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PLACEMENT MEMORANDUM

TOYOTA FINANCIAL SERVICES INDIA LIMITED (“lssuer” / *Company”)

& TOYOTA

A public limited company incorporated under the Companies Act, 1956
Date of Incorporation: May 20, 2011,
Registered Offiee: No, 21, Centropolis, First Floor, 3" Cross, Langford Road, Shanti Nagar, Bangalore-
360025, Karnataka
Telephone: 080-43442800; Facsimile No: 080-43442930

Contactl person: Mr. Anupam Vasdani
Email: investorrelationsEpifsin.ea.in
Website: wwy.toyolafinance.g.in

Placement Memorandum for issue of Debentures on a private placement basis
Dated: Mazrch 16, 2023

Issue of 15,000 (Fiftcen Thousand) Secured, ftated, Listed, Redcemable, Transferable Non-
convertible Debentures of face value of Rs. 1,00,000/~ (Rupces One Lakh only) each, aggregating up
to Rs. 150,00,00,000/- (Rupees One Hundred and Fifty erores only) on a private placement basis (the
“lssue’),

PART A: DISCLOSURES AS PER SEBE DEBT LISTING REGULATIONS:

Please see betow the disclosures as required under the terms of the SEBI Debt 1isting Regulations (as defined
below):

Sihio [ Fartiontars

1. Corporate Identity Number of the U74900KA201 I FLCOS8752

Issuer:
2. Permanent Account Number of (he | AADCT8494P
Issuer:
3, Date and place of Incorporation of | May 20, 2041, Bangalore, Karnataka

the Issuer:

&, Latest registration / identification N-02.00253 dated May 02, 2012 issued by the Reserve
number issned by any regulatory | Bank of Indiaas a non-banking financial company.

authority which reguolates the 1ssuer
(in this ¢ase Reserve Bank of India):

3. Registered Office address of the | No. 21, Centropolis, Fitst Floor, 5th Cross, Langford Road,
Issuer: Shanti Nagar, Bangalore-560025, Karnataka

6. Corporate Office address of the | No, 1, Centropolis, First Floor, 5th Cross, Langford Road,
Issuer: Shanti Napar, Bangalore-560023, Karnataka

7| Telephone No of the Issuer: (080) 4344 2800
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amount of securities offered and issue
size (base issuc or green shoe), as may
he applicable

8. Details of Compliance officer of the | Name: Mr. Nithya Prabhu R
[ssuer: Telephone Number: 080-4 3442800
Email address: esedtfsineo,in
9. Details of Company Sceretary of the | Name: My, Nithya Prabhu R
lssuer: Telephone Number: 080-43442800
Email address: cs@ifsin.co.n
10. | Details of Chief Financial Officer of | Name: Mr. Anupam Vasdani
the Issuer: Telephone Number: 080-43442800
Email address: anupam. vasdanigitfsin.co.in
I | Details of Promoters of the Issuer: Name: Toyota Financial Services Corporation,
MNagoya Lucent Tower 5F 6-1 Ushijima-cho, Nishi-ku,
Nagoya, 45160135, Jlapan
http: wwaw e, p/
12. | Website address of the Issuer: www.loyolafinance.co.in
13, 1 il address of the Issuer: investorrelations@fsin,co.in
14. | Details of debenture (rustee for the | Name: Vistra I'TCL (India) Limited
Issme; Address: 1L&FS Finaneial Centre, Plot No. C-22, G
Biock, Bandra-Kurla Complex, Bandra Past Mumbai-
400051
Logo:
Telephone Number; (22 — 2053 3297
Email address: ITCLeomplianceofficer@vistra.com
Contact person: Compliance Officer
15, Details of eredit rating agency for the | Name: ICRA Limited
Issue: '
ICRA
Registered Office:
B-710, Statesman Houwse, 148, Barakhamba Road, New
Delhi 110001
Tel. 3+91,11.23357940-41
Contact Person: Srinivasan Rangaswamy
Email: r.srinivasan@icraindia.come
Website: www.icrain
SEB Registration No: IN/CRA/OO8/(5
16. | Date of Placement Memorandum March 16, 2023
i7. | Type of Placement Memoranduam This Placement Memorandum is being issued in relation to
the private placement basis of Debentures (which are being
issucd under the lerms hereof in a single series).
I8. | The nature, number, price and | Issue of 15,000 (Fifteen Thousand) Secured, Rated, Listed,

Redeemable, Transferable Non-convertible Debentures of
face value of Rs. 100,000/~ (Rupees One Lakh only) each,
agregating up to Rs. 150,00,00,000/- (Rupees One
Hundred Fifty crores only) (“Debentures™) on a private
placement basis (the “Issue™).
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19. | The aggregate amount proposed to | Not applicable,
be raised through all the stages of
offers of non-convertible securities
made through the shelf Placement
Memorandum;
20, | Details of Registrar to the Issne: MName:  KFin Technologies Private Linited
Address: Karvy Selenium Tower B, Plot 31-32,
Gachibowli, Financial Distict, Nanakramguda,
HYDERABAD - 500 032
rone A2 KFINTECH
Telephone Number: 040-67162222
Website: hitps://www kintech.com/
Email address: unlservices@okfintech.com
21. | Issue Schedule Date of opening of the Issue: March 17, 2023
Date of closing of the Issue: March 17, 2023
Date of carfiest closing of the Issue (if any): N.AL
The Issue shall be open for subscription during the banking
hours on each day during the periad covered by the Issue
Schedule, .
22. | Credit Rating of the lssue The Debentures proposed 10 be issued by the [ssuer have
been raled by ICRA Limited (“Rating Agency” / ICRA™)
The Rating Agency has vide its fetter and rating rationale
dated February 24, 2023, assigned a rating of “AAA”
(pronounced as “Triple A™ with *Stable’ outlook in respect
of the Debentures. The above rating is not a
recommendation (o buy, sell or hold securities and investors
should take their own decision. The ratings may be subject
to revision or withdrawal at any lime by the rating apency
and should be evaluated independently of any other ratings.
Please refer to Annexure 1V of this  Placement
Memorandum for the above mentioned dated letter and
latest rating rationale from the Rating Agency assigning the
credit rating abovementioned and the press release by the
Rating Apency in this respect,
23. | All the ratings obtained for the | Please refor 1o S.no [22] above,
private placement of Issuc
24. | The name(s) of the stock exchanges | The Debentures are proposed to be listed on the wholesale
where the securities are proposed o | debt market of the National Stock Exchange of India
be listed Limited ("NSE™).
25. | The details about eligible investors: | The following categories of investors, when specifically

approached, are eligible to apply for this private placement
of Debentures subject 1o fulfilling  their respective
investmen!  norms/rules  and  compliance  with  Laws
applicable 1o them by submitting all the relevant documents
atong with the Application Formu

1, Companies

. Scheduled Commercial Banks

. Co-operative Banks

. Fipaneial Institutions

. Insurance Companies

. Mutual Funds

Lho s L ba
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7. Foreign Institutional Investors (FID / Foreipn Portfolio
fnvestors (FPD

8. Qualified Financial Institutions

9, Provident, Gratuity, Pension and Superannuation Funds
14 Any other person (not being an individual or a group of
Individualg) etigible to invest in the Debentures.

Without prejudice (o the aloresaid, where the selection of
the eligible investors is required to be done pursuant 1o
bidding mechanism on the Blectronic Platform called the
SERP Platform®™ ynder the EBP Guidelines {as defined
below) or any other successive arrapgement/platform
mandated by SEBL the Persons out of the aforesaid
categories of investors, who have been specifically named
in the “List of Eligible Investors” as placed before and
approved by the Board and who are registered on the EBP
Patform and eligible to make bids for Debentures of the
Company; and to whom allocation is 10 be made by the
Company pursuant 1o selection under the electronic book
mechanism for issuance of securities on private placement
basis in terms of the BBP Guidelines (as defined below) and
the Electronic Book Providers shall be considered as
“identified persons” for the purposes of Section 42(2) of the
Companies Aet, 2013 (as amended from time to time), 1o
whoin the Company shall make private placement of the
Debentures and only such “identified persons” shall receive
a direct communication from the Company with offer 1o
subseribe o the Debentures and only such “identified
persans” shall be entitled o subscribe to the Debentures.

Additionally, those arrangers/brokers/intermediaries ete.
(as per the defined limits under the EBP Guidelines)
specifically mapped by the Company on the EBP Plaiform
are also eligible 1o bid/apply/invest for this Issue,

Al Efigible Investors are required 1o cheek and comply with
Laws/ applicable laws including the relevant rules /
regulations / guidelines applicable to them for investing in
this [ssue of Debentures and the Company, is nol in any
way, directly or indireetly, responsible for any statutory or
regulatory breaches by any investor, neither ts the Company
required to check or confirm the same.

Hosting of the Placement Memarandum on the website of
the N&IZ should not be construed as an offer or an invitation
1 offer 1o subscribe 4o the Debentures and the same has
been hosted only as it §s stipulated under the SEBI Debl
Listing Regulations (as defined below) read with the EBP
Cutdelines (as defined below). Eligible Investors should
check their eligibility before making any investment,

26,

Coupon / dividend rate, coupon /
dividend payment frequency,
redemption date, redemption
amount and details of debenture
trustec

In respect of the Coupon Rate, the Coupon Payment
Frequency, the Redemption Date and Redemption Amount
in respect of the Debentures, please refer o Section 5.37
(fosue Deraily) of this Placement Memorandum.

R
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The details of Debenture Trustee are provided under 5. No.
[ 14] abave.

21,

Natugre and issne size, base issue and
green shoe option, if any, shelf or
tranche  size, c¢ach as may be
applicable

lssug of 15,000 (Fifteen Thousand) Secured, Rated, 1.istecd,
Redeemable, Transferable Non-convertible Debentures of
face value of Rs. 1,00,000/~ (Rupees One Lakh only) ¢ach,
agpregating up 10 Rs. 150,00,00.000/- (Rupees One
Hundred and Fifly crores only) on a private placement basis
(the “Issue™),

28,

Details about underwriting of the
issue  including the amount
undertaken to be underwritten by the
underwriters:

™ot applicable.

29.

Inclusion of a compliance clause in
relation to clectronic hook
mechanism and details pertaining to
the uploading the Placement
Memorandum  on the  Eleetronic
Boaok Provider Platform, if
applieable.

This Issue, offer and subscription to the Debentures shalt be
made by the Eligible Investors through the electronic book
mechanism as preseribed by SERI and NSE under the ERP
Guidelines (a5 defined below) by placing bids on the EBP
Platform during the period of the Issue. The Hiigible
Investors should also refer to the operational guidelines of
the EBP in this respect, The disclosures required pursuant
to the EBP Guidelines (as defined below) are set out
hereinbelow:

Details of sive of the | Rs. 150,00,00,000/-  (Rupees

Jasuc including | One Hundred and Fifty crores
green shoe option, iF | anly)
any
[nterest rate | Fixed coupon
parameter
Bid opening and | Bid opening date: March
closing date 17,2023 ; and
Bid closing dater March 17,
2023
Minimum Bid lot iNR 1 crares

Manner of bidding in | Open Bidding
the lssue
Manner of allotment | Uniform Price allotment
in the Issue

Manner of | Pay-in  of funds  through
settlement  in the | NSCCLL.

Issue

Settlement cycle T+1; where T refers to the dale

of bidding/ tssue day]
Please also refer 10 Scetion 8.10 (Jssue Procedure) of this
Placement Memorandum for the detailed process in respect

of the subseription of an Issue.

Baclgronn:

Thiz Placement Memorandum is related to the Debemtures to be ist
Limited (the “Issuer” or “Company™) on a private placement basis and conlaing relevant information and

disclosures required for the purpose of issuing of the Debentures. The offer and issue of the Debentures
comprised in the 1ssue and described under this Placement Memorandum has been authorised by the lssuer
through resolutions passed by the shareholders of the Issuer on September 22, 2022 and the Board of Directors

ued by Toyota Financial Services India

of the Issuer.omidecember 22, 2022 and in accordance with the provisions of the Companies Act, 2013 and
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the Memorandum and Articles of Association of the Company. Pursuant 1o the above mentioned resolition(s)
the Board has been authorized to borrow, for the purpose of the Company, upon such terms and conditions
as the Board may think it for amounts up to Rs. 133,00,00,00,000/- (Rupees Thirteen Thousand Three
Hundred Crores only). The present issue of the Debentures in terms of this Placement Memaorandum is within
the overall powers of the Board as per the above shareholder resolution(s). This [ssue does not form part of
non-equity Tier-11/ regulatory capital memioned under Chapter V of the SEBRI Debt Listing Regulations and
the [ssuer hereby confirms that Chapter V oof the SEBI Debt Listing Regulations is not applicable to the
present [ssue, The face value of each Debenture being issued on private placement basis under this fssue is

The Issuer, having made all reasonable inquiries, accepts responsibility for and confirms that this Placement
Memorandum containg all information with regard to the {ssuer and the Issue which is material in the context
of the 1ssue, thal the information contained in the Placement Memorandum 1s true and correct in abl material
aspects and is not misleading, that the opinions and intentions expressed herein are honestly stated and that
there are no other facts, the amission of which make this document as a whoele or any of such information or
the expression of any such opinions or intentions misleading.

Tssue Schedule

Issue Opening Date March 172023
Issue Closing Date March 17,2023
Pay In Date March 20,2023
Deemed Date of Alotment Mareh 20,2023
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SECTION 1: DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or requires, the following tertns shall have the meanings given
betow in this Placement Memaorandum,

Allot/Allatment/Allotted

The atiotment of the Debentures pursuant to this lssue.

Applicable Law

includes all applicable statutes, enactments or acts of any legislative body
in India, laws, ordinances, rules, bye-laws, repulations, notifications,
puidelines, policies, directions, directives and orders of any Govermmental
Authority and any modifications or re-enactments thereof,

Application Form

The form used by the recipient of this Placement Memorandum, to apply for
subscription 1o the Debentures, which is in the form annexed o this
Placement Memorandum and marked as Annexure V1. The form shall be
provided to the recipient along with a private placement ofTfer cum
application letler,

Articles of Association

Articles of Association of the Company, as amended from time Lo time.

Arranger SRI Capital Markets Limited
Board / Board of The Board of Directors of the Company, or a committes constituted thergof,
Ldirestors

Husiness Day

Any day of the week on which the money market is functioning in Mumbai
and Bangalore excluding: (1) Saturday and Sundays: (i) and any day which
is a public holiday for the purpose of Section 25 of the Nepotiable
Instruments Act, 1881 (26 of 1881} in Mumbai and / or Bangalore) and
“Business Days” shall be construed accordingly.

CDSL

Centrat Depository Services (India) Limited.

CERSAL

shall mean the Central Registry of Securitisation Assel Reconstruetion and
Security Interest,

Company / Issuer / TFSIN

Toyola Financial Services India Limited, a public limited comparny
incorporated under the Companies Act, 1956 and having its registered office
at No. 21, Centropolis, First Floor, 3 Cross, Langford Road, Shanti Nagar,

Crore

Ten Miitton

Debentures/NCDs/ A ssue

Shali have the same meaning as assigned 1o such term in S.no [18] of Part
A (Diselosures) above.

Debenture Holders /
Investors

The persan and/or persons who ate the initial subscribers to and/or who
propose to subseribe o the Debentures and their successors and assigns
from time 10 time, each of whom fulfil the following regquirements;

(i Persons who are registered as the Beneficial Owners inthe Register
of Bencficial Owners; and

Persons who are registered as debenture holders in the Register of
Debenture Holders,

(und shall include registered tansferees of the Debentures, from time (o
time, with the Company and the Depository) and in the event of any
inconsistency between sub paragraph (1) and (ii) above, sub paragraph (1)
shall prevail

(i)

Debenture Trustec

Vistra I'TCL (India} Limited

Debenture Trustee
Agreement

Agreement executed / to be executed by and between the Debenture Trustee
and the Company far the purposes of appointment of the Debenture Trustee
10 act as debenture trustee in connection with the issuance of the Debentures,
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Debenture Trust Deed

Shall mean the debenture trust deed executed / to be execued by and
between the Debenture Trustee and the Company inrer afiu setting out the
terms upon which the Debentures are being issued and shall include the
representations and warrantics and the covenants (o be provided by the
Issuer,

Deed of 11 yboﬂwégticm

The deed of hypothecation executed or {0 be executed by and between the
Company and the Debenture Trustee, pursuant to which the Company has
created / shall create a first ranking exclusive charge by way of
hypothecation over the Secured Property in favor of the Debentire Trustee
(acting for and on behalf of the Debenture Holders) to secure its obligations
in regpect of the Debenfures.

Deemed Date of

Shall have the same meaning as assigned 1o such term in the lssue Schedule

Allotment above,
Depositories Act The Depositories Act, 1996, as amended lrom time 1o ime
Depository A depository registered with the SEBRI under the Securities and Exchange

Board of India (Depositories and Participant) Regulations, 2018, as
amended from time to time and with whom the company has made
arcangements for dematertalizing the Debentures, in this case being NSDL
and CIDELL

Depository Participant /
P

A depository participant as defined under the Depositories Act

Drrector(s)

Director(s) of the Tssuer,

Discloswre Document /
Placement Memorandum

This document which sets out the terms and conditions for the issue and
offer of the Debentures by the Issuer on a private placement basis and
comtaing the relevant information in {his respect.

21 112

Pepository Participant [dentification Number.

Due Date

Any date on the Debenture Holders are entitled 10 any payments, whether
towards coupon or redemption on maturity

ERP Guidelines

The guidelines issued by SEBI with respect 1o electronic book mechanism
under the terms of the SEBI Circular dated August 10, 2021 (bearing
reference number; SEBIHQ/DDHS/P/CIR/2021/613) as updated vide the
SEBI circular dated Oclober 10, 2022 (bearing reference number:
SEBIHOMDHS DS DivI/PCIR/2022/00139), each as may be further
updated, amended, modifted or replaced from time to time and the
operational guidelines issued by the relevant Llectronic Book Provider, as
may be amended, elarified or updated from time to time

Electronic Book Provider

shall have the meaning assigned to such term under the EBP Guidelines.

Electronic Fund Transfer

Fxtra Ordinary General Meeting,

Edigible Investors

Shall have the meaning as assigned to such term in 8o [25] of Part A
(Disclosures) above,

Equity Shares

Equity shares of the Company of face value of Rs. 10/- cach,

il Fareign Institutional Investor as defined under the Securities and Exchange
Board of India (Forcign Institutional Investors) Regulations, 2019 and
registered with the SEBT under applicable laws in India,

FP Foreign Portfolio Investor as defined under the Securities and Exchange

Board of India (Foreign Partfolio Investor) Regulations, 2019 and registered
with the SEBI under applicable laws in India.

Final Setttement Dale

shall mean the date on which the Secured Obligations have been discharged
in full to the satisfaction of the Debenture Truslee

Means the financial year of the Company used for the purposes of
aceounting,

Q9
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fBC shall mean the nsolvency and Bankruptey Code, 2016, and the rules and
regulations made thereunder which are in effect from tme to time and shall
include any other statutory amendment or re-enactment thereolt

INIY AS Generally accepted accounting principles as prescribed by the Institute of

Chartered Accountants of India from time to lime and consistently applied
by the Company and shall include the Indian generaily aceepted accounting
principles issued under the Companies (Indian Accounting Standards)
Rules, 20135, as amended, logether with any pronouncements issued under
Applicable Law thereon from time to time, and applied on & consistent basis
by the Company.

Etformation LAility

means the National E-Governance Services Limited or any other entity
registered as an information utitity under the Insolvency and Bankrupley
Board of India (Information Uiilities) Regulations, 2017,

CGovernmental Authority

The President of India, the Government of India, the Governor and the
Government of any State in India, any Ministry or Department of the same,
any municipal or local government authority, aty authority or private body
exercising powers conferred by applicable law and any court, tibungl or
other judicial or quasi-judicial body and shall include, without limitation, a

I15IN

International Securittes ldentification Number.

Issue Closing Date

This has the same meaning as assigned to such term in the Issue Schedule
ahove.

Issue Opening Date

This has the same meaning as assigned to such term in the Issue Schedule
above.

Majority Debenture

Holders

Debemure Holders whose participation or share in the principal amount(s)
autstanding with respect to the Debentures apgregate to more than 75%
(Seventy Five Percent) of the value af the nominal amount of the Debentures
for the time being outstanding,

Matyrity Date

Shall have the same meaning as assigned to the term in ANNEXURE VI
ILLUSTRATION OF BOND CASH FLOWS of this Plagcement
Memorandum, [subject 1o a Put Option or Call Option] or such other date
on which the final payment of the principal amount of the Debentures
heeomes due and payable ag therein or herein provided, whether at such
stated maturity date, by declaration ol aceeleration, or otherwise.

Memordandum of

The memorandum of agsociation of the Company, as amended from time to
tinme,

Association

N.A. Not Applicable

NIBFC MNon=banking fnancial company

NEDL National Securities Depository Limited |
Obligor Means the persons who have availed of the Obligor Loans from the Issuer

under the Obligor Loan Apreements and who are Hable to make payments
to the [ssuer of the Receivables as more particudarly described in the Deed
of Hyputhecation,

Obli gor Loan

means collectively the rupee loan facilities advanced by the Issuer 1o the
virious Obligors on the terms and conditions sl forth in the Obligor Loan
Agreements, and “Oblizor Loan™ means each such individual loan facitity.

Obligor Loan Agreement

shall mean the loan agreement(s) entered into between the Tssuer and the
respective Obligors setting out the terms and conditions for the Obligor
Loans availed of by the respective Obligors, and shall be deemed to include
any other Obligor Loan Agreement related Lo the additional security as more
particuturty described in the Deed of Hypothecalion

Permanent Account Number

i
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Person Includes an individual, natural person, corporation, partnership, joint
venture, incorporated or unincorporated body or association, company,
Governmental Authority and in case of a company and a body corporate
shall include their respective successors and assigns and in case of any
individual his/her respective legal represemative, administrators, executors
and heirs and in case of trust shatt include the trustee(s) for the time being
and from time 1o thme and the term *persang’ shall be construed accordingly.

Private Placement Offer | The private placement offer cum apphication letter prepared in compliance
cum Application |Letter with Section 42 of the Companies Act, 2013 read with the Companies
(Prospectus and Allotment of Sccurities) Rules, 2014 and as annexed in
Section 10 of this Placement Memorandum.

Rating Agency Shall have the same meaning as assigned to such tevm in 5.n0 [22] of Par
A (Disclosures)

RBI Reserve Bank of India.

REI NBFC NCD The guidelines issued by the RBI to NBFCs, under the terms of the Master

Guidelines Directions dated Seplember 1, 2016 bearing reference no. DNBR. PD.

GO8/03.10.419/2016-17  on *Non-Banking  Financial ~ Company
Svstemically Important Non-Deposit taking Company and Deposit 1aking
Company (Reserve Banlk) Direclions, 2016 as updated from time 1o time.

Receivables shall mean all amounts payable to the [ssuer by the Obligors pursuant 1o the
Obligor Loan Agreements, including interest, additional interest, overdue
charges, premiwm on prepayment, prepayment proceeds, pross of service
1ax (if any) as more particutarly described in the Deed of Hypothecation.
Record Date The date which will be ysed Tor determining the Debenture Holders who
shall be entitled to receive the amounts due on any Due Date, which shall
be the date falling 15 (Fifteen) calendar days priov o any Due Date.

Register of Debenture The register maintained by the Compaty containing the name of Debenture
Holders Holders emtitled 10 receive Coupon/ Redemption Amount in respect of the
Debentures on the Record Date, which shall be maintained at the Regristered
Office of the Company.

R&T Agent Registrar and Transfer Agent to the Issue, in this case being KFin
Technologies Private Limited,

ROC Repistrar of Comparties.

Rs. / INR Indian National Rupee,

RTGS Real Time Gross Settlement.

SEBI Securitics and Exchange Board of India constituted under the Securities and

Exchange Board of India Act, 1992 (as amended from time 10 time),

SEIRI Debh Listing | The Securities and Exchange Board of India (Issue and Listing of Non-
Regulations Convertible Securities) Regulations, 2021 issued by SEBI read with the
operational circular for issue and listing of non-converlible securities,
securities debtl instruments, securily receipts, municipal debt securities and
commercial paper dated August 10, 2021 issued by Securities and Exchange
Board of India, as updated vide the SEBRI circular dated April 13, 2022
(bearing reference number: SEBIHO/DDHS/P/CIR/A021/613), each as
\\\\\\\\\ further amended, updated, modified from time 1o time.

Secured Property the Rcceivahlels and all l!w right, title, interest, ‘heneﬁt. elaims and df-:mandﬁ
of the Issuer, in, o, or in respect of the Receivables as more particularly
described in the Deed of Hypothecation,

Security The exclusive first ranking charge created by way ol hypothecation over the
Secured Property of the Issuer, as sel oul in detail in Seetion 5.37 hereto.
Security Cover The aggregate vatue of 2!l the Receivables which is (o be maintained by the

Company on and from the date hereof Gl the Final Settlement Date, being,
at least | (One) time of the apgregate of the principal outstanding of the
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Debentures issued by the Company and interest accrued thereon (i.e, the
portion of the intercst accrued upto the last calendar day of the month

TS

Tax Deducied at Souwree,

The Companies Act / the
Act / the Companies Act,
2013

shall mean the Companies Act, 2013, along with the rules and regulations
made thereunder and the noti Teations, circuiars and orders issued in relation
thereto, a4 amended, modilied or supplemented from time to lime.

Transaction Documents

The documents executed or to be executed in relation Lo the issuance of the
Drebentures as more particularly set out in Section 7,

WM

Wholesale Debt Market,

Willut Defaulter

Shall mean an lssuer who s categorized as o wilful defauler by any Bank
or financial instittion or consortivm thereof, in accordance with the
guidelines on wiltul defaulters issued by the Reserve Bank of India and
includes an issuer whose direetor or promoter is categorized as such in
accordance with Regulation 2(ss) of SEBI (fssue and Listing of Non-
Convertible Securities) Repulations, 2021, as amended lrom lime to time,

Working Days

Shall means alt days on which commercial banks in Bangalove and Mumbai,
are open for business;

For the purpose of this definition, in respect ofd

(i) Aunouncement of bid /issue period:

shall mean abl days, excluding Saturdays, Sundays and public holidays, on
which commercial banks in Bangalore and Mumbai are open for business;

(i) the time period between the bid/ issue closing date and the listing of the
Debentures on the slock exchanges:

shall mean all vading days of the stock exchanges for non-convertible
securitics, excluding Saturdays, Sundays and bank holidays, as specified by the
SEBI from time to thne;
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SECTION2: NOTICE TO INVESTORS AND DISCLAIMERS
L2101  ISSUER'S DISCLAIMER

This Placement Memorandum is neither a prospectus nor a statement in licu of a prospectus and should
not be construed to be a prospectus or a statement in licu of a prospectus under the Companies Act,
Multiple copies hereol given (0 the same entity shall be deemed Lo be given to the same Person and shall
be treated as such, The issue of the Debentures 1o be lsted on the WIDM segment of the [NSE] is being,
made strictly on a private placement basis and does not constitute and shall not be deemed to constitute
an offer or invitation to subscribe to the Debentures to the public in general,

As per the applicable provisions, iUis not necessary for a copy of this Placement Memorandum to be filed
or submitted 10 the SEBY for its review and/or approval, Further, since the [ssue is being made on & private
placement basis, the provisions of Section 26 of the Companies Act, 2013 shall not be applicable and
accordingly, a copy of this Placement Memorandum has not been liled with the ROC,

This Placement Memorandum has been prepared in conformity with the SEBI Debt Listing Regulations
as amended from time to time and applicable RBI regulations governing private placements of debentures
by NBFCs. This Placement Memorandum has been prepared solely to provide general information about
the Issuer 1o Eligible Investors 1o whom it is addressed and who are willing and eligible to subscribe 1o
the Debentures, This Placement Memorandum does not purport to comain alt the information that any
Eligible Investor may reguire, Further, this Placement Memorandum has been prepared for informational
purposes relating to this transaction only and uponthe express understanding that it will be used onldy For
the purposes sel forth herein,

Meither this Placement Memorandum nor any other information supplied in connection with the
Debertures is intended 10 provide the basis of any eredit or other evaluation and any recipient of this
Placement Memorandum should not consider such receipt as a recommendation to subscribe 10 any
Debentures. Each Eligible Investor contemplating subscription to any Debentures should make its own
independent investigation of the financial condition and affairs of the Tssuer, and its own appratsal of the
creditworthiness of the Issuer. Potential Eligible Investors should consult their own inancial, legal, 1ax
and olher professional advisors as 1o the risks and investment considerations arising from an investment
in the Debentures and should possess the appropriate resources o analyze such investment and the
suitability of such investment o such potential Investor’s particular circumstances.

The {ssuer confirms thay, as of the date hereol, this Placement Memorandum (including the documents
incorporated by reference herein, if'any) containg ail the information that is material in the context of the
Issue and regulatory requirements in relation to the Issue and is accurate in all such material respects, No
Person has been authorized to give any information or o make any representation not presently contained
or incorporated by reference in this Placement Memorandum, the Private Placement Offer cum
Application Letter or in any material made available by the Issuer to any potential Eligible Investor
pursuant hereto and, if given or made, such information or représentation must not be relied upon as
having being authorized by the Issuer, The Issuer certilies that the disclosures made in this Placement
Memorandum and/or the Private Placement Offer cum Application Letter are adequate and in conformity
with the SEBT Debt Listing Regulations and the Companies (Prospectus and Allotment of Securities)
Rules, 2014, Further, the lssuer accepts no responsibility for statements made otherwise than in the
Macement Memorandum, in the documents provided to the ROC under this Issue or any other material
issued by or at the instance of the Issuer and anyone pacing reliance on any source of information other
than this Placement Memaorandum or in the documents provided to the ROC under this Issue, would be
doing so at its own risk.

This Placement Memorandum, the Private Placement Offer cuin Application Letter and the
respective contents hereof respectively, are restricted onty for the intended recipient(s) who have
been addressed directly and specitically through a communication by the Issucr and only such

alg; to apply for the Debentures. All potential Eligible Investors are required io
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comply with the relevant regulations/guidelines applicable to them for investing in this Issue. The
contents of this Placement Memorandum and/or the Private Placement Offer cum Application
Letter are intended to be used only by those potential Eligible Investors 1o whom it is distributed.
It is not intended for distribution to any other person and should not be reproduced by the
recipient, "

No invitation is being made to any persons other than those to whom Application Forms along with this
Placement Memorandum and/or the Private Placement Offer cum Application Letier being issued have
been sent. Any application by a person o whom the Placement Memorandum and/or the Private
Placement Offer cum Application Letter has not been sent by the Issuer shall be rejected withou! assigning
any reason,

A person who is in receipt of this Placement Memorandum and/or the Private Placement Offer cum
Application Letter shall not reproduce or distribute in whole or in part or make any announcement in
public or 1o a third party regarding the contents hereof, without the consent of the kssuer. The recipient
agrees 1o keep confidential all information provided (or made available hereafter), including, without
limitation, the existence and terms of the Issue, any specific pricing information refated 10 the Tssue or
the amount or terms of any fees payable to us or other parties in connection with the 1ssue. This Placement
Memorandum and/or the Private Placement Offer cum Application Letter may not be photocopied,
reproduced, or distributed 1o others at any time without the prior written consent of the Issuer, Upon
request, the recipicnts will promptly return all material received from the Issuer (inchuding this Placement
Memorandum and the Private Placement Offer cum Application Letter) without retaining any copies
hereof, 1f any recipient of this Placement Memorandum and/or the Private Placement Offer cum
Application Letter decides not to participate in the ssue, that recipient must promptly return this
Placement Memorandum  and/or the Private Placemem Offer cum Application Letter and all
reproductions whether in whole ot in part and any other information statement, notice, opinion,
memorandum, expression or forecast made or supplied at any time in relation thereto or received in
connection with the lssue 1o the lssuer,

The tssuer does not undertake to update the Placement Memorandum and/or the Private Placement Offer
cum Application Letier to reflect subsequent events after the date of Placement Memorandum and/or the
Private Placement Offer cum Application Letter and thus it should not be relicd upon with respect to such
subsequent events without first confinming its accuracy with the Issuer,

Neither the delivery of this Placement Memorandum and/or the Private Placement OfTer cum Application
Letter nor any sale of Debemtures made hereafter shall, under any circumstances, constitute a
representation or create any implication that there has been no change in the affairs of the Issuer since the
date hereof.

This Placement Memorandum and/or the Private Placement Offer cum Application Letter does not
constitute, nor may it be used for or in connection with, an offer or solicitation by anyone in any
jurisdiction in which such offer or solicitation is not authorized or 10 any person 1o whom it is unlawful
to make such an offer or solicitation. No action is being taken to permit an offering of the Debentures or
the distribution of this Placement Memarandum and/or the Private Placement OfTer cum Application
Letter in any jurisdiction where such action is required. Persons into whose possession this Placement
Memorandum and/or the Private Placement Offer cum Application Letter comes are required 1o inform
themselves of, and to observe, any such restrictions, The Placement Memorandum is made available to
potential Eligible Investors in the Issue on the strict understanding that it is confidential,
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2.2 DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, a copy of this Placement Memorandum has been / will be filed with the [NSE} in tetms of
the SEBI Debt Listing Regulations, 1 15 to be distinetly understood that submission of this Placement
Memorandum to the [NSE] should not in any way be deemed or construed to mean that this Placement
Memorandum has been reviewed, cleared, or approved by the [NSE]; nor does the [NSE] in any manner
warrany, certify or endorse the correctness or completeness of any of the contents of (his Placement
Memorandum, nor does the [NSE] warrant that the lssuet’s Debentures will be listed or will continue Lo
be listed on the [NSE]; nor does the INSE] take any responsibility Tor the soundness of the financial and
other conditions of the Issuer, its promoters, its management or any scheme or project of the Issuer.

2.3 DISCLAIMER CLAUSE OF RBI

The lssuer specifieally disclaims that neither this Placement Memorardum nor this [ssue has been
reviewed or approved by RBIL The Issuer has a valid Certilcate ol Registration bearing registration
number N-02.00253 dated May 02, 2012 tssued by RBI under section 451A of'the Reserve Bank of India
Act, 1934, However, RIBI does not accept any responsibility or guarantee about the present position as to
the financial soundness of the lssuer or for the correctness of any of the statements or representations
made or opirdons expressed by the Issuer and for repayment of deposits/ discharge of tHabilities by the
Issuer.

2.4 DISCLAIMER CLAUSE OF SERB]

As per the provisions of the SEB! Debt Listing Repulations, 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, His to
be distinetiy understood that this Placement Mermorandum should not in any way be deemed or construed
to have been approved or vetted by SEBI and that this Issue is not recommended or approved by SEBI.
SEBRT does not take any responsibility either for the financial soundness of any proposal for which the
Debentures issued thereol Is proposed o be made or for the correciness of the statements made or
opinions expressed in this Placement Memorandum.,

2.5 DISCLAIMER IN RESPECT OF JURISDICTION

This Tasue is made in hdia to certain identitied investors as classified under the clause titled “Eligible
lnvestory” of this Placement Memaorandum, who have been specifically approached by the Issuer. Thig
Placement Memorandum does not constitute an offer to sell or an invitation to subscribe 1o Debentures
offered hereby 1o any person lo whom it is not specifically addressed. Any disputes arising out of this
[ssue, subject to the dispute resofution provisions in (he Transaction Documents, will be subject 1o the
exclusive jurisdiction of the courts at Bangalore, India. This alfer of Debentures is made in [ndia to
persons resident in India. This Placement Memorandum does not constitute an offer to setl or an invitation
10 subseribe to the Debentures herein, in any other jurisdiction to any person (o whom it is untawful 10
make an offer or invitation in such jurisdiction,

2.6 PISCLAIMER IN RESPECT OF RATING AGENCIES

Ratings are opinions on credit quality and are not recommendations to sanction, renew, disburse or recall
the concerned bank facilities or 1o buy, sell or hold any security. The Rating Apency has based its ratings
on information obtained from sources belicved by it to be accurate and reliable. The Rating Agency does
nol, however, guarames the accuracy, adequacy or completeness of any information and is not responsible
for any errors or omissions or for the resubts obtained From the use of such information. Most entities
whose bank facilities/instraments are rated by the Rating Agency have paid a credit rating fee, based on
the wmount and type of bank facilities/instruments.
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2.7 ISSUE OF DEBENTURES IN DEMATERIALISED FORM

The Debemuyres will be fssued in dematerialised forin, The lssuer has made arrangements with the
Depositories for the issue of the Debentures in dematerialised form. Investors will have 1o hold the
Debentures in dematerialised form as per the provisions of Depositories Acl, The lssner shall take
necessary steps to credit the Debentures alfotted to the beneficiary account maintained by the [Investor
with its depositary participant. The Issuer will make the allotment 10 the Investors on the Deemed Date
of Allatment alter verification of the Application Form, the accompanying documents and on tealisation
of the application money.,
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SECTION 3: RISK FACTORS

The following are the risks relating to the Company, the Debentures and the market in general envisaged
by the manapgement of the Company, Potential Eligible Investors should carefully consider all the risk
factors stated in this Placement Memorandum and/or the Private Placement Offer cum Application Letler
for evaluating the Company and its business and the Debentures before making any investment deeision
relating 10 the Debentures. The Company believes that the Tactors described below represent the principal
visks inherent in investing in the Debentures but does nol represent that the statements below regarding
risks of holding the Debentures are exhaustive. Polential Investors should also read the detailed
information set ouwt elsewhere in this Placement Memorandum and/or the Private Placement Offer cum
Application Letter and reach their own views prior to making any investment decision.

3. GENERAL RISKS

Investment in debt and debt refated securities involve a degree of risk and investors should not
invest any funds in the debt instruments, unless they can afford to take the risks attached to such
investments. For taking an tnvestment decision, the investors must rely on their own examination
of the Company and the lssue including the risks involved, The Debentures have not been
recommended or approved by Securities and Hxchange Board of India (“SEBI™) nor does SERI
guarantee the accuracy or adequacy of this Placement Memorandum,

31 OPERATING RISKS

The [ssuer uses computer systems to monitor financial positions and daily cash Mows and 1o
process payments (0 external counterparties, System failures can, therefore, lead to delays in
payment processes; further operating risks can arise in connection with the settlement of financial
transactions, The management of datly cash flows of the Tssuer depends on the timely receipt of
funds from external parties for retail and wholesale business as wel as financial transactions,
such as loans, bonds and swaps. The operating risks are mitigated through constant monitoring,
and improving of operational processes, development of back-up seenarios and assuring of
adequate information technology resources.

3.2 LIQUIDITY RISK.

The difference between the value of assets and liabilities maturing in any time period category
provides the measure to which we are exposed to the hquidity risk, As is typical for several
NBFCs, a portion of our funding requirements is met through short-term funding sources, i.e..,
working capital loans, cash credit, short term loans and commercial papers. However, some
portion of our assets portfolio is medium and long-term in nature, In the event that the existing
and committed credit facilities are withdrawn or are not available 10 the Company, funding
mismatches may be ereated and it could have an adverse effeet on our businesses and our future
financial performance.

The Company’s ability to borrow funds and refinance existing debt may also be affected by a
variely of factors, ineluding liquidity in the eredit market, the strength of the lenders from which
the Company borrows, the amount of eligible collateral, efe, An event of default, a significant
negative rating action by a Rating Apency, an adverse action by a regulatory authority or a
general deterioration in prevailing economic conditions that consiricts the availability of eredit
may increase the cost of funds and make it difficult for the Company 10 access financing in a
cost-cffeetive manner,

3.3 RESK OF AN INCREASFE IN CREDIT SPREADS

Increase in the credit spreads could negatively affect the cost of borrowing and, therefore, the

operating results of Issuer, Increase in eredit spreads could arise from changes in demand from

wrgditors, such as banks for short-term loans.
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3.7
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INTERLEST RATE RISK

The Company's business is largely dependent on interest income from its operations, The
Company is exposed to interest rate risk principally as a result of fending 1o customers at interest
rates and in amounts and for periods, which, may differ from its funding sources (institutional /
bank borrowings and debt offerings). The Company seeks 1o match its interest rate positions 1o
minimize interest rate risk, Despite these efforts, there can be no assurance that significant interest
rate movements will not have an effect on its results of operations. Interest rates are highly
sensitive 1o many factors beyond its control, including the monetary policies of the RBL
deregulation of the financial sectors in India, domestic and intersational economic and political
conditions, inflation and other factors. Due 1o these factors interest rates in India have historically
experienced a relatively high depree of volatility, Nevertheless the endeavour of the Company
will be 1o keep the interest rate risk at low levels by synchronizing to the extent possible, resource
seceuring and lending activities an an ongoing basis.

CREDIT RISK

Credit visk results from the risk of defauld in retail and wholesale business, The eredit visk from
foan business, other retail business and whelesale bustness risks has been closely monitored and
adequately provided for.

REPAYMENT 18 SUBJECT TO THE CREDIT RISK OF THE ISSUER.

Potential Investors should be aware that receipt of the principal amount (i.¢. the redemption
amount), coupen and any other amounts that may be due in respect of the Debentures is subject
1o the eredit risk of the Tssuer. Potential Investors assume the risk that the Issuer wild not be able
10 satisfy its oblipations under the Debentures. In the event that bankrupley proccedings or
composition, scheme of arrangement or similar proceedings 10 avert bankruptey are instituted by
or against the 1ssuer, the payment of sums due on the Debentures may not be made or may be
substantially reduced or defayed.

THE SECONDARY MARKET FOR THE DEBENTURES MAY BE 1LLI1QUID.

The Debentures may be very illiguid and no secondary market may develop in respect thereof,
Even if there (s a secondary market for the Debentures, it is not likely o provide significant
fiquidity. Potential Investors may have to hold the Debenture until redemption to realize any
value,

CREDIT RISK & RATING DOWNGRADE RISK

The Rating Agency has assigned the eredit ratings 1o the Debentures. In the event of deterioration
in the financial health of the Issuer, thare is a possibility that the rating agency may downgeade
the rating of the Debentures. In such cases, potential Investors may incur tosses on re-valuation
of their investment or make provisions lowards sub-standard/ non-performing investment as per
their usual norms,

TAX CONSIDERATIONS AND LEGAL CONSIDERATIONS
Special tax considerations and legal considerations may apply to certain types of Investors.

Potential Investors are urged to consull with their own financial, legal, tax and other professional
advigors 1o determine any financial, legal, tax and other implications of his investment.
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ACCQOQUNTING CONSIDERATIONS

Special accounting considerations may apply to cerlain types of taxpayers. Potential Investors
are urged to consult with their own accounting advisors 10 determine implications of his
investmen.

MATERIAL CHANGES IN REGULATIONS TO WHICH THE ISSUER IS SUBJECT
COULD IMPAIR THE ISSUER'S ABILITY TO MEET PAYMENT OR OTHER
OBLIGATHONS

The Issuer is subject generally to changes in Indian law, as well as 10 changes in government
regulations and policies and accounting principles. Any changes in the regilatory framework
could adversely affect the profitability of the Issuer or its future financial performance, by
requiring a restructuring of its activities, increasing costs, provision for impainment ol assets or
otherwise,

LEGALITY OF PURCIHASE

Potential Investors of the Debentures will be responsible for the lawfulness of the acquisition of
the Debentures, whether under the laws of the jurisdiction of its incorporation ot the jurisdiction
in which it operates or for compliance by that potential Investor with any law, regulation or
regulatory policy applicable (o it

SECURITY MAY BE INSUFFICIENT TO REDEEM THE DEBENTURES

In the evenl of oceurrence of an Event of Default under the terms of the Issue, the Debenture
Trustee may enforce the Seeurity. In such a ¢ase, the Dehentures Holders® recovery in relation o
the Debentures will be subject 1o (i} the then prevailing market value of the Secured Property and
(ii} linding willing buyers for the Secured Property at a price sufficient to repay the Debenture
Holders the amounts outstanding under the Debentures, The value realised from the enforeement
of the Security may be insuflicient to redeem the Debentures.

CHANGES IN GENERAL INTEREST RATES IN THE ECONOMY MAY AFFECT THE
PRICE OF THE DEBENTURES

Al securities where a fixed rate of interest is offered, such as the Debentures, are subject to price
risk. The price of such securities will vary inversely with changes in prevailing interest rates, i.c.,
when interest rates vise, prices of fixed income securities fall and when interest rates drop, the
prices inerease. The extent of fall or rise in the prices is & function of the existing coupon, days
to maturity and the increase or decrease in the level of prevailing interest rates, Increased rates
of interest, which freguently accompany inflation and/or a growing economy, are likely 1o have
anegative effect on the price of the Debentures.

WLE ARE SUBJIECT TO REGULATORY AND LEGAL RISK WHICH MAY
ADVERSELY AFFECT OUR BUSINESS

The eperations of an NBFC are subject to regulations Tramed by the RBI and other authorities,
including regulations relating to forcign investment in India. As per RBINBFC NCD Guidelines,
the Company being a Systemically Important Non Deposit Accepting NBFC is required to
maintain Capital to Risk Assets Ratio of 15% (Fifteen Percent), besides complying with other
proadential norms, Compliance with many of the regulations applicable (o the Company across
jurisdictions including any restrictions on investments and other activities currently being carried
out by the Company involve a number of risks, particularly in areas where applicable regulations
10y be subject 1o varying interpretations, 1 the interpretation of the regulatars and authorities

H"\
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varies [rom our interprelation, we may be subject to penalties and the business of the Company
could be adversely affected.

We are also subject to changes in Indian laws, regulations and accounting principles. There can
be no assurance that the taws governing the Indian financial services sector will not change in
the future or that such changes or the interpretation or enforcement of existing and {uture laws
and rules by povernmental and regulatory authorities will not affect our business and future
financial performance.

316  OUR GROWTH DEPENDS ON THE SUSTAINED GROWTH OF THE INDIAN
ECONOMY, AN ECONOMIC SLOWDOWN IN INDIA AND ABROAD COULD HAVE
DIRECT IMPACT ON OUR OPERATIONS AND PROFITABILITY

Macroeconemic factors that affect the Indian ceonomy and the global economic scenario have
an impact on our business. The guantum of our disbursements is driven by the growth in demand
for vehictes. 1T 1he ceonomy prows at a slower pace compared 10 the current GDP growth levels,
it may have a direct impact on our disbursements and a slowdown in the economy as a whole can
increase the level of defaults thereby adversely impacting Cotpany’s growth plans and quality
of portiolio.

Additionally, an inerease in trade deficit, a downgrading in India’s sovereign debt rating, or a
decling in India’s foreign exchange reserves could negatively affect interest rate and liguidity,
which could adversely affect the Indian economy and our business. Any downturn in the
macrogconomic environment in India could also adversely affect our business, resulft of
operations, financial condition and the payment of interest and redemption of the NCIDs,

317 CIVIL UNREST, TERRORIST ATTACKS, WAR WOULD AFFECT OUR BUSINESS

Terrorist attacks and other acts of violence, war or conflicts, particularly those invalving India,
as wel) as in major countries of the world, may adversely affect Indian and global financial
markets. Such acts may negatively impact business sentiment, which could adversely affect our
business and profitabifity. India has from time to time experienced, and comtinues (o experience,
social and civil unrest, terrorist attacks and hostilities with neighbowring countries. Also, some
of India’s neighbouring countries have experienced, or are currently experiencing internal uneest.
This, in turn, coutd have a material adverse effect on the market for securities including the
Debentures. The consequences of any armed conflicts are unpredictable, and we may not be able
1o foresee events that could have an adverse effect on our business and the price and yield of the
Debentures,

318 NATURAL DISASTERS AND OTHER DISRUPTIONS COULD ADVERSELY AFFECT
THE INDIAN ECONOMY AND COULD ADVERSLELY AFFECT OUR BUSINESS,
RESULT OF OPERATIONS AND FINANCIAL CONDITION

Qur Company's operalions may be disrupted as a result of natural disasters such as earthquakes,
foads, heavy rainfall, epidemics and other events such as protests, riots and labouwr unrests. Such
events may {ead to disruption of information systems, and (elecom services for sustained periods.
Damage or destruction that adversely interrupts our provision of services could adversely allect
our reputation. our relationship with owr customers, our senior management’s ability to
administer and supervise our business or it may cause us to incur additional expenditure to repair
ot replace damaged equipment or rebuild parts of our business. Any of the above factors may
adversely affect our business, results of operations and financial condition.

319 ANY DOWNGRADING OF INIHA'S SOVEREIGN RATING BY AN INTERNATIONAL
RATING AGENCY(IES) MAY AFFECT OUR BUSINESS AND QUR LIQUIDITY TO A
G
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Any adverse revision to India’s credit rating for domestic and international debt by international
rating ageneics may adversely impact ouwr ability 1o raise additional financing and the interest
rates and other commercial terms at which such additional financing is available. This could have
ant adverse effect on our financial performance and our ability to obtain financing 1o Fand our
prowth on favourable terms, or at all,

LAUNCHING OF NEW PFPRODUCTS MAY NOT BE PROFITABLE IN THE
FUTURE

As o part of our growth strategy, we have or otherwise are in the process of launching new
products. Although we have recruited experienced managemerd teams which consist of people
who have experience in financial services, there are inherent risks in launching new products,
The systems / processes are yel 1o be tested for the new products or they may need improvements
or, that the turnover of employees increases or that the products themselves may not find
sufficient acceptability in the market. Further, we do not have any measurable track record in the
operations of these new products. The new products consequently are 10 a larger extent
suscepible o competition, economic, political and repulatory conditions, This may affect our
operations and cash flow positions,

THREAT OF COMPETITION FROM OTHER BANKS AND NBFCS

The Company’s maint competitors are established commercial banks and NBFCs. Over the past
few’years, the retail financing area has seen the entry of banks, both nationalized as well as
torcign, Banks have access o low cost Tunds which enables them o enjoy higher marging and /
or offer finance at lower rates. NBFCs do not have access to large quantities of low cost deposits,
a factor which can render them less competitive, Further, our Company commenced its Ninancing
business only in June 2012 and therefore may lace competition from cstablished banks and
NBFCs in its operations and growth.

HIGH CONCENTRATION OF LOANS TO CERTAIN CUSTOMERS OR GROUP OF
CUSTOMERS

Our business of financing retail customers and dealers exposes us 1o the risk of third parties that
owe us money. Our loan portfalio and non-performing asset portfolio has, or may in the Future,
have a high concentration in eertain customers or groups of customers, These parties may delault
on their obligations 1o us due 1o bankruptey, tack of liguidity, operational failure, breach of
contract, government or other regulatory intervention and other reasons including inability to
adapl (¢ changes in the macro business environment. Historically, borrowers or borrower groups
have been adversely affecled by economic conditions in varying degrees, Credit tosses due 10
financial difficultics of these borrowers/ borrower groups in the future could adversely affect our
business and our financial performance.

BUSINESS THREAT DUE TO COVID-19

The COVID-19 pandemic and the lock-downs imposed by various Governments, from time to
time, has resulted in a significant decrease in the economic activities globally as well as across
ot country, The extent of impact of COVID-19 on econmmic growth of the country is difticuly
1o prediet and will mainly depend on the future developments in containment of COVID-19 and
the actions taken for resumption of operations, which is highly uncertain.

The impact of the Covid-19 pandemic {including potential future resurgence of COVID-19
pandemic) on the Company’s results, including asset quality and provisions, remains uncertain t,
The time limit within which the revival could be witnessed continue to remain uncertain,
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As on March 31, 2022, the capital and other commitments are as fotlows:

[ncome tax matter under dispute tRs 0.50 crores
Bank Guarantee provided by Bank on behalf of the Company :Rs 0.25 crores
Estimated contracts remaining to be executed and nol provided for tRs [38 croves

MNotes 1o the Risk Faclors:

Save, as stated elsewhaere in this Placement Memorandum, since the date of the last audited financial
accounts:

(1) No developments have taken place that are likely to materially and adversely affect the
performance or prospects of the Company,

(b) No developments have taken place in the last twelve (12) months which materially and adversely
afTect or ikely to affect the trading, or the value of its assets, or its ability to pay its liabilities,

1
Ev
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SECTION 4: FINANCIAL STATEMENTS
The audited financial statements of the Issuer for the period ended [3 1% March 2022/ Limited Reviewed

financial statements of the fssuer for the period ended December 319, 2022} are set out in Annexure VI
hereto.

oy
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SKRCTHON 5 REGULATORY DISCLOSURES

The Placement Memorandum is prepared in accordance with the provisions of SEBI Debt Listing
Regulations and s this section, the Tssuer has set out the details required as per Schedule 11 of the SEB)
Debt Listing Regulations,

5.1

Documents Submitted to the Exchanges

The following documents have heen / shall be submitted 1o the NSE:

(2)
(b
(c)

(<)
{¢)
(H

(g)

(h)

(1

)

this Placement Memorandum,

Memorandum and Articles of Association of the lssuer;

Copy of the necessary resolution(s) authorizing the borrowings, issuance of the Debentures and
list of awthorized signatories for the allolment of securities;

Copy of fast 3 (Three) years audited Annual Reports;

Statement containing particulars of, dates of, and parties to all material contracts and agreements;
Capy of the resolution passed by the sharcholders of the Company at the Annual / Extra-Ovdinary
General Meeting held on September 22, 2022 authorizing the issue / offer of non-convertible
debentures by the Company;

Certified troe copy of the resolution passed by the sharcholders of the Company at the Annual /
Extra-Ordinary General Meeting held on September 24, 2020, authorizing the 3oard of Directors
1o borrow, for the purpose of the business of the Company, upon such terms as the Board may
think fit, upto an apgrepate 1imit of Rs. 13,300,00,00,000/« (Rupees Thirteen Thousand Thyee
Hundred Crores only);

An undertaking from the Issuer stating that the necessary documents for the creation of the
charge, where applicable, including the Trust Deed would be executed within the time frame
preseribed in the relevant regulations/acis/rutes ete, and the same would be uploaded on the
website of the [NSE], where such seeurities have been proposed to be fisted

Where applicable, an undertaking that permission/consent {rom the prior creditor for a second or
part passu charge being ereated, in Favour of the debenture trustee to the proposed issuc has been
obtained; and

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

Documents Submitted to Debenture Trustee

The following documents have been / shall be submitted (o the Debenture Trustee in electronic

form (soft copy) on or before the allotment of the Debentures:

Memorandum and Articles of Association of the Issuer and necessary resolution(s) for the
atlotment of the Debentures;

Copy of last 3 (Three) years sudited Annual Reports;

Statement containing particulars of, dates of, and parties to ail material contracts and agreements;
Latest audited / Himited review quarterly consolidated (wherever available) and standatone
financial information (profit & loss statement, balance sheet and cash flow stalement) and auditor
qualifications, if any;

An undertaking (o the effect that the fssuer would, untit the redemption of the debt securities,
submil the details mentioned in point {d) above to the Debenlure Trastee within the timelines as
mentioned in the Simplified Listing Agreement issucd by SEBI vide circular No.
SERVIMIDYBOND/ /200071 105 dated May 11, 2000/ Uniform Listing Agreemaent as preseribed
in SEBs cireular no, CFDACMID/G/2015 dated Qctober 13, 2015 as amended from time to time,
for furnishing / publishing its half yearly/ annual resulis, Further, the Issuer shall within 180 (One
Hundred and Bighty) days from the end of the financial year, submit a copy of the latest anmual
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submitted under this clause with all *Qualified Institutional Buyers’ (QIBs) and other existing
debenture-holders within 2 (Twe) Working Days of thelr specific request,

5.3 Details of Promoters of the lssuer:
Details'of Promote ‘Description: : SRR
1. | Name of promoter Toyota Financial Services Corporation,
Japan
2. | Date of Birth / Established July 07, 2000
3, Age N.A
4. | Addresses Nagoya Lucent  Tower 13F  6-1

Lishijima-cho, Nishi-ku, Nagoya, 451-
60135, Japan
hitp:/iwww.tlse. jp/

5. Education Qualifications N.A
6. | Experience in the business or employment N.A
7. | positions/posts held in the past by the promoter | NJA
8. 1 directorships held by the promoter N.A
0. 1 Other ventures of the promoter N.A
() | Special achisvements N.A

F1, + Business and financial activities of the promoter | Subsidiary of  Toyo Mator
Corporation,  Holding  company  of
Toyota's sales finance companies

12, | Photograph NA
3. | Permanent Aceountant Number AAECTOL17G
54 Details of specific entitics in relation to the Issue:

ADetidls i R
Name: Vistra ITCL (India) Limited
Address: 1L&FS Financial Centre, Plot No. C-22, G
Block, Bandra-Kurla Complex, Bandra Fast Mumbai-
400051

VISTRA

Lopo:
Telephone Number; 022 - 2653 3297

Email address: 1TCLeomplianceofficergdvistra.com
Contact person: Compliance Officer

Credit Rating Agency for the | Name: ICRA Limited

lssue
ICRA

articikar
Debenture Trustee to the 1ssue

[x]

Registered Office:

B-710, Statesman House, 148, Barakhamba Road,
New Delhi 110001, Ted. ;+91.11,23357940-41
Contact Persom; Srinivasan Rangaswamy
Emailie.srinivasangdicraindia.come

Website: www.icra.in

SERI Reaistration No: INJCRA/OR/ S

Registrar to the Issue Name:  KFin Technologies Private Limited
Address: Karvy Selenium Tower I3, Plot 31-32,

i
i
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Gachibowti, Finaneial Disiriet, Nanakrampuda,
HYDERABAD - 500 032

logo: 4 mKFlNTECH

Telephone Number: 040-67162222
Website: https:/Awww. kfintech.com/
Fmall address: urlservices@iok fimech com

4, | Statutory Auditors Name: M/S MSKA & Associales
MSKA & Associates
Logo: Chartered Accountants

Address: 8V Tower, No, 27, Floor 4, 80 fect Road, 61h
Block, Kormangala, Bengaluru-560095

Website: https://www. bdo.in/en-gh/lome

Email address: RaghavendraKukunurig@mska.in
Telephone Number: 080-68111600

Contact Person: Raghavendra Kukunuri

5. | Legal Counsel (f any) NA
6. | Guarantor (il applicable) NA
7. | Areangers, if any MName: SBI Capital Markets Limited
% SBICAPS
T

Address: A" Floor Sood Towars (Fast)h.Barakhamba Road,
Dethi, Pin-11000m

Website: www.shicaps.com

Email address: shwetanarang@dsbicaps.com
Telephone Number: +81 11 23485261

Contact Persor: Shwota Narang,

About the Issuer: A brief summary of business / activities of the Issuer and its subsidiaries
wilth the details of branches or units it any and iig line of business containing at least the
following information:

(a) Overview of the buginess of the Issuer

The lssuer is the wholly owned subsidiary of Toyota Financial Services Corporation (“TESC™),
Japan, which in tum is a wholly owned substdiary of Toyola Motor Corporation (“FVEC™), lapan.
TMC 15 one of the world's Targest awomobile manufacturers.

The Issuer is registered with the RBI as a systematically importast non-deposit taking, MNon-
Banking Finance Company ("“Investment and Credit Company™) with presence in retail auto
toans & inventory and working capital finance {or dealers,
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Mot Applicable.

(" Corporate Structure of the Issuer as on 31 December, 2022
MD & CEO
EVP
¥ v v 4
Head — Chicf Chicl Credit CFQO Cl0 & Chief Risk
Internal Business & Collection CHRO Officer
Audit Officer Officer
(<) Project cost and means of financing, in case of funding of new projects

5.6 Key Operational and Finaocial Parameters on consolidated basis and a standalone basis:
{Amount in INR Million)

lianbilities

L ] . . March 31, March 31, March 31,
Particulars Dee 31, 2022 1 Sep 30,2022 26022 2021 2020
{(Unandited) | (Unandited) | (Audiied) (Aundited) {Audited)

Balance Sheet

Net Fixed assets 6G13.43 621,99 678.62 520,46 305,57
Current assets 32.361.57 33.856.64 32.847.38 30,941.25 32,934.69
Non-current assets 50,058,427 47,205,771 4],535.59 41,069,78 42,552.74
Total asscts £2,419.98 81,062.35 75,061,509 72,537.48 75,703
Non-Current

Liahilitics

(including

maturities of long- 43,863.54 38,306,064 28.932.32 3691702 20.338.19
ferm  horrowings

and short-term

borrowings)

Financial

(borrowings, frade )| 300060 | 3830664 | 2893232 | 3691327 | 29,324.63
payables, and other

finaneial liabilities)

Provisions 0.00 0.00 0,00 3.75 13.53
Beferred iax
Tiabilities (net) 0.00 0.00 0.00 0‘0(3“ 0.00
Other nop-current | ) 0.00 0.00 0.00 0.00

(d o
) N
i
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Current  Liabilities

(including

other equity)

14,881.04

. N 22,702.50 27,205.69 31,248.23 21,577.17 32,934,069
maturities of long-
term borrowings)
Financial
(borrowings, trade | o, ccoq | 2707245 | 3107335 | 2137834 | 32.808.78
payables, and other
financial liabilities) |
Provisions 106.30 96.87 125,88 105.17 $7.60
Current tax .
Habilitics (net) 0.00 (.00 0.00 28.83
Other —current | gy 4, 1637 49.00 64.83 3832
Habilities
Equity (equity and | ;534 | 1555001 14,043.29 | 1352012

equivalents (*)

Potal equity and i oy 11908 | 8106235 | 7506159 | 7253748 | 75793.00
lighilities

Profil and Loss

Total revenue 5416,15 3,577.93 0,782.30 6.900.62 7.349 .50
From operations 5.393.35 3,571.42 6,780.32 6,882.78 7,197.11
Other income 22,80 6.52 1.98 17.84 152,39
Total Nxpenses 4,125.01 2.692.21 565079 6,169.46 7.4904.37
Fotal

comprehensive 972,90 669,06 B37.75 523.17 (497.89)
income/{loss)

Profit / (loss) 971,84 668 86 841.01 521.48 {497.49)
Other

comprehensive 1.06 0,20 {3.26) 1.69 (0.4
income/(toss)

Profif / loss afier tax 971.84 668.86 841.01 521.48 (497.49)
Earnings per equity

share:

(a) basic s and 1.01 0,70 (.88 0.34 {0.52)
(Iy) diluted 1.01 0.70 (.88 0.54 {0.52)
(.?(m}:ipuing 0.00 .00 i} ) )
operations
l)isa:nn}immd 0.00 0.00 i i i
operations
Total  Continuing
and  discontinued 1.01 (.70 (1.88 (L54 {0.52)
operations
Statement of Cash
Net cash generated
from operaling NA, (6,296.57) 1,968.08 1,324.55 4,598.90
aclivities
Net cash used in
fgeneraled from MN.A, (278.00) (1,799.60) (1,254.23) (105.13)
investing activitics
Net cash used inj o, 4,814.86 84346 | (3.99554) | (60.22)
financing activities
Cash and ceash | 257528 | 156334 | 5288.56 854.95

; 2
('EEE:”]U"'}'C-‘:'(? /
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Balance as  per

Adequacey Ratio (%)

statement of cash NA, 815.57 2,575.28 [.563.34 5.288.56
flows
Additional
Information .
Net worth 15,853.,04 15,550,010 14.8581,04 14,043.20 13,520.12
Cash  and  Cash ‘
( 3 ¥

Equivalents 1,077.19 81557 2.575.28 1,563.34 "3288“36
Current

a8 89 9 G L ORe .
Investments 2,528.82 2,629,345 241940 089,15
:,l“‘““" Under ] 2908248 | 7780704 | 70779.05 | 7141998 | 71.190.74

apagement | 4 e
Assels Under
Management nel of 76,086.01 74,695.36 67,552,779 68,209 81 68,771.44
provisiens
Off Balance Sheet
Assels ) ) A
Totusl Debts to Total
(4 {

assels .80 0.79 0.78 0,79 0.81
Debt Scrvice
Coverage Ratios NA NA NA NA N-A
Interest Income 4,942.29 3,190.79 0.211.00 6,549.47 0,851.70
Interest Rxpense 2,.867.77 1.815.43 3,309,972 3.890.25 4,575.43
Interest lservw.u NA NA NA N.A NA
COVCI‘EIg(B yafio
Provisioning & ‘ N En . o
Write-offs {124.38) {(19.62} 64318 1,058.80 1,791.92
Bad debts 1o
Account receivable 0.82% (0.59% 1.51% 0.85% 0.82%
ratio
Gross NPA (%) 4.6 5,10 5.38 4 48 2.38
Net NPA (%) 2.23 2.43 2.4 .03 0.82
Tier 1 Capital Y n
Adequacy Ratio (%) 18.14 17.88 19.36 18.83 18.23
Pier 11 Capital} o, 0.76 0.71 0.68 118

(*) - Cash and cash equivalents s considered as Cash and cash equivalents as at the beginning of the year

5.7 Debt: Equity Ratio of the Company (as on Decensbher 31%, 2022):

Before the Issue 4.1%
After the {ssue (%) 4,25
(%Y — Assuming the proposed issue to be fully subscribed
58 DPetails of any other contingent liabilities of the Issuer hased on the last andited financial

statements including amount and nature of liability:
Shall have the same amount as given in clause 3.24

5.9 A brief history of Issuer since its incorporation giving details of its following activitics:

{a) Dretails of Share Capital as on last guarter end, i.e,, December 31%, 2022:
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“Share Capital = Amount {inRs.) -
Authorised Share Capital 13,079,729,570
Issued, Subsceribed and Paid- up Share Capital 9.579.729,570

(b Changes in its capital structure as on last quarier end i.c., December 317, 2022 for the last

three yeurs:

“Date of Change (AGM/EGM)

Particulars

Initial subseription o
Memaranduwm of Association

The Authorised share capital of the Company at the time of
incorporation was Rs, 200,00,00,000/- (Rupees Two Hundred
and Sialy Crores Only) divided into 26,00,00,000 (Twenty

six crores) Bquity Shares of Rs. 10/- (Rupees Ten only) cach,

AGM dated August 27, 2013

The Authorised share capital of the Company was increased
from Rs.260,00,00,000/- (Rupees Two Hundred and Sixty
Crores Only) divided into 26,00,00,000 (Twenty Six Crores)
Eguity Shares of Rs.10/- (Rupees Ten Only) gach to
Rs.510,00,00,000/- (Rupees Five Hundred and Ten Crores
Only) divided into 51,00,00,000 (Fifty One Crores) Equity
shares ol Rg, 10/- (Rupees Ten Only) cach,

ECM dated March 13, 2015

The Authorised share capital of the Company was increased
from R&.510,00,00,000/- (Rupees Five Hundred and Ten
Crores Only) divided into 51,00,00,000 (Fifty One Croves)
Fquity Shares of Rs. 10/« {Rupees Ten Only) each to
R, 740,00,00,000/- (Rupees Seven Hundred and Forly Croves
Only) divided into 74,00000,000 (Seventy Four Crores)
Equily shares of Rs, 10/- (Rupees Ten Only) each,

EGM dated Aagust 12, 2016

The Authorised share capital of the Company was increased
from R 740,00,00,000/- (Rupees Seven Mundred and Forty
Crores Only) divided into 74,00,00,000 (Seventy Four
Crores) Equity shares of Rs.10/- (Rupees Ten Only) each to
R, 8,638,553,100 (Rupees Eight Billion Six Hundred Thirty
Eight Million Five Hundred Five Three Thousand One
Hundred Only) divided into 863,855,310 Equity Shares of
Rg. 10/- each.

EGM dated July 3, 2017

The Authorised share capital of the Company was increased
from Rs, §,638,553,100 (Rupees Eight Billion Six Hundred
Thirty-Eight Mitlion Five Hundred Filty Three Thousand
One Hundred Only) divided into 863,855,310 Equity Shares
of Rs. 10/ ¢ach to Rs. 9,579,729,570  (Rupees Nine Billion
Five Hundred Seventy Nine Million Seven Hundred Twenty
Nine Thousand Five Hundred Seventy Only) divided into
957,972,957 Hquily Shares of Rs. 10/~ (Rupees Ten) each.

EGM dated Degember 22, 2022

The Authorised share capital of the Company was increased
from Rs. 9,579,729,570 (Rupees Nine Billion Five Hundred
Seventy-Nine Million Seven Hundred Twenty-Ning
Thousand Five Hundred Seventy Only) divided into
957,972,957 Equity Shares of R, 10/~ (Rupees Ten) each 1o
Rs. 13,079,729,570 (Rupees Thirteen Billion Seventy-Nine
Million Seven Hundred Twenty-Nine Thousand Five
Hundred Seventy Only) divided into 1,307,972.957 Equity
Shares of Rs, 104 (Rupees Ten) each.

{c) Equity Share Capital History of the Company, for the fast three years: (as on December

gy
' /,*..f.'?"/l . \
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20/05/2011 | 26,00.060,000 1) 19 | Cash Hquity | 26,00,00,000 : 260.00 -
(Date of Shares
Incorparatio
)
18/09/2013 | 19,23,07,692 10 13 | Cash | Equity | 45,23,07,692 | 452.31 537.69
Shares
17/03/2015 13,57,14,285 10 14 1 Cash | Fguity | 58.80,21.977 | 588.02 111,98
Shares
171272015 11,33,33,333 10 15 | Cash | Equity | 70,13,55310 | 701.35 168.64
Shares
19/08/2016 16,25,00,000 10 16 | Cash | Equity | 86,38,55310 | B63.83 266.14
Shares
19/07/2017 9.41,17,647 10 17 | Cash | Equity | 95,79,72,957 | 957.97 332.02
Shares
510 Details of any Acquisition or Amalgamation with any entity in the kst T (one) year:

Jneuncement:
NA NA NA NA
511 Details of any Reorganization or Reconstruction in the last 1 (one) year:
NA NA NA NA
512 Details of the sharcholding of the Company as on the latest quarter end, i.e., December 314,
2022
of equity shar
1] Toyota Financial Services 65,79,72,851 NIL. 00,994
Carporation
21 Mr. Narayanaswamy Raja 1 ML (LO01%
3 | Mr. Manabu Ueng 1 NIl 0.001%
4 1 Mr. Kazuki Okumura 1 NIL, 0.001%
5 1 Mr. Masayoshi Hori 1 NIL 0.001%
6 1 Mr. Rangesh Srinivasan ! NI 0.001%
7 | Mr. Harish Sharma C 1, 1 NIl 0.001%
Taotat 95,79,72.957 100.00%

Note: Toyota Financial Services Corporation is the beneficial owner of the equity shares held by the

‘”‘f”ﬁf”ﬁllﬁt’r?ﬁf‘ft‘“’dm (Serial No. 2-7) as mentioned above.

'
iy
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Nates: Details of shares pledeed or encumbered by the promoters (if any): NIl

(a}) List of top 10 holders of equity shares of the Company as on the latest guarter end, ie.,
December 31, 2022

1| Toyota Financial Services 98.79.72,951 ML 09999
Corporation
2 | Mr. Narayanaswamy Raja ] MNil. 0.001%
3 | Mr. Manabu Ueno 1 NIL 0.001%
4 | Mr, Kazuki Okumura I NIL 0.001%
5 | Mr. Masayoshi Hori 1 NIL 0.001%
6 | M, Rangesh Srinivasan | NI 0.001%
7 | Mr. Harish Sharma C L ] NI 0.001%
Tatal 95,79,72,957 100.00%

Note: Toyota Financial Services Corporation is the beneficial owner of the equity shares held by the
{Serial No. 2-7} as mentioned above.
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(" Bretails of echange in directors since last three years:
Date of ‘
Name, Desigration and Date of cessation i ex ok
l);gN Appuintment | (in ¢ase of Remarks
resignation) ‘
Appointed as Additional Independent Director on
Renu Rajani, Independent 13/03/2015, Reappointed as Independent Directors
DHrector (IMN: 07013537) 130372013 1o/8/2019 on 27/07/2015 AGM. Completed tenure at
19/08/2019 AGM
o et Appointed a3 Additional Director and Managing
Mli'*-‘lgcl:&?il:;l [r;{::‘i::i‘::md Director with effect from 01/03/2015 at Board
Mai.;‘aging Director (‘DIN: 01/01/2016 31122009 1 Meeting mlc_l‘ EGM dated 09/ I%K%UIS. Reﬂppmnled
07335725) as MD & CEO at 30/10/2018 EGM & Resigned on
T 31/12/2019
M;\{I:::[:"[:é (/aﬁl(’lli;ii'()tl;)llju 09/02/2016 Resignation Appointment as Additionat Director in Board
l‘)it:::fctm' (DIN: 03438573) o 16/01/2019 Meeting dated 09/02/2016
Mr. Alkito Tachibana, Rcmgﬂnauon
Nom-Executive Additional 010472016 Februaty 13 Resipgned effective February 13, 2019
Director (DIN: 07411338) 2019
Mr, Atsushi Oki, Non-
[ixecutive Additional 0170172018 13/02/2019 Resigned elfective February 13, 2019
Director (DIN: Q8049604)
Appainted as Additional Independent Director on
27/05/2017. Appointed by Sharcholders on
29/08/2017 AGM. Reappointed as Independent
Ms. Asha Sampath, Drivectors on 12/009/2018 AGM.
IHﬂg‘:;:]??;’;111(:83;;;0" 270502017 . Rmil"c:d as an I I-tdepcndcnl I;')irecl“m' of the (:'fnmpany
with effect from conctusion of Annual Genera)
Meeting (AGM) held on September 28, 2021,
having completed her second term as an
Independent Director of the Company,
Appointment — Appointment as Director by Board Resolution dated
Mr. Narayanaswamy Raja, February 13 13/02/2019
Non- Executive Dirgetor - (;13)’ ) _ _ o
and w.e.fL 01.01.2020 App:)in tlc-:cl as Appointed as MDD & CEQ e(‘i‘ccll_l_ve from
appointed as Executive MDD & (".l"-‘a (/0172020 at 18/12/2019 BEGM
: Dirqcmr Ja-mual'y-()dl . ‘ gy g a
(I3IN: 06840450 2020 ' Re-appointed as MD & CEQ effective from
o 01/02/2023 at 22/22/2022 EGM
Mr, Yoshimura Masakazu
Non-Executive Director 13/02/2019 08/06/2022 Resigned effective 08/06/2022
(DIN: 08327922)
Mr., Hao Quoc Tien, Non-
Executive Director 13/02/2019 10/08/2022 Resipned effective 10/08/2022

(DIN: 08346688)

\.\-,ﬁ(\
<

o iy, DA
.
[l P R
kj ( Pangoio h ;_‘_‘_
SR !
ﬁ-{_;l.\__‘_‘ . /-' N

34




PMacement Memoerandum
Date: Mareh 16, 2023

Frivate & Confidential
For Privale Circulation Oaly

{Fhis Placement Memorandun is neither o prospectus not g stalement in licu of o prospectus)

Mr, Ashok Rao Baswa,

Independem Director 19/G8/2019 13/08/2021 Resigned effective 13/08/2021
_ (DIN: 01517632)
Appointed as Whole-time Direclor effective from
Mr., Manabu Ueno, O1/01/2020 at 181272019 BGM
Executive Director 01/01/2020 .
{[JIN: 0B635145) Retired as Executive Direclor w.e . 31.12.2022 due
to completion of tenure of appointment.
Appointment as Independent Director by Board on
Ms. Sunita Handa FOAI9/2021
{Independent Director) 10/09/202
(12IN: O8215176) Reappointed as Independent Directors on
220092022 AGM,
Appaintment as an Additional Divector by Board
Mr. Masayoshi Hori (Nn- Resolution dated 03/08/2022.
Executive Director) 03/08/2022

(IIN: 09602549)

Appointed by Shareholders on 22/09/2022 AGM as
MNon-Execulive Director

Mr. Venkatraman Prakash
(Independent Director)
(12IN: 00102091

14/11/2022

Appointment as an Additional Director (category -
Independent) by Board Resolution dated
1441 172022,

Appointed by Sharcholders on 22/22/2022 EGM as
regular Independent Director.

514 Following details regarding the auditors of the Company:
(a) Details of the auditor of the Company:
£ Name: ddres: nte of appoiniment
M/S MEKA & SV TFower, No. 27, Floor 4, 80 feet September 28, 2021
Assaciates Road, 6" Block, Kormangala,
Bengaluru-560095
(b Details of change in auditors since ast {hree years:

pplicably

M/S BER

Assaciates

Maruthi Info-Tech
and Centre, 11-12/1, I3

July 11,
2018

September 28,

2021

LLP

Block, 2™ Floor,
Ingr Ring Road,
Koramangala,
Bangalore —
560071
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5.6  List of top 10 holders of non-convertible securities in terms of value (in cumulative basis)

1 HOFC Bank Limited 8235
2 State Bank of India 350
3 Mizuho Bank 350
4 Citi Bank N.A. 300
5 M Mutual Fund 300
6 12135 Bank Limited (VRR) 150
Total 2,275

517  Details of outstanding Commercial Paper as at the end of the last quarter in the following
format(as on 31* December 2022):

| INEGIROHAARY 27-Apr-23 100
Total 104

518  Details of rest of the borrowing (if any including hybrid debt like FCCB, Optionally
Converfible Debentures / Preference Shares):
As on 31 December , 2022

BG No, Issuing Bank In favour of Valid Till Amount (INR
Crores)
GTT6552721 Bank of National Stock | 21% May, 2023 0.25
dated 14" Feb, America NLA, Fxchange of
2022 India Limited,

519  Details of any outstanding borrowing taken / deb{ securilies issued for consideration other
than cash. This information shall be diselosed whether such borrowing / debt securities
have been taken / issued: (i) in whole or part, (i) at & premiem or discount, or (i) in
pursuance of an option or not

The Company has not availed of any borrowings or issued any debt security, which are currently
owstanding, which hag been taken / issued: (1) for consideration other than cash; or (i) at a
premiym or discount; or (iii} in pursuance of an oplion.
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520  Where the Issuer is a non-banking finance company or housing finance company, the
foltowing disclosures on Asset Liability Management (ALM) shall be provided for the
latest audited financials:

{a) Lending Policy: Should contain overview of origination, risk management, monitoring and
collections:

TFEIN's Retail Credit Policy is a guiding document for the lending operations of the company. The
Credit policy and related processes has been evolved over the years and periodie review and the same
has been approved by Caompany’s board to lend to various segments. The underlying objective of the
policy is to provide a framework Tor efficient and standardized lending process and products therey
ensuring risk mitigation, regulatory compliance and customer satisfaction,

The Company has established Credit Committee comprises of senior management to periodically review
and monitor credit visk and performance of receivables portfolios across various segments

The Company has centralized credit unil consists of qualified eredit officers who assess and analyse the
visk and exposure associated 1o loan application with related segments like Individual/ Non-Individual,
salaried! self-employed, personal/ Commercial usage, fleet/ driver come owner ete, Further assessments
are based on specific eredit terms related analysis like Loan to Valug, fenor and eredit bureau scores,

The loan eligibility of the customer depends on ability and intent to service the loan oblipation, This
ability W pay is a factor of the quantum and consistency of income of the customer / co-customer while
available credit higtory in eredit burcau report or past/ running repayment history with the company
considered as intent 1o serve the obligation.

Detinquency is tracked segment wise which is used to enhance the credit assessment process and update
Built in exception matrix depending on the criticality of the risk. Apart Trom credit underwriting, the
compatty uses various tools like onling PAN verification, Customer De-dup, CIBIL score, Field
Investigation, Rigk Comtainthent cheek and Experian- National Hunter to ensure quality portfolio,

The credit policy also covers general terms & conditions and documentation required each segment and
products. The Company follows stringent monitoring and collection mechanism for the disbursed loans
which result in early detection of potential siress accounts and thus ensuring catly action Tor resolution
of such accounts,

TFSIN's Dealer Funding Credit Policy is a2 guiding document for the Dealer Funding lending aperations
of the Company. The Credit policy and related processes has been evolved over the years and periadic
review and the same has been approved by Company’s Board, The underlying objective of the policy is
to provide a framework for efficient and standardized lending process and products thereby ensuring risk
mitigation and regutatory compliance,

THFSIN dealer funding has the following produets namely New car inventory funding, Used car inventory
funding, spare parts funding & Infrastructure, Plamt & Machinery & Working Capital Term loans,

The Company's dealer finance & credit management is centralized and follow robust risk management
policies for the evaluation process, The credit proposals are approved at senior manapement levels as per
Board approved authorities, due to the nature and complexities of the facilities offered.

‘The Company. follows stringent monitoring and cobiection mechanism for the disbursed facilities which

resufs & ﬂﬁr&y{ﬁh&ection of potential stress accounts and thus ensuring early action for resolution of such
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accounts, The Company manages and controls eredit risk by setting fimits and monitors the visk and the
market value of collateral available on a repular basis,

There are periodic reviews conducted as defined in the company’s Dealer Funding Credit Policy. As a
part of due diligence process, analysis is conducted on dealer financials, Group financial, background of
promaotors & Net-worth statements ele.

(1) Classification of Loans given to associate or entitics related to Board, Senior management,
promaoters, ete.:

The Company has not pravided any loans/advances to associates, emtities/person relating to the board,
senior management, promoters ete. except as provided [or in the chapter fitted “Retated Parlies™ in Note
39 1o the Audited Financials of the Company lor the FY ended Mar 2022,

{¢) Classification of loans according to type of loans, denomination of loan outstanding by loan o
value, sectors, denomination of Ioans outstanding by ticket size, geographical classifieation of
bhorrowers, maturity profile ete.:

(i) Details of types of loans
{As on Mar, 31, 2022}

SI. No. | Types of loang* Rs. Crore
[ Secured 707791
2 Unsecured |
Total agsets under management {AUM 7,077.91

informearion reauired ar borrovwer level fand not by logn accownt as enstomer may have mufiiple loan
acconnts); “yuer iy alvo vequived 1o disclose off balunce sheet itenis

(i) Details of LTV (As on Mar, 31, 2022)

Sl No. | LTV ¥ (at the time of origination) Percentare of AUM
I Upto 40% 1.3%
o 40-50% 23%
3 50-60% 5.2%
4 60-70% 9.4%
3 10-80% 16.8%
6 BO90% 31.4%
7 =00% 33.6%
8 Unseeured
Total 100%

* Bepresents Retail Loans

(i) Details of seetoral exposure (As on Mar, 31, 2022)
8l No. | Segment-wise break-up of AUM Percentage of AUM
1 Retail
A Mortpages
3 Cold Loans
C Vehicle Finance 100%
1 MT]
I MEME
F Capital Market Funding (Toans against
shares, margin funding
G Others
2 Wholesalc
A _Jofepsteucture

LRSS
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kS




Placement Memorandum Private & Conlidential
Date: Mareh 16, 2023 For Private Cireulation Only
(This Placentent Memorandun is neither a prospectus nor a statetment in Hiew of s prospeetus)

B Real estate (including builder loans)

C Promoter funding

D Any other sector

I Others

Total ‘ 100%
(iv) Details of outstanding loans category wise (As on Mar, 31, 2022)
51 No., Ticket Size* Yo of AUM»
| Upto 2 lakhs 0.1%
2 INR 2-5 lakhs 4.0%
3 INR 510 lakhs 20.2%
4 INR 10-25 lakhs 48.9%
5 INR 2550 lakhs 13.0%
] INR 50 lakhs — | crore 1,8%
7 [NR 1 -5 crores 1.2%
8§ INR 5 — 25 crores 2.0%
9 INR 25 — 100 crores 2.0%
10 Above INR 100 Crs 0%
TOTAL 100%4

“Tieket sive (comtract-wise) at the tme of origination in case of Retail Loans, for other loans tickel size
as per outstanding amount
® Information required at the borrower level (and not by loan qecount as a customer mey heave
multiple loan aceounts);

(v) Top & states borrower wise (As on Mar, 31, 2022)

5. No. | Top & States Pereentage of AUM
1 Karnataka 17,99
2 Dethi 14.0%
3 Kerala 12.4%
4 Maharashtra 12.3%
5 Tamilnadu 10.7%
Total 67.3%

(d) Aggregated exposure to the top 20 borrowers with respect to the concentration of advances,
exposures (o be disclosed in the manner as preservibed by RBU in its stipulations on Corporate
Governance for NBFCs or HFCs, from time to time; (As on Mar, 31, 2022)

Particulars INR in Crs
Totat Advances 1o iwenly largest Borrowers 619
Percentage of Advances to twenty largest borrowers to Total 8.75%
Advances of the NBIFC
Particulars INR in Crs
Total Exposure to twenty larpest borrowers /eustomers 983
Percenlage of Exposures to twenty largest borrowers / customers to 12.68%
Total Bxposure of the NBFC on borrowers / customers

() Details of loans, overdue and classified as non-performing assets (NPA) in accordance with RB1

stipulations:
{As 0on Mar, 31, 2022) Movement of gross NPA* Rs. Crore
Opening gross NPA 320.3
- Additions during the year” 246.5
- Redudtion \flm;ing the year @ 186.3
T Iy

43




Placement Memorandum Private & Conlidentig)
Date: March 16, 2023 For Privarte Cirealation Only
(Vhis Placement Memorandum is neilher o prospectus noe ustatement iz liew of a prospeetus)

{ Closing balance of gross NPA | 380.5 |

# Additions does not include cases which have become NPA during the year and subsequently moved
out ol NPA in the same year,

@ Balancing Figure

*The GNP s classified based an the R mew IRAC norns
Movement of provisions for NIPA Rs. Crore
Opening balance 1863
- Provisions made during the year 19
. Write-offf write-back of excess provisions 82.9
Closing balance 215.3
@) Balancing Fieure
S No.__ | Segment-wise gross NPA Giross NPA (%)
1 Retail
C Ao [oans* 5.38%
Total 5.38%

- including financing 1o Dealers/Other corporate cuslomers on cars and aceessorios

*

‘B.” Details of borrowings made by NBF
(a) A portfolio summary with regard to industries/ sectors to which borrowings have been made;

{INR Crore)
ar 31,2022
: ¢uja Aundited
Commercial Paper 148,96
Non-Convertible Debentures 2,008.81
INR denpminated ECB bond 164,62
120713 213657
Bank [.oans b.205.11
Total 5,864,006

*Based on INID-AS nos.
() NPA exposures of the Issuer for the last three financial years (hoth gross and net exposures)
and provisioning made for the same ay per (he last andited financial statements of the Issuer:

Please refer Annexure VI

(e} Quantunm and percentage of secured vis-A-vis unsecured horrowings made; and

{

Seeured 2.008.81
Linsecured 185525
T 5,864.06

“ o IND-AS nos.

Details of ‘change'in'sharéholding

Any change in promoters’ holdings during the fast financial year beyond the threshold, as
preseribed by RBEI:

Mo such change during the last financial vear ending 315t Mareh, 2022,

D, Disclosure of Assets under management

L
T

Sepiiend wise-breakup: Please refer 10 sub-paragraph (¢) of paragraph (A) in this table above,
O L
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Type of Loans: Please refer to sub-paragraph (¢) of paragraph (A) in this table above,

AL Details of borrowers

Geographical location wise: Please refer 1o sub-paragraph {¢) of paragraph (A) in this table above.

“Details of Gross NPA:

Sepment wise: Please refer to sub-pacagraph (¢) of paragraph (A) in this able above,
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Additional details:of loans made by housing finance company.

Given that the Issuer is not a housing finance company, this is not applicable.

L Disclosure of latest ALM staterents to stock exchange

Kindly visit the below URL:
hitpsi/Awww loyotalinance.ca.infinvestors/

521 Details of alk default/s and/or delay in payments of interest and principal of sny kind of term
loans, debt securities and other financial indebtedness including corporale guarantee issued
by the Issuer, in the past 3 years including the current financial year:

NiL

522 Details of Promoters of the Company:

) Details of Promoter Holding in Company as on fafest guarter end, i.e., December 314, 2022:
g pany q »

u
SNAres hid :
1. | Toyota Financial | 95,79,72,0 | NI 99.990% | NH MIL
Services 51

Corperation, Japan

523 A columnar pepresentation of the andited financial statements {i.e., Profit & Loss slatement,
Balance Sheet and Cash Flow stalement) both gn a standalone and consolidated basis for a
period of three completed years which shall not be more than six months old from the date
of the draft offer document or offer document or issue opening date, as applicable

The above financial statements shall be accompanicd with the Auditor's Report along with
the requisite schedules, foolnotes, summary ete.

*ease refer to Annexuare VEH of this Placement Memaorandum.

524 Any maderial event/ development or change having implications on the financials/credit
quality {e.g. any material regulatory proceedings against the Issuer/promoters, eax litigations
resulting in material liabilities, corporate restencturing event efe.) at the time of Issne which
may affect the Issue or the investor’s decision to invest / continue to invest in the deht
securities,

The Issuer hereby declares that there has been no material evemt, development or change on the
linancials/credit quality (e.z. any material regulatory proceedings against the Issuer/promoters, tax
litigations resulting in matesial Habilities, corporate restructuring event ele.) at the time of issue,
which may affect the Issue or the Investor's decision 1o invest/ continue to invest in the debt
secutities of the Issuer.
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5.26

5,28

5,29

5.30

{Thix Placement Memarandum is neither a prospectus nor o stalement in lice of w prospectus)

The paid-up share capital of the Company has been increased from Rs. 9579729570 to
Rs. 11L101,468,700 w.ef. January 23, 2023, due to issue of 152,173,913 cquity shares of Rs. 10
each to Toyota Financial Services Corporation, Japan (Holding Company).

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

Nil
Details of default and non-payment of statutory dues
Mil

The sameds) of the debeniures trustee(s) shall be mentioned with statement to the effect that
debenture trustee(s) has given ils consent for appointment alorg with copy of the consent
letter from the debenture trustee,

The Debenture Trustee of the proposed Debentures Is Vistra ITCL (India) Limited. Vistra TTCL
(India) Limited hag piven its written consent for its appeintment as debenture trustee to the Issue
and inclusion of its name in the form and context in which it appears in this Placement
Memorandum and in all the subsequent perfodical communications sent to the Debenture Holders,
The consent letter from Pebenture Trustee is provided in Anpexure V of this Placement
Memorandum.

Pretails of credit rating along with the latest press release of the Credit Rating Agency in
relation to the issue and declaration that the rating is valid as on the date of isswance and
listing, Such press release shall not be older than one year from the date of opening of the
issue.

The Rating Apency (ICRA) has assigned a rating of “"AAA™ {pronounced as “Triple A™) with
*Stable” outlook to the Debentures, Instruments with this rating are considered to have highest
degree of salety reparding timely servicing of financial obligations, Such instruments carry lowest
credit risk. The rating, letter from the Rating Agency, the rating ratiosate from the Rating Agency
and the detatled press release is provided in Annexure IV of this Placement Memorandum.

The Issuer hereby declares the aforesaid credit rating obtained by it in relation to the Debentures
shall be valid on the date of Issue and on the date of fisting of Debentures.

If the seeurity is backed by a guarantee or letter of comfort or any other document / letier
with similar intent, a copy of the same shall be disclosed. In ¢ase sueh document does not
contain detailed payment structure (procedure of invocation of guarantee and receipt of
payment by the investor along with timelines), the same shall be disclosed in the offer
document.

Mot applicable.

