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Fambita Sanroaan o
FULLERTON INDIA CREDIT COMPANY LIMITED

Corporate ldentity Number: U65191TN1994PLC079235

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

Registered Office: Megh Towers, Third Fleor, Old No. 307, New No. 165, Poonamallee High Road,
Maduravoyal, Chennai — 600 095, Tamil Nadu
Corporate Office: 10th Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla
Complex, Bandra (East), Mumbai — 400 051
Telephone Number: +91 22 4163 5800
PAN: AAACD1707C
Registration/ Identification Number issued by RBI: B-07-00791
IRDAI COR No.: CA0098
Website: www.fullertonindia.com

Company Secretary & Promoters Chief Financial Officer
Compliance Officer

Mr. Girish Koliyote Sumitome Mitsui Financial Group Angelica Investments MName: Mr. Pankaj Malik

Phone No. : +51 22 4163 5800 Phone No. : +81-3-4333-5312 Pte Lid. Phone No. : +91 22 4163 5800
E-mail: Email ; Phore No. ; +65 6828 Emaik:
Secretarial@fullertonindia.com | yoshimura masahiro@vb.smbe.co.ip 9500 Secretarial@fullertonindia.com
Email:
corpeomm@ ffh.com.sg

Date: 015 March 2023

PLACEMENT MEMORANDUM FOR PRIVATE PLACEMENT OF 500 (FIVE HUNDRED) (OR SUCH HIGHER
NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF ANY) RATED, LISTED, SENICR,
SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 10,00,000/-
{RUPEES TEN LAKH ONLY) EACH AGGREGATING TO INR 50,00,00,600/- (RUPEES FIFTY CRORES ONLY) WHICH
MAY BE INCREASED TO INR 200,00,00,000/- (RUPEES TWO HUNDERED CRORE ONLY) IN THE EVENT THE
GREENSHOE OPTION IS EXERCISED, ISSUED AT DISCOUNT (“DEBENTURES”) BY FULLERTON INDIA CREDIT
COMPANY LIMITED ON PRIVATE PLACEMENT BASIS. (THE “ISSUE”").

Upon issuance of these NCDs and with effect from the Deemed Date of Allotment (of this Re-issuance)
mentioned below, the existing aggregate outstanding principal amount of the Senior, Secured, Rated, Listed,
Redeemable, Transferable, Non-Convertibie Debentures under the ISIN No. INE535H07BS9 shall stand
increased from Rs. 75,00,00,000/- (RUPEES SEVENTY FIVE CRORES ONLY) to Rs. 125,00,00,000/- (RUPEES
ONE HUNDRED TWENTY FIVE CRORES ONLY) with a green shoe option to retain additional Rs.
150,00,00,000/- {RUPEES ONE HUNDRED FIFTY CRORES ONLY).

ISSUE SCHEDULE
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DATE OF EARLIEST CLOSING
OF THE I1SSUE, IF ANY: Not
Applicable

ISSUE OPENING DATE: 03 March | ISSUE CLOSING DATE: 03® March
2023 2023

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

CREDIT RATING

The Debentures are rated ‘ICRA AAA/ Stable’ (pronounced as ICRA triple A/ Stable)} rating by ICRA Limited
vide letter dated 14™ February 2023. The press release is annexed in Placement Memorandum as Annexure
V dated 16" December 2022. The Debentures are rated ‘CARE AAA/ Stable’ {pronounced as CARE triple A/
Stable) rating by CARE Ratings Limited vide their letter dated 7% February 2023. The press release is available
in Placement documents and annexed under Annexure V dated 6% October 2022. All the other ratings
availed for the private placement are annexed under Annexure V in respective Rating Rationales

LISTING

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

REGISTRAR TO THE ISSUE DEBENTURE CREDIT RATING
TRUSTEE
LT
LINK INTIME Pragu \
T R @ HCHA Care:
R Catalyst Trusteeship PR
tink Intime India Pvt. | Limited ICRA Limited CARE Ratings Limited
Limited GDA House, First Address: 4th Floor, Address: 4th Floor, Godre]
C-101, 1st Floor, 247 Park, Floor, Plot No. 85, S.. Electric Mansion Coliseum, Somiaya Hospital
Lal Bahadur Shastri Marg No. 94 & 95, Bhusari | Appasaheb Marathe Road, Off Eastern Express
Vikhroli (West) Mumbai_’ Colony (Right), Paud | Marg, Prabhadevi, Highway, Sion (E), Mumbai
400 083 Road, Mumbai — 400025 -400022
. Pune-411038 Contact Person: L. Contact Person: Archana
Contact Person: Shravani .
Suvre Contact Person - Shivakumar Mahashur
i . 11- Tel No: 491 22 6754 3410
Tel No: +01-22-49186101 Umesh Salvi Tel No: +91-11-2335 o
Eai Tel No: +91-20-2528 | 7340 [D] b1
shravani suvre@linkintime | 0081 Ext: 210 Email: Email:
S Email: shivakumar@icraindia | Arthana.Mahashur@caree
.co.in dee.in
linkinti . dt@cthtrustee.com .com ge.
yw.linkintime.co.in www.catalysttrustee, | www.icra.in
com

ELIGIBLE INVESTORS

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

KEY ISSUE DETAILS
Coupon rate: As per term sheet. Coupon payment frequency: As Redemption Date: 15% November
per Term Sheet 2032

Redemption amount: At Par {INR Nature and issue size: Senior, Base issue and green shoe option,
10,00,000/- each) secured, rated, listed, if any: INR 50 Crores with a
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redeemable, transferable, non- Greenshoe aption to retain up to
convertible debentures issued at  INR 200 Crores
discount to the Face Value

Details about underwriting of the  Arranger: PRP Professional Edge
issue, if applicable, including the Associates Private Limited
amount undertaken to be

underwritten by the underwriters:

Nil

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

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

GENERAL RISKS .
investment in debt and debt related securities involve a degree of risk and investors should not invest any
funds in the debt instruments, unless they can afford to take the risks attached to such investments.
Investors are advised to take an informed decision and to read the risk factors carefully before investing in
this offering. For taking an investment decision, the investors must rely on their own examination of the
Company and the Issue including the risks involved in it. Specific attention of investors is invited to statement
of risk factors contained under Section Risks in Relation to the NCDs of this Placement Memorandum. These
risks are not, and are not intended to be, a complete list of all risks and considerations relevant to the non-
convertible securities or investor's decision to purchase such securities. The Debentures have not been
recommended or approved by Securities and Exchange Board of India (“SEBI”) nor does SEBI guarantee the
accuracy or adequacy of this document.
C ISSUER'S ABSOLUTE RESPONSIBILITY

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

UNDERTAKINGS BY THE ISSUER

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

The Issuer, having made all reasonable inquiries, accepts responsibility for, and confirms that this Placement
Memorandum contains all information with regard to the Issuer and the issue, that the information contained
in this Placement Memorandum is true and correct in all material aspects and is not misleading in any material
respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts,
the omission of which make this document as a whole or any of such information or the expression of any such
opinicns or intentions misleading in any material respect.
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The Issuer has no side letter for this issuance with any debt securities holder except the one(s) disclosed in this
Placement Memorandum. Any covenants later added shall be disclosed on the stock exchange website where
the debt is listed.

DISCLAIMER

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

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

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

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

DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, a copy of this Placement Memorandum has been filed with the NSE in terms of the SEBI (issue and
Listing of Non-Convertible Securities) Regulations, 2021. It is to be distinctly understood that submission of this
Placement Memorandum to the NSE should not in any way be deemed or construed to mean that this
Placement Memorandum has been reviewed, cleared or approved by the NSE; nor does the NSE in any manner
warrant, certify or endorse the correctness or completeness of any of the contents of this Placement
Memorandum, nor does the NSE warrant that the Debentures will be listed or will continue to be listed on the
NSE; nor does the NSE take any responsibility for the soundness of the financial and other conditions of the
Issuer, its promoters, its management or any scheme or project of the Issuer.

DISCLAHWVIER CLAUSE OF SEBI

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

DISCLAIMER IN RESPECT OF JURISDICTION

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

DISCLAIMER IN RESPECT OF RATING AGENCIES

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

DISCLAIMER CLAUSE OF THE ARRANGER {As Applicable)

The only role of the Arranger with respect to the Debentures is confined to arranging placement of the
Debentures on the basis of this Placement Memorandum as prepared by the Issuer. Without limiting the
foregoing, the Arranger is ot acting, and has not been engaged to act, as an underwriter, merchant banker or
other intermediary with respect to the Debentures. The Issuer is solely responsible for the truth, accuracy and
completeness of all the information provided in this Placement Memorandum. Neither is the Arranger
responsible for preparing, clearing, approving, scrutinizing or vetting this Placement Memorandum, nor is the
Arranger responsible for doing any due-diligence for verification of the truth, correctness or completeness of
the contents of this Placement Memorandum. The Arranger shall be entitled to rely on the truth, correctness
and completeness of this Placement Memarandum. 1t is to be distinctly understood that the aforesaid use of
this Placement Memorandum by the Arranger should not in any way be deemed or construed to mean that the
Placement Memorandum has been prepared, cleared, approved, scrutinized or vetted by the Arranger. Nor
should the contents of this Placement Memorandum in any manner be deemed to have been warranted,
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certified or endorsed by the Arranger as to the truth, correctness or completeness thereof. Each recipient must
satisfy itself as to the accuracy, reliability, adequacy, reasonableness or completeness of the Placement
Memorandum.

