriate authoriiies from tinie to time including f Securities and
Exchange Board of India {Issue and Listing of Non-Convertible Securities) Regulations, 2021 as amended from
time to fime, applicable SEBI Circulars and other applicable laws in this regard.

Specific attention is drawn towards Para 1 of Chapter XV of SEBI Operational Circwlar No.
SEBLVHO/DDHS/P/CIR/2021/613 dated August 10, 2021, Accordingly. Issuers of privately placed debt securities
in terms of Securities and Exchange Board of India (Issue and Listing of Non-Convertible Secunities) Regulations,
2021 and for whom accessing the electronic book plattorn (EBP) is not mandatory shall upload details of the
issue with any one of the EBPs within one working day of allotment of securities. The details can be uploaded
using the following links:

Lt e g com
Ot www pseehp conebp 1eskiepomungentin e w =lme

Kindly enswe compliance with SEBI Circular No. SEBIHO/DDHS/DDIIS DivI/P/CIR/2022/167 dated
November 30, 2022 with respect to the timelines for listing of securities issued on a private placement basis.

Kindly note, this Exchauge letter should not be construed as approval under any other Act /Regulation/Rule/Bye
laws (except as referred above) for which the Company may be required to obtain approval from other
departulent(s} of the Exchange. The Company is requested to separately take up matter with the concerned
departments for approval, if any.

Yowurs taithtully,
For National Stock Exchange of India Limited

Prakash Kelkar.
Manager

Thrs Beewnaal s Oygita iy Sigrad

Sigrer PRAWASH DFYDAS KELKAR

e Dl e 3203 14 3 7
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