Disclosure of Cash flow with date of interest/dividend/ redemption paymeni as per day count
convention

(a) The day count convention for dates on which the payments in relation to the non-
convertible securities which need (o be made: Actual / Actual, Please also refer to the
column on “Business Day Convention” under Section 537 (fssue Detailsy of this

acement Memorandum;
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(b)

(d)

(This Placement Memoranduwm is neiiher o prospecius nor o stotement in Tien ol a prospectis)

(h Procedure and time schedule for allotment and issue of securities; Please refer to the
column on “fsywe Tindng” under Section 537 (feswe Detaily) of this Placement
Memorandum; and

{¢) Cash flows emanating from the non-convertible securities shall be mentioned in the
Placement Memorandum, by way of an illustration: The cashflows emanating fronm the
Debentures, by way of an illustration, are sel out under Annexure VR (Mustration of
Bond Cashflonwsy of this Placement Memorandum,

Name(s) of the stock exchange(s) where the non-convertible securities are proposed to be
listed and the details of their in-principle approval for listing obtained from these stock
exchanpe(s):

The Debentures are proposed to be listed on the WM segment of the NSE. The Issuer shall
comply with the requirements of the listing agreement for debl sceurities 1o the extent applicable
10 it on a continuous basis,

The [ssuer has obtained the in-principle approval for the listing of the Debentures from [NSE] and
the same is annexed in Annexure X1 hereto, The lssuer has already created the recovery expense
fund as per the applicable SEBI regulations with NSE.

Other details:

Creation of
applicability:

Debenture Redemption Reserve ("DRR™) - relevant  legislations  and

No Debenture Redernption Reserve is being created for the issue of NCIDs in pursuance of this
Document since creation of Debenture Redemption Reserve is not required for the proposed issue
of Debentures, In terms of the Rule 18 (7)) of the Companies (Share Capital and Debentures)
Rules, 2014, a NBFC registered with RBI is notl required {0 create a Debenture Redemption
Reserve in respect of privately placed debentures,

Issuc / instrument specific regulations - relevant details (Companies Act, Reserve Bank of
India guidelines cte.):

The Issue of Debentures shall be in conformity with the apphicable provisions of the Companies
Actineluding the relevant notified rules thereundar, the SEBI Debt Listing Regulations, the SEI3I
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations™)
and the RBI NBFC NCD Guidelines,

Default in payment: Please refer to the column on “Default Tnterest Rate” under Section 5.37
(fssue Detaifs) of this Placement Memorandum and Section 7.5 (Conseguences of Event of
Defudry of Section 7 the Placement Memorandum, setting out the consequences pursuant to any
default in payment of Debentures

Delay in listing: Please vefer to the column on “Listing (rcme of stock Exchange(s) where it will
he listed and timeline for listing)” under Section 537 (Jsswe Detaily) of this Placement
Memorandum, setting out the consequences pursuant Lo any delay in listing of Debentures

Delay tn allotment of securities: Any delay in allotment of securities from 1 (One) working Day
from the date of closure of 1ssue shall be an “Event of Default” under the terms of the Transaction
Pocuments and the consequences set out under Section 7.5 (Consequences of Bvent of Defuulty of
Section 7 of the Placement Memorandum shall trigger,

i Please refer to Section 5.37 (Issue Detaily) of this Placement Memaorandum
a9
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() Application process:

The application process for the lssue 15 as provided in SECTION & of this Placement
Memaorandum.

{h Pisclosure preseribed under PAS-4 of Companies (Prospectus and Allotment of Securities),
Rules, 2014 but not contained in this schedule, i any:

All disclosures under Form No. PAS-4 of Companies (Prospectus and Allotment of Securities),
Rules, 2014 have been set out in SECTION 10.

(i) 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:

Mot applicable

5.33 A statcment containing particulars of the dates of, and parties fo all material contracts,
agreements:

The contracts and documents referred to hereunder are material (o the Issue, may be inspected at
the Registered Office of the Company between 10.00 am 10 4.00 pm on Working Days.

1 Certified true copy of the Memorandum & Articles of Association of the Issuer,
“ Board Resolution dated December 22, 2022 authorizing the issue of Debentures
- offered under the terms of this Disclosure Document,

3 Sharcholder Resolution dated September 22, 2022 authorizing the issue of non-

convertible debentures by the Company.

4 Copies of Annual Reports of the Company for the last three financial years,

3 Credit rating letter from the Rating Agency dated Marehy, 14, 2023

Letter from Vistra I'TCL (India) Limited dated March 14, 2023 piving its consent

6 (o act as Debenture Trustee,

7 Letter for Registrar and Transfer Agent.

] Certified true copy of the certificate of incorporation of the Company.

9 Certified true copy of the tripartite agreement between the Company, the
' Repistrar & Transfer Agent and NSDL and CDSI..,

{0 Copy ol application made 1o NSE for grant of in-principle approval for listing of

Debentures,

5.34  Dectails of Debt Securities Sought to be kssoed
Under the purview of the current document, the Issuer infends to raise an amount of as specified
inSno 18] of Part A: DISCLOSURES AS PER SEBI DEBT LISTING REGULATIONS by issue

of Secured Rated Listed Redeemable Non-Convertible Debentures, on a private placement basis,

For further details of the Debentures, please refer to the terms and conditions of the debentures set
ott in Section 5.37 (Jeshe Deraifs) of this Placement Memorandum.

835 lssoe Size

Kindly refer in S.no [18] of Part A (Diselosures)
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536  Utilization of the Issue Proceeds

The proceeds shall be used Tor the purpose as sel oud in the column of *Details of the wilization of
the Proceeds™ under Section 5.37 (fsywe Defaily) of this Placement Memorandum,

The [ssuer undertakes that the proceeds of this [ssue shall be utilized for the deployment of funds
on its own batance sheet and not to facilitate resource requests of its group entities/parent company
fagsocial
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Security Name

{(Nene of the nop-convertible
securities  which  inoeltddes
Coupon 7 diviclend,  Issuer
Newme and manariny yea)

$.35% TFSIN JUN 2026

Series, if any

536

lssuer

Toyota Financial Services India Limited

Type of Instrument

Mon-Clonvertible Debentures

MNature of Instrumen
(Secured or Unsecured)

Secwred Rated Listed Redeemable Transferable Non-Convertible
Rebentures,

Seniority or

subordinated)

(Senior

Senior

Muaode of Issue

Private placement

Ehigible Investors

As provided in S.no [25] of Part A (Disclosures) above.

Details of Anchoy

Exehange(s) where it will be
listed and timeline for iisting)

Yes, the Issue consists of a private placement o the Anchar Investar
{as defined below), The relevant disclosures / details in this respect
are as set out below:

State Bank of India {*Anchor
Investor™

30% of the base lssue size L.e, INR
45,00,00,000.00 (INR Fory-Five

Crore) for the present issue

Name of Anchor Investaor

Quantum of allocation to
the Anchor Investor

Bidding There shall be no bidding for the
allocation of the anchar portion o
the Anchor Investor on the EBP

o Matform,
Determination of | The *cut-off" price determined in

settlement amount for the
Anchor Invoestor

the bidding process

(in case of issues with anchor
portion, it will imply tolal issue
size less (he anchor portion).

The Debentures wre 1o be listed on the WM of the NSE within a

maximim period of 3 (Three) Working Days from the date of closing
ol Issue.

In accordance with the SEI3 Delby Listing Regulations, in case of a
delay by the Company in listing the Debentures beyond 3 (Three)
Working Days from the date of closing of {ssue, the Company shall
make payment to the Debenture Holders of 1% {One Percent) p.a.
over the Coupon Rate from the Deemed Date of Allotment (il the
listing of such Debentures;

Rating of the Instrument

“ICRA AAA™ (pronounced as “Triple A™) with *Stable’ outlook

Issue Sive

Rs. 150,00,00,0600/ (Rupees One Hundred and Filty Crotes only)
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Minimum subseription

100 Debentures (Rs. 1,00,000/-) & in multiples of 1 Debenture
thereafier

Option to retain
oversubscription (Amount)

NA.

Objects of the lssue / Purpose
for  which  there is
requitement of funds

Proceeds of the lssue will be utilized for activities eligible for
financing for NBFCs as per RBI guidelines. The proceeds of this
issue will not be used for investment in capital markets and real estate
or any other resiricted purpose by the REI

Details of the utilization of
the Proceeds

100% of lssue provceds will be wilized towards Objects of the Issue

Coupon Rate

8.35% Per annum

Step Up/ Step Down Coupon | NLA,
Raic
Coupon Payment Frequency | Annual

Coupon Payment Dates

Annually on each anniversary of the Deemed Date of Allotment of
every calendar year until Maturity Date (subject 0 adjustments for

effective date, interest rate
cap and floor ete.)

{cumulative / non- | day count convention in accordance with the SEBI Debt Listing
cumutative,  in case  of | Regulations).

dividend)

Coupon Type  (Fixed, | Fixed Coupon

floating or other structure)

Exercise Date/Coupon Reset | NLA.

Date

Coupon  Resel Progess | NLA,

(including  rates,  spread,

Day Count Basis (Actual /
Aclual)

Actual / Actual

Imerest on Application
Money

Al Coupon Rate {rom the credit of subscription monies in respect the
Debentures in the gccount of the NSCCL in accordance with the EBRP
Guidelines, till one day prior to the date of allotiment. The interest will
be paid within 15 (Fifteen) days from the Deemed Date of Allotment,

Prefault Interest Rate

In case of default in payment of Coupon and/or the principal
redemption on the due dates, additional interest of at least 2% (Two
Pereent) over the Coupon Rate shall be payable by the Issuer for the
defaulting period,

Delay Penalty

In the case of' a defay in the execution of Debenture Trust Deed and/
or the Deed of Hypothecation, the Issuer shall refund the subscription
with the agreed rate of interest or shall pay penal interest of 2% (T'wo
Pereent) per annum over and above the applicable Coupon Rate until
such time the conditions have been complied with at the option of the
Investor,

Tenor

36 (Thirty-six) months and 91 days from the Desmed Date of
Alloiment

June 149, 2026 being 36 (Thirty six) months and 91 days {rom the

o
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Deemed Date of Allotment (subject 10 adjustments for day count
convention in accordance with the SEBI Debt Listing Regulations)
[subject to a Put Option or Call Option]® or, such other date on which
the {inal payment of the principal amownt of the Debentures becomes
due and payable as therein or herein provided, whether at such stated
maturity date, by declaration of acceleration, or otherwise.

Redemption Amount

Rs, 1,00,000/« (Rupees One Laki only) per Debenture on the
{Redemption Date] plus acerued Coupon in the manner set oul in
Annexure VIH {(Hlustration of Bond Cash Flows) hereto,

Further, the aforesaid amount would be payable with the Default
Interest (i any), and other such costs, charges and expenses if any,
payable on the Due Date(s) under the Transaction Documents,

Redemplion Premium/
Discount

IN.A.

Issue Price

Rs, 1,00,000 per Debenture

Discount st which security i3
issued and the effective yield
as a result of such discount

Not Applicable

Put Option Date MN.A.
Put Option Price MNA,
Call Option Date MN.A.
Call Option Price N.A.
Pul Motification  Time | N.A,
(Timelines by which the
investor need to intiimate
fssuer before exercising the

piit)

Call  Notification  Time | NM.A.
(Timelines by  which the
lssuer  need o intimate

investor before exercising the
call)

Face Value

Rs, 1,00,000 per Debenture

Minimum Application and in
mulliptes ol therealter

The minimum application size for the Tssue shall be 100 Debentures
and in multiples of 1 Debenture thereafter.

Issue Timing

Issue Opening Dates March 17, 2023

Issue Closing Date: Maveh 17, 2023

Date of earliest closing of the Issue, if any: March 17, 2023
Pay-in Date: March 20, 2023; and

Deemed Date of Allotment: March 20, 2023

Issuance  mode  of  the | Demat only
Instrument
Trading  mode  of  the | Demat only

Instrument

& ) :
1=¥;|:~mﬁjNﬂm§m’ ) the commercial terms mually sgreed to by the partics.

/
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Settlememt mode  of  the

Instrument

The pay-in of subscription maonies for the Debentures shall be made
by way of transfer of funds from the bank account(s) of the Eligible
Investors (whose bids have been accepted) as registered with the
Electronic Book Provider into the account of the NSCCL, as specified
in this regard below, HDFC Bank Lid, FSC: HRFCO000060 by the
eligible investors in the virtual account as mentioned in the NSE-EBP
System or any other Bank details as preseribed by NSE from time 1o
time on (he NSE-EBP system.

Cheque(sy electronic elearing services (BCSYeredit through RTGS
syslem/funds transter to the specified bank account of the Debenture
Holder,

Depositories

NE&DL and CISL.

Business Day Convention

If any Coupon Payment Date falls on a day that is not a Working Day,
the payment shatt be made on the immediately succeeding Working
Day. Provided however in any such cvent it is clarified that there will
he no carry forward of the coupon.

It is further claritied that, if the Due Date for Coupon falls on a non-
Working Day, then the payment may be made on the succeeding
Working Day, however, the dates of the future Coupon payments
would be as per schedule originally stipulated at the time of issuing
the Debentures, In other words, the subsequent coupon schedule
would not be disturbed merely because one particutar Coupon
Payment Date has been postponed earlier because of it having fatlen
on a holiday.

I the Redemption Date/Maturity Date (also being the last Coupon
Payment Date) of the Debentures falls on a day that is not a Working
Day, the redemption proceeds shall be paid on the immediately
preceding Working Day.

It is hereby clarified that any payments shall also be subject to the day
count convention as per the SEBI Dedn Listing Regulations,

Pisclosure of Interest /
Dividend / Redemption
Dates

Please refer to the column on “Coupon Payment Dates” and “Interest
Peyvment Dates™ under this Section 5.37(Mssue Details)

Record Date

The date which will be used for determining the Debenture Holder(s)
who shall be entitted 10 receive the amounts due on any Due Dale,
which shall be the date falting 15 (Filleen) calendar days prior to any
[Due Date.

All covenants of the issue
(including  side  letters,
accelerated payment clause,
ele))

As set out in Section 7.3 below and as set out in detail under the
Transaclion Documents,

Description regarding
Security (where applicable)
including type of security
{movable / immovable /
tangible ete.), type of charpe
(pledge /7 hypothecation /
maortgagn, ; date  of

The security to be provided in relation to the Debentures shall consist
of a fivst ranking exclusive charge by way of hypothecation over the
Secured Property (movable property) to be created in tevms of the
Deed of Hypotheeation, The aforesaid security shall be created prior
to fiting the application with the relevant stock exchange for listing
of the Debentures,
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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 Offfer
DPocument / Information
Memaorandum.

The Company may, subject to Security Cover being maintained at all
times, at any time add and/ or substitute the aforesaid specific
Receivables, 1 shall be the responsibility of the Company o identify
from time to time and indicate the specific Receivables that are
hypotheeated under this Deed. The Company will indicate the same

by furnishing to the Debenture 1rustee, additional /substituted Hists of

contracts at the end of every month, Upon such intimation, the assets
s identified would deem 1o have been hypothecated under these
presents, The Company and the Debenture Trustee acknowledges that
for sa long as no Event of Default has occwred and is continuing, the
Debenture Trustee shall not be required 1o obtain any prior consent
of, or provide any prior intimation to, the Debenture Holder(s) for any
addition / substitution / release of the Secured Property and doing, all
such acts as s required in this regard. The Debenture Holder(s) shall
be deemed to have authorized the Debenture Trustee 1o execute such
deeds or such other documents as may be required 1o pive effect to
such addition /substitution / release of the Secured Property without
requiring. the Debenture Trusiee to provide specific notice 0 o
oblaining consent from the Debenture Holder(s) for so long as no
Event of Defaalt has occurred and is continuing,

The Security Cover required 10 be maintained by the Issuer shall be
1.00 (One) time of the aggregate of the principal outstanding of the
Debentures issued by the Company and interest acerued thereon (i.e.
the portion of the interest acerued upto the last calendar day of the
month immediately preceding the month on which such calculation
is made).).

The Debentures shall be considered 1o be secured only in the event

the Securnity is registered with Sub-registrar and Registrar of

Companies  or Central  Registry  of  Securitisation  Agset
Reconstruction  and  Security  Interest ol India (CERSAIL) or
Depository ele., as applicable or is independently verifiable by the
Debenture Trustee.

Due diligence certificaie
issued by the Debenture
Truslee

The duc diligence certificate issued by the Debenture Trustee to NSE
in accordance with the SER cireudar dated November 03, 2020
(bearing reference no SEBVHOMIRSD/CRADT/CIR/P/2020/218)
and the $ERBI civcular dated May 19, 2022 (bearing reference number:
SEBIHOMIRSD/CRADT/CIR/M2022/67) 1% annexcd hereto as
Annexure IX,

Terms and  conditions of
debepture trustee agreement
including fees charged by
debenture trustees(s), details
of security to be ereated and
process  of  due  diligence
carried out by the debenture
frustee.

Please refer to Annexure X below.,

Transaction Documents

Shall be as set out in Section 7.1 below

[ Bangalove |

As customary for transaction of a similar nature and size including

o
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Drigbersement

but aat limited 10 the following conditions:

i Issue of the private placement offer cum application letter in
Form PAS-4 as prescribed under the Companics Act, 2413,

2, Execution of the Transaction Documents

3. The Company shall have delivered to the Debenture Trustee:
(a) the certified copies of the Company's constitutional
documents;

{by) the certified copies of the board resolutions duly authorizing

the Company to issue the Debentures and excoute the Transaction
Documents and undertake the obligations stipulated therein;

{c) the cerlified copies of the sharcholders® resolution(s);

{d) the certificate issued by a charlered accountant certifying that
the borrowings are within the limits sanctioned by the shareholders
ol the Company; and

{(e) Such other document as the Debenture Trustce may
reasonably require.

() Issuer has obtained in-principle approval of the stock exchange

for fisting the Debentures on the wholesale debt market segment of

the NSE prior to the date of submitting the Placement Memoranduim
1 the EBP in terms of the EBP Guidelines read with the SEBI civcular
dated November 30, 2022  (bearing  reference  number
SEBIHO/DDHS/DDHS_Div I/P/CIR2022/167):

{g) The Company shall obtain a due diligence certificate from the
Debenture Trustee certifying that the Securily being created / to be
created under the terms of the Deed of Hypothegation is free from any
encumbrances,

(h) The Issuer shatl ensure the receipt of FSIN from the Depository in
respect of the Debentures prior to the Deemed Date of Allotment,

Conditions Subsequent to
Disbursement

Ag is customary Jor @ transaction of this nature, including but not

limited to the following;

{a) Creation and perfection of the Security, and exccution of the
requisite securily documents;

(b} Filing of the relevant documents inter alia return of allotment ete
with the Registrar of Companies within the timelines specified
under the rules under the Companies Act, 2013;

(¢} Allotment of debentures and credit of debentures units in
investor's demat account and {ssuing an alloiment resolution, as
per the timelines provided under the SEBI Debt Listing
Repulations (as applicable);

(d) Completion of listing of debentures on the stock exchange as per
the timelines provided under the SERI Debt Listing Regulations;
and

(e) The filing of the relevant form with the Registrar of Companies
for registering the charge created over the Secured Properly as
per applicable law,

Events of Default (including
manner of voting /conditions
of joining Inter

Creditor Agreement)

As mentioned in Section 7.4 of the Placement Memorandum befow.,

Creation of recovery expense
fund

4. Bank Guarantee no, GT116552/21 dated January 25, 2023, issued
by Bank of America N.A., Mumbai Branch, for an amount of INR
25 lakhs




Placement Memorandum Private & Confidential
Date March 16, 2023 For Private Cireubation Only
{(1'his Placement Memaorandurn is neitler o prospectus nor a statement in dicu ol g prospecius)

The Tssuer has created recovery expense fund in accordance with the

applicable SEBI regulations, including but not limited 1o the SERI

circular dated October 22, 2020 (bearing relerence numbenr

SEBI/HOMIRSD/CRADT/CIR/P/2020/207) and  SEBE circular

dated  May 19, 2022 (bearing  reference  number:

SEBIHO/MIRSI/CRALYT/CIRAP2022/67).

Conditions for breach of | Asset out in detail under Section 7.4 of the Placement Memorandum

covenants (as specified in the
Prebenture Trust Deed)

Provisions related to Cross MNot Applicable
Detault Clause

Role and Respensibilities of | As per Debenture Trust Deed,
Debenture Trustes

Risk factors pertaining to the | As mentioned in $ECTION 3 of the Placement Memorandum
fssue

Covenants As mentioned in Section 7.3 of the Placement Memorandum
Representation and | As mentioned in Section 7.2 of the Placement Memorandum
warranties

Hlustration of Bond Cash- | Kindly refer (o Annexure VIIE of this Placement Memorandum.
Nows

Governing, Law and | The Debentures are poverned by and shall be construed in accordance
Jurisdiction with the existing Indian Laws. Any dispute arising in respect thereol
will be subject to the exclusive jurisdiction ol the ¢ourts and tribunals
in the city of Bangalore.

Note:

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

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

3 The penal titerast rates mentioned above as payable by the 1ssuer are independent of each other.

4. The Issuer shall provide granular disclosures in this Placement Memorandum, with regards to the
“Object of the Issue™ including the percentage of the issue proceeds carmarked for each of the
“object of the issue”,

5, While the debt securitics are seeured to the tune of 100% (One Hundred Percent) of the principal

amount outstanding and interest accrued thereon or as per the terms of offer document/ Placement
Memorandum, in favour of Debenture Trustee, it is the duty of the Debenture Trustee 10 monitor
that the security is maintained,

Creation of Sccurity: The Issuer shall give an undertaking in the Placement Memorandum
hat the assets on which charge is ereated are free from any encumbrances and in cases where

i
I

a8
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the assets e already charged to secure a debt, the perntission or consent to ereate i1 second
or pari-passu charge on the assets of the issuer has been obtained lrom the carlier ereditor

The Issuer hereby undertakes that the assets on which the first ranking fexclusive] charge is created
by the Company in Favour of the Debenture Trustee 10 secure the obligations of the Company in
relation 1o the Debentures under the terms of the Deed of Hypothecation, being the Secured
Property, are free from any encumbrances,
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SECTION 6: DISCLOSURES PERTAINING TO WILFUL DEFAULT

In case of listing of debt securitics made on private placement, the following disclosures are required 1o be
inade under the terms of the SEBI Debt Listing Regulations:

(a)
(b

Name of the bank declaring the entity as a Willul Defaulier: NIL

The year in which the eotity is declared as a Wilful Defaulter: NIL
Outstanding amount when the entity is declared as a Witfud Defanlter: NiL
Name of the entity declared as a Wilful Defaulier: NIL

Steps taken, if any, for the removal from the list of wilful defaulters: NIl

Other disclosures, as deemed fit by the Issuer in order to enable investors io take informed
decisions: NI,

Any other disclosure as specified by SEBL: NilL.
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SECTION 7: TRANSACTION DOCUMENTS AND KEY TERMS
7.1 Transaction Docomenis

The lollowing documents shatl be execcuted in relation to the Issue (“Transaction Documents™)

{a) Debenture Trugtee Apreement, which will confirm the appointment of Vistra ITCL (India) Limited
as the Debentwre Trustee (“Debenture Trustee Agreement™);

{b) Debenture Trust Deed, which will set out the terms upon which the Debentures are being fssued
and shall include the representations and warranties and the covenants to be provided by the lssuer
(*Debenture Trust Deed™);

{c) Deed of Hypotheeation whereby the lssuer will create an fexclusive] first charge by way of
hypothecation over the [Secured Property] in favour of the Debenture Trustee to secure ity
obligations in respect of the Debentures (*Deed of Hypothecation™); and

() Sueh other documents as agreed between the lssuer and the Debenture Trustee,

7.2 REPRESENTATIONS AND WARRANTIES OF THE ISSUER

The Company hereby represents and warrants, with reference to the facts and circumstanees a5 on
the date hereof, as follows:

(i Authority and Capacity

(a) The Company has been duly incorporated, organised and is validly existing under Applicable
Laws,

(b)Y The Company has the corporate power, authority and all material permits, approvals,
authorisations, licenses, registrations and consents necessary 1o perform its obligations in
respect of this Issue,

(¢} The Company is in compliance with all Applicable Laws for the performance ol ity
obligations with respect to this lssue.

{d)  Allconsents of or filings with any Governmental Authority as may be required to be oblained
or made by the Company in connaction with the fssue have been obtained or made and are
in full foree and effect.

(i) Validity and Admissibility in Evidence

All approvals, authorizations, consents, permits {third party, statutory or otherwise) required or
desirable:

{2) to enable it Tawfully to enter into, exercise its rights and comply with its obligations in the
Transaction Documents 1o which it s a party;

(b} to make the Transaction Documents to which it is a party admissible in evidence in ils
purisdiction of incorporation; and

(o) Tor it 1o carey on its business, trade and ordinary activities and which are material, including

but not limited to the registration with the RBI as a non-banking financial company, have
Jbeen obtained or effected and are in full force and effect

61



Placemen Memorandum Private & Conlidential
Dale Mavch 16, 2023 Yor Private Clrealation Only

(i)

(iv)

(v)

(vi)

(This Placement Memorandum is neither o prospectus nor @ statement in liewu of & prospoectes)

The Company has not been declared as a witfut defaulter by any bank, financial institution or other
entity within the meaning of the (erm as sel oul in the puidelines/circulars issued by the RBI from
time 1o time i this regard, Further, none of the directors or promoters of the Company are directors
/ promoters of any other company / entity that has been declared as a wilful defaulter by any bank,
financial institution or other entity within the meaning of the term as set out in the
guidelines/circulars issued by the RBI from time 1o time in this regard. If a director is declared o
wilful delsulter or such director is a director in another entity declared 10 be a willul defaulter, then
the Company shall, and shall procure that it board of directors, take all such steps as may be
necessary to ensure that such divector is removed from the board expeditiously,

Corporate Matters

(@) Al the legal and procedural requirements specified in the constitutional documents of the
Company have been duly complied with in all respects in refation w the fssue,

(b The registers, documents and minute books (including the minutes of the meetings of the
board of directors and the shareholders) required 10 be maintained by the Company under
Applicable Law:

A, are up-to-date and have been maintained in accordance with Applicable Law,

B. comprise complete and accurate records of all information required to be recorded in
such books and records; and

C.  no notice or allegation that any of them are incorreet and / or should be rectified has
baen received by the Company.

(c) The Company shall file the relevant Transaction Documents with the relevant registrar of
companies and SEBT, as per Applicable Law.
Non-conflict with other obligations

The Issue (or any of the obligations undertaken by the Company in relation thereto) does not and
will not conflict with

(a) any agreement or instrument binding upon it or any of its assets, including but not Jimited to
any terms and conditions of the existing financial indebtedness of the Company,

(b) its constitutional documents; or

() any Applicable Law.

Accounts and Records

The hooks of accounts of the Company and ils subsidiaries have been fairly and properly
maintained, the accounts of the Company and s subsidiaries have been prepared in accordance
with Applicable Law and in accordance with the applicable generally accepled accounting
principles, so as to give a true and fair view of the business (including the asscts, labilities and
state of affairs) of the Company and its substdiaries,
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(vih)

(viii)

(ix)

(%)

(xi}

(xit)
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Legal / Litigation Matters

(1) There are no claims, investipations or proceedings before  any court, tribunal or
Governmental Authorily in progress or pending or threatened against or relating to the
Company other than iit the normal course of business, which would have a material adverse
offect on the ability of the Company to make the scheduled payments in relation to the
Debentures,

(by There are no unfulfilled or unsatisfied judgments or court orders of which the Company has
notice and which are outstanding against the Company, other than in the normal course of
business, which would have a material adverse effact on the ability of the Company to make
the scheduled payments in relation to the Debentures,

(¢) The Company has not taken any aclion nor has any order been passed for its winding-up,
dissolution or re-orgamisation ot for the enforcement of any security over its assets ov for the
appointment of a liguidator, supervisor, receiver, administrator, administrative receiver,
compulsory manager, trustee or other similar officer for it or in respect of ity assels.

No Immunity

Neither, the Company nar any of its assels is entitled to immunity from suit, execution, attachment
or other logal process in its jutisdiction of incorpotation, 1ts entry into the Transaction Documents
to which i is party or which are issued by it (or on its behalD) constitutes, and the exercise of its
yights and performance of and compliance with its obligations under the Transaction [ocuments
will constitute, private and commercial acts done and performed for private and commercial
PUIPOSES,

Ranking of claims

I'he obligations of (he Company under the Transaction Documents do and will rank Bigher than
all its other present and future unsecured oblipations and at least pari passu with all its present and
future secured obligations,

Event of Default

The Company hereby represents that there is no Event of Default that has currently occurred or is
cotinuing as on the date hercof oF might reasonably be expected Lo result from the igsie of
Debentures.

Information

All information provided by the Company in the Offer Documents is true and accurate i all
material respects as at the date it was provided or as at the date al which it was stated. In particular
as slated in the Placement Memorandum, the gross debt to eguity ratio of the Company prior to
the lesue and afler completion of the Issue shall be as specified in the Placement Memorandum.

Security

(a) The Company shall at ihe time of creation of the Security have good title o the Secured
Property.

(by On creation and perfection of the Security, ihe Debenture Trustee shall have a first ranking,

avclusive charge over the Seeured Property.
oy

63



Plagement Memoerandum Privite & Confidential
Dt Murch 16, 2023 TFor Privage Clreukation Qnly
(This Placement Memorundum i neither a prospeclus nor a statement in licu ol a prospectis)

(xii)  The Company confirms that all necessary disclosures have been made in the Offer Documents,
ineluding but not limited 1o, statutory and other regulatory disclosures,

(xiv)  No filing or stamp taxes

Linder the taw of its furisdiction of incorporation, save for the payment of stamp duty in accordance
with Applicable Law on the Transaction Documents, it is not necessary that the Transaction
Documents be filed, recorded or enrolled with any court or other authority in that jurisdiction or
similar tax be paid on or in relation (o the Transaction Documents or the (ransactions contem plated
herein.

{(xv)  Taxation

(a) The Company has duly and punctuatly paid and discharged all taxes imposed upon it and its
assets within the time period atlowed without incurring penaltdes save to the extent that (i)
payment is being contested in pood faith, (i) the Company has maintained adequate reserves
for those Taxes and (i) payment can be lawfully withheld.

(b)  The Company is not materially overdue in the filing of any tax retwrns.