The Arranger has not conducted any due diligence review on behalf or for the benefit of the Debenture Trustee
or any of the Debenture Holders. Each of the Debenture Holders should conduct such due diligence on the
Issuer and the Debentures as it deems appropriate and make its own independent assessment thereof.

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

Neither the Arranger nor any of their respective directors, employees, officers or agents shall be liable for any
direct, indirect or consequential loss or damage suffered by any person as a resuit of relying on any statement
in or omission from this Placement Memorandum or in any other information or communications made in
connection with the Debentures.

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

Each recipient of this Placement Memorandum acknowledges that:

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

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

Each person recelving this Placement Memorandum acknowledges that:

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

WILFUL DEFAULTER
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Neither the Company nor any of its directors or promoters has been categorized as a ‘Wilful Defaulter’ by any
bank or financial institution as per the relevant guidelines issued by the Reserve Bank of India,

Serial No: 98 (Re-issuance ()

DEFINITIONS AND ABBREVIATIONS

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

. Term . ... - Description
“Fullerton india Credit Fullerton India Credit Company Limited, a public limited Company
Company Limited” or the . incorporated under the Companies Act, 1956 with corporate identity
“Company” or the “Issuer” number U65191TN1994P|.C079235 and having its registered coffice at

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

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

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

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

to time
ISSUE RELATED TERMS
CTerm L S Description _
Affiliate (s) Affiliate(s) means, with respect to any Person, any other Persan directly or indirectly
controlling, controlled by, or under direct, indirect or common control with, such
Person (where “control” means the power to direct the management or policies of a
Person, directly or indirectly, provided that the direct or indirect owrniership of 20%
(twenty per cent) or more of the voting share capital of a Person is deemed to

constitute control of such Person, and “controlling” and “controlled” have
corresponding meanings).

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

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

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

SEBI; and
(iii} In all other cases, a day on which commercial banks in Mumbai are open
for general business in Mumbai.
Beneficial Shall mean initially the subscribers to the Debentures and for the time being the
Owner(s)/ holders of the Debentures and for the subsequent Debenture Holder{s), each who
Debenture fulfills the following requirements:
Holder(s) i) Persons who are registered as such as beneficial owner(s) of the Debentures;
and
{ii} Persons who are registered as holder(s) of the Debentures in the register of

Debenture Holder{s);
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, Description
(and shall include the registered transferees of the Debentures from time to time with

. the issuer and the Depository} and In the event of any inconsistency between Sub-
. clauses (i) and {ii) above, Sub-clause {i} shall prevail.

Companies Act, 1956 as amended and to the extent not repealed and Companies Act,
2013 as amended from time to time.

Central Depository Services {India) Limited

06" March 2023

500 {FIVE HUNDRED) {OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE
GREENSHOE OPTION, IF ANY} RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE VALUE INR 10,00,000/-
(RUPEES TEN LAKH ONLY) EACH AGGREGATING TO INR 50,00,00,000/- (RUPEES FIFTY

. CRORES ONLY) WHICH MAY BE INCREASED TO INR 200,00,00,000/- (RUPEES TWO

HUNDERED CRORE ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED,
ISSUED AT DISCOUNT (“DEBENTURES”) BY FULLERTON INDIA CREDIT COMPANY
LIMITED ON PRIVATE PLACEMENT BASIS. {THE “ISSUE”).

Upon issuance of these NCDs and with effect from the Deemed Date of Allotment {of
this Re-issuance) mentioned below, the existing aggregate outstanding principal
amount of the Senior, Secured, Rated, Listed, Redeemable, Transferable, Non-
Convertible Debentures under the ISIN No. INES35H0G7859 shall stand increased from
Rs. 75,00,00,000/- (RUPEES SEVENTY FIVE CRORES ONLY) to Rs. 125,00,00,000/-
(RUPEES ONE HUNDRED TWENTY FIVE CRORES ONLY) with a green shoe option to
retain additional Rs. 150,00,00,000/- (RUPEES ONE HUNDRED FIFTY CRORES ONLY).

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

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

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

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

" The Depositories Act, 1996, as amended from time to time

Depository Participant [dentification Number

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

Extra Ordinary General Meeting

Foreign Portfolio Investors as defined under the Securities and Exchange Board of India
{Foreign Portfolio Investors} Regulations, 2019, as registered with SEBI,

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

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

All amounts owing to, and received and/or receivable by the Company and/or any
person an its behalf, all bock debts, all cash flows, receivables and proceeds arising
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from / in connection with standard loan assets of the Company and all rights, title,
interest, benefits, claims and demands whatsoever of the Company in, 1o or in respect
of all the aforesaid assets both present and future, and excluding (i) any cash flows,

_ receivables, proceeds, rights, interests and benefits arising from standard loan assets

over which security has been released by the Trustee and the Debenture Holders in
accordance with the Transaction Documents; and {ji) any exclusive security interest
created for the benefit of certain governmentai, regulatory or statutory authorities, or
any entity incorporated by a statute

Non-Banking Financial Company
National Securities Depository Limited
National Stock Exchange of India Limited

A person resident outside India, who is a citizen of india or a person of Indian origin
and shall have the same meaning as ascribed to such term in the Foreign Exchange
Management Act, 1999

Permanent Account Number

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

This Placement Memorandum/ Private Placement Offer Letter through which the
Debentures are offered on private placement basis

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

In refation to any date on which a payment has to be made by the Issuer in respect of
the Debentures, the date thatis 15 (fifteen} days prior to that payment date

The register maintained by the Company in accordance with Section 88 of the
Companies Act 2013 containing the name of Debenture Holders entitied to receive
coupon/ redemption amount in respect of the Debentures on the Record Date, which
shall be maintained at the Corporate Office.

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

SEBI (Issue and Listing of Nen-Convertible Securities) Regulations, 2021 as amended
from time fo time read with SEBI Operational Circular.

The ‘Operational Circular for issue and listing of Non-convertible Securities, Securities

. Debt Instruments, Security Receipts, Municipal Debt Securities and Commercial Papers’

dated 10 August 2021, issued by SEBI as amended, updated and replaced from time to
time.
Any mortgage, charge (whether fixed or floating), pledge, assignment, deed of trust,
security interest or other encumbrance of any kind in the nature of a security as
stipulated in the Transaction Documents;

1.  Debenture Trust Deed
Debenture Trustee Agreement;
the Security Documents;
This Placement Memorandum
Any fee letter which may be executed with an investor/arranger; and
Any other document that may be mutually designated as a transaction
document by the Debenture Trustee and the Company
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This Placement Memorandum shall be read in conjunction with the Debenture Trust Deed and the other
Transaction Documents and it is agreed between the Debenture Trustee and the Issuer that in case of any
inconsistency or conflict between this Placement Memorandum and the Debenture Trust Deed, the provisions
of each document should be harmoniously interpreted and only to the extent of inconsistency the Placement
Memorandum shall prevail over Debenture Trust Deed.

DEBENTURE ISSUE

500 (FIVE HUNDRED) (OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF
ANY) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF
FACE VALUE INR 10,00,000/- (RUPEES TEN LAKH ONLY) EACH AGGREGATING TO INR 50,00,00,000/- {(RUPEES
FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR 200,00,00,000/- (RUPEES TWO HUNDERED CRORE
ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED AT DISCOUNT (“DEBENTURES”) BY
FULLERTON INDIA CREDIT COMPANY LIMITED ON PRIVATE PLACEMENT BASIS. (THE “ISSUE").

Upon issuance of these NCDs and with effect from the Deemed Date of Allotment (of this Re-issuance)
mentioned below, the existing aggregate outstanding principal amount of the Senior, Secured, Rated, Listed,
Redeemable, Transferable, Mon-Convertible Debentures under the ISIN No. INE535H07BS9 shall stand
increased from Rs. 75,00,00,000/- (RUPEES SEVENTY FIVE CRORES ONLY) to Rs. 125,00,00,000/- (RUPEES ONE
HUNDRED TWENTY FIVE CRORES ONLY) with a green shoe option to retain additional Rs. 150,00,00,000/-
(RUPEES CNE HUNDRED FIFTY CRORES ORNLY]).

GENERAL RISK

For taking an investment decision, investors must refy on their own examination of the Issue of the Debentures
as per the information provided in this Placement Memorandum as required under the SEBI NCS Regulations
and Master Direction — Non-Banking Financial Company - Systemically Important Non-Deposit taking Company
(Reserve Bank) Directions, 2016, as modified on dated 17 February, 2021 for issuance of Debenture as amended
from time to time.

Potential investors should consult their own financial, legal, tax and other professional advisors as to the risks
and investment considerations arising from an investrment in the Debentures and should possess the
appropriate resources to analyse such investment and the suitability of such investment to such investor's
particular circumstances. 1t is the responsibility of potential investors to alse ensure that they will sell these
Debentures in strict accordance with this Placement Memorandum and other applicable laws.

CREDIT RATING

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

The Debentures are rated 'ICRA AAA/ Stable’ (pronounced as ICRA triple A/ Stable} rating by ICRA Limited vide
letter dated 14" February 2023 and ‘CARE AAA/ Stable’ {(pronounced as CARE triple A/ Stable) rating by CARE
Ratings Limited vide their letter dated 7% February 2023,

The rating letter(s} are atfached as Annexure V.

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

The company hereby declares that the rating is valid as on the date of issuance and listing.
The rating is not a recommendation to buy, selt or hold securities and investors should take their own decision.

The rating should be evaluated independently of any other rating. The ratings obhtained are subject to revision
at any point of time in the future. The rating agency has the right to suspend, withdraw the rating at any time
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on the basis of new information etc.
LISTING

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

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

ISSUE SCHEDULE

Particulars Date

Issue Opening Date 03" March 2023
Issue Closing Date 03" March 2023
Pay-in Date 06" March 2023
Deemed Date of 06" March 2023
Allotment

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

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

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

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

Sr.No. [ : Disclosure Requirements -~~~ .-~ | Refer clause in this _
o _ o : S - e " Document

1 GENERAL INFORMATION

a. Name, address, website and other contact details of the company | Issuer Information

indicating both registered office and corporate office.
Date of incorporation of the company. fl

o

Business carried on by the company and its subsidiaries with the i
detalls of branches or units, if any.

Brief particulars of the management of the company. XV
Names, addresses, DIN and occupations of the directors Xl

d
e

f. Management’s perception of risk factor m
g Details of default, if any, including therein the amount involved,

duration of default and present status, in repayment of;
i) Statutory dues; None

if) Debentures and interest thereon; None

iii) Deposits and interest thereon; and None
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Sr. No. * Disclosure Requirements. Refer-clause inthis
. : » ) Document
iv) Loan from any bank or financial institution and interest thereon. None
f, Mames, designation, address and phone number, email ID of the | Issuer information
nodal/ compliance officer of the company, if any, for the private
placement offer process.
Any default in Annual filing of the Company under the Companies None
Act, 2013 or the rules made thereunder.
2 PARTICULARS OF THE OFFER
a. Financial position of the Company for last 3 years. Annexure l|
k. Date of passing of board resolution. Annexure IV
C. Date of passing of resolution in the general meeting, authorizing Annexure IV
the offer of securities.
d. Kinds of securities offered (i.e., whether share or debenture) and Term Sheet
class of security, the total number of shares or other securities to
be issued.
e. Price at which the security is being offered including the premium, Term Sheet
if any, along with justification of the price.
f. Amount which the company intends to raise by way of securities. Term Sheet
g. Terms of raising of securities: Term Sheet
(i) Duration, if applicable; Term Sheet
{ii} Rate of dividend; N.A.
(iii) Rate of interest; Term Sheet
(iv} Mode of payment; and XXX
{v) Mode of repayment. XXX
h. Proposed time schedule for which the private placement offer Term Sheet
cum Application letter is valid.
i. Purposes and objects of the offer. Term Sheet
je Contribution being made by the promoters or directors either as N.A,
part of the offer or separately in furtherance of such objects.
k. Principle terms of assets charged as security, if applicable. Term Sheet
1. The details of significant and material orders passed by the XXV (Point no. 9)
Regulators, Courts and Tribunals impacting the going concern
status of the Company and its future operations.
m. Mode of payment for subscription: XXX & XXX
Demand Draft
Other Banking Channels
3 DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS,
LITIGATION ETC
a. Any financial or other material interest of the directors, XXV (Point no. 4)
premoters or key managerial personnel in the offer and the effect
of such interest in so far as it is different from the interests of
other persons.
b. Details of any litigation or legal action pending or taken by any | XXV (Point no. 17)

Ministry or Department of the Government or a statutory
authority against any promoter of the offeree company during the
fast three years immediately preceding the year of the circulation
of the issue of private placement offer cum application letter and
any direction issued by such Ministry or Department or statutory
authority upon conclusion of such litigation or legal action shall be
disclosed.
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Sr.No. |, Disclosure Requirements. - . .| Refer clause in this.
e 1. . - L Co ' . Document
C. Remuneration of directors {during the current year and last three LIv
financial years).
d. Related party transactions entered during the last three financial L

years immediately preceding the year of issue of private
placement offer cum application letter including with regard to
loans made or, guarantees given or securities provided.

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

f. Details of any inquiry, inspections or investigations initiated or L1
conducted under the Companies Act or any previous company law
in the last three years immediately preceding, the year of issue of
private placement offer cum application letter in the case of
company and all of its subsidiaries. Also, if there were any
prosecutions filed (whether pending or not) fines imposed,
compounding of offences in the last three years immediately
preceding the year of the private placement offer cum application
letter and if so, section-wise details thereof for the company and
all of its subsidiaries.

g. Details of acts of material frauds committed against the company LIl
in the last three years, if any, and if so, the action taken by the
company
4 FINANCIAL POSITION OF THE COMPANY
a. The capital structure of the company in the following mannerina v
tabular form:
(Ba) The authorized, issued, subseribed and paid-up capital (number of IV-A
securities, description and aggregate nominal value);
(b} Size of the present offer; and IV-A
{c) Paid up capital: V-A
(A) After the offer; and v-A
(B) After conversion of convertible instruments (if applicabie); V-A
{d) Share premium account {before and after the offer). IV-A
(i) The details of the existing share capital of the issuer company in a v

tabular form, indicating therein with regard to each allotment, the
date of allotment, the number of shares allotted, the face value
of the shares allotted, the price and the form of consideration.
Provided that the issuer company shall also disclose the number v
and price at which each of the aliotments were made in the jast
one year preceding the date of the private placement offer cum
application letter separately indicating the allotments made for
considerations other than cash and the details of the
consideration in each case,

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

c. Dividends declared by the company in respect of the said three LVHI
financial years.
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Sr.Noi- |- . Disclosure Requirements - .. . - .. | Referclausein this
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d. A summary of the financial position of the company as in the three Annexure |i

audited balance sheets immediately preceding the date of issue
of circulation of private placement offer cum application letter,
e. Audited Cash Flow Statement for the three years immediately Annexure li
preceding the date of issue of private placement offer cum
application letter.

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

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

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

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

ISSUER INFORMATION

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

Fullerton india Credit Company Limited. {Hereinafter referred tc as “the Issuer” or “the Company” or
“Fullerton India” or “FICCL")

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

Corporate Office:

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

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

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

Company Secretary and Compliance Officer:

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

Tel: +91 22 4163 5800

Chief Financial Officer:

Mr. Pankaj Malik
10" Floor, Office no. 101, 102 & 103, 2 North Avenue, Maker Maxity, Bandra Kurla Complex, Bandra {East),
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Mumbai — 400 051
Tel: +91 22 4163 5800

Chief Executive Officer & Managing Director:

Mr. Shantanu Mitra

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

Tel: +91 22 4163 5800

Joint Statutory Auditors:

M/s. Kalyaniwalla Mistry LLP

Chartered Accountants (Firm Registration No.: 104607W / W100168)
Floor 2, Plot 28, Esplanade House,

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

Email ID: auditors@kmllp.in

Phone No. 9702222856

M/s KKC & Associates LLP {formally known as M/s Khimji Kunverji & Co LLP)
Chartered Accountants (Firm Registration Noj.: 105146W/ W100621)
Sunshine tower, level 19, Senapati Bapat Marg,

Elphinstone Road, Mumbai, Maharashtra 400013

Contact Person: Vinit Jain

Email ID: info@kkcllp.in

Phone No. 9867131095

Trustee:

GATALYSET
Catalyst Trusteeship Limited
GDA House, First Floor, Plot No. 85, $. 94 & 95,
Bhusari Cofony {Right), Paud Road
Pune-411038
Contact Person - Umesh Sahvi
Tel No: +91 (020) 2528 0081 Ext: 210
Email: dt@ctitrustee.com
Website: www.catalysttrustee.com

Registrar:

LINK INTIME

Link Intime India Pvt. Ltd.

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

Contact Person: Shravani Suvre

Tel No:+: +91 22 49186101

Email: shravani.suvre@linkintime.co.in

Website: www.linkintime.co.in
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Arranger:

PRP Professional Edge Associates Private Limited

508, 5th Floor, Eros City Square, Rosewood City, Sector - 49-50,
Gurugram - 122018, Haryana

Tel no: 0124-4249000

Website: www.prpedge.com

Email: ops@prpedge.com

Contact Person: Sachin Negi

Rating Agency

@ HIRA

ICRA Limited

4th Floor, Electric Mansion
Appasaheb Marathe Marg,
Prabhadevi, Mumbai - 400025
Tel: +91-11-2335 7940 [D}
Website: www.icra.in

Email: shivakumar@icraindia.com
Contact Person: L Shivakumar

Care.