Further, the Company confirms that the Company has through the Placement Mamorandum
informed the prospective Debenture Holder(s) that they should carefully read and note the contents
of the Placement Memorandum, should make their own independent assessment of the merit of
investment in the Debentures and the Company and further should consult their awn financial,
legal, tax and other professional advisors as to the risks and investment considerations arising from
an investment in the Debentures,

(xvi) FATCA:

The Company hereby declares that the Company arc in compliance with the provisions of the
Foreign Account Tax Compliance Act (*FATCA™ and the Company hereby undertakes on its
behalf, to enswre the compliance of the provisions of the FATCA at all time during the currency
of this transaction/ deed. The Company agrees to provide the respective authorities with any
documentation or information requested relating 10 self or beneficiary or related tax entity to the
extent required by the Debenture Trustee for meeting its compliances. Further, the Company
indemnities the Debenture Trustee for any penal consequence arising due to non-compliance of
the aloresaid provision by the Company. The Company agrees that it will provide a copy of the
documents provided to the tax authorities in respect to this transaction to the Debenture Trustee
for its records,

(xvil) Sanctions

Neither the Company nor any of its Subsidiaries or joint ventures, nor any of its respective
directors, officers or employees nor, to the knowledge of the Company, any person acting on its
behalf:

(a} isa Restricted Parly; or

(b)  has received nolice of or 15 aware of any claim, action, suit, procecding or investigation
againgt it with respect to any Sanctions by any Sanctions Authority.

(xviii)  The Company has not been declared as a wilful defaulier by any bank, financial instittion or
other entity within the meaning of the term as set out in the guidelines/circulars issued by the RI3t
Tohg.lime o time in this repard, Further, none of the directors or promoters of the Company are
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7.3.1.

()

(ii)

{This lacement Memorandum is neither o prospeetus nor a statement in lieu ol a prospectus)
and/or are directors / promoters of any other company / entity that has been declared as a wilful
defaulter by any bank, financial institution or other entity within the meaning of the term as set out
in the guidelines/circulars issued by the RBI from time to time in this regard. If a director is
declared a willul defaulter or such director is a director in another entity declared 1o be a wilful
defaulter, then the Company shall, and shall procure that its board of dircctors, take all such steps
as may be necessary to ensure that such director is removed from the board expeditiousty,
COVENANTS OF THE ISSUER
Further Assurances
The Company declares, represents and covenants to the Debenture Trustee that the Company shall,
at its own expense, execute all such deeds, documents and assurances and do all such acts and
things as the Debenture Trustee may reasonably or by Applicable Law require for exercising the
rights under this Debenture Trust Deed,
The Company shall while submitting financial results within the timelines as required to be filed
under Applicable fLaw to the NSE, disclose the following Hne jtems along with the financial results
accompanied by a cettificate from the Debenture Trustee confirming that it has taken note of the
said content and the same shall be communicated to the Debenture Holder(s):
(a) debt service ratio of the Company (it any);
(b} debt- cquity ratio of the Company;
(¢} interest service coverage ratio;
{(d} outstanding redeemable preference shares (quantity and value);
(e} debentre redemption reserve (1f applicable);
() net worth;
{g) net profit alter tax; and
(h) earnings per sharg;
(1) current ratio,
() long term debt to working capital;
(k) bad debts to account receivable ratio:
(1) current liability ratio;
{m} Lotal debts to total assets;
(n) debtors turnovery
(0) inventory turnover;

{p) operating margin; and

net prolit margin;

1Y
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Provided that if any information mentioned in the Hine items under paragraph (A} o paragraph (Q)
above is not applicable 1o the Company, it shall disclose such other ratio/equivalent financial
fnformation, as may be required to be maintained under applicable laws, it any.

The Company shalt procure that the Debentures are rated and a rating is continued until the
Maturity Date.

The Company shall obtain, comply with (erms of and do all that is necessary 10 mainiain in ful)
force and effect, and supply certified copies to the Debenture Trustee (on behalf of the Debenture
Holders) of, all authorisations necessary to enable it lawiully to enter into and perform its
obligations under the Transaction Documents or to ensure the legality, validity, enforceability or
admissibility in evidence in India of the Transaction Documents and to carry on it current
business.

The Company agrees that any swm ¢laimed to be due from the Company (o the Debenture Molder(s)
under the Transaction Documents and / or any statement of account made out in the name of the
Debenture Trustee and signed by a duly authorised officer of the Debenture Trustee, il caleulated
on the basis of the principal amount due on the Debentures, Coupon (including Default Interest, if
any) and cosls and expenses as set out in Clause 2,15 of Part 13 of the Debenture Trust Deed, shall
be binding on the Company. The Company hereby further agrees and acknowledges that the
Debenture Trustee shall be the calculation agent for the purposes of determining the caleulations,
il any, envisaged under the Transaction Decuments and all such caleulations made by the
Debenture Trustee and shared with the Company shall, in the absence of any manifest error or the
Debenture Trustee's gross negligence or wilful misconduct, be binding on the Company.

Positive Covenants

The Company hereby covenants with the Debenture Trustes that until the Final Settlement Date
the Company shall, {except as may otherwise be previously agreed in writing by the Debenture
Trustee (acting upon the instructions of the Majority Debenture Holders), comply with the
following covenants:

The Company will keep all its property and assets in good working order and condition, and pay
all taxes, cess payable in relation to the Security under Applicable Law.

The Company shall:

{a) pay or cause 1o e paid all taxes (including stamp taxes), duties, fees, or other charges payable
on or in connection with the execution, issue, delivery, registration, or notarization, or for the
legality, validity, or enforceability of any of the Transaction Documents and any other
documents related thereto:

(b) pay or cause (o be paid all faxes, inctuding but not limited to, withholding taxes or deductions
for any Taxes, duties and fees or other charpes payable by it under or in connection with any
payments to the Debenture Holder(s) under Applicable Law, including but not limited to
payment of (1) all present and fulure taxes imposed on it prior o or on the date when due and
(i1) all present and futire claims, levies or liabilities (including for labour, services, materials
and supplies) which have become due and payable;

(c) pay or cause 10 be paid such disputed taxes or other claims, levies or Habilities of it upon the
delivery of any judgment or order, interim or otherwise, (unless contested by the relevamt

person bonafide, valtdly and in good faith,) requiring the payment of any such taxes; and
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(iv)

v)

(vi)

(vii)

(viii)

(ix}
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(d) file all relevant tax returns when due and the Company shall deliver (o the Debenture Trustee
/ Debenture Hotders, on demand, appropriate certificates attesting 1o such payments,

Compliance with Applicable Laws

(2} The Company shall comply with the provisions of and obtain such regutatory approvals as
may be required from time to time, including but not limited, in relation to the following, the
SEBL Debt Listing Regulations (as amended from time to time) , the Act, the simplificd
listing agreement issued and entered into by the Company and the stock exchange in relation
to the Debentures including the SERT (Listing Obligation and Disclosure Requirements)
Regulations, 2015 (each as amended, modified or supplemented from time (o time) and / or
any other applicable notitication, circular, press release issued by the SEBI, from time o
time, Additionally, the Company shall provide all necessary co-operation reasanably
reguired by the Debenture Trustee to cnable the Debenture Trustee to comply with the
provigions of the SEBI (Debenture Trustee) Regulations, 1993 (as amended from time to
time), the Companies (Prospectus and Allotment of Securities) Rules, 2014 and the other
notified rules under the Act, each as amended, modified, or supplemented from time (o time.

(by The Company has not violated nor breached any Applicable Law or material agreements 1o
which it is subject, which has resulted in or could reasonably be expected to have, a material
adverse effect.

The Company is aware that in terms of Regulation 14 of the SEBI (Debenture Trustees)
Repulations, 1993 as amended from time to time, the Trust Deed bas 10 contain the matters
specified In Section 71 of the Act and Form No. SH.12 specified under the Companies (Share
Capital and Debentures) Rules, 2014, The Company hereby agrees to comply with all the clauses
of Form No, SH.12 as specified under the Companies (Share Capital and Debentures) Rules, 2014
tor the extent applicable (o it as if they are actually and physically incorporated herein in the
Debenture Trust Deed.

Within 30 (Thirty) calendar days of receipt of a request from the Debenture Trustee, the Company
shalt authenticate any information relating o the Debentures, to be submitted by (he Debenture
Trustee with the Information Utility,

The Company shall perform all of its obligations under the terms of the applicable Transaction
Documents and maintain in full force and effect each of the Transaction Documents o which they
are a party.

The Company shall promptly pay and discharge atl its financial obligations and regularly make all
payments due and payable by it, including but not limited 10 such payment due and payable under
or in respect of any Transaction Documents.

The Company shall take all possible steps that it is obliged 10 or can undertake in accordance with
Applicable Law 10 ensure that no action of the Company, results in any governmental authority 1o
condemn, nationalize, seize, or otherwise expropriate all or any part of the assets of the Company
or take any action that would prevent the Company or its respective officers from carrying on any
material part of its business or operations or with a view 10 regulate, administer, or limit, or assert
any form of administrative control over the rales applicd, prices charged or rates of relurn
achievable, by the Company in connection with their respective business,

The Company shall promptly obtain all consents, as maybe necessary for performing its

obligations in relation 10 this Transaction and obligations as may be specified under the ather
Transaction Documents.
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(xii)

(xiii)

(xiv)

(xv)

7.3.3.

(1)

(i)

(iii)
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terminated, suspended, modified or withheld or be determined to be invalid or shall cease 1o be in
full force and effect, and shatt ensure that if any proceedings are commenced by or before any
povernmental authority for the purpose of rescinding, terminating, suspending, modifying or
withholding any such consent, the Company shall obtain a fresh consent within 30 (Thirty) days
therefrom such that the effect of rescinding, termination, suspension or modiffeation or
withholding pursuant 1o such procecdings is negated.

The Company shall inaintain its existence, corporate or otherwise, and right to carry on business
and operations and ensure that it has the appropriate, requisite material consents and is duly
qualified to conduct its business and operations as it is conducted in all applicable jurisdictions
and will oblain and maintain all material consents and rights necessary ot the conduct ol its
business and operations in such jurisdictions.

The Company shall conduct its business (including collecting debts owed to it) in a proper, orderly
and efficient manner and must not cease i business without the prior written consert of the
Debenture Trustee,

The Company shall at afl times act and proceed in relation to its afTairs and business in compliance
with the Applicable Law,

The Company hereby covenants and undertakes that each of the representations and warranties
provided by the Company, shall continue 1o hold true and correct through the term of this
Transaction until the occurrence of the Final Settlement Date and that the Company shall forthwith
notify the Debenture Trustee of any breach thereof,

The Company shall utilize the monies received towards subscription of the Debentures for the
purpose as more specificalty mentioned in Clause 1.2.2 of Part A of the Debenture Trust Deed.

Affirmative Covenants

The Company hereby covenants with the Debenture Trustee that until the Final Settlement Date
the Company shall, (except as may otherwise be previously agreed in writing by the Debenture
Trustee (acting upon the instructions of’ the Majority Debenture Holders), comply with the
foliowing covenants:

The Company shall appropriately insure the Security assets against all risks, liabilities and costs,
in amounts standard for companies in its business and location,

Listing

{a} The Company shall take all sleps necessary 1o get the Debentures listed within 3 (Three)
Working Days [roim the date of elosure of lssue.

(b in case of delay in listing of the debt securities beyond 3 (Three) Working Days from the
date of closure of Issue, the Company shall (i) pay an additional interest at the rate of 1%
(One percent) p.a. over and above the Coupon Rate for the period of delay i.e from the
Deemed Date of Allotment till the Histing of such Debentures, 1o the Debentuire Hodder(s);

The Company shall without undue delay attend to and redress the prievances, if any, of the
Debenture Holder(s), The Company further undertakes that it shall promptly advise the Debenture
Trustee of the grievances and the steps taken by the Company 1o redress the same. The Company
further shall inform the Debenture Trustee of any unsatisfied grievances and may accept the
suggestions of the Debenture Trustee in the redressal of the same.

-, . . . - .
Jhe Company agrees and undertakes that on and from the Deemed Date of Allotment the Security
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(x)
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Cover shall be maintained umtil the oceurrence of the Final Settlement Date,

The Compary shall pay any and all amounts in relation o stamyp duty which is payable in respect
ol any of the Transaction Documents (including without limitation the stamp duty payable in
respect of the Debentures under Article 27 of Schedule o the Indian Stamp Act, 1899) and all
other dutics, taxes, charges and penalies that the Company 15 required to pay according o
Applicable Law. In the event of the Company failing to pay such stamp duty, other duties, taxes
and penalties as aforesaid, the Debenture Trustee will be at liberty (but shall not be bound) to pay
the same and the Company shall reimburse the same to the Company on demand.

The Company shall file the relevamt form being form CHG-9 with the refevant registrar of
companies for repistering the charge created over the Sceured Property, as per Applicable Law,

The Company undertakes to:

{a)  File with the registrar of companies, the Offer Letter and the record with respect to the
issuance of the Debentures under Form PAS-5, in accordance with the provisions of the Act
as per Applicabte Law,

by File with the registrar of companies the returmn of allotment pertaining (o the issue of
Debentures under Form PAS-3 in accordance with the provisions of the Act, as per
Applicable Law,

The Company shall carry ol subsequent valuation of the Secured Properly, at the request of the
Debenture Trustee.

The Company shall perform all of its respective obligations under the terms of the applicable
Transaction PDocuments and maintain in full force and effect each of the Transaction Documents
wr which il is a party.

The Company shall without undue delay obtain all consents, as may be necessary for performing
its obligations in relation 1o this Issue,

The Company shall at all (imes act and proceed in relation to its affairs and business in compliance
with Applicable Law 10 the extent that it does nol materially affect the ability of the Company to
meet its payment oblipations under the lssue.

The Company shall keep such adequate accounting and contred systems, management information
systems, books of account, and other records as are required o be maintained under Applicable
Law,

Negative Covenanis

The Company hereby covenants with the Debenture Trustee that untii the Final Settlement date
the Company shali, (except as may otherwise be previously agreed in writing by the Debenture
Trostee (acting upon the instructions of the Majority Debenture Holders), comply with the
following covenants:

In the event any payment due and payable by the Cotmpany in terms of the Debenture Trust Deed
or any other Transaction Document is unpaid, the Company shall not declare or pay back any
dividend or make any distribution on its share capital or other asset (including by management or
other fees, interest, dividend, return of capital, buy-back, repayment or redemption) to or for the
benefit of any shareholder until the Final Settlement Date,
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(iii)

(iv)

(v)

(vi)

(vii)
(viii)

(ix)

7.3.5.

(i}

(ii)

(T'his Placement Memaorandum is neither o praspocius nor i statement in lieu ol a prospuelus)

encumbrance or any other security interest of any kind whatsoever over the Security, without
obtaining the prior written consent of the Debentire Trustee.

The Company shall not wind up, liquidate or dissolve its affairs, wind up, become insolvent or
liguidate or dissolve their respective affairs,

The Company shall not, without the prior intimation to Debenture Trustee, engage in or undertake
any corporate restructuring, re-organization and / or re-capitalization of any sort including but not
limited to merger, spin-offs, demerger, consolidation, reorganisation, amalgamation,
reconstruction, buy-back, capital reduction and liguidation.

The Company shall not change, except with the intimation to the Debenture Trustee, its accounting
policies presently followed except as under Applicable Law,

The Company shall not etter into any compromise or arrangement or settlement with any of its
secured creditors without the prior written consent of the Debenture Trustee,

The Company shall not revalue any of its assets for so long as the Debentures are outstanding,

The Company shall not challenge the validity or enforceability of the Transaction Documents or
any of the transactions contemplated thereunder,

The Company shall not appoint/permit appoiniment as a director or senior executive of the
Company, any person who is ar has been a director / promoler of another company / entity that
has been held to be a wilful defaulter by any bank, financial institution or other enfity in aceordance
with the guidelines/eirculars fssued by the RBI from fime to time in this regard.

Information Covenants

The Company hereby covenants with the Debenture Trustes that until the Final Settlement Date
the Company shall, (except as may otherwise be previously agreed in writing by the Debenture
Trustee (acting upon the instructions of the Majority Debenture Holders), comply with the
following covenants:

The Company shall notify the Debenture Trustee in writing, if there is any major change in the
composition of its Board of Directors, within a maximum of 30 (Thirly) calendar days from the
ocurrence.

The Company shall notify the Debenture Trustee in writing of any proposed material change inthe

nalure or scope of the business or operations of the Company or the entering into any agrecinent
of arrangement with any person thal may, in each case, affect the entirely of the assets and
labitities of the Company and which would adversely impact the ability of the Company to meet
its obligations in respect of the Debentures, at least 3 (Three) Business Days prior to the date on
which such action is proposed to be given effect to. bt is clarified that for any such change,
agregment or arangement which is not material or which does not affect the majority of the assets
and liabifities of the Company or which would not adversely affeet the ability of the Company to
meet its obligations in respect of the Debentures, the Company shall not be reguired 1o provide
any notification (o the Debenture Trustee.

The Company shall furnish a report to the Debetture Trusiee on a quarterly basis, containing the
following particulars:
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(b Details of unpaid due payments with respect to the Debentures, to be made and reasons for
non-payment thereot)

{(¢) The number and nature of prievances received from he Debenture Holder(s), grievances
resolved by the Company and those grievances not yel resolved to the satisfaction of the
Debentuwre Hobder(s) and the reasons for the same;

(dy A statement that the assets of the Company which are available as Secured Property isfare
sufficient to discharge the claims of the Debenture Holder(s) as and when they become due;

{e) Periodical staws/ performance reports from the Company within 7 (Seven) days of the
relevant board meeting or within 45 (Forly Five) days of the respective quarter, whichever is
carlier or any other timelines prescribed under Applicable Law;

(H  Compliance with all directions/guidelines issued by the regulatory authority in relation to the
issue,

(iv)  The Company shall notify the Debenture Trustee promptly about any failure to create Sccurity and
shall notify in writing of all orders, directions, legal proceeding, arbitration, investigative or
administrative proceeding, regulatory notices or judicial orders, including in respect ol any tax
assessment or liability, against the Company which may materially affect or is most likely to
jeopardize the Security,

{v)  The Company shall promptly inform the Debenture Trustee promptly of any amalgamation, merget
or reconstruciion scheme proposed by the Company.

(vi}  The Company shatl furnish to the Debenture Trustee the following:

Anmnual (audited) financial statements of the Company within 180 (One Hundred and Eighty)
calendar days following the closure of the preceding Financial Year and such other financial
statements at such times as may be required in terms of the Securities and Exchange Board of India
(Debenture Trustee) Repulations, 1993,

(vii}  The Company shall further provide fo the Debenture Trusiee
(a) any revision in the rating as per the listing agreement; and

(b)  any and all information required by the Debenture Trustee {or the effective discharge of its
duties and obligations under the Transaction Documents and under Applicable Law.

(viiiy The Company shall provide information in relation to the Secured Property to the Debenture
Trustee as contemplated in Clause 4 of the Deed of Hypothecation.

(ix)  The Company shall provide / cause 10 be provided information in respect of the following within
a maximum of 30 (Thirty) calendar days from the accurrence of such event (unless otherwise
specifically provided):

(a) Notify the Debenture Trustee immediately (above requirement of 30 calendar days does not
apply) in writing of any notice of any application for corporate insodvency resolution process,
winding up having been made or receipt of any statutory notice of winding up under the
provisions of the Act.

(b) Moty the Debenture Trustec in writing If it becomes aware of any fact, matter or

gircumstance which would cause any of the representations and warranties under any of the

Transaction Documents (o become untrue or inaccurate or misleading in any material respect,

), Motify the Debenture Trustee in writing of any event which constitutes an Event of Default,
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specifying the nature of such event and any steps the Company is taking and proposes to take
to remedy the same,

(x) The Company agrees that it shall forward 10 the Debenture Trustee promptly, which information
can be forwarded in electronic form or fax:

(2) acopy of the Statutory Auditors” and Directors” Annual Report, Balance Sheet and Profir &
Loss Account and of all periodical and special reports at the same time as they are issued;

(1) acopy of all notices, resolutions and circulars refating to new issue of debt securities & the
same time as they are sent 1o shareholders/ holders of debt securities; and

{¢) acopy of all the notices, call letters, circulars, ete. of the meetings of debt security holders m
the same time as they are sent to the bolders of debt securities or advertised in the media.

(x1) The Company undertakes 10 provide all information/ documents required to be submitted
1o the Debenture Trustee, to enable it to carry out the due diligence in terms of SEBI circular dated
November 3, 2020 and bearing number SERY HO/ MIRSLY CRADT/ CIR/ P/ 2020/218; and
necessary reports / certificates 10 the stock exchanges / SERE and make the necessary disclosures
on il website, inlerms of the SERI civcular dated November 12, 2020 and bearing number $1133/
HO/ MIRSDY CRADT/ CIR/ P/ 20207230 and SEBI circular dated May 19, 2022 and bearing,
reference number SER/HO MIRSD/ CRADT/ CIR/ P 2022/ 67, each as amended, replaced or
modified from time 10 time,

(xi1) The Company hereby covenants and undertakes that it shall within 75 (Sevently Five)
calendar days from the end of cach lNnancial quarter, (save and except the last quarter) of a
Financial Year, and for the 1ast quarter of a financial year, within 90 (Ninety) days from the end
of each financial year or such other timelines preseribed under Applicable Law, submit to the
Debenture Trustes, an sceurity cover certificate in respect of the Secured Property in the applicable
format prescribed under Annexure A of the SEBI circular dated November 12, 2020 (bearing,
reference number: SEBI HO/ MIRSD CRADT/ CHIR/ P/ 2020/23) and in compliance with the
SEBI circular dated May 19, 2022 and bearing reference number SEBI/HO/ MIRSLY CRADT/
CIR/ P/ 2022/ 67 {0 enable the Debenture Trustee 1o submil the same to NSE within the timelines
stipulated under Applicable Law,

7.4 EVENTS OF DEFAULT

(i) i the Company defaults in making repayment of the principat amount and the applicable Coupon
due on the Debentures on the respective Due Date(s), in full or in part and sueh defanlt continues
wn=-remedied for a further period of 2 (Two) Business Days from the respective Due Date

(i) The Company ceases or threatens to cease 10 carry on ils business or any substantial part thereof,

(1ii)  The Company creates or altempts 10 create or pennits to subsist any lien, mortgage, charge, pledge,
claim, encumbrance or any other security interest of any kind whatsoever over the Security,
without obtaining the prior written consent of the Debenture Trustee,

(ivy  ITinthe apinion of the Debenture Trustee, the Seeurity is in jeopardy.

(v} Other than as mentioned in Section 7.4 (i) above, breach of any covenants, or conditions ol the
Company under any of the Transaction Documents which, if capable of remedy, is not remedied
by the Company within a period of 30 (Thirty) Business Days from the date on which the
Debenture Trustee provides a notice to the Company notifying it of the breach.

Ju .V‘F‘M:JQ‘" the representations and warranties provided by the Company as set owt in any Transaction
T S Ve
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(vii)

(viii)

(ix)

(x)

(xi)
(xiD)
(xiii)

(xiv}

(xv}

{xvi)

(xvii)

7.5
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Document, is untrue, incomplete, incorrect or misleading in a material manmer and such
misrepresentation adversely alfects the interest of the Debenture Holder(s) in the reasonable
opinion of the Debenture Trustee (acting on the instructions of the Majority Debenture Holder(s).

The Company repudiates a Transaction Document to which it is a party or evidences an intention
{0 repudiate a Transaction Document to which it is a party.

ITthe Company voluntarily or compulsorily goes into liquidation or has a receiver appointed in
respect of all its assets or refers ilsell to the National Company Law Tribunal or undesr any other
law providing protection as a reliel undertaking,

If the Company commences g voluntary proceeding under any applicable bankrupiey, insolvency,
winding up or other similar law now or hereafier in effect, or admits its inability to pay its debts
as they Tall due, or consents to the entry of an order for relief in an involuntary proceeding under
any such law, or consents to the appointment of or the taking of possession by a receiver,
liquidator, assignee (or similar offtcial) for all or a substantial part of its property.

Any Governmental Autharity having nationalised, seized, or otherwise expropriated all or any part
of the material assets of the Company or having assumed custody or control of the business or
operations of the Company or having taken any action for the dissolution of the Company or any
action that would prevent the Company or its officers from carrying on its business or operalions
or & substantial part thereof,

I execution or distress or other comparable process is levied upon or against the Secured Property
[f the Security becomes unenforceable, illegal or invalid,

IT the Security Cover falls below | {One) time of the aggragate of the principal outstanding of the
Debentures igsned by the Company and interest acerued thereon and is not replenished within the
lime period stipulated in the Deed of Hypothecation and in accordance with the terms thereof.

I the listing of the Debentures ceases or is suspended at any point of time prior (o the Maturily
date,

IT the Company is unable or admits inability to pay its debts as they fall due or, by reason of actual
or anticipated financial difficulties, suspends making payments on any of its debts or commences
negotiations with one or more of its creditors with a view to rescheduling any of its indebtedness.

IT it s or becomes unlawful for the Company to perform any of its obligations under the
Transaction Documents or any obligation or obligations of the Company under any Transaction
Dacuments ave net o cease to be valid, binding or enlorceable.

[f a petition is filed for the winding up of the Company and the same is admitted, and such petition
is not dismissed or stayed within a period of 30 (Thirty) Business Days of such petition being

adinitted.

CONSEQUENCES OF EVENTS OF DEFAULT

On and at any time aller the oceurrence of an Event of Default, unless such Event of Default at the
request of the Company ts expressly waived by the Debenture Trustee acting on the instructions
of the Majority Debenture Holder(s), (a) upon the expiry of the cure period provided, if any, or (b)
ifthe cure period provided i extended by the Debenture Trustes upon the expiry ol such extended
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agrees 10 provide a cure period, upon the expiry of such cure period, the Debenture Trustee shall
tf so directed by the Majority Debenture Holder(s):

(a)
(b
{c)

(d)

accelerate the redemplion of the Debentures;

enforce the Security in derms of the Debenture Trust Deed and the Deed of Hypothecation;
declare by way of'a written notice that the Secured Qbligations have become due and payable,
whereupon they shatl become due and payable within 30 (Thirty) Business Days of receipt
of a writter notice in this regard by the Company from the Debenture Trustee

exercise any other right that the Debenture Trustee and / or Debenture Holder(s) may have
under the Transaction Pocuments or under Applicable Laws including in relation 1o the
enforcement of security / entering into the inter-creditor agreement with the creditors of the
Company pursuant to the SEBI Circular dated October 13, 2020 (bearing reference number:
SEBI/HOMIRSD/CRADT/CIR/P/2020/203), a5 amended, modifited or replaced from time
to ttme and in relation to Recovery Expense Fund pursuant to the civeular bearing reference
number SEBIVHOMIRSIVCRADT/CIR/P/2020/207 dated October 22, 2020 issued by
SERI, and the circular bearing reference number SEBI HO MIRSIY CRADT/ CIR/ P/ 2022/
67 dated May 19, 2022 issued by SERI, each, as amended, modified or replaced from time
to time as amended, modified or replaced Trom time o time.;

{ii) All expenses incurred by the Debenture Trustee after an Bvent of Default has occurred in
conneetion with:

(a)
(b

preservation of the Security (whether then or thereafler existing); and
collection of amounts due under this Agresment,

ghall be payable by the Company.

Gi Untl the happening of any of the Evem(s) of Default the Debenture Trustee shall not be in any
manner required, bound or concerned o interfere with the management or afTairs of the Company.

*Please note that the capitalived termy used in this section, but not defined herein, shall have the

PRI

igned to such term in the Debenture Trust Deed,
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SECTION 8: OTHER INFORMATION AND APPLICATION PROCESS

The Debentures being offered as part of the 1ssue are subject to the provisions of the Act, the Memorandum
and Articles of Association of the Issuer, the terms of this Placement Memorandum, Application Form and
other terms and conditions as may be incorporated in the Transaction Documents,

3.1 Mode of Transfer/Transmission of Debenivres

The Debentures shall be transferable freely: however, it is clarified that no Investor shall be entitled to
wransfer the Debentures 10 a person who is not entitled to subsceribe to the Debentures. The Debenture(s)
shall be transferred and/or transmitted in accordance with the apphicable provisions of the Act and other
applicable laws. The Debentures held in dematerialized form shalt be transferred subject 10 and in
accordance with the rules/procedures as prescribed by NSDIL and CDSL and the relevant DPs of the
transferor or transferee and any other applicable laws and rules notified in respect thereol, The transferee(s)
should ensure that the transfer formalities are completed prior to the Record Date, 1n the absence of the
same, amounts due will be paid/redemption will be made to the person, whose name appears in the Register
of Debenture Holders maintained by the R&T Agent as on the Record Date, under all circumstances, In
cases where the transfer formalities have not been completed by the transferor, claims, if any, by the
transferees would need to be settled with the transferor(s) and not with the lssuer. The normal procedure
followed for transfer of securities held in dematerialized form shall be followed for transfer of these
Debentures held in dematerialised form. The seller should give delivery instructions containing details of
the buyer's P account to his DP,

8.2 Debentures held in Dematerialised Form

The Debentures shall be held in dematerialised forin and no action is required on the part of the Debenture
Holder(s) for redemption purposes and the redemption procceds will be paid by electronic ¢learing services
(ECS), real tme gross settfement (RTGS), direct eredit or national electronic fund transfer (NEFT) 1o those
Debenture Holder(s) whose names appear on the list of beneficiaries provided by the Depositories to the
Company. The names would be as per the Depositories’ recards on the refevant Record Date fixed lor the
purpose of redemption, All such Debentures will be simultaneously redeemed through appropriate debit
corporate aclion.

The list of beneficiatics ag of the relevant Record Date setting oufl the relevamt beneficiaries’ name and
account number, address, bank details and DP’s identification number will be given by the R&T Agent to
the Issuer and the Registrar, Based on the information provided above, the Company will transfer payments
required 10 be made in relation to any direct credit/BCS/NEFT/RTGS (or demand/bank drafis/cheques), o
the bank account of the Debenture Holder for redemption and interest/ coupon payments.

1.3 Debenture Trustee for the Debenture Holder(s)

The lssuer has appointed Vistra ITCL (India) Limited to act as trustee for the Debenture Holder(s), The
Issuer and the Debenture Trustee intends (0 enter into the Debenture Trustee Agreement and the Debenture
Trust Deed inver alia, specilying the powers, authorities and obligations of the Debenture Trustee and the
[ssuer. The Debenture Holder(s) shall, without further act or deed, be deemed to have irrevocably piven
their congent to the Debenture Trustee or any of its agents or awtherized officials to do all such acts, deeds,
matters and things in respect of or relating to the Debentures as the Debenture Trustee may in its absolute
discretion deem necessary or require (0 be done in the interest of the Debenture Holder(s). Any payment
made by the Issuer to the Debenture Trustee on behalf of the Debenture Holder(s) shall discharge the [ssuer
pro fanto to the Debenture Holder(s). The Debenture Trustee will protect the interest of the Debenture
Holder(s) in regard to the repayment of principal and yield thereon and they will take necessary action,
subject o and in accordance with the Debenture Trustee Apreement and the Debenture Trust Deed, at the
cost of the Issuer. No Debenture Holder shall be entitled to proceed dirgetly against the Issuer unless the
@ Trustee, having become 5o bound 0 proceed, fails to do so. The Debenture Trustee Agrecment
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and the Debenture Trust Deed shall more specifically set out the rights and remedies of the Debenture
Holder(s) and the manner of enforcement theyveof.