CARE Ratings Limited

4th Floor, Godrej Coliseum, Somiaya Hospital Road,

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

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

Email: Archana.Mahashur @careedge.in

Contact Person: Archana Mahashur

L. Name and Address of the Directors as on 28" February 2023

;;_ Name Address Designation DIN Occupation
Managing
Executive
Officer, Global
\ Business Unit
Mr. Nobuyuki 5-3-5, Kamimeguro Chairman, Non- and Business
1 Kawabata Meguro-ku, Tokyo, Executive Director 09362144 Development,
Japan — 1530051 )
Sumitomo
Mitsui
Banking
Corporation
Flat No. 901/902, Chief Executive
2 Mr. Shantanu Mitra 9th Floor, Raheja Officer and 03019468 Service
Atlantis, C- Wing, Managing Director
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Ganpat Rao Kadam
Marg, Lower Parel -
West, Mumbai -
400013

Delhi - 110070

Managing
Executive
Officer,
D
House 56, Jalan Non-Executive Eszt:a'-(!:f?d’
. i i
3 Mr. Rajeev Kannan Bahasa, Hill Park, , 01973006 a raditic
. Director Division,
Singapore - 299289 .
Sumitomo
Mitsui
Banking
Corporation
6 Cuscaden Walk # Non-Exacutive
4 Mr. Yeo Hong Ping 16-02 Singapore- . 08401270 Service
Director
249691
70 Grange Road Non-Executive
5 Mr. Anindo Mukherjee #04-01 Grange 70, Director 00019375 Service
Singapore- 249574
E-12/7, Vasant Independent
6 Ms. Seema Bahuguna Vihar, New Delhi - .p 09527493 Service
Director
110057
1303 Magadh Bldg,
Neelkanth Kingdom, Independent
7 Mr. Diwakar Gupta Nathani Road, Difector 01274552 Service
Vidyavihar West,
Mumbai - 400086
2nd Floor, Waheeda,
19, Nargis Dutt Road MD & CEO,
. Colath Pali Hilt d Ind FYNDNA
3 Mr. Colathur ali Hill, Bandra n f.apendent 00211906
Narayanan Ram West, Director Techcorp Pvt.
Mumbai Ltd.
400050
D-97,
Anand Niketan
Mr. Balachand ! independent Charted
9 f- Betachander New Delhi ndepencen 08012912 ar
Rajaraman . Director Accountant
Defhi
110021
4092, D-4, Vasant
o Additional Director Retired Civil
10. Ms. Dakshita Das Kunj, New Delhi, 07662681
{Independent) Servant

About the Issuer — A brief summary of the business/ activities of the Issuer and its subsidiaries

with the details of branches or units if any and its line of business

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

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

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

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

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

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

. Developer finance

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

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

The Company is rated CRISIL AAA/ Stable by CRISIL Ratings, ICRA AAA/Stable by ICRA Limited, CARE AAA/ Stable
by CARE Ratings Limited & IND AAA/Stahle by India Ratings for long term debt including bank ioans.
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» Project cost and means of financing, in case of funding of new projects - not applicable

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

Brief History

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

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

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

Change in name of the Company:

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

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

Changes in Registered Office of the Company

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

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

“To carry oh and undertake the business of finance, hire purchases, leasing and to finance lease operations of
all kinds, hire or letting on hire all kinds of durables, industrial and commercial goods and vehicles of all
descriptions, machinery, equipment, tools and instruments of all descriptions, refrigerators, air conditioners,
washing machines and other equipment of personal use or otherwise, television, mobile phones, tablets and
all other types of electronic devices and equipment the company may think fit and to assist in financing and/or
financing of all and every kind and description including working capital loans, loans against book debts, loans
against receivables, consumer finance, personal loans, online personal loans, educational loans, lifestyle loans,
agricultural loans, forex loans, mortgage loans, pledge loans, loans against shares, securities, capital market
instruments, bill discounting, peer—to—peer lending, providing online platform for enabling crowd funding,
providing technology platform for other entities, utilize technelogy platform provided by other entities directly
or indirectly and promote the Company’s business activities, and to provide fund based and non-fund based
credits to various entities including but not limited to micro, small and medium enterprises, issuing of letter of
credit, letter of guarantees, guaranteeing loans granted by other financiers, providing security for loans granted
by other financiers, discounting of bills, hundies, cheques, drafts and deferred payment guarantees, engage in
wholesale lending, financing the development of townships, development of real estate, construction of
premises for residential/commercial/ industrial purposes, building of roads, canals, bridges, towers and other
infrastructure projects, and to undertake financing the generation/co-generation, transmission, distribution
and supply of power of all kinds, whether conventional or non-conventional or similar transactions and to
subsidize or assist in subsidising or financing the sale and maintenance of any goods, articles or commeodities
of all, any, every kind and description, upon any terms what so-ever and to purchase or otherwise deal in all
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forms of immovable and movable property indluding land and buildings, plant and machinery, equipment,
ships, aircraft, automobiles, computers and all consumer, commercial and industrial items and to lease or
otherwise deal with them In any manner whatsoever including resale thereof regardless of whether the
property purchased and leased be new and/or used, to undertake funding of infrastructure projects under
build-own-cperate-transfer or build-own-transfer model, undertake structured financing, syndicated/
syndication foans, take-out financing, mezzanine financing and such other financing models by whatsoever
name called, for infrastructure as well as non-infrastructure purposes, to engage in purchase/sale of non-
performing assets. Provided however that the Company shall neither carry on agricultural / plantation activities
hor shall engage in real estate business, except development of townships, real estate covering construction of
residential / commercial premises, roads/bridges etc.”

RISK FACTORS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

17. We depend on the accuracy and completeness of information about customers and counterparties for
our business. Any misrepresentation, errors in or incompleteness of such information could adversely
affect our business and financial performance.
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Group loans pose unigue risks not generally associated with other forms of lending in India, and, as &
result, we may experience increased levels of Gross NPA and related provisions and write-offs that
could have an adverse effect on our business, future financial performance and results of operations.
Our business is subject to various regulatory and legal requirements governing the banking and
financial services industry in India. Also, future regulatory changes may have a material adverse effect
on our business, results of operations and financial condition.

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

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

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

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

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

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

We may hot be in compliance with relevant state money lending laws, which could adversely affect
our business. In the event that any state government requires us to comply with the provisions of their
respective state money lending laws, or imposes any penalty, including for prior non-compliance, our
business, results of operations and financial condition may be adversely affected.

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

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

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

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

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

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

Our insurance coverage may not adeguately protect us against losses.

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

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

Our business is dependent on relationships with our clients established through, amongst others, our
branches and key branch personnel. Closure of branches or ioss of our key branch personnel may lead
to damage to these relationships and a decline in our revenue and profits.
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Any future change in control of existing shareholders (Sumitomo Mitsui Financial Group, inc. and
Fullerton Financial Holding Pte Ltd) and disassociation of our Company from the parent group could
adversely affect our credit rating, operations and profitability,

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

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

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

RISKS IN RELATION TO THE NCDS:

1

© N oW

10.

1.

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

a. The primary security for the foans disbursed by our Company is the underlying property. In
the event of default, we may not be abie to realize the expected value of the collateral on
loans due to fluctuating real estate prices and/or enforce the secu rity under the SARFAESI Act
in time or at all and this may have a material adverse effect on our business, results of
operations and financial condition.

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

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

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

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

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

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

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

There may be a delay in making refund to Applicants.

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

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

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

Nil

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

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

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

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

Nil

23




For Private Circulation Only

PRIVATE AND CONFIDENTIAL {For Addressee Only)
Serial no.: 98 (Re-issuance I}

Addressed to: Eligible Investors

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

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

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

PARENTAGE RISK FACTORS

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

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

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

i Management perception of Risk factors

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

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

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

The various risks relating to the business and their mitigation are detailed below:
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a. Credit risk
This refers to risk of delay or defaults in payments by borrowers. High ievels of customer defauits could
adversely affect business plans, financials and credit worthiness. This can be mitigated by strong and
independent credit, data-based credit appraisal, proactive segment level monitoring and collection processes.
Dynamic bureau data usage and deep portfolio analytics are extensively used by the Company for driving risk
management actions and shaping the portfolio towards less volatile products.

b. Operational risk
The company is prone to operational risks due to employee errors, fraud and technology related issues. This

risk is moderated via independent operational risk framework which assesses, highlights forward locking risks
and specifies mitigants. Key control standards are implemented across businesses. Processes and functions are
regularly reviewed, An independent Operational Risk Management Committee (ORMC) oversees this function.

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

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

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

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

Company.

A. Capital Structure as on 31% December, 2022:

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

Rs. 10 each).

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

Particulars Aggregate Number of

Nominal Value Securities
{Rs. Crores)

Authorized Share Capital

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

Preference Shares - -

Issued and Subscribed Share Capital

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

Preference Shares - -

issued, Subscribed and Paid-up share Capital

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

Preference Shares - -

Size of Present Issue

Non-Convertible Debentures 50 500

(Without Green Shoe Option)

Paid-up Share Capital after the issue

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

Preference Shares - -

Paid-up Share Capital after the conversion of any convertible

instruments

Equity Shares NA NA

Preference Shares NA NA

Share Premium Amount before the issue 1,387.22 -

Share premium Amount after the issue 1,387.22 -

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

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

3ngs (AGMY

04 August, 2020

S ity

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

(iil} Issued and Subscribed Capital of the Company: The issued and subscribed share capital of the Company
as on 31" December, 2022 is INR 2,246.71 Crores constituting 2,24,67,17,350 Equity Shares of Rs. 10 each.

Vv, Details of equity share capital history of the Company as on 31% December, 2022 for Iast 3 years:

May 15,42,57 10 | 48. | Cash Right 2,21,56,2 | 2215,62,2 | 595,74,24 Rights
29, ,507 62 Issue to 2,823 8,230 ,920 | Issueto
2020 Angelica Angelica
[nvestm : Investm
ents Pte ents Pte
Ltd Ltd
Octobe 3,10,94, 10 | 80, | Cash Right 2,24,67,1 | 2246,71,7 | 218,920,548 | Rights
r13, 527 4 Issue to 7,350 3,500 ,701 | Issue to
2021 Angelica Angelica
Investm Invastm
ents Pte ents Pte
Ltd Ltd
Note:

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

Table Il - Statement showing shareholding pattern of the Promoter and Promoter Group
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2,24] 100
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17,3
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Table Hl - Statement showing shareholding pattern of the Public shareholder - NA

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

IX. Details of Top 10 Holders of Equity Shares of the Company as on the last quarter end 31 December,

2022

Sr.

Name of

No. of Equity

No of Shares in

Amount of Paid-up

Shareholding

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

2,24,67,17,350

2,24,67,17,350

2246,71,73,500

100

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

Group

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

XL Details of the current Directors of the Company as on 28" February, 2023:
Sr. | Name DIN Address | Age| Director 'Occupation| Designation] Details of other | Wheth
No|l in | since ' | Directorship | er
. year, Wilful
s default
er-
Yas/No
1
1. |Mr. 093621 [5-3-5, 58 |30.11.202| Managing ! Chairman, I. Public No
Nobuyuki 44 Kamimegu 1 Executive Non- Company:
Kawabata ro Officer, Executive
I':"eﬁ_”r;' Global Director NIL
Jau;;ar? _yo, S:i’;e;; il Private and
1530051 . Foreign
Business Companies:
Developme
nt, 1) Nippon Otis
Sumitomo Elevator
Mitsui Company
Banking
Corporatio
n
2. [Mr. 030194 [Flat No. 67 {02/04/202| Service Chief I. Public No
Shantanu [68 901/902, 1 Executive Company:
Mitra 9th Floor, Officer and
Raheja Managing 1) FuII.erton
|Atlantis, C- Director India
wWing, Home
Ganpat Finance
Rao Company
Kadam Limited
Marg,
Lower 1. Private
Parel - Companies:
West,
Mumbai - 1) Affinidi
400013 India
Private
Limited
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Mr.
Rajeev
Kannan

019730

House 56,
Ualan
Bahasa,
Hill Park,
Singapore
- 299289

49

30.11.202
1

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

Nen-
Executive
Director

I. Public
Company:

NIL

Il. Private and
Foreign
Companies;

2

Clifford
Capital
Holdings
Pte. Ltd.
KP
Managem
ent {GP)
Pte. Ltd.
KPCF
Investmen
s Pie. Ltd.
Pierfront
Capital
Fund
Managem
ent Pte.
Ltd.
Pierfront
Capital
Mezzanine
Fund Pte,
Ltd.
Clifford
Capital
Pte. Ltd.
ESR Group
Limited

2)

3)

4

5

——

6

7

—

Mr. Yeo
Hong Ping

084012
70

6
Cuscaden
Walk # 16-

02
Singapore-

249691

52

24.09.20
19

Service

Non-
Executive
Director

l. Public
Company:

1) Lendingkart
Finance
Limited

Il. Private and

Foreign
Companies

1) Lendingkar
t
Technologi
es Private
Limited
Fullerton
Financial

2)

No
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Holdings
{Internatio
nal) Pte.
Lid
3} Shanghai
Fullerton
Manageme
nt
Consuftanc
y Co. itd
4} Bicentenni
al Fund 1
Pte Lid
5} Fullerton
Investment
Manageme
nt Pte Ltd
6} Fullerton
Financial
Digital
Holdings
Pte Ltd
7} Cambodia
Post Bank
PLC
8) Fulerton
Technology
{Shanghai)
Co. Ltd.
9} Fullerton
Credit
(Chongging
) Company
Limited
10) Fullerton
Credit
(Yunnan)
Company
Limited
11) Fullerton
Credit
(Sichuan)
Ltd
12) BOC
Fullerton
Community
Bank Co.,
Ltd.
13) Fullerton
Credit
(Hubetf) Ltd
14} Futlerton
Financial
Holdings
Pte. Ltd.
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5. [Mr. 000153 |70 Grange ! 54 {14.12.201 | Service Non- I.Public No

Anindo 75 Road #04- 7 Executive Companies:
Mukherje 01 Grange Director
e 70, 1} Lendingkar
Singapore- t Finance
549574 Limited

Il. Private and
Foreign
Companies:

1) Fullerton
Credit
{Chongging
) Ltd

2)  Fuilerton
Credit
{Yunan) Ltd

3) Fullerton
Credit
(Sichuan}
Lid

4) Fullerton
Credit
{Hubei) Ltd

5) Lendingkar
t
Technologi
es Pvt. Ltd

6) Fullerton
Financial
Holdings
(Internatio
nal} Pte.
Ltd.

7} Fullerton
Financial
Digital
Holdings
Pte. Lid.

8) Fullerton
Technology
{Shanghai}
Co. Ltd.

9)  Shanghai
Fullerton
Manageme
nt
Consultanc
y Co. Ltd.
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6. [Ms. 095274 [E-12/7, 62 | 26.04.20| Service independen| 1. Public No
Seema 93 Vasant 22 t Director Company:
Bahuguna Vihar, New|

Delhi - 1. India
110057 International
Bullion
Exchange IFSC
Limited
2. PTC India
Financial
Services
Limited
Il. Private
Companies:
NIL

7. | Mr. 012745 1303 68 | 13.07.20| Service independen| I. Public No
Diwakar |52 Magadh 22 t Director Company:
Gupta Bldg,

Neelkanth 1. Mahindra
Kingdom, Holidays &
Nathani Resorts India
Road, Limited
Vidyavihar
\West, 2. CRISIL
Mumbai - Ratings
A000R6 Lirnited
3. India Debt
Resolution
Company
Limited
Il. Private
Companies:
1. Mahindra
Susten Private
Limited
2. Sociat Worth
Technologies
Private Limited
3. EarlySalary
Services Private|
Limited
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8. |Mr. 002119 | 2" Floor, | 66 | 17.02.19| MD&CEO, ! Independen| I.Public No
Colathur 06 Waheeda, 57 FYNDNA t Director Companies:
Narayana 19, Nargis Techcorp
n Ram Dutt Road Pvi. Ltd. 1.5Bl Funds

Pali Hill, Management
Bandra Limited
West . 2.Aditya Birla
Mumbai Heaith
400050
Insurance Co.
Limited
il. Private
Companies:
1.Perfios
Software
Solutions
Private Limited
2. FYNDNA
Techcorp
Private Limited

9. |Mr. 080129 D-97, 65 | 20.11.19| Charted independen Nil No
Balachand |12 Anand 57 Accountant| t Director
er‘ Niketan,

Rajaraman New Delhi
Delhi
110021

10 |Ms. 076626 (4092, D-4,| 61 | 25.12.19| Retired Civill Additional |l. Public No
Dakshita 81 Vasant 61 Servant Director Companies:
bas Kunj, New (Independe

Delhi nt) Fullerton India
Delhi - Home Finance
110070 Company
Limited
il. Private
Companies:
NIL
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L. Details of directors added during last three years

Mr. Promeet
Ghosh
Designation:
Non-Executive
Director

05307658

19 November, 2019

23 s 5
30 November, 2021

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

Details of change in Directors since last three years i.e. from 2*" February 2020 to 28" February

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

2 | Mr. Shantanu
Mitra
Designation:
CEQ and
Managing
Director

03019468

02 April, 2021

N.A.

Nil

3 | Mr. Nobuyuki
Kawabata
Designation:
Non-Executive
Director

09362144

30 November, 2021
7 May, 2022
Changes in
Designation
{Appointed as
Chairman}

N.A,

Nil

4 | Mr. Rajeev
Kannan
Designation:
Non-Executive
Director

01973006

30 November, 2021

N.A.

Nil

5 Ms. Seema
Bahuguna
Designation:
independent
Director

09527493

26 April, 2022

N.A.

Nil

6 | Mr. Diwakar
Gupta
Designation:
Independent
Director

01274552

13 july, 2022

N.A.

Nil

7 | Mr. Colathur
Narayanan
Ram

00211906

7 September, 2022

N.A.

Nil

8 Mir.
Balachander
Rajaraman

08012912

10 October, 2022

N.A,

Nil

9 Ms. Dakshita

07662681

23 February, 2023

N.A.