8.4 Market Lot
The market tot will be 100 (One Hundred) Debenture ("*Market Lot™).
8.5 Sharing of Information

The Issuer may, at its option, but subject to applicable laws, use on its own, as well as exchange, share or
part with any Ninancial or other information about the Debenture Holder(s) available with the Issuer, with
ity subsidiaries and affiliates and other banks, financial institutions, credilt burcays, agencies, statutory
bodies, as may be required and neither the Issuer nor its subsidiaries and affiliates nor their agents shall be
liable for use of the aforesaid information,

8.6 Debhenture Holder not a Shareholder

The Debenture Holder(s) shall not be entitled to any right and privileges of sharcholders other than those
available 10 them under the Act, The Debentures shall not confer upon the Debenture Holders the right 1o
receive notice(s) or 1o attend and 1o vole at any general meeting(s) of the shareholders ol the lssuer,

8.7 Modification of Debentures

The Debenture Trustee shall concur with the Company in making any modifications in the Debenture Trust
Deed which in the opinion of the Debenture Trustee would not be materially prejudicial to the interests of
the Debenture Molders, and to any modification of the terms of the Debentures or any of the other
Transaction Documents (including this Placement Memorandum) which is of a formal, minor or technical
nature o is to correct a manifest error. Any other change or modification to the terms of the Debentures or
the Debenture Trust Deed or any other Transaction Documents (including this Placement Memorandumy)
shall require approval by the Debenture Holders by Special Resalution. Upon obtaining such approval, the
Debenture Trustee and the Company shall give effect 1o the same by execuling necessary deed(s)
supplemental to the relevant Transaction Document(s) (as necessary),

5.8 Right to accept or reject Applications

The Board of Directors/Committee of Directors reserves its full, unqualified and absolute right 10 accept
or reject any application for subscription to the Debentures, in part or in full, without agsigning any reason
thereof.

8.9 Notices

Any notice may be served by the Issuer/ Debemture Trustee upon the Debenture Holders or, by the
Debenture Holder(s) to the lssuer/ Debenture Trustee by facsimile, email, by personal delivery, recognised
overnight courier service or by sending the same by prepaid registered mail addressed to sueh Debenture
Holder at its/his registered address or email or facsimile number, and / or any other address or facsimile
number subsequently notified to the other Party within a peried of 4 (Four) Business Days.

MNotice(s) shall be deemed 1o be effective (a) in the case of registered mail, 3 (Three) Business Days afier
posting, (b) in the case of facsimile at the lime when dispatched with a report confirming proper
transmission, (¢) in the case of personal delivery, at the time of delivery, (d) in the case of email, same
Business Day if cimailed within the working hours of the all the recipients, else 1 (One) Business Day after
being emailed, or (e3 1 (One) Business Day after delivery by generally recognised overnight courier
service, when provided for next business day delivery. Provided however, that in ¢ase of a notice delivergd
by facsimile, the party delivering such notice shall alse deliver a copy of the same by hand, repistered matl
) (y]r.n;"mhi,-Ju,pmd), recopnised overnight courier service,

o \e‘,.r- -
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All other documents provided under or in connection with the iDebentures must be:
{a) in English; or

(b} if not in English, and if so required by the Debenture Trustee, accompanied by a certified English
translation and, in this case, the English translation will prevail unless the document is a
constitutional, statutory or other official document.

8.10  Jssue Procedure

Only Eligible Investors as given hereunder may apply for the Debentures by completing the Application
Form in the prescribed format in block letters in English as per the instructions contained therein, The
minimum number of Debentures that can be applied for and the multiples thereof shall be set out in the
Application Form. No application ¢can be made for a fraction of a Debenture, Application forms should be
duly completed in a)l respects and applications not completed in the said manner are Hable to be rejected.
The name of the applicant’s bank, type of account and account number must be duly completed by the
applicant, This is required for the applicant's own safely and these details will be printed on the refund
orders and /or redemptions warrants, Al payments in respect of the Debentures shall be made by the [ssuer
into the bank account 5o speeified by the applicant.

The subscription 1o the Debentures shall be made by the Eligible Investors through the electronic book
mechanism as prescribed by SEBE under the EBP Guidelines by placing bids on the EBP Platform during
the Issue period, In case the Eligible Investors are not registered on the EBP Platform, they will have o
repister themselves as inveslor on the said platform (as a one time exercise) and also complete the
mandatory KYC verification process. The Eligible Investors should also refer to the operational guidelines
ofthe EBP in this respect. The disclosures required pursuant 1o the EBP Guidelines are set out hereinbelow:

Ietails of size of the Issue including green | Rs. 150,00,00,000/- (Rupees One Hundred and

shoe option, if any Fifty Crores only)

Interest rate parameter/ Coupon Type Fixed coupon

Bid opening and closing date Bid opening date: March 17,2023 5 and
Rid closing date: March 17,2023

Minimum Bid lot INR | ¢rores

Type of Bidding Price Based

Manper of bidding in the lssue Open Bidding

Type of allotment in the Issue Uniform Price allotment

Manner of settlement in the Issue Pay-in of funds throuph NSCCL..

Settlement cycle T 1; where T refers 1o the date of bidding/ issue
day]

Process flow of settlement:

Eligible Investors whose bids have been accepted by the Issuer and to whom a signed copy of this
Placement Memorandum along with Private Placement Offer cum Application Letter have been issued by
the Issuer and who have submitied/shall submit the application form (“Suecessful Bidders™), shall make
pay-in of subscription monies in respect of the Debentures towards the allocation made (0 them, into the
bank account of the NSCCL, the details of which are as set out below, on or before 10:30 am. on the
Deemed Date of Allotment:

HDFC Bank Lid, IFSC: HDFCO000060 by the eligible investors in the virtual account as mentioned in the
NSE-EBP System. The 1FSC code and Bank details may be changed by NSE from time to time. The same

aypgdated on the NSEE Website,
o
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The pay-in by the Successful Bidders will be made onty from the bank account(s), which have heen
provided / updated by them in the EBP system, Any amount received from third party accounts or from
accounts not spegified in the EBP system will be refunded and no allotment will be made against such
payments. Upon the transfer of funds into the aloresaid account of NSCCL and the 1ssuer confirming its
deeision to proceed with the allotment of the Debentures in favour of the Successiul Bidders to the NSCCL,
the R&T Agent and the EBP and initiating the requisite corporate action for allotment of Debentures and
eredit of the demat fetter of alloument into the relevant demat account of the Successful Bidders through
the R&T Agent, the R&'T Agent shall provide corporate action file along with all requisite documents to
the Depositories by 12:00 hours and also intimate the EBP of the aforesaid actions. Upon the Depositories
confirniing the altotment of the Debentures and the credit of the Debentures into the demat account of the
Successiul Bidders to EBP, the subscription monies in respeet ol the Debentures from the aforesaid account
of NSCCH shall be released tvo the lssuer's banlk aceount, the details of which are as set oul below:

Beneficiary Name  TOYOTA FINANCIAL SER IND L DEBENTURIE AC
IFSC Code ¢ HDECO000523

Rank Account No. 2 50200075647544

Bank ¢ HDFC Bank Limited

[3ranch : M.GL Road, Banpalore,

must be noted that all funds pay-in obligations need (o be fulfilled in totality. Partial fund receipt against
any piven obligation wilt be treated as a default and debarment penalties will be applicable as specified by
the EBP Guidelines.

8.11  Application Procedure

Potential investors will be invited to subscribe by way of the Application Form prescribed in the Private
Placement Offer cum Application Letter / Placement Memorandum during the period between the 1ssue
Opening Date and the lssue Closing Date (both dates inclusive), Subject 1o the EBP Guidelines, the Issuer
reserves the right to change the issue schedule including the Deemed Date of Allotntent at its sole
discretion, without giving any reasons or prior notice, The Issue will be open for subseription during the
banking hours on each day during the period coverad by the Issue Schedule.

8,12  Fictitious Applications

All fictitious applications will be rejected.

8.13  RBasis of Alloiment

Notwithstanding anything stated elsewhere, the Issuer reserves the right to aceept or reject any application,
in part or in full, without assigning any reason. Subject o the aforesaid, in case of over subscription,
allotment shall be made on a “yield — time™ priovity basis as per the EBP Guidelines. The potertial Eligible
Investors will be required to remit the funds as per the timelines preseribed above and submit the duly
completed Application Form along with other necessary documents 10 fssuer by the Deemed Date of
Allotment,

8.14  Payment Instructions

The pay-in of subscription monies in respect of the Debentures by the Suceessful Bidder shall be made in
accordance with the procedure set out in Scction 8.10 above.

8.15  Eligible Investors

Nothing in this Placement Memorandum and the Private Placement Offer cum Application Letter shall
1 |1Q/()t‘ deem to constitute an offer or an invitation to an offer. 1o be made 10 the public or any
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section thereof through this Placement Memaorandum and this Placement Memorandum along with the
Private Placement Offer cum Application Letter and its contents should not be construed 10 e a prospectus
under the Act, [ The Issue is a domestic issue and is being made in India only].

For details of the Eligible Investors, pleage refer to S0 [25] of Part A {Diselosures) above,

Al Eligitde Investors are required to comply with the relevant regulations/guidelines applicable to them
tor investing in this issue of Debentures,

8.16  Procedure for Applying for Dematerialised Facility

() The applicant must have at least one beneficiary account with any of the DI?s of NSDL and CDSLL
prior to making the application.

{b) The applicamt must necessarily Al in the dewails (including the beneficiary account number and
DI - 1) appearing, in the Application Form under the heading “Details for [ssue of Debentures in
Electronic/Dematerialised Form™.

(9] Debentures allotted to an applicant will be eredited to the applicant’s respective bencficiary
account(s) with the DP.

(d) For subseribing to the Debentures, names in the Application Form should be identical 1o those
appearing in the details in the Depository. In case of joint holders, the names should necessarily
be in the same sequence as they appear in the account details maimained with the DR,

{e) Non-transferable allotment advice/refund orders will be directly sent to the applicant by the
Registrar and Transfer Agent to the lssue,

() I incomplete/incorrect details are given under the heading “Details for Issue of Debentures in
Electronic/Dematerialised Form™ in the Application Form, it will be deemed to be an incomplete
application and the same may be held lable for rejection at the sole discretion of the Issuer,

(1) For allotiment of Debestures, the address, nomination details and other details ol the applicant as
registered with his/her TH? shall be used for all correspondence with the applicant. The applicant
is therefore responsible for the correctness of hig/her demographic details given in the Application
Form vis-a-vis those with his/her DP. In case the information is incorrect or insufficient, the Issuer
would not be liable for the losses, ifany.

(1) The redemption amount or other benefits would be paid to those Debenture Holders whose names
appedr on the list of beneficial owners maintained by the R&T Agent as on the Record Date. In
case of those Debentures for which the beneficial owner is not identified in the records of the R&T
Agent as on the Record Date, the Issuer would keep in abeyance the payment of the redemption
amount or other benefits, until such time that the beneficial owner is identified by the R&T Agent
and conveyed 10 the Issuer, whersupon the redemplion amount and benefits will be paid 10 the
beneficiaries, as identified.

8.17  Dwepository Arrangements

The Issuer shall make necessary arrangement with CDSL and NSDL Tor issue and holding of Debenture
in dematerialised form,

8.18  List of Bencficiaries
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8.19  Application under Power Of Attorney

A certified true copy of the power of attorney or the relevant authority as the case may be along with the
names and specimen signature(s) of all the authorized signatories of the Investor and the tax exemption
certificate/document of the Investor, if any, must be lodged along with the submission of the completed
Application Form. Further modifications/additions in the power of attorney or authority should be notified
to the Issuer or 1o its agents or to such other person(s) at such other address(es) as may be specified by the
Issuer from time 1o time through a suitable communication,

In case of an application made by companies under & power of attorney or resolution or authority, a certified
true copy thereol along with memorandum and articles of association and/or bye-laws along with other
constitutional documents must be attached to the Application Form at the time of making the application,
failing which, the Issuer reserves the full, unqualified and absolute right to gecept or reject any application
in whole or in part and in either case without assigning any reason (hereto, Names and specimen signatures
of all the authorized signatories must also be lodged along with the submission of the completed
Application Form,

820  Procedore for application by Mutual Funds and Multipte Applications

In case of applications by mutual funds and venture capital funds, a separate application muast be made in
respect of each scheme of an Indian mutual fund/venture capital fund registered with the SEBI and such
applications will not be treated as multiple application, provided that the application made by the asset
management company/trustec/custodian clearly indicated their intention as Lo the scheme for which the
application has been made.

The Application Forms duly filled shall clearly indicate the name of the concerned scheme for which
application is being made and must be accompanied by certified true copics oft

(a)  SEBI repistration certificate
(b}  Resolution authorizing investment and containing operating instructions
(c)  Specimen sighature of authorized signatories

8.21  Documents {0 be provided by Investors

Investors need to submit the following documents, as applicable:

{a) Memorandum and Articles of Association or other constitutional documents
{b) Resolution authorising investment
{c) Certified true copy of the Power of Altomey 1o custodian

(d) Specimen signatures of the authoriged signatories
(&) SEBI registration certificate (for Mutual Funds)
(f) Copy of PAN card

() Application Form (including BFT/RTGS details)

8.22  Applications to be accompanied with Bank Account Dretails

Every application shall be required to be accompanied by the bank account details of the applicant and the
magnetic ink character reader code of the bank for the purpose of availing direct credit of redemption
amount and all other amounts payable to the Debenture Holder(s) through e¢heque/BFT/RTGS.

8.23  Succession

wml oi wu‘u,hng up 01 th h(‘)ltlu of llu. I)Ll’)t..l')l!.lll...(‘s) lhu, Issuu wﬂl lgc,();:,m/s.. 11% cxu\,umi or
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Debenture(s). The Issuer shall not be bound to recognize such executor or administrator or other legal
representative as having title to the Debenture(s), unless such executor or administrator obtains probate or
letter of administration or other legal representation, as the case may be, from a courl in India having

jurisdiction over the matter.

The Issuer may, in its absolute discretion, where il thinks fit, dispense with production of probate or letter
of administration or other legal representation, in order 1o recognize such holder as being entitled 10 the
Debenture(s) standing in the name of the concerned Debenture Holder on production ol sufficiem
documentary proof and/or an indemnity. Provided that the [ssuer shall have the option of depositing the
amounts due 1o any such Debenture Holder in an escrow account/ a special purpose account, the deposit
of which will be a good discharge of the lssuer with respect to its obligations towards such Debenture
Folder(s) in relation to the Debentures

8.24  Mode of Payment

All payments must be made through cheque(s) demand draft(s), EFT/RTGS as set out in the Application
Form.

825  Effect of Holidays

if any Coupon Payment Date falls on a day that is not a Business [ay, the paytent shall be made on the
immediately succeeding Business Day. Provided however in any such event it is clarified that there will
be no carry forward of the coupon.

It is further clarified that, i the Due Date for Coupon falls on a non-Business Day, then the payment may
be made on the immediately succeeding Business Day, however, the dates of the future Coupon payments
would be as per schedule originally stipulated at the time of issuing the Debentures. In other words, the
subsequent coupon schedule would not be disturbed merely because one particular Coupon Payment Date
has been postponed carlier because of it having fallen on & holiday.

17 the Redemption Date/Maturity Date {also being the tast Coupon Payment Date) of the Debentures falls
on a day that is not a Business Day, the redemption proceeds shatl be paid on the immediately preceding
Business Day.

It is hereby elarified that any payments shall also be subject o the day count convention as per the SEBI
Debt Listing Regulations.

8.26  Tax Deduction at Source

Tax as applicable under the Income Tax A<, 1961, or any other statutory modification or re-enactment
thereal will be deducted al source. For secking TDS exemptionflower rate of TDS, relevant
cettificate/document must be lodged by the Debenture Holder(s) at the office of the R&T Agent of the
Essuer at least 15 (Fifteen) calendar days before the relevant payment becoming due. Tax exemption
certificate / declaration of non-deduction of tax al source on interest on application maoney, should be
subimitied along with the Application Form,

827  Right of the Company to Purchase, Consolidate, Re-sell and Re-issue NCDs:
{2} Purchase, Resale and Re-issuc of Debentures

The Company shall, subject to Applicable Law and this Placement Memorandumn, have the power
exercisable at its sole and absolute discretion to purchase the Debentures, in full or in part, held by
the Debenture Holders at any time prior (o the Maturity Date from the open market or otherwise.
‘5(‘1'71&}1\3\' buy-back / purchase of the Debentures may be at par or at discount / premium to the face
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value at the sofe diseretion of the Company and may be done either on a pro rata basis or by lot or
by any other manner whatgoever, as the Company may deem fit,

The Debenture Trustes has given its irevoeable consent for such buy-back / purchase of the
Pebentures, The Debentures so purchased may, at the option of the Company and subject to
Applicable Laws, be cancelled, consolidated, held or resold.

Where the Company has repurchased / redeemed any such Debentures, if permissible and subject
to the provisions of'the Companies Act, 2013, rules and regulations thereunder and other applicable
Laws as may be amended rom time to time, the Company shall have and shall be deemed always
10 have had the right to keep such Debentures alive for the purpose of reissue and in exercising
stich right, the Campany shalt have and shall be deemed always 10 have had the power to reissue
such Debentures either by reissuing the same Debentures or by issuing other debentures in their
place, in either case, at such price and on sueh terms and conditions (including any variations,
dropping of or additions 10 any terms and conditions originally stipulated) as the Company may
deem fit

{b) Consolidation of [SINs

S0 long as the terms and conditions of the existing securities of the Company (under the respective
issues) in the [nternational Securities ldentification Number (“ISIN™) are not revised (i) otherwise
than as may be required/permitted by applicable Laws: or (i) which results in breach of or violation
of the Applicable Laws from time to time, which specifically precludes such revision, subject to
Applicable Laws, the Company reserves the right/is entitled 1o add additional securities (for such
additional amounts as may be issued by the Company from time to time) to the existing 1SIN from
titne 1o time under such terms and conditions, which may /may not be different from the existing
securities under the respective issues under the same 1SIN. Such additional securities and their
terms may be such as are permitted by regulations or not specifically preciuded by regulations
from time to time. Further, such additional securities may be issued from time to time at such issue
price, either at par or a4 premiurm or at discount 1o arrive at the contracted effective yield from time
10 time,

The securities listed by the Company under the terms of the respective transaction documents
(including the Debentures issued by the Company hereunder) be redeemed prior to the respective
maturity date(s) by the Company, as per the financial or other terms as may have been mutually
agreed upon between the Company and the security holder, The said redemption maybe done cither
on a pro rata basis or by lot or by any other manner whatsoever, as the Company may deem fit,

fin this vegard, the Company shall be emitled to:

(1Y  add such additional securities (for such additional amounts as may be issued by the
Company from time Lo time) 1o the existing 1SIN from time to time under such terms and
conditions, which may / may not be different from the terms of securitics under the
ragpective issues existing under the said 151N,

(i} select any of the listed securities in the ISIN for redemption as the Company may solely
deem fit either by pro rata basis or by lot or by any other manner whatsoever, as the
Company may deem {it and as permitted under the applicable Laws, before maturity, from
lime to time,

828  Letters of Allotment
The letter of allotment, indicating allotment of the Debentures, will be eredited in dematerialised form on

the Deemed Date of Allotment. The aforesaid letter of allotment shall be replaced with the actual credit of
‘a5, in dematerialised form, within a maximum of 1 (One) Working Day from the date of closure




Placement Memarandum Privite & Confidential
Diate March 16, 2023 For Private Cireenlation Only
(‘This Placement Memaorandum is peither i prospectus aor a statement in liew ol a prospectus)

8.29  Deemed Date of Allotment

All the benefits under the Debentures will accrue to the Investor from the speeified Deemed Date of
Allotment. The Deemed Date of Allotment for the Issue is March 20, 2023 by which date the Investors
wauld be intimated of allotment.

830  Record Date
The Record Date will be 18 (Filteen) calendar days prior to any Due Date,
8.31  Refunds

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

In case the Issuer has received money from applicants for Debentures in excess of the aggregate of the
appticatton money relating to the Debentures in respect of which allotments have been made, the R&T
Agent shall upon receiving instructions in relation o the same from the Issuer repay the moneys o the
extent of such excess, it any,

8.32  Interest on Application Money

Interest shall be payable on all application monies received at the Coupon Rate from the date of realization
of'the receipt of funds in case of RTGS (1] one day prior 1o the date of allotment. The interest will be paid
within 15 (Fifleen) days from the Deemed Date of Allotment.

8.33 PAN Number

Every applicant should mention its Permanent Account Number (“PAN") allotted under [ncome Tax Act,
1961, on the Application Form and attach a self-altested copy as evidence. Application forms without PAN
will be considered incomplete and are liable to be rejected.

334 TPayment on Redemption

Payment on redemption will be made by way of cheque(s)/redemption warrant(s)/demand drafi(s)eredit
through RTGS system/funds transfer in the name of the Debenture Holder(s) whose names appear on the
Hst of bencficial owners given by the Depository to the Tssuer as on the Record Date.

The Debentures shall be taken as discharged on payment of the redemption amount by the lssuer on
maturity to the registered Debenture Holder(s) whose name appears in the Register of Debenture Holder(s)
on the Record Date, On such payment being made, the Issuer wit inform NSDL and CDSL and accordingly
the account of the Debenture Holder(s) with NS and CIISL. will be adjusted.

On the Issuer dispatching the amount as specified above in respect of the Debentures, the lability of the
Issuer shall stand extinguished.

Disclaimer: Please note that only those persons to whom this Placement Memorandum has been
specifically addressed are cligible to apply. However, an application, even if complete in all respects,
is liable to be rejected withont assigning any reason for the same, The list of documents provided
above is only indicative, and an investor is required to provide all those documents / authorizations
/ information, which are likely 10 be required by the Issuer. The Issuer may, but is not bound to,
revert to any investor for any additional documents / information, and can accept or reject an
.lppllcntmn as it deems fit. Provisions in respeet of investment by investors falling in the categories

Ibuvr., are mu*t,ly mmcalwc anl lhc l“ucr does nut wmumt tlml lhey arc pclmlttul to
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cheek and comply with extant rules/repulations/ guidelines, ete. governing or regulating their
investments as applicable to them and the Issuer is not, in any way, directly or indircetly, responsible
for any statutary or regulstory breaches by any investor, neither is the Issuer required to check or
confirm the san
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SECTION % UNDERTAKING

The Issuer declares that all the relevant provisions in the regulations/puideline issued by SEBI and other
applicable laws have been comphied with and no statement made in this Placement Memorandum is
conlrary to the provisions of the regulations/guidelines issued by SERI and other applicable laws, as the
case may be. The information contained in this Placement Memorandum is as applicable to privately placed
debt securities and subject 1o the information available with the [ssuer. The extent of disclosures made in
the Placement Memarandum is consistent with disclosures permitted by regulatory authorities to the issue
of securities made by the companies in the past.

The [ssuer, having made all reasonable inquiries, accepts responsibility for, and confirms that this
Macement Memorandum contains all information with regard 1o the Issuer and the 1ssue, that the
information contained in the Placement Memorandum is true and corvect in all material aspects and is not
misleading in any material respect, that the opinions and intentions expressed herein are honestly held and
that there are no other facts, the omission of which make this docwnent as a whaole or any of such
information or the expression of any such opinions or intentions misleading in any material respect.

The Issuer confirms that the Permanent Account Number, Aadhaar Number, Driving License Number,
Bank Account Number(s) and Passport Number of the promoters of the {ssuer and Permanent Account
Number of the directors of the 1ssuer have been submitted 1o the stock exchange(s) on which the non-
convertible securities are proposed 1o be listed, at the time of filing of the draft Placement Memorandum.,

Investors are advised to read the risk factors carefully before taking an investment decision in this Issue.
For taking an investment decision, investors must rely on their own examination of the Issuer and the offer
including the visks involved. The securities have not been recommended or approved by any regulatory
authority in India, including the Securities and Exchange Board ol India (SEBY) nov does SEBI puarantee
the aceuracy or adequacy of this document, Specific attention of investors is invited to the statement of
‘Risk factors' given on page number |7 under section 3 *General Risks',

The Issuer has no side letter with any debt securitics holder except the one(s) disclosed in the Placement
Memorandum. Any covenants later added shall be disclosed on the relevant stock exchange’s website
where the Debentures are listed,

Tssuer hereby declares the credit rating obtained by it in relation to the Debentures from ICRA Limited
being “[TCRA "AAA" / Stable]” shall be valid on the date of Issue and on the date of listing of Debentures

Declaration by the Directors as per clause 2.3.26, Schedule I of SEBI (IS5UE AND LISTING OF NON-
CONVERTIBLE SECURITIES) REGULATIONS, 2021 )

1. the issuer is in compliance with the provisions of Securities Contracts (Regulation) Act, 1956 and
the Securities and Exchange Board of India Act, 1992, Companies Act and the rules and
regulations made thereunder;

2. he comphiance with the Act and the rules does not imply that payment of dividend or interest or
repayment of non-convertible scourities, is guaranteed by the Central Government;

3. the monies received under the offer shall be used only Tor the purposes and objects indicated in
the Offer document;

4. whatever is stated in this Torm and in the attachments thereto is true, correct and complele and no
information material to the subject matter of this form has been suppressed or concealed and 15 a3
per the original records maintained by the promolers subseribing to the Memorandum of
Association and Articles of Association

5. Section on *General Risk": “Investment in non-convertible securities involve a degree ol risk and
invastors should not invest any funds in such securities unless they can afford 10 take the rigk
dllar..l‘lcd to '-;uc,h ilwc,'-;hm.nl‘s Invu;lm“:‘. are 1clvi"ic;cl to. mkc an infm‘lmcl deciqicm emd to r(,ad tht..
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investors s invited 1o statement of visk factors contained under Section 3 ol this placement
metnorandum. These risks are not, and are not intended to be, a complete Tist of all visks and
considerations relevant to the non-convertible securities or investor’s deeision to purchase such
seeurities.”

For TOYOTA FINANCIAL SERVICES INDIA LIMITD

Al.allm“'i&}d\\éh'g;adtcwy
MName: Marayanaswamy Raja

Titte: MDD & CEQ
DDate: March 16, 2023
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SECTION 10: FORM NO PAS-4
PART - A
PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER

[Pursuant 1o Section 42 and Rule 14¢3) of the Compemies (Prospectus augd Allotment of Securities) Rudes,
2014}

1SSUANCE OF 15,000 SECURED RATED LISTED REDEEMABLE NON-CONVERTIBLE
DEBENTURES OF A FACE VALUE OF RS. 1,00,000/- (RUPEES ONE LAKH ONLY) FACH
AGGREGATING TO RS, 150 CRORES,

1. General Information:

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

lssuer / Company: Toyola Financial Services India Limited

Registered Office: No. 21, Centropolis, First Floor, Sth Cross, Langford Road, Shanti Nagar,
Banpalore-360025, Karnataka

Corporate Office: No. 21, Centropolis, First Floor, 5th Cross, Langford Road, Shanti Nagar,
, Bangalore-560025, Karnataka

Telephone MNo.: 080-4344 2800

Website: www loyolafiganee.coin

FFax: 080-4344 2930

Contact Person: Anupam Vasdani

Email: investorrelations@@ilsineo. in

Bate of Incorporation of the company:
May 20, 2011

Business carried on by the company and its subsidiaries with the details of branches or units,
if any;

Toyota Financial Services India Limited was incorporated on May 20, 2011 under the Companies
Act, 1956 and is a subsidiary of Tayota Financial Services Corporation, Japan, the ultimate holding
Company being Toyota Motor Corporation, Japan. The Company has been set up to undertake
awto Nipancing business and related activities in India,

Brief particulars of the management of the company:
MDD & CEQ — Mr. Narayanaswamy Raja

VP — Mr. Kaxzuo Noda
CFQ — Mr. Anupam Vasdani
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(=) Names, addresses, Diveclor Identification Number (DIN) and occupations of the directors:
5 Name and DIN Address Director | Details of other
No, Designation of the directorship**
compan
y sinee
1| Mr, 06840450 | No. 117, Grass Hopper 13 Feb MNone

Narayanaswamy Chartered Housing 2019

Raja (Managing Basapura Village Road,

Dvirector & Chinasandra Post, Hosa

CEO) Road, Bangalore

560100
2 i M. Masayoshi 1 Q9002549 1 11 Orchard Turn 716~ 3 Aug MNonc

Hori (Non- 08, Orehard Parksuites, 2022

Executive Singapore 238800

Pirector)

3 | Ms, Sunita | 08215176 |41, Gagan Vihar, Delhi« | 10 Sep MNone

Handa 110051 201

(Independent

Director)

4 | Mr, 1 00102091 | Tower 4, Flat No. 71, | 14 Nov I. Fargrow

Venkatraman Pebble Bay, 15t Main, | 2077 Finance and

Bl e

:I“I’;““h st 1st Stage, NT! Layout, Investments Py

ndependent .
el RMY Extension, 4.
{hrector)
Bangalore - 560094
*# Represents Directarship of Indian companies only
(f) Management’s pereeplion of rigl factors:
Kindly refer *Section 3 Risk Factors” of the Placement Memorandum,
1.1 NOTES TO THE RISK FACTORS

Save, as stated elsewhere in this Information Memorandum, since the date of the last audited

financial accounts:

(@) No developments have taken place that are likely to materially and adversely affect the
performance or prospects of the Campany.