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

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

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

30* September, from the

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

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

2021 onh
November
30, 2021

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

2021 on
November
30, 2021

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

hours of
April 30,
2022
6 | Mr. Milan Shuster 07022462 1| 30 December 30 September, 2022 Completio
2014 n of
Tenure
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Sr. | Name and Designation DIN Date of Director of the Company | Remarks
No. resignation since {in case of
resignation}
7 Ms. Sudha Pillai 02263950 | 20 August 2014 30 September, 2022 Completio
n of
Tenure
Xl Disclosures with regard to Interest of Directors:

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

XV, Management Team:

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

Shantanu Mitra — CEO and Managing Director

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

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

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

Pankaj Malik — Chief Financial Officer and Head of Strategy Execution

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

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

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

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

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

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

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

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

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

Swaminathan Subramanian — Chief People Officer

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

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

Heis a gold medalist in Civil Engineering from fadavpur University, Kolkata, and an MBA from XLRI Jamshedpur.

Animesh Chatterjee — Head of Treasury

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

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

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

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

Rahul holds a B.E in Efectrical Engineering from Dethi College of Engineering and a PGDBM from I!M Bangalore.
Srinivasan Balachander — Chief Compliance Officer

Srinivasan Balachander is the Chief Compliance Officer of Fullerton India.

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

He holds a PG Diploma degree in Business Data processing from Bharathidasan University.
S. Venkatesh lyer - Head of Internal Audit

Venkatesh lyer is the Head of internal Audit at Fullerton India, and is responsible for audits and risk assessments
for all functions and processes of the organization.

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

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

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

Sunil Kaw is the Head of Credit Underwriting at Fullerton India and is responsible for credit appraisal for all loan
products.
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Aseasoned banker with 26+ years of experience, Sunil has an extensive experience in credit underwriting across
secured and unsecured credit products of Retail and SME in India. He has a vast expertise across functions
including Sales, Credit Policy, Underwriting, Analytics, Fraud Contrel and System development. Prior to his
current role, he had also served as the Head of Risk Policy Fullerton india. He has previously been associated
with leading global banks such as Kotak Mahindra Primus, Standard Chartered Bank and Barclays Bank PLC,

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

Xv. Auditors of the company:

Details of Joint Auditors

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

Mumbai - 400001

Details of change in auditors since last three vears

Name Address Date of | Auditor of the | Remarks
Appointment/ Company Since (in
Cessation case of
resignation)

KKC & Associates | Sunshine  tower, 26" November, - Appointment done
LLP {formally | level 19, Senapati 2021 in EGM dated 26%
known as Khimji | Bapat Marg, (Appointment) November, 2021
Kunver]i & Co LLP} | Elphinstone Road,

Mumbai,

Maharashtra

400013
Haribhakti & Co | 705, Leela Business 6% September, Resigned as one of
Lip Park, Andheri Kurla 13" November, 2021 the Joint Statutory

Road, 2021 Auditors w.e.f,

Andheri East, (Cessation) 13* November,

Mumbai - 400059 2021
Kalyaniwalla & | Floor 2, Plot 29, 6th September, - Appointment done
Mistry LLP Esplanade House, 2021 in AGM dated 6th

Hazarimal Somani, {Appointment} September, 2021

Bombay

Gymkhana, Fort,

Mumbai - 400001
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BSR & Co. LLP, | 5th Floor, Lodha 6th September, 12th July, 2017 -
Chartered Excelus, 2021
Accountants Apollo Mills, (Cessation)
Cempound,
N M Joshi Marg,
Mahalaxmi,
Mumbai— 400 011
XVIL Key Operational and Financial Parameters in Rs. Crores and on standalone Basis) for the last 3 audited

years)

Key Operational and Financial Parameters (In Rs. Crores and on Standalone Basis) for H1FY23 and last 3

audited years as per IND_AS accounting

Particular (In crores} Sep'22 March'22 March'21 March'20
Balance Sheet 29,524 23,450 23,782 29,168
Net Fixed assets 128 117 122 136
Current assets 13,181 9,014 9,826 12,159
Non-current assets 16,215 14,359 13,835 16,873
Total assets 29,524 23,490 23,782 29,168
Non-Current Liabilities: 15,623 9,574 12,001 16,674
;::::;jlli(i:g;;g(\::;wgs, trade payables, and other 15,425 9,443 11,846 16,621
Provisions 136 125 65 40
Deferred tax liabilities (net) - - - -
Other non-current liabilities 62 6 91 13
Current Liabilities: 9,017 9,359 7,537 7,846
]lc—'il:::ccizl I(igsirlli'é)i:g;lgs, trade payables, and other 8,907 9,135 7446 7783
Current tax liabilities (net}) 55 55 55 30
Other current liabilities 55 168 36 33
Equity (equity and other equity) 4,884 4,558 4,244 4,648
Total equity and liabilities 29,524 23,490 23,782 29,168
Profit and Loss:

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

Net cash generated from operating activities (2,802) {1,458} 4,771 (2,003)
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E\f@z; {used in) / generated from investing (779) 2,679 (23) (1,986)
Net cash generated from/used in financing activities 5,438 (662} {4,680) 4,360
Cash and cash equivalents 2,055 1,198 639 571
Balance as per statement of cash flows 2,055 1,198 639 571
Additional Information

Net worth 4,840 4,498 4,212 4,610
Cash and cash equivalents 2,055 1,198 639 571
Current investments 1,672 743 2,260 2,748
Assets Under Management 25,066 20,941 20,858 24,805
Off balance Sheet Assets 1,036 1,170 1,212 1,062
Total Debts to Total Assets 0.77 0.74 0.78 0.82
Debt Service Coverage ratios NA NA MNA NA
Interest Income 2,046 3,408 4,583 5,082
Interest Expense 746 1,325 1,803 1,918
Interest service coverage ratio NA NA 1.60 1.63
Provisioning & Write-Offs 255 891 3,424 1,061
Bad debts to Account receivable ratio NA NA NA NA
Gross NPA {%) - 3.87% 6.57% 9.64% 2.59%
Net NPA (%) 1.65% 3.06% 2.58% 1.13%
Tier | Capital Adequacy Ratio (%) 14.79% 15.62% 14.82% 15.35%
Tier Il Capital Adequacy Ratio (%) 5.00% 5.70% 4.95% 4.49%

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

years as per IND_AS accounting

Particular {In Crores) March'22 March'21 March'20
Balance Sheet 27,244 27,768 32,886
Net Fixed assets 122 129 146
Current assets 10,186 11,289 12,780
Non-current assets 16,937 16,350 19,959
Total assets 27,244 27,768 32,886
R S T e I e
Financial {borrowings, trade payables, and other
financial liabilities) 12,073 14,591 19,330
Provisions 125 66 8
Deferred tax liabilities (net) - - -
Other non-current liabilities 130 g5 18
gz::inwti;::;:htles (including maturities of long-term 10,454 8,883 8,037
‘ ]I:i|:§:cr:iraa|l]{ila);irlzi';\é\:;1gs, trade payables, and other 10,328 8,775 8870
Provisions 9 2 -
Current tax liabilities (net) 55 55 32
Other current liabilities 6l 46 35
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Equity (equity and other equity) 4,462 4,132 4,592
Total equity and liabilities 27,244 27,768 32,886
Profit and Loss: B

Total revenue from operations 4,080 5,271 5,809
Other income 13 11 21
Total Expenses 3,985 6,896 4,683
Total comprehensive income 80 {1,210) 709
Other comprehensive income 6 4 {(52)
Profit / loss after tax 74 (1,213) 760
Earm.ngs. per equntly share: {a) basic; and {b) diluted 0.33 (5.54) -
Continuing operations

Discontinued operations NA NA NA
Total Continuing and discontinued operations 0.33 (5.54} 3.71
Cash Flow: _

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

Net worth . 4,399 4,098 4,552
Cash and cash equivalents 1,235 707 690
Current Investments 768 2,567 3,133
Assets Under Management 25,398 25,049 29,106
Off balance Sheet Assets 5,626 5,403 1,424
Total Debts to Total Assets 0.77 0.81 0.84
Debt Service Coverage ratios NA NA 5.89
Interest Income 3,891 5,093 5,585
Interest Expense 1,596 2,112 2,224
Interest service coverage ratio NA 1.6 1.45
Provisioning & Write-Offs 958 3,605 1,147
Bad debts to Account receivable ratio - - -
Gross NPA (%) 6.51% 8.98% 2.39%
Net NPA (%) 3.05% 2.63% 1.27%
Tier | Capital Adeguacy Ratio {%) NA NA NA
Tier It Capital Adequacy Ratio {3} NA NA NA

Note: Pursuant to Regulation 52(1) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
the Company is only required to prepare Standaione financial results during the interim periods of the financial
year. Accordingly, the consofidated financial results have been presented only for the year ending March 31,
2020, March 31, 2021 and March 31, 2022,
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XVIL Project cost and means of financing in case of funding new projects: Not Applicable

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

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

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

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

c.  Details of Qutstanding Non-Convertible Securities as on 315 December 2022;