(b} No developments have taken place in the last twelve (12) months which materially and
adversely affect or are likely to affect the (rading or the value of its assets, or its ability to
pay its liabilities,

1.2 Details of defaults, if any, including therein the amount involved, duration of defaull, and

present status, in repayment of:

Statutory Dues: NI
Debentures and interest thereon: NIL
Deposits and interest thereon:

NIL.
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lLoan from any bank or financial institution and interest thercon: NIL

1.3 Name, designation, address and phone number, email 11 of the nodal / compliance officer of
the company, if any, for the private placement offer process:

MName: Mr Nithya Prabhu R
Pesignation:  Company Secretary
Address:

Phaone No.:
Emaitl:

Bangalore-560025, Karnataka
+G1 80 4344 2800

caritfain.co.in

No. 21, Centropolis, First Flooy, 5th Cross, Langford Road, Shanti Nagar, |

14 Any defanlt in Annual filing of the Company under the Companies Act, 2013 or the rules
made thereunder:

NA
2. Particulars of the Offer:
i.  Financial position of the Company for the | As per Annexure VIEof this form
last 3 financial years;
. Date of passing of Board Resolution December 22, 2022

G, Date of passing of resolution in the September 22, 2022
general meeting, authorizing the offer of
securities

tv.,  Kind of securities offered (ie., whether | 15,000 Sccured, Rated, Listed,
share or debenture) and class of security; | Redeemable, Non-Convertible
the total number of shares or other | Pebentures.
seeurities to be tssued

v.  Price at which the security is being | Rs. 1,00,000/- (Rupces One Lakh
offered. including premium if any, along | Only)
with justification of the price

vi. Name and address of the valuer who | Not Applicable
performed  valuation of the security
offered, and basis on which the price has
been arrived at atong with report of the
registered valuer

vil.  Relevant date with reference to which the | Not Applicable
price has been arrived at
[Relevant date means a date atleast thirty
days prior to the date on which the general
meeting of the company is scheduled to be
weldp .

viii.  The class or classes of the persons to | Companies, Scheduled Commercial
whom the allotment is proposed to be | Banks,  Co-operative  Banks,
made: Financial Institutimm, lr1:;tzr‘atmcc

' Companies, Mutual Funds, Foreign
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Institutional  Investors  (FI)  /
Forcign Portfolio Investors (FPY),
Provident, Gratuity, Pension and
Superannuation  Funds and  Any
other  person  (not  being  an
individual or a group of Individuals)
¢ligible to invest in the Debentures
(“Eligible Investors”).

Intention of promoters, directors or key
managerial personnel 1o subscribe o the
offer (applicable in case they intend to
subscribe to the offer) {not required in
case  of issue of non-convertible
debentures];

Not Applicable (issuance of non-
convertible debentures)

The proposed time within which the
allotment shall be completed;

Within | (One) working day from
the date of closure of Issue

xi.

The names of the proposed alloltees and
the percentage of post private placement
capital that may be held by them [not
required  in case of
convertible debentures];

issue  of non-

Not Applicable (issuance of non-
convertible debentures)

xii.

The change in control, i any, in the
company that would occur consequent 10
the private placement;

Not applicable (issvance of non-
convertible debentures)

Xiil.

the number of persons to whom allotment
on preferential basis/private placement/
rights issuc has already been made during
the year, in terms of number of securities
as well as price;

Price of
Socurily
(INR)

10,00.000

Mo, of | Na, ol

Ref A
persons | Sceuritics

Series
a3

Serics
34

Seriey

I 1,500

| 2.000 10,00.000

3 3,000 1.06.000

33

xXiv.

allotment
proposed to be made lor consideration
other than cash together with valuation
report of the registered valuer;

the justification for  the

Allotment will not be made for
consideration other than cash

XV.

Amount, which the company intends to
raise by way of proposed offer of
seeurities;

INR 130 Crores (Rupees One
hundred and Fifty crores only)

xvi.

Terms of raising of securities: Duration, if
applicable, rate of dividend or rate of
interest, mode of payment and repayment.

Duration, if 3 years 91 days

applicable:

§.35% p.a. payable
antially and al

Qate of
Interest:

maturily

Q0
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Mode  of | cheque(s) demand
Payment draft/  clectronic
clearing  services
(ECS)credit
through RTGS
system/funds
transfer/NEFT
Maode  of | cheque(s)
Repayment | electronic clearing
services
(ECSYeredit
through RTGS
system/funds
‘ transfer
xvil.  Proposed time schedule for which the | Issue Open Date — Kindly refer
private placement offer cum application | Jssue Schedule

Jetter is valid: Issue Close Dawe — Kindly refer

SRUE SCeduie

] Schedule
kviii,  Purposes and objects of the offer; Proceeds of the Issue will be utilized

for activities eligible For Minancing for
NBICs as per RBI puidelines. The
proceeds of this issue will not be used
for investment in capital markets and
real estate or any other resiricted

§§§§§§§§ purpose by the Ri31
xix.  Contribution being made by the promoters | NIL.

or directors either as parl of the offer or
separately in furtherance of such objects;

xx.  Principle terms of assets charged as | First ranking exclusive charge by way
security, if applicable; of hypothecation over the Receivables.
: R : ;

xxi.  The details of significant and material | NA
orders passed by the Regulators, Courts
and Tribunais impacting the going
concern status of the company and its
future operations;

xxii. The pre-issuie and post-issuc sharcholding pattern of the company in the
following format (as on March 14, 2023):

sl Category Pra Issue Post ssue
No. )
Non. of shares held %  of { No. of shares held 8% of
share share
holding holding
A Promaoters’ - - - -
Holding

o

/
[N
y

i

Ve

E) ‘u.‘ ,-“
65:,:1’1{;:1!91‘&:

91
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Indian - -

[ndividual - -

Bodies - -
Corporale

Suly Total

|83

Foreign 1,110,146,870 100

Promoters

1.110,146,870 100 |

Sub  Total 100

(A)

1.110,846,870

1,110,146 870 100

MNon
Promoters’
Holding

Institutional N ]
investors

Tt

Non - N
nstitutional
investors

Private - .
Corporate
Bodies

[Hrectors u -
and
relatives

Indian - -
Public

Others - “
{Including,
MNon-
resident
Indians
{NRls)]

Sub-total N .

(B)

Grand 104

Total

L1 146,870

1,114,146,870 100

3. Made of payment for subscription:

Cheque
Demand Draflt
Other Banking Channels

4.

Disclosure with regard to interest of directors, litigation, ote:

Any {inancial 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

NI

Details of any litigation or legal action pending or

NIL
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Government or a statulory authority against any
promoter of the offeree company during the last 3
(three) years tmmediately preceding the year of the
tssuc of the private placement offer cum application
letter and any direction issued by such Ministry or
Department or statutory authority upon conclusion of
such litigation or legal action shall be disclosed,

Remuneration of directors (during the current year and
last 3 (three) financial years)

As per Annexure |

Related party transactions entered during the last 3
(three) financial years immaediately preceding the year
ol issuc of private placement offer cum application
tetter including with regard to loans made or,
guarantees given or securities provided:

Annexure 1]

Summary of reservations or gualilications or adverse
remarks of auditors in the last 5 (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 1o be taken by the company for cach of
the said reservations or qualifications ot adverse
remark;

NIL.

vi.

Details of any inguiry, inspections or investigations
initiated or conducted under the Companies Act, 2013
or any previous company law in the last 3 (three) years
immediately preceding the year of issue of private
placement offer cum application letter in the case of
company and all of its subsidiaries and if there were
any proseeutions filed (whether pending or not) fines
imposed, compounding of offences in the last 3 (three)
years immediately preceding the year of the private
placement offer cum application letier and if so,
section-wise details thereof for the Company and all of
its subsidiarics;

NIL

vil.

Details of acts of material frauds commitied against
the company in the last 3 (three) years, if any, and il
$0, the action taken by the company.

Nil.
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5 Financisl Position of the Company:

#. The eapital strueture of the company in the following manner in a (abolar form:

Share Capital

A. The authorised, issued, subscribed Rs. 13,079.729,570  (Rupees
and paid-up capital (number of Thirteen Billion Seventy-Nine
sccurities,  description  and Million  Seven  Hundred
apprepate nominal value), as on Authorized Twenty-Nine  Thousand  Five

Share Capital | Hundred Seventy Only) divided
mto  1,307,972,937  [quity
Shares of Ry, 10/- (Rupees Ten)
gach.

March 14, 2023

Rs. 11,101,468,700  (Rupees
‘ Eleven Billion One Hundred
fssued/Subser | One Million  Four  Hundred
ibed/Paid Up | Sixty-Eight Thousand Scven
Capital Hundred Only) divided into
Equity Shares of Rs. 10/-
(Rupees Ten) each,

3. Size of the Present Offer Rs. 150,00,00,000 (Rupees One Hundred and Fifiey
Crores only)

C. Paid-up Capital), as on March 14, | Rs. HEL 101,468,700
2023

a. After the offer: _ ‘

b. After the  conversion  of | RS 11.101,468,700
convertible  instruments (it | NoUApplicable
applicable)

D, Share Premivm Account, as on
March 14, 2023:

a. Before the offer: Rs. 5,298,531,279

b, Afier the offer; Rs. 5,298,531,279

I5. The details of the existing share capital of the issuer company in a tabular form, indicating
therein with regard 1o each allotment, the date of alloiment, the number of shares allotted, the
face value of the shares alotted, the price and the form of consideration:

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

! 7

May 24th 2011 | 25,99,00.094 | 10 NA Cash
My 24th 2011 0l 10 NA Cash

04
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3 May 24th 2011 ull 10 NA Cash
4. | May 24th 2011 0] B T NA Cash
5. | May 24th 2011 01 o | NA Cash
G, May 24th 2011 01 1) NA Cash
7. May 24th 2011 Y 10 MNA Cash
8. September 18, 2013 14,23,07,692 10 13 Cash
9. | March 17, 2013 |13.57,14,285 (0 l4 Cash
10, | December 17, 2015 11,33,33,333 10 15 Cash
Il August 19, 2016 16,25.00,000 1{} 16 Cash
12 | Iuly 19,2017 0,41,17,647 10 17 Cash
13 | January 23, 2023 152,173,013 10 23 Cash
INR Crores Profit Before Profit Afier Tax
F.  Profits ofthe company, before and Tax
after making provision for tax, for | [ 2019-20 (*) (55.49) (49.75)
the 3 (three) financial years | [ 2020-21 (*) 73.12 52.15
"
immediately preceding the date of 2021-22(*) 1312 84.10

(*), the financial statemenls have been prepared in
accordance with Indian Accounting Standards ("INT-AS™)
notified under Scction 133 of the Companies Act, 2013
(‘the Act") and Companies (Indian Accounting Standards)
Rules, 2015 and other relevant provisions of the Act

issue of private placement offer
cum application lstter;

Fipures in bracket represent loss; All the figures are in
Crores

G, Dividends  declared by the | Not applicabie.
company in respect of the said 3
(three) financial years; interest
coverage ratio for last three years
(cash profit after tax plus interest
paid/interest patd);

. A summary of the financial | As per Annexure VII
position of the company as in the
3 (three) audited balance shects
immediately preceding the date of
issue of private placement offer
cum application Lelier;

1. Audited Cash Flow Statement for | As per Anncxure VI
the 3 (three) years immediately
preceding the date of issue of

te  placement  offer  cum
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Any change in accounting policies
during the last 3 (three) years and
their effect on the profits and the
reserves of the company;

The financial statements have been prepared in accordance
with [ndian Accounting Standards ("INID-AS") notified
under Section 133 ofthe Companies Act, 2013 (*the Act)
and Companies (Indian Accounting Standards) Rules,
2015 and other relevant provisions of the Act.

Please refer 10 our website
https://www.toyotalinance.co.in/investors/disclosure-
under-regutation-62-of-the-lodr.html#Finangial -Results
for the Audited Financial Statements
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PART - B
(To be filed by the Applicant)

. Name:[.]

il Father's name: Not Applicable
iii.  Complete Address including Flat/House Number, street, Locality, pin Code: [

iv.  email 11, ifany: [.]

v.  PAN Number: [.]
vi.  Bank Account Details:
vii,  Tick whichever is applicable:

(a) The applicant is not required 1o obtain Government approval under the Foreign Exchange

Management (Non-debt Instruments) Rules, 2019 prior to subscription of shares /
securities:

Yes

(b) The applicant {s required to obtain Government approval under the Foreipn Exchanpe
Management (Non-debt Instruments) Rules, 2019 prior o subseription of shares and the
same has been abtained, and is enclosed herewith:

Mot reguived

Signature:
Initial of the Officer of the company designated to keep the record

6. A DECLARATION BY THE DIRECTORS THAT:
A. The Company has complied with the provisions of the Companies Act, 2013 and the rules

made thersunder;
B. The compliance with the Companies Act, 2013 and the rules made thereunder do nolimply

that payment of dividend or interest or repayment of preference shares or debentures, if

applicable, is puaranteed by the Central Government;
C. the monies received under the offer shall be used only for the purposes and objects
indicated in the private placement offer cum application letter;

1 am authorized by the Board of Directors of the Company vide resolution number dated December

22, 2022 10 sign this form and declare that all the requirements of Companies Act, 2013 and the rules
made thereunder in regpect of the subject matter of this form and matters incidental thereto have been
complied with, Whatever is stated in this form and in the attachments thereto is true, correct and

complete and no information material to the subject matler of this forin has been suppressed or

concealed and s as per the original records maintained by the promoters subscribing 1o the
Memorandum of Association and Articles of Association.
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U5 further declared and verified that all the required attachments have been completely, correctly and
legibly attached to this form. :

For Toyota Finaneis)®
Namg: Narayanaswaiy Raja
Title: MD & CEO

Pate: March 16, 2023

Attachments :-

ANNEXURE I- REMUNERATION OF IMRECTORS

ANNEXURE H-RELATED PARTY TRANSACTIONS

ANNEXURE HI- TERM SHEET

ANNEXURE IV — RATING LETTER, RATING RATIONALE AND PRESS RELEASE
FROM THE RATING AGENCY

ANNEXURE V- CONSENT LETTER FROM THE DEBENTURE TRUSTEE
ANNEXURE VIe APPLICATION FORM

ANNEXURE VI LAST AUDITED FINANCIAL STATEMENTS ALONG WITH AUIDITORS REPORT
ANNENURE VI ILLUSTRATION OF BOND CASH FLOWS

ANNEXURE IX: DUE DILIGENCE CERTHICATE

ANNEXURE X: TERMS AND CONDITIONS OF DEBENTURE TRUSTEE AGREEMENT
ANNEXURE XT: IN-PRINCIPLE APPROVAL

ANNEXURE XIT COPY OF BOARD RESCQLUTION

ANNEXURE X COPY QOF SHAREHCOLBERS RESQLUTION

Optional attachmerns, {f any

/;%/

]
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ANNEXURE I: REMUNERATION OF IRECTORS

Financial Year

Name of Direclor

Remuneration (INR)

Mr. Narayanaswamy Raja 1,74,33,858

Mr. Manabu Uenha 2,55,58.004
FyY2021-22 Ms. Asha Sampath 3,00,000
Ms, Sunita Rajiv Handa 2,00,000
Mr. Ashok Rao Baswa 3,00,000

Mr. Narayanaswamy Raja 1,94,79,650

. Mr., Manabu Ueno 2,72.53,338
FY2020-21 Ms. Asha Sampath 4,00,000
Mr. Ashok Rao Baswa 4.00.000

Mr. Tamohei Matsushita ]1,90,39,213

Mr, Narayanagwamy Raja 4922.6355

FY 2019220 M. Renu Lala Rajani 2,000,000
Ms. Asha Sampath 5,00,000

Mr. Ashok Rao Baswa 4,00,000

Please  refer 1o the

Financial — Statcmenis

avaitable on  the  Company

webshie

hitps://www loyotafinance.co.in/investors/disclosure-under-regulation-62-of-the-
lodr.himl#Annual-Reports for detailed notes on Refated Party Transactions.

43
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ANNEXURE 11 RELATED PARTY TRANSACTIONS

Q2FY 2023

FY 2022

FY 2021

FY 2020

Kindly refer page
no. 10 of intimation
filed for Financials
results for Q2FY23

Kindly refer the Note
no. 39 on page no. 97 of
the Annual Report for
the detaited related party
transaction. The URL of
Financial Report iy
given below the table

Kindly refer the Note
no, 40 on page no. 82 of
the Annual Report for
the detailed related party
transaction. The LIRL, of
Financial Report is
given below the table

Kindly refer the Note
no. 36 on page no, 90
for the detailed related
party transaction. The
URL of Financial
Report is given below
the table

Please  refer to

the

Awcited  Financial

Statements

available  on  the

Company

website

hips:/fwww.toyotafinance.co.in/investors/diselosure-under-regutation-62-of-the-

lodr. htmi# Annual

Lo
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ANNEXURE IIE TERM SHELT

As provided in Section 5.37 (Jexwe Detailsy above.

10t
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ANNEXURE 1V: RATING LETTER, RATING RATIONALE AND PRESS RELEASE FROM
THE RATING AGENCY

ICRA [CRA Limited

Rt ICRA T SIN St
Mr. Anupam Yasdani Date; Barch 1o
Chat! Finantisl Ofest
Toyald ¥ inanenal Daeacees Dy Landogd
No 20 Cortroplie, First Fioor Sth Cross | aeghard Read Shann aiar,
[Marngaicee S0 1S

Doar Bir,
Re: ICRA: sesigned rating for Ra. 2.000.0 crors non.convertible dabenturas (NCD| Programnie of Toyota Financiat Seraices indla
Lt e

Foamasr tefer 4o your sl dates March U8 2075 dor wevaddating S sahog 150 e raqiliosad Soptams

We conling that He og-leon silag of RORAJAAR (joncutcsd GHA TrEg A) deupimd 6 yobl Capliorad jrogrianme ard as1
srnsnksig 1 g ot el bl Febtuary 20, W25 shands The ouliock Gn e 1062010 caling 15 Sty Indltushionis wilh
(ORAJARA rishrigy syt e conmidisteed Ly Bavie Hli Begfuont e of datehy regarding ety seovcng of Buancu obigaiens Such
sEnunlen ey [t ctpdit ik

This ke tenamis Aret conditaang 307 this tahing of
$EPRATE SN N 4]

raphinrad et uAens aEaE A IAd RIS 19 Wis GETRRmead i DuUp e ag
aned Sat ICRATE SIS0 300 datany Fabtuary 20, 2020

Trnr Baligind aymgrat el B yogdersboog sy an 35 oprson anc should fet S raakeed of ciush S0 b PRGtE2 A FeOamHWrR N i
gy widl on ] The raded NanSomed s Detsruies Iasuaad by yout company

We dori forwrd e furthor Rizangtiesmc aur SRaling telibnrnbi AR SRuure il of that Taks be iy

Woitl fanif iy,
Fial 1o RA Laestivn

L v e
SRENIVASAN ﬁlflr‘i?:::t:_::ﬁt:g:‘:::ﬂ‘rl.‘-z;«;'\w«_u\-'
RANGASWAMY J, i s

GRINVASAN RANGATWAINY
Witar Fromagdind

Tourddasagt Do e 290 Pl Tosar & Wbt Wi 1ora in

T T vy Pl 3 z Kowml azsluirbaninilio cian

CHpPagEngs o UV g ana Lulperesdh 51 ERLE]
(g otmd Uiiom 13 VR Slatosfizan Fowar T Sarakboba o Wew Pedb DL000T Ted vy 31 285G 4)

RATING RESEARCH INFORMATION

[ l,_.-“"-."
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ICRA Limited

Anpaxut
LIAT OF ALL INSTRUMENT RATED

Roled inbtiument | Rated Ameunl | Rebep
| {in Ry crotal

Il

HICRAJAAA {Strble)

WL e | LA
LInus syt | (R

1
Tota! ! 2.009.00
Hipbding W AT Fla Taer 4 Tex =01 124 &85 Wikt WW 3N 1
RLY b Fiyvaen £ VI TR LA gy

vitgmaban il Harvana

oy dtae pred S5T0Ew 3 OTERY S0 ATmeaann Heigis 345 Sagakledishe oo, N Db DI Ter o] YD O0GRRL 404

RATING RESFARCH INFORMATION

Rating Rationale: Kindly refer the below URL for detailed Rating Rationale:
htps://www.icrain/Rationale/ShowRationaleReport 71d=118109

i \
1 Bangalore 1

i
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ANNEXURE V: CONSENT LETTER FROM THE DEBENTURE TRUSTEE

VISTRA ¢

[et We NS 2 ERP A0
Lraee : Muacht 14 2025

TOYOTA FINANUIAL SERVICES INDA LIMPTEDR (“Company ™)
2 Centropudis, Tt s,

By Cros, Pangtond oad, Shanit MNagar,

Hm‘:é_t.‘i ORI T (T¢I

Kind Ane. Mp Anupasn Vasdany, Hewpd- Fisance, ] reasery and Accotintay

Faswre Phetindls:  Proposed (o psoe Secueed Bnted Listed Redevmsble Maa-Cans e ctible Debentures Tace valuy
of R bARLI00 (Rupees One Lac) oach, aggregating to Ra PARDOGLBO- {Rapees One
Hundeod and Filty Croros Only) by way of privane pticesient fiv the Company,

Pagar St

Tlis to with e fierereg 4o oan discossion repanfeng apposaiment s Mista EVET thudaag St ot the progsosed
vt o Seared Kated Listed  Redeamabbe NMoneCoovernble Debenmies apgrepating to s S00LGODLW0
(Rarprines Tlee Hunehind Crone Oaly ) 0y win af gosate plicement by the Company. In this repand, see do lierebs
pive wrtr contsent e acd as e Debestn e Trsdes sabjest o fhe Conagraay mgaoessg e the Tobawag ootdions,

P T Canpiny shall comnte wevurity oy sogate thy alaresigd SO s o aundy ey st comditions as disigdosel
e Bebenture Vrostes Appolnimment Agroement daded dared PO, 2000 gind ane U8 fuisi doSemeies s
apread apoa By the Company onder e Debomare Tonloe Apposine s Apaenen

B The Conrpany shali pay Detemore Trostees so g as they bl the offiee o) e Debontorss Teusiey,
Pempmeration as stated By appanitmen ey Jased Marel 1, 2023t the servaces as Debenture Trastee m
sdidibaon e sdl legad, wivedling and othen costy, obaasgen god eapenses whigh the {delenture Tynstee we thei
ad Tt s, e lugizes or dagonty iy aovun o selation inooxedution of the Debenfure Teuxt Deed and odl oty
dicwmsens alTectm the securty itk ihe memes emespect o e Pebeniares Dave boeay Tl pasd-ofF aob it
QD Al e i tacto of Chare i ot respects, Have Boda Sontiphsd with

T The Conepaiy shadl gaimpdy with e prosisidis ol SEHD e ebeitun Tonsteesy Reufetions, 1995, S E8E e
and bostingg aod Dels Sovuyines) Begadanans, 2008, Secprivies aod Dachunge Boand of Tidia g Lsting Oidigstions
dind Prsclanne Reyuueimientsd Begudisbwns, 26105, dhe Companes Ack, 33 Secunties and Esobange Boad of
Indva thvwase and sty o Naki-Owirvernble Secaritoes ] Regadbnsns 2070 Gind ofli appiacble pros ismng ay
amended fross b 1o e el agiees b fieriah b Trstees such o BRamanion ot ol e st ao ek
frirms.

Singerels,

For Vistra P'TC Loty Limited

Sandesty Vaikyn
AVE - DT Opecition

LT RTINS LR

T 5 250 ) anvg et Lo,

XA HUR P RTHILN N Co
daneira g Unmeis e Gaadey . Feavaif f!“-l!.“’.'.h!llw“"‘!ﬂ;!'ﬂ‘

UOMOALYIIRELERITL T D e e

S IV gl d (b

Fbaidan b W SR ATRITEY B AT Y P

104



Flacement Memorandurn Privale & Confidential
Date March 16, 2033 Jor Private Civeulation Only

{This Macement Memorandum is neilther a praspectus noe 4 statement in licu of'a prospectus)
ANNEXURE VI: APPLICATION FORM

TOYOQTA FINANCIAL SERVICES INIMA LIMITED (“Issuer” / “Company™}

e
S

&35 TOYOTA

FINANCIAL SERVICES,
A publie limited company incorporated under the Companies Act, 1956
Date of Incorporation: May 20, 2011,
Registered Office: No. 21, Centropolis, First Floor, 5% Cross, Langford Road, Shanti
Nagar, Bangatore-560025, Karnataka
Telephone; (080-43442800; Facsimile No: 080-43442930
Contact person: Mr. Anupam Vasdani
Email: investorrelations@tfsin codn
Website: www.toyotafinance.co.in

"DEBENTURE SERIES APPLICATION FORM SERIAL
NO.

Series 36: lssue of 15,000 (Wifteen Thousand) Secured, Rated, Listed, Redeemable, Non-
convertible Debentures of face value of Rs. 1,00,000/- (Rupees Oue Lakh only) each, aggregating
up 1o 1. 150,00,00,000/- (Rupees One Hundred and Fifty crores only) on a private placement
basis (the “lssuce™).

DEBENTURE SERIES APPLIED FOR:

Number of Debentures: In words: _-only

Amount Rs, ~in words Rupees ¢ Only

DETAILS OF PAYMENT:

Cheque / Demand Drafl / RTGS
Nc}' [ S — Y R I)Iliiwr] ()ri

Funds transferred to Toyota Financial Services India Limited
Dated

Taotal Amount Enclosed

(In Figures) Rs._ /- (In wordsy  Only

APPLICANT'S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE

APPLICANT'S ADDRESS

ADDRESS

STRE

ET

CITY

talor {_‘) i
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PHO F
NE A
X

APPLICANT'S PAN/GIR NO. T CIRCLE/WARIYDISTRICT

STATUS
{ ) Companics { ) Mutual Funds { ) Financial Institutions/™NBIFCs
{ ) Insurance Companies ( ) Banks () Fls/FPLs ( ) Others

TAX STATUS NON EXEMPT ( Y EXEMPT () (IF EXEMPT PLEASE SPECIFY)

(7 EXEMPT, PLEASE PROVIDE SUPPORTING DOCUMIENTS FROM INCOME TAX
AUTHORITIES)

DETAILS OF BANK ACCOUNT

Bank Name and Branch
Account No,

Nature of Account
Branch IFSC Cade

We the undersigned, are agrecable to holding the Debentures of the Company in dematerialised form.,
Details of my/our Beneficial Owner Account are given below:

DEPOSITORY NSDL () CDSL()
DEPOSITORY PARTICIPANT
NAME
DP-1D
BENEFICIARY ACCOUNT
NUMBER
NAME OF THE APPLICANT(S)

We have read and understood the Terms and Conditions of the issue of Debentures including the Risk
Factors described in the Placement Memorandum and have considered these in making our degision
o apply. We bind ourselves to these Terms and Conditions and wish Lo apply For allotment of these
Debentures. We request you (o please place our name(s) on the Register of Holders.

We confirm that we are not debarred from accessing the capital market or have been vestrained by any
Regwlatory authority from directly or indirectly acquiring the said securities,

We confirm that

(&) The applicant is not required 1o obtain Government approval under the Foreign Exchange
Management (Non-debt Instruments) Rules, 2019 prior wo subscription of shares / securities:

Yy

{b) The applicant is required 1o obtain Government approval under the Foreign Fxchange
Management (Non-debt Instruments) Rules, 2019 prior to subscription of shares and the same
5 been obtained, and 15 enclosed herewith:

Mot required

106




Placement Mensegodem Private & Confidential
Pate March 16, 2023 For Private Cireulution Only

CThis Pracement Memorandwn is neither o progpectus nor astalement in lieu of a prospeslus)

We understand and confirm that the information provided in the Memorandum is provided by the
Issuer and the same has not been verified by any lepal advisors to the Issuer, other intermediaries and
their agents and advisors associated with this Issue. We confirm that we have for the purpose of
investing in these Debentures carried oul our own due diligence and made our own decisions with
respect 1o investment in these Debentures and have not relied on any representations made by anyone
other than the Tssuer, il any.

We understand that: (i} in case of allotment of Debentures to us, our Beneficiary Account as mentioned
above would get credited to the extent of allotted Debentures, (1) we must ensure that the sequence of
names as mentioned in the Application Form matches the sequence of name held with our Depository
Participant, (3§ if the names of the Applicant in this application are not identical and also not in the

same order as the Beneficiary Account details with the above mentioned Depository Participant or if

the Debenteres cannot be eredited to our Beneficiary Account for any reason whatsoever, the Company
shall be entitled at its sole discretion to reject the application or issue the ebentures in physical form.

We understand that we are assuming on ow own account, all risk of loss that may oceur or be suffered
by us including as 1o the returng on and/or the sale value of the Debentures. We undertake that upon
sale or transfer to subsequent investor or transferee (“Transferee™), we shall convey all the terms and
conditions contained herein and in this Placement Memorandum 1o such Transferee. In the event of
any Trangferee (including any intermediate or final holder of the Debentures) suing the Issuer (or any

person acting on its or their behalf) we shall indemnify the Issuer and also hold the Issuer and each of

such person harmless in respect of any claim iy any Transferee.

Applicant’s
Signature

FOR OFFICE L&1
DATE OF RECEIPT DA

ONLY
I OF CLEARANCE

:

(Note : Chegue and Drafls are subject to realisation)

------------------------- T 21T 3
ACKNOWLEDGMENT SLIP
L (To be filled in by Applicent) SERIAL NO. 11 -

Received from

Address

Cheqgue/Drafi/uTmR - # Drawn  on o for
Rs, on accolnt of application of Debenture
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ANNEXURE VIE LAST AUMTED FINANCIAL STATEMENTS ALONG WITIH
AUDITORS REPORT

MSKA & Associates 1o

- L5, Pl & fpineia Vitaman
Chartered Accountants wertiorn Eaonee brghway, Geemas i
Fariwexy oty W Hagan | Goanegane {8y
Madas NG L
Tosk %Y ZLT0R 0NN

tndependent, Auditor's Review Report on unaudited quarterly and year to date financial vesulty of
Toyota Financial Services India Limited pursuant to the Regutation 52 of the SERI (Listing Obligations
and Disclosore Reguireraents) Regulationg, 2015, as amended

The Board of firecrory
Toyota Financial Services lndia Limited

1, We have reviewsd the asccompanyiog statement of unaudited financial results of Toyots Firanlat
Services India Limited (the Company') for the quarter ended December 31, 2022 and year to date
results for the period Aprit (1, 2022 to December 31, 2022 (‘the Statement') attached herewith, being
submitted by the Compasy pursuant te the requirements of Regulation 52 of the Securities and
Enchange Booard of India (Listing Obligations and Disclosure Requiremnents) Regulations, 2019 as
amended (‘the Regulations’), Our responsibility {5 to express a conclusion on the Statement based on
Gur review,

2. This statement, which is the responsibility of the Company's Mapagemient amd approved by the
Campany's Board of Directors, has been prepared in accordance with the recognition and measurenient
principles laid down in indian Accounting Standard 34 Unterim Finsncial Reporting’ (“Ind A5 3473,
orescribed under Section 133 of the Companies Act, 2013 read with relevamt niles iswed thereunder
and alher recopnized sccounting princiales eeperally accepted in india and in compliance with the
Regulations.,

3, We conducted our review af the Statenent in accordance with the Standard on Review Engagement
{(SRE) 210, "Review of Interim Financial mfermation Performed by the Independens Auditor of the
Entity” itsued by the Institute of Chartered Accountants of India, This standard reguires that we plan
ang porform the review o obtain moderate atssurance as to whether financial results are free of
material misstatements, A review consists of makiog inguiries, primaddly of petsons responsible for
financial and accounting matters and applying analvtical and other review procedures. A ceview is
substantially lews In swcope than an awdit conducted in accordance with Standards on Auditing and
consequently does ot enable 05 to obtaly assurdnce that we would hecome aware of all significant
matters that might be identified in an audit. Accordingly, we do not sxpresa an audit opinion.