Tenor
/
Period
of Amt Date of Latest
Series of | Maturi Rs. allotme | Maturi | Credit Secured/Unsecu
NCS ty Caupon crore nt ty Date | rating red Security
First Pari
Passu
charge on
14-Feb- | 14- AAA by Receivabl
Series 87 | 1,096 8.24% 700.00 | 20 Feb-23 | CRISIL Secured 25
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
24- ¥y security
26-Mar- | Mar- AAA by incase of
Series 80 | 728 6.20% 150.00 | 21 23 CRISIL Secured shotfall
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
y security
29-Apr- | 28- AAA by incase of
Series 22 | 3,651 10.60% 75.00 13 Apr-23 | ICRA Secured shotfall
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First Pari
AAA by Passu
12- CRISIL charge on
14- May- and AAA Receivabl
Series 88 | 1,093 7.85% 350.00 | May-20 | 23 by ICRA Secured es
First Pari
AAA by Passu
22- ICRA and charge on
22- May- AAA by Receivabl
Sereis 24 | 3,652 9.85% 40.00 May-13 | 23 CRISIL Secured es
First Pari
AAA by Passu
CRISIL charge on
29-lun- | 29- and AAA Receivabl
Series 89 | 1,095 7.15% 200.00 | 20 Jun-23 | by CARE Secured es
First Pari
AAA by Passu
[CRA and charge on
Series 27 5-Nov- | 3-Nov- | AAA by Receivabl
C 3,650 10.45% 25.00 13 23 CRISIL Secured es
Linked to First Pari
Underlyi Passu
ng CRISIL PP- charge on
MLD benchma 2-Feb- 2-Feb- | MLD Receivabl
Series 2 | 1,095 rk 50.00 21 24 AAAr Secured es
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
y security
17-Apr- | 17- AAA by incase of
Sertes 67 | 2,192 8.35% 70.00 18 Apr-24 | CARE Secured shotfall
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
y security
29-Jan- | 29-Jan- | AAA by incase of
Series 86 | 1,827 8.68% 200.00 | 20 25 CRISIL Secured shotfall
First Pari
Passu
charge on
Receivabd
es + Fixed
28- Deposits
28-Mar- | Mar- AAA by as
Series 92 | 1,096 6.80% 300.00 | 22 25 CARE Secured secondar
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y security
incase of
shotfall

Series 92
{(Re-
issuance

)

857

6.80%

250.00

22-Nov-
22

28-
Mar-
25

AAA by
CARE

Secured

First Part
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
y security
incase of
shotfall

Series 93

1,096

7.30%

350.00

2-May-
22

2-May-
25

AAA by
ICRA and
AAA by
CARE

Secured

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

Series 94

1,096

7.80%

300.00

2-Jun-
22

2-Jun-
25

AAA by
CRISIL

Secured

First Pari
Passu
charge on
Receivabl
es

Series 95

1,096

7.85%

35.00

30-lun-
22

30-
Jun-25

AAA by
CRISIL

Secured

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

Series 96

1,086

7.90%

250.00

21-4ul-
22

21-Jul-
25

AAA by
ICRA

Secured

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

Series 7

1,096

8.00%

500.00

28-Jul-
22

28-Juil-
25

AAA by
ICRA

Secured

First Pari
Passu
charge on
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Receivabhl
es
First Pari
AAA by Passu
CRISIL charge on
10-Aug- | 8-Aug- | and AAA Receivabl
Series 73 | 2,555 9.20% 50.00 18 25 by CARE Secured es
First Pari
ICRA PP- Passu
MLD charge on
MLD 16-Dec- | 16- AAAr/Sta Receivabl
Series 3 | 1,096 8.20% 103.00 | 22 Dec-25 | ble Secured es
First Pari
Passu
charge on
17-Nov- | 17- Receivabl
Series 91 | 1,826 6.14% 740.00 | 21 Nov-26 | Unrated Secured es
First Pari
Passu
charge on
8.0514% 22-Jan- | 22-Jan- | AAA by Receivabl
Series 85 | 2,922 (S.A) 914.02 | 20 28 CRISIL Secured s
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
AAA by secondar
ICRA and ¥ security
15-Nov- | 15- AAA by incase of
Series 98 | 3,653 8.30% 75.00 22 Nov-32 | CARE Secured shotfall
5,727.
Total 02
AAA by
CARE and
AA+ by
Sub 25-Feb- | 25- India
debt-91 | 2,616 9.30% 25.00 16 Apr-23 | Ratings Unsecured
AAA by
ICRA and
AA+ by
Sub 28-Oct- | 27- India
debt-3 | 3,651 10.50% 50.00 13 Oct-23 | Ratings Unsecured
Sub 27-Oct- | 26- AAA by
debt-121 | 2,738 8.75% 25.00 16 Apr-24 | CARE Unsecured
AAA by
ICRA and
26-Dec- | 26- AAA by
3,653 9.60% 50.00 14 Dec-24 | CARE Unsecured
27-Oct- | 25- AAA by
3,102 8.75% 25.00 16 Apr-25 | CARE Unsecured
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AAA by
CARE and
AA+ by
Sub 10-Jun- | 10- India
debt-51 | 3,653 9.50% 25.00 15 Jun-25 | Ratings Unsecured
AAA by
CARE and
Sub 13-Oct- | 13- AAA by
debt-71 | 3,653 9.50% 100.00 | 15 Oct-25 | ICRA Unsecured
AAA by
CARE and
AA+ by
Sub 25-Feb- | 25- India
debt-91l | 3,653 9.30% 25.00 16 Feb-26 | Ratings Unsecured
AAA by
CARE and
23- AA+ by
Sub 23-Mar- | Mar- India
debt-10 | 3,652 9.25% 25.00 16 26 Ratings Unsecured
AAA by
CARE and
AA+ by
Sub 3-May- | 30- India
debt-11 | 3,649 9.30% 21.00 16 Apr-26 | Ratings Unsecured
AAA by
CRISIL
Sub 12-Jun- | 8-Jun- | and AAA
debt-13 | 3,649 9.30% 50.00 18 28 by CARE Unsecured
Sub AAA by
debt-13- 9.30%- CRISIL
Reissuan XIRR 27-Jun- | 8-Jun- | and AAA
cel 3,634 9.45% 65.00 18 28 by CARE Unsecured
Series AAA by
13- 9.30%- CRISIL
Reissuan XIRR 13-Jul- | 8Jun- | and AAA
cell 3,618 9.45% 50.00 18 28 by CARE Unsecured
Series AAA by
13- 9.30%- CRISIL
Reissuan XIRR 13-Dec- ! 8-Jun- | and AAA
celll 3,465 9.77% 50.00 18 28 by CARE Unsecured
AAA by
CRISIL
20-Jui- 20-Jul- | and AAA
Series 14 | 3,653 9.45% 25.00 18 28 by CARE Unsecured
Series AAA by
14- 9.45%- CRISIL
Reissuan XIRR 28-Sep- | 20-Jul- | and AAA
cel 3,583 9.5507% ; 20.00 18 28 by CARE Unsecured
AAA by
CRISIL
16-Aug- | 26- and AAA
Series 15 | 3,906 9.25% 150.00 | 18 Apr-29 | by CARE Unsecured
25-Jun- | 25- AAA by
Series 16 | 3,652 7.70% 150.00 | 21 Jun-31 | CRISIL tUnsecured
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and AAA
by ICRA

Series 17

12-Aug-
21

12-

3,652 7.60% 100.00

Aug-31

AAA by
CRISIL
and AAA

by ICRA Unsecured

Series 18

1-Oct-

3,652 7.60% 50.00 21 31

1-Oct-

AAA by
CRISIL
and AAA

by ICRA Unsecured

Series 19

25-Apr-
22

23-

3,651 7.65% 50.00

Apr-32

AAA by
CRISIL
and AAA

by CARE Unsecured

Series 20

23-Dec-
22

23-

3,653 | 8.40% 50.00

Dec-32

AAA by
ICRA and
AAA by

CARE Unsecured

Total

6,918.
02

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

List of Top 10 non-convertible securities as on 31 Dec 2022
::. Name of holders of non-convertible securities* A":::?: n 91::::3 t:cll::;s
1 | UNION BANK OF INDIA 1,175 14%
2 | ASIAN DEVELOPMENT BANK 914 11%
3 | STATE BANK OF INDIA 750 9%
4 | INTERNATIONAL FINANCE CORPORATION 740 9%
5 | SBI MUTUAL FUND 700 8%
6 | BARCLAYS BANK PLC 500 6%
7 | SBILIFE INSURANCE 445 5%
8 | KOTAK MAHINDRA BANK 300 4%
9 '[I/?\:l'lﬁ_\rEAlle GENERAL INSURANCE COMPANY 200 2%
10 | BANK OF BARODA 200 2%
Total 5,924

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

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

S. No. {SIN of commercial paper | Maturity Date | Amount outstanding(in Crs)
21-22/CP/03 | INES35H14IH3 17-Feb-23 100
21-22/CP/04 | INE5S35H14111 20-Mar-23 75
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21-22/CP/05 | INE535H14111 20-Mar-23 75
22-23/CP/01 | INE535H141)9 23-Jun-23 150
22-23/CP/02 | INE535H14IK7 14-Jul-23 250
22-23/CP/03 | INES35H14IL5 24-Aug-23 100
22-23/CPf04 | INE535H14IN1 30-Aug-23 400
22-23/CP/05 | INE535H14IM3 07-Sep-23 50
22-23/CP/06 | INE535HI4109 01-Jun-23 ‘ 300

Total 1,500

f. Detalls of the Rest of the borrowing as on 21% December 2022 (if any including hybrid debt like FCCB,
Optionally Convertibie Debentures / Preference Shares):

Name of Type of Amount Principal Date of Credit | Secured/ | Security
Party ( in facility/ sanctioned/ ;| Amount Repayment/ | Rating | Unsecured
case of Instrument | issued outstanding | Schedule
facility)/
Name of
Instrument
NIL
g. Details of any outstanding borrowings taken/ the debt securities issued for consideration other than

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

(i) in whole or part,

(ii) at a premium or discount, or

(iif) in pursuance of an option or not

The company has re-issued Series 92, Sub Debt Series 13-Reissuance |, Sub Debt Series 13-
Reissuance Il, Sub Debt Series 14-Reissuance | and Sub Debt Series 13 Reissuance Il at a discount to
issue price,

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

XiX. Disclosures on Asset Liability Management for the latest audited financials (as on 30t
September 2022}
Sl. | Particulars of disclosure Details
No.
1. Details with regard to lending done out of the *Lending Policy: Refer “Annexure XI”

issue proceeds of earlier issuances of debt
securities in the last three years (whether public
issue or private placement) by the Issuer

=Classification of loans/advances given to
associate or entittes or person related to
board, senior management, promoters,
etc.: - NiL

*Classification of loans/advances given:
sAggregated exposure to top 20
borrowers: Refer “Annexure VI in
Placement documenis
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eDetails of loans, overdue and classified
as MNon-performing assets (NPA): Refer
“Annexure IX” in Placement documents

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

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

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

5, Details of borrowers Refer VIX {e)

6. Details of Gross NPA Refer VIX (g)

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

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

exchange

* Audited ALM as on 31* March 2021
» Audited ALM as on 31% March 2022

s Provisional ALM as on 30th September
2022

a)

b)

<)

Types of loans

Details of types of locans

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

(2) Unsecured 15,974

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

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

Denomination of loans outstanding by loan-to-value:

Details of LTV
SL No. LTV (at the time of origination) Percentage of AUM
(1} Upto 40% 26.4%
(2) 40-50% 23.4%
(3) 50-60% 14.3%
(4) 60-70% 14.0%
(5) 70-80% 10.1%
(6) 80-90% 5.7%
(7) >80% 6.0%
Total 100.0%
Sectoral exposure:
Details of sectoral exposure
Sl. No. Segment-wise break-up of AUM Percentage of AUM
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(1) Retail
A, Mortgages {home loans and foans against property) 24.1%
B. Gold loans NA
C. Vehicle finance 2.1%
D. MFI NA
E. MSME 17.5%
F. Capital market funding (loans against shares, margin funding) 1.3%
G. Others 55.1%

(2) Wholesale
A. Infrastructure NA
B, Real estate {including builder loans) 0.0%
C. Promoter funding NA
D. Any other sector {as applicable) NA
E. Others NA

Total 100.0%

d) Denomination of loans outstanding by ticket size *:

Details of outstanding loans category wise

SI. No. | Ticket size (at the time of origination) Percentage of AUM
(1) Upto Rs. 2 lakh 23.6%
(2} Rs. 2-5 lakh 22.2%
(3} Rs. 5-10 lakh 16.4%
{4} Rs. 10-25 lakh 16.6%
(5) Rs. 25-50 lakh 7.5%
(6) Rs. 50 lakh — 1 crore 4.2%
{7} Rs. 1—5 crore 7.7%
(8) Rs. 5—25 crore 1.8%
Total 100.0%

*Information required at the borrower level (and not by loon account as o customer may hgve
muitiple loan accounts)

e} Geographical classification of borrowers:

Top 5 states borrower wise

Sl.No.

Top 5 states Percentage of AUM

(1)

TAMIL NADU 22.3%
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{2) MAHARASHTRA 12.7%
(3) KARNATAKA 10.7%
() RAJASTHAN 7.3%
(5) ANDHRA PRADESH 6.7%

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

Movement of Gross NPA

Movement of provisions for NPA

Movement of gross NPA* Rs. Crore Movement of provisions for Rs. Crore
NPA
Opening gross NPA 1,326 Opening balance 731
607
- Additions during the year - Provisions made during the 383
year
) i o e
- Reductions during the year 86 Write-off/ vyr.ste back of 562
excess provisions
Closing balance of gross 947 Closing balance 552
NPA

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

Segment-wise gross NPA

Segment wise gross NPA

Sl. No. Segment-wise gross NPA Gross NPA (%)

(1) Retail
A. Mortgages (home loans and loans against property) 10.2%
B. Gold loans NA
C. Vehicle finance 6.1%
D. MFI NA
E. MSME 2.2%
F. Capital market funding (loans against shares, margin funding) 0.0%
G. Others 1.5%

(2) Wholesale
A. Infrastructure NA
B. Real estate {including builder loans) 0.0%
C. Promoter funding NA
D. Any cther sector {as applicable) NA
E. Others NA

Total 3.8%
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h) Residual maturity profile of assets and liabilities {in line with the RBI format):

>1 »2 >3 >6 >1 >3
Up t0 30/31 | month | months | months | months | years — years | >5
Category days -2 -3 -6 -1 3 -5 | years Total
months | months | months { year months | years

Deposit - - - - - - - - -
Advances 1,005 761 765 2,283 | 4,029 | 8,167 | 3,025 3,163 | 23,199
Investments 1,672 - - - - - . 780 | 2,452
Borrowings# 243 954 548 1,918 4,032 6,800 | 7,379 | 904 | 22,778

ECA* - - - - - - - - -

FCL* - - - - - - - - -

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

Details of Promoters of the Company:

Financial

company

S. Name of Angelica Investments Pte Ltd, — Sumitomo Mitsui Financial Group, Inc.
No. | Promoter Holding Company {"SMFG”)
1 | Dateof 23/01/2003 02/12/2002
Incorporation
2 | Age NA NA
3 | Addresses 5, Shenton Way #18-06 UIC Building, | 1-2, Marunouchi 1-chome, Chiyoda-ku,
Singapore - 068808 Tokyo
100-0005, Japan
4 | Educational NA NA
Qualifications
5 | Experience in NA NA
the business or
Employment
& | Positions/posts NA NA
held in the
past
7 | Directorships NA NA
held
8 | Otherventures | Company is an investment holding The promoter has a wide network of
of each company domestic and overseas subsidiaries and
promoter affiliate companies engaged in different
industries. Detalls can be accessed
through this web link:
https://www.smfg.co.ip/english/compa
ny/groupcomparnies. html
9 | Special NA NA
Achievements
10 | Business and Company is an investment holding SMFG is primarily engaged in the

management of banking subsidiaries
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activities and other companies as well as the
performance of ancillary functions that
can be performed by bank helding
compantes under the stipulations of
Japan's Banking Act, 1981.

11 | Photograph NA NA

12 | Permanent AAQCA1919H ABGCS7030)
Account
Number

13 | Email corpcomm@ffh.com.sg yoshimura_masahiro@vb.smbc.co.jp
Address

14 | Telephone +65 6828 9900 +81-3-4333-5312
Number

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

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

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

NIL

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

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

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

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

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

NIL

XXV.  Details of Debentures proposed to be issued and sought to be issued pursuant to this Placement
Memorandum:
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1. Name and address of the valuer who performed valuation of the securities offered, and basis on which
the price has been arrived at along with report of registered valuer: N.A.

2. Relevant date with reference to which the price has been arrived at: N.A.

(Relevant date means a date at least 30 days prior to the day on which the general meeting of the company
is scheduled to be held)

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

4. Intention of promoter, directors or Key Managerial person to subscribe to the offer: There’s no intention
of the promoters, directors or Key Managerial person to subscribe to the offer.

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

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

Placement Memorandum

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

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

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

: 'No;-of..sh'arés held "‘.}_Go'f 'shar'e.'. No':.'of sha’fes .I_1eld-. 1% of
S o ,holdin_g coesn T share
el ':"_-_I‘:i'olc_l_ing
A Promoters’ holding
1 indian
individual Nil il Nil Nil
Bodies corporate Nil NH Nil Nil
Sub-total Nil Nil Nil Nil
Foreign promoters
Individual NIl Nil Nil Nil
Bodies corporate 2,24,67,17,350 100 2,24,67,17,350 100
Sub-total Nl Nil Nil Nil
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Sub-total {A) 2,24,67,17,350 100 2,24,67,17,350 100
B Non-proemoters’
holding
1 Institutionat investors Nil Nil Nil Nil
2 Non-institutional Nil Nil Nil Nil
investors
3 Private corporate Nil il Nil Nil
bodies
4 Directors and Nil Nil Nil Nil
relatives
5 Indian public Nil Nil Nil