A4 Based on our review ropducted as stated i paragraph 3 above, oothing has come to our attention that
causes us to believe that the accompanying Statement prepared in accardante with the recognition and
masrement priociples laid down in Ind A5 34 prescribed under Soction 133 of the Lompanies Act,
04T read with refovant rules iviued thepmander and other recognized accounting principles generally
accepted in India has not disclosed the information required to be diselosed in termes of the Regulation
including the mapner in which it is to be diselosed, or that it contains any material misstatement,

Foal M5 KAL Avioviates
Chartered Accountants
ICAl Firm Regictration 1o, T05047W

vtk e In
Swapnil vt vk

Al ADSPEANY
Subhash Kaie v,

Swapnil Kale

Partmer

Membership tho,; 117812
GO 2331781 IBGROK 02NN
Place: Mumbai

Date: February 13, 2023

abivaletaal ) ezl D iBarrds 0 Boa o wwrugbint o Hpdecalad 0 ek L aibaba L tarrtae o upe ARALTEA
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Balance Sheet as on date

For Private Cireulation Only

; 31-Mar- | 31-Mar- | 31-Mar-
Particulars 31-Dec-22 23 21 20
[{Avdited) | (Audited)

{Audited)

Financial assets

{a) | Cash and cash equivalents 1,077.19 815.57 2,575.28 | 1,563.34 5,371_.56
(b) | Derivative assets 1,07219 | 125447 | 659.86 | 10443 | 345.76
{c} | Trade receivables 29.37 24.82 22.56 4,42 5.06
(d) | Loans 76,086.01 74,695.36 | 67,552.79 | 68,209.81 | 68,771.44
(e} | Investments 2,528,827 2,629.35 2,41940 | 989.15
{(f) | Other financial assets 41.10 40,65 39.32 93.66 49,03
Non-financial assets
(a} | Current tax assets (net) 77.12 £3.83 133.82 99.03 264,58
(b} | Deferred tax assets {net) 608.50 645,54 733.8 782.59 596.07
{c) | Property, plant and equipment 440.28 423.99 442.54 266.6 132
(d) | Other intangible assets 16.60 21.37 1723 | 59.93 a4.2
{e) | Intangible assets under development 135.01 144.31 165.08 91.64 35.92
(f} | Right-of-ise assets 21.54 32.32 53.78 | 108,29 93,45
(g) | Other non-financial assets 286.25 250.77 | 24613 | 164.59 | 83.93
Total Assets 82,419.98 81,062,235 | 75,061.58 | 72,537.48

75,793.00

| Liabilities and Equity
Liahilities
Financial liabiltties ‘
{a) | Derivative financial instruments 0.00 74,98 352 144.11
{b) | Payables 577.87
Trade payables 1,236.99 1,266.66 948.65 421.81
(i) toFal outstanding dues D.f micro 0.29 0.02 6.1 5.94 0.15
enterprises and small enterprises
(it) total outstanding dues of
creditors other than micro enterprises 577.58 1,236.27 1,240.56 942.71 421.66
and small enterprises
{¢) | Debtsecurities 24,344 54 19,250.27 | 25,223.83 | 23,412.45 | 26,404.12
{d} | Borrowings {other than debt securities) | 41,472.51 44,777.77 | 33,416.78 | 33,647.00 | 35,206.59
(e} | Lease liabilities 24.56 36.63 59.78 114.86 100.49
{f} | Other financial liabilities 2.95 3.16 342 24.45 0.42
Nen-financial liabilities
(a) | Current tax liabilities {net) 0.00 28.83 0.00
106.30 96.87 125.88 108,92 10113

12
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(¢} | Other non-financial liabilities 37.31 36.28 45 64.83 38.32
. Equity ‘
{a) | Equity share capital 9,579.73 9,579.73 9,579.73 | 9,579.73 | 9,579.73
{a) | Otherequity 6,274.21 5,670.37 5,301.31 | 4,463.56 | 3,940.39
Total Liahilities and Equity 82,419.98 81,062.35 | 75,061.59 | 72,5372,48 | 75,793.00
Statement of Profit and Loss for the Period
{INR Millions)
April 1, April 1, April 1, April 1, April 1,
Particulars 2022 to 2022 to 2021 to 2020 to 2019 to
Dec 31, Sep 30, March 31, | March 31, | March 31,
2022 2022 2022 2021 2020
Revenue from operations
{i) | Interest income 4,942.29 | 3,198.79 6,211.00 £,549.47 6,851.70
(i) | Rental income 141.71 83.72 155.73 39.36 32.13
(i} | Fees and commission income 514 3.66 4.02 2.19 1.45
(iv) | Net gain on fair value changes 36.02 MWJ.OS,BG 103.87 18.17 0.00
(v) | Others 268.19 | 178.39 3057 | 27359 | 31183
{I} | Total Revenue from operations 5,393.35 | 3,571.42 6,780.32 6,882.73 7,197.11
(It} | Other income 22.80 6.51 1.98 17.84 152.39
(i} | Total Income {I+11) 5416.15; 3,577.93 6,782.30 6,900.62 7,349.50
Expenses
(i) | Finance cost 2,867.77 | 1,815.43 3,399.92 3,8080.25 4,575.43
(ii) | Netloss on fair value changes 0.00 - - 356,15
{iii) | Impairment on financial instruments -124.38 -19.62 643.18 1,058.80 1,791.92
(iv) | Employee benefit expenses 512.96 | 339.71 569.49 498.47 436.89
(v} f::?g;‘f%aé;ﬁ” amortisation and 205551 13751 | 23214 | 10904 | 109.49
Other expenses 663.71 419.18 806.06 612.9 £34.49
(v} | Total expenses 4,125.61 | 2,692.21 5,650.79 6,169.46 7,904.37
{V) | Profit {Loss) before tax 1,290.54 285.72 1,131.51 731.16 -554.87
(V1) | Tax expense
1. Current tax - Current year 193.75 128.7 240.61 365.95 259.77
— Earlier year 0 0 30.82 0
| 2. Deferred tax 124.95 £8.16 49.89 -187.09 -317.15
| Total tax expense 318.70 | 216.86 290.5 209.68 | -57.38
/ & XA
=g ::mg‘;::al(;r%cﬁf tea
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“;" Profit (Loss) for the year (V-VI) 971.84 | 668.86 841.01 521.48 -497.49
{tems that will not be reclassified to
profiterfess oo
. Remeasurements of the defined 1.4 0.96 436 2,26 .0.53
benefit plans
.. | Income tax relating to items that will r
"1 hot be reclassified to profit or {loss) 0.36 0.06 L1 0.5 0.13
Other comprehensive income (loss) 1.06 0.2 -3.26 1.69 0.4
(1x) | Total comprehensive income for the 972.90 | 669.06 837.75 52317 | -497.89
period (VII+VIl)
Please refer 10 the Audited Financial Statements available on the Company website
hitps://www toyotalinance.co.in/investors/disclosure-under-regulation-62-of-the-
lodr. htm#Financial-Results {or detailed notes on Balance Sheet and Profit and Loss
Statements.,
The financial statements have been prepared in accordance with Indian Accounting
Standards (*INID-AS™) notified under Section 133 of the Companies Act, 2013 (‘the Act’)
and Companies (Indian Accounting Standards) Rules, 2015 and other relevant provisions of
the Act,
Cash Flow Statement
(INR Millions)
5 Half year
Ng | Particulars ended FY21-22 FY 20-21, EY 19-20
A Net Cash (used in) operating activities {6,286.57) l 968,08 1,524.55 4,598.96
| Net cash {used in)/ generated from | .00 noy | (1789.60) | (1,25423) | (105.13)
investing activities
C Net cash flow from financing activity 4,814.86 843.46 (3,995.54) (60.22)
Net Increases/(Decrease) in Cash and - -
cash equivalents (A} (B+() (1,759.71) | 1,011.85 | (3,725.22) | 4,43361
Cash and cash equivalents, beginning of 2.575.28 1,563.34 5,288.56 854,95
the year
52:'; and cash equivalents, end of the | = gyc o | 5 57599 1,563.34 | 528856

The above statement of Cash Flow has been prepared under the indirect method set out in IND
A8 7 on Cash Flow Statements specified under Section 133 of the Companies Act, 2013, Please
refer 1o the Audited Financial  Statements  available on  the Company  website
hitps://www toyotafinance.co.in/investors/disclosure-under-regulation-62-0 f-the-
lodr.htm#Financial-Resulis for detailed Cash Flow Statements.

Rug,i,sibmilc:mmn and regrouping done for FY 2021-22, 2020-21, FY 2019-20

e ; 7\\
Ehangs .im-n) m)

114

.



Placement Memorandum

hate Mareh 16, 2023

Private & Conlidential
For Private Clrenlation Qnly

{This Macement Memormudion is neither 2 prospectus nor o stalement it liew of a prospecius}

ANNEXURE VHI ILLUSTRATION OF BOND CASH FLOWS

"o 1llustration'of Bend Cash Flows

Company

TOYOTA  FINANCIAL  SERVICES  INDIA

LIMITED

Face Value (per security)

Rs. 1,00,000/- (Rupees One Lakh only)

“lssue Date / Date of Allotment

Issue Opening Datg: March 17, 2023
Deemed Pate of Allotment: March 20, 2023

Redemption Date / Maturity Dale

Redemption Date / Maturity Date: June 19, 2026

Coupon Rate

8.35% p.a,

specified dates

Frequeney of the Coupon Payment with

Coupon payable annually and at maturity

First Coupon on March 20, 2024, Second coupon an
March 20, 2025, Third Coupon on March 20, 2026
and last coupon on June 19, 2026 along with maturity
amount (subject to day count convention in
accordance with the SEB! Debt Listing Regulations)
and on June 19,2026

Day Count Convention

Actual/Actual

lssue amount
' Wednesday | Wednesday
P Coupon |, March 20, | , March 20, 366 8,350.00
2024 2024
Thursday, Thursday,
2" Coupon | March 20, | March 20, 365 8,350.00
2025 2025
Friday, Friday,
34 Coupon | March 20, | March 20, 365 8,350.00
2026 2026
4™ Coupon Hl%?é’d‘;ge Fr{cé?\;(;;ge 91 2,081.78
Friday,
Principal June 19, 1,000,000
2026
Total 27,131.78 1,00,000
* Alier adjusting for Non-Working Days.
Subject to Working Days. In case of a non-Working Day, then payment will be done as per
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ANNEXURE IX: DUE DILIGENCE CERTIFICATE
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ANNEXURE X: TERMS AND CONDITIONS OF DEBENTURE TRUSTEE AGREEMENT

Contlnnty Ne.

Uaritticate taiomd Dt
Ainunt Ridavors
Wt Ol Meforarin

- achastd by

' Uhntlptinn ot Lasdneen
[ELETR LI
Clenmienrninn Hice

St Trany

s Py

Stamys fhy Pard By
B ity A e
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Government of Karnataks
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N HADOREROSA4 250 1 2V
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HONACL (EY kakeoubUR! BAMOALIINES KA-BY
SUBIN-KAKAR S UDCONT 646398550V
FOYOTA FINANGIAL SERVICES MDA LIMITED
Aoty 12 fitwe

DEGENTURE TRUSTLLE AGRELMENT

R TR TR A

(Voo damsad Faty Srate aniy)

TOYOTA FINANGIAL, SEEVICES INEIA LIKITED
VERTEA L TOL INCIA LIMITRD

YOVETA FiMANCIAL SEAVICES I8UIA 3 A8TED

filHh)
CTv e st

|

H

;

:

A WS Py E T o B X

Tha Aty aper ie an itegral part of Debumure Trust Agresmant dated S0tk March 2023 eatered betwesn
Taywid Finanmal Services indig Limited and Vistra (TCL. india Limied -
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ANNEXURE XIE COPY OF BOARD RESOLUTION

& TOYOTA

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE FOURTH MEETING {4/2022-23} OF THE
AOQARD OF DHRECTORS OF TOYOTA FINANCIAL SERVICES INDIA LIMITED ['THE COMPANY') HELD ON
THURSDAY, DECEMAER 22, 2022

ITERA B-11 - )L 4SSUE OF NON-CONVERTIBLE SECURITIES

RESOLVED THAT eath elfect feam Janairy 1 2025, o supnraession of th resolations patamd earlien w
Vhin tegard by sho Bz st ity meating Deld on dugast 12, 2022 and porsian?, ta Seckioe 179 and

atbiet aggsticanie proviaions o thi Companiie Act, 2013 wnd tules B regulations made thetw ande, o

‘ aivy (s hediony sy statarony inegslification o teaenactmesnt therset fer the Thme bedayy my tores], and
lintangd af@aemtrstale rten 050 oy vt Bistional Stock Dxchianigu, and suliedt fo e sogulations e by
thee Secutitaes and Exchange Board of india {"5EB", the SEBE Ossue and Listing ot NanComasttibie
Seclrities ) Segadatesns, 2021 and the SES| [Listing Obligations and (isclispre Baghismaents)
Rungaditionns, JOYE, {togethm known 3 "Tobe Regulatinns™y the pagulstions presddisd iy the Reserve
Bank of Incdia (R from tee w0t and other applicatde provisions, o ary, mcloding any
COTEitiorm, Sogm avahi, CONSONTL. SO T, Periivasirns 3 may b prisscrilead Dy sy shatutary audfoe
réguatory aothantes, wobiect t approval af i Sharstoldeny in g Geraral Mesbing snd pursnand 1o
the tedevant clauues of B Articles of Assoctation ol dhe Cormpany, approval of the Bodnd of Thia s
Pres atad 14 bistisg o cortcbnid Fon Thae fumair of sevutooh ot st urod 0 soledinatod debd, ratdd, Tt o
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ANNEXURE XHI: COPY OF SHAREHOLDER RESOLUTION

&) TOYOTA

CERTIFIED YRWE COPY OF THE SPECIAL RESOLUTION PASSED AT THE DLEVENTH ANNUAL GENCRAL
MEETING OF THE MEMBRES OF THE TOYOTA FINANCIAL SERVICES IMDIA LIMITED {THE COMPANY'}
HELD OW THURSOAY, SEPTEMBER 21, 2022

ITEM AGM-4; 155UE OF NON - COMVERTIRLE DEBENTLIRES:

"RESOLVED THAT sulypeet o His provetang of Sestion 180 (1) {of, Secting 92, Section 71 and Al athet
appelicale provivions ol Ue Compbeiies Act, 2313 and tules & repubations made Theie undel, Mastst
dirretacre oF Reserye Bank of iy o Nope Banking Brancial Conysany dated Septembee 33, 2o |"R&
Master Ditection”], the ssanites and Exchange Board ol (halia e sid Listing of NasiConvad 1]y
Sectiesd Begulitions, 2021 and the socurities and Exchange Board of madls (Listing Qbligatians s
Deedondte Bequitemeriis] Regulations, 2005, including any smendmend, @odificativn, Surlation o fe
s v 40 dry of the doragoigt aimd othed apolicaldbs laws, guidelines, $raction, the consent of the
bembery of the Dompany be and 1o kereby accarded, 10 the Board of Dwectors of the Company
Megenvaliar twboteed 1o ds o "Boatd™ wovieh termy shall b dewiiustd $o ancdudee gy comvmidtsedy)
COMRTELNE D L Ganstluting by (e Boate, Tronei o L Lo, G wnidiag 15 ponsiees aordaenad Ly s
potertiedyy, bor o period of 3 [one) st o e date B, o paise funds for eliglite getivities as pe
apphcalle Jaws, by way of soagarne of NonComvertilde Dobentunes, secured or wnsecured, fixed rate o
myrketierchroark inked, on private placenient bass, noans or mars tranches [ seres, an such teion
A conadrtions rclocting e ook, cougan, poeiam [/ dscnent, benor el aw mdy e delaeeinued by the
Vovared o Drrectars, Dased oo i gtevaiting, coad kot conoition, ponited Thal Hie aggt ogate arouil 1o e
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it o e 45 0080 M Es e ey Forty-Five Thausand Sithen oaby)
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February 24, 2023

Toyota Financial Services India Limited: Ratings reaffirmed and assigned
Summary of rating action

Previous Rated Amount Current Rated Amount

Instrument* Rating Action
(Rs. crore) (Rs. crore) 8

Bank facilities — Long term/Short [ICRAJAAA (Stable)/[ICRA]AL+;

term (fund based — others) 1,197.5 1,197.5 reaffirmed

Non-convertible debentures 1,375.0 1,375.0 [ICRAJAAA (Stable); reaffirmed

Non-convertible debentures 150.0 0.0 [IFRA]AAA (Stable); reaffirmed &
withdrawn

Non-convertible debentures 0.0 625.0 [ICRAJAAA (Stable); assigned

Commercial paper 1,000.0 1,000.0 [ICRA]A1+; reaffirmed

Total 3,722.5 4,197.5

*Instrument details are provided in Annexure |
Rationale

The ratings consider Toyota Financial Services India Limited’s (TFSIN) strong parentage, given its position as a wholly-owned
subsidiary of Toyota Financial Services Corporation (TFSC), which is a wholly-owned subsidiary of Toyota Motor Corporation
(TMC/ultimate parent; rated Al (Stable) by Moody’s). TFSIN receives significant operational, financial and management
support from TFSC and TMC by virtue of its parentage. Its board of directors and senior management team have
representatives from TFSC. This, together with the shared brand name and integration with the TMC Group, reflects TFSIN’s
significance to the Group.

The ratings also factor in TFSIN’s comfortable capitalisation profile, supported by timely equity support from the parent, robust
underwriting practices and risk management policies, and its diversified borrowing profile. However, its margins are expected
to be under pressure on account of increasing competition amidst rising interest rates. Going forward, the company’s ability
to grow its loan book, while maintaining prudent underwriting standards and hence asset quality indicators, in a competitive
market would be a key monitorable.

The Stable outlook on the [ICRAJAAA rating reflects ICRA’s opinion on TFSIN’s comfortable capital, strong liquidity position and
expectations that it would continue to benefit from the strong support of the TMC Group.

ICRA has reaffirmed and withdrawn its rating of [ICRA]JAAA (Stable) for the Rs. 150.0-crore non-convertible debenture (NCD)
programme of the company as the instruments have matured and have been fully repaid. This is in line with ICRA’s policy on
the withdrawal of credit ratings.

Key rating drivers and their description
Credit strengths

Strong parentage and experienced board and management— TFSIN derives substantial financial, and management support
from TFSC and TMC owing to its parentage (wholly-owned subsidiary of TFSC and wholly-owned step-down subsidiary of TMC).
TFSC exercises managerial control in TFSIN, which reflects its significance to the Group. Regular operational reporting and
monitoring by TFSC’s regional headquarters in Singapore and periodic reviews and senior management engagements indicate
a high level of integration within the Group. Moreover, TFSIN receives regular guidance from TFSC in matters pertaining to
treasury, debt raising and risk management. It has adequate risk management policies and benefits from TFSC’s global best
practices.
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In addition to this, TFSIN has a five-member board of directors including two independent directors with diverse experience in
the financial services, automotive, risk management and manufacturing sectors. The company also has a strong senior
management team with significant experience across banking, audit, risk management, underwriting, sales and marketing,
treasury, information technology (IT) and human resources. This team looks after TFSIN’s day-to-day business.

Comfortable capitalisation profile — TFSIN’s capitalisation remains comfortable with a capital adequacy ratio (CRAR) of 19.0%
as on December 31, 2022, supported by timely equity infusions from TFSC in the past. TFSC has infused equity capital of Rs.
1,640 crore in TFSIN, since its inception, of which Rs. 350 crore was received in January 2023. ICRA notes the track record of
timely support from TFSC to keep TFSIN adequately capitalised well in advance to support the loan book growth. TFSIN’s
gearing stood moderate at 4.1 times as on September 30, 2022 (3.9 times as on March 31, 2022). ICRA expects the company
to maintain comfortable capitalisation over the near-to-medium term.

Credit challenges

Competitive business segment and modest profitability — TFSIN was incorporated in May 2011 and commenced operations
in June 2012. The auto financing space is very competitive and comprises large banks and non-banking financial companies.
Over the last few years, TFSIN's loan book growth has been stagnant due to the subdued performance of the auto sector, given
the adverse impact of the Covid-19 pandemic. Going forward, TFSIN is expected to scale up its loan book with the launch of
new variants by Toyota Kirloskar Motors (TKM). The company is expected to derive further benefit from its agreement with
Maruti Suzuki India Limited (MSIL), under which it has been providing financial services to MSIL’s retail customers. Considering
the rising interest scenario, TFSIN's ability to offer lending services at competitive rates would be a key monitorable.

TFSIN’s net profitability remained modest with a return on average managed assets (ROMA) of 1.7% in H1 FY2023 and 1.1% in
FY2022, given its lower net interest margin of 3.6% in FY2022 and 3.5% in H1 FY2023 on account of operating in an intensely
competitive business segment. The operating expenses increased to 2.3% in H1 FY2023 and 2.1% in FY2022 vis-a-vis the
average of 1.5% in FY2019-20. However, the profitability was somewhat supported by controlled slippages and hence lower
credit provision costs in H1 FY2023. Going forward, TFSIN's ability to maintain adequate margins, while keeping operating
expenses and credit costs under control amid steep portfolio growth expectations, would be in focus.

Adequate asset quality — TFSIN’s gross stage 3 assets improved to 4.8% in December 2022 from 5.3% in March 2022 due to
controlled slippages in the retail segment though there are still concerns regarding the asset quality in the fleet financing
segment. TFSIN maintained its provisions, which stood at 3.8% of the loan book as of December 2022 vis-a-vis 5.0% in March
2022 and 4.5% in March 2021. Going forward, the company’s ability to grow its loan book in a competitive market, while
maintaining strict underwriting standards and hence asset quality indicators, would be monitored.

Liquidity position: Strong

The company’s asset-liability management statement, as on January 31, 2023, reflected positive cumulative mismatches up to
one year. As on December 31, 2022, TFSIN’s liquidity position remained strong, supported by cash and cash equivalents of ~Rs.
306 crore and unutilised sanctioned funding lines of Rs. 4,258 crore, including committed bank lines. The company has debt
repayments of Rs. 1,051 crore between February 2023 and July 2023. As on December 31, 2022, the total borrowing of Rs.
6,581.70 crore was fairly diversified across bank facilities (37.0%), NCDs (35.5%), commercial paper (1.5%) and external
commercial borrowing loans (26.0%). TFSIN also enjoys strong financial flexibility for mobilising funding at competitive rates
on the back of its track record and strong parentage.

Rating sensitivities
Positive factors — Not applicable

Negative factors — A significant deterioration in the credit profile of the TMC Group or lower-than-expected support from the
Group could lead to a rating downgrade.
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Analytical approach

Analytical Approach Comments

Rating methodology for non-banking finance companies
Applicable rating methodologies Rating methodology for implicit support from parent or group
ICRA’s policy on withdrawal of credit ratings

Parent/Group support Support from Toyota Motor Corporation Group

Consolidation/Standalone The ratings are based on the standalone financial statements of the company

About the company

Toyota Financial Services India Limited (TFSIN) is a non-deposit taking non-banking financial company registered with the
Reserve Bank of India and is primarily involved in the retail financing of Toyota cars. Additionally, TFSIN offers financing for
Toyota dealers in the form of inventory funding and infrastructure term loans. TFSIN is a wholly-owned subsidiary of Toyota
Financial Services Corporation, which is a wholly-owned subsidiary of Toyota Motor Corporation (TMC). The company
commenced its operations in FY2013. TMC is one of the world’s leading automobile manufacturers with a strong brand and
products across categories including cars, trucks and buses. Headquartered in Japan, TMC has a diversified global presence
across Asia, Europe and the US.

Key financial indicators (audited)

Toyota Financial Services India Limited FY2020 FY2021 FY2022
Total income 719.7 690.1 678.2
Profit after tax (49.8) 52.2 84.1
Net worth 1,352.0 1,404.3 1,488.1
Loan book 7,119.1 7,142.0 7,077.9
Total assets 7,821.2 7,574.8 7,828.8
Return on assets -0.6% 0.7% 1.1%
Return on net worth -3.6% 3.8% 5.8%
Gross gearing (times) 4.6 4.1 3.9
Gross NPA / Gross stage 3 169.3 320.3 374.0
Net NPA / Net stage 3 56.7 140.0 159.5
Gross stage 3 2.38% 4.48% 5.3%
Net stage 3 0.80% 1.88% 2.32%
CRAR 19.4% 19.5% 20.07%

Source: Company, ICRA Research; All ratios as per ICRA’s calculations; Amount in Rs. crore

Status of non-cooperation with previous CRA: Not applicable

Any other information: None
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Complexity level of the rated instruments

Instrument Complexity Indicator

Bank facilities — Long term/Short term (fund based — others) Simple
Non-convertible debentures Simple
Commercial paper Very Simple

The Complexity Indicator refers to the ease with which the returns associated with the rated instrument could be estimated.
It does not indicate the risk related to the timely payments on the instrument, which is rather indicated by the instrument's
credit rating. It also does not indicate the complexity associated with analysing an entity's financial, business, industry risks or
complexity related to the structural, transactional or legal aspects. Details on the complexity levels of the instruments are
available on ICRA’s website: Click Here
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Annexure |: Instrument details

Instrument Name

Date of
Issuance

Maturity

NA

NA

INE692Q07274

INE692Q07316

INE692Q07324

INE692Q07340

INE692Q07365

INE692Q07373

INE692Q07381

INE692Q07332

Unutilised

INE692Q14AR9
NA*

Bank facilities — Long
term/Short term (fund
based — others)

Bank facilities — Long
term/Short term (fund
based — others)
Non-convertible
debentures
Non-convertible
debentures
Non-convertible
debentures
Non-convertible
debentures
Non-convertible
debentures
Non-convertible
debentures
Non-convertible
debentures
Non-convertible
debentures
Non-convertible
debentures
Commercial paper

Commercial paper

NA

NA

17-Mar-20

24-Feb-21

12-Mar-21

30-Jun-21

31-Jan-22

26-Sep-22

21-Oct-22

24-Mar-21

NA

29-Apr-22
NA

NA

NA

6.75%

5.70%

5.74%

5.68%

5.88%

7.55%

7.83%

5.45%

NA

NA
NA

NA

NA

16-Jun-23

7-Feb-24

12-Mar-24

28-Jun-24

31-Jan-24

26-Sep-25

21-Oct-24

31-Jan-23

NA

27-Apr-23
NA

Amount
Rated Current Rating and Outlook
(Rs. crore)
[ICRAJAAA
500.00 (Stable)/[ICRA]AL+
[ICRAJAAA
697.50 (Stable)/[ICRAJAL+
150.00 [ICRA]JAAA (Stable)
300.00 [ICRA]JAAA (Stable)
275.00 [ICRAJAAA (Stable)
200.00 [ICRA]JAAA (Stable)
100.00 [ICRA]JAAA (Stable)
150.00 [ICRA]JAAA (Stable)
200.00 [ICRA]JAAA (Stable)
150.00 [ICRAJAAA (Stable);
reaffirmed & withdrawn
625.00 [ICRA]JAAA (Stable); assigned
100.00 [ICRAJAL+
900.00 [ICRAJAL+

Source: Company; *Proposed

Annexure ll: List of entities considered for consolidated analysis — Not applicable
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ANALYST CONTACTS
Karthik Srinivasan R Srinivasan
49122 6114 3444 +91-44-4596 4315
karthiks@icraindia.com r.srinivasan@icraindia.com
Krishan Kumar Saini Ramya G
+91 124 4545 442 +91 44 4596 4309
krishan.saini@icraindia.com ramya.g@icraindia.com

RELATIONSHIP CONTACT

L. Shivakumar
+91 22 6114 3406
shivakumar@icraindia.com

MEDIA AND PUBLIC RELATIONS CONTACT

Ms. Naznin Prodhani
Tel: +91 124 4545 860
communications@icraindia.com

Helpline for business queries
+91-9354738909 (open Monday to Friday, from 9:30 am to 6 pm)

info@icraindia.com

About ICRA Limited:

ICRA Limited was set up in 1991 by leading financial/investment institutions, commercial banks and financial services
companies as an independent and professional investment Information and Credit Rating Agency.

Today, ICRA and its subsidiaries together form the ICRA Group of Companies (Group ICRA). ICRA is a Public Limited Company,
with its shares listed on the Bombay Stock Exchange and the National Stock Exchange. The international Credit Rating Agency
Moody’s Investors Service is ICRA’s largest shareholder.

For more information, visit www.icra.in
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ICRA Limited

1 Registered Office
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B-710, Statesman House, 148, Barakhamba Road, New Delhi-110001
Tel: +91 11 23357940-45

9 Branches

Corporate Office

Building No. 8, 2nd Floor, Tower A; DLF Cyber City,
Phase Il; Gurgaon 122 002

Tel: 491 124 4545300

Email: info@icraindia.com

Website: www.icra.in

.: :'
+9179 4027 1500/501 ;
i +913371501100/01
+9122 6169 3300
+91 40 4067 6500/4920

4912025561194 0200

+91 80 4332 6400/4922 A AT
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© Copyright, 2023 ICRA Limited. All Rights Reserved.

Contents may be used freely with due acknowledgement to ICRA.

ICRA ratings should not be treated as recommendation to buy, sell or hold the rated debt instruments. ICRA ratings are subject to a process of surveillance,

which may lead to revision in ratings. An ICRA rating is a symbolic indicator of ICRA’s current opinion on the relative capability of the issuer concerned to
timely service debts and obligations, with reference to the instrument rated. Please visit our website www.icra.in or contact any ICRA office for the latest
information on ICRA ratings outstanding. All information contained herein has been obtained by ICRA from sources believed by it to be accurate and reliable,
including the rated issuer. ICRA however has not conducted any audit of the rated issuer or of the information provided by it. While reasonable care has been
taken to ensure that the information herein is true, such information is provided ‘as is’ without any warranty of any kind, and ICRA in particular, makes no

representation or warranty, express or implied, as to the accuracy, timeliness or completeness of any such information. Also, ICRA or any of its group
companies may have provided services other than rating to the issuer rated. All information contained herein must be construed solely as statements of

opinion, and ICRA shall not be liable for any losses incurred by users from any use of this publication or its contents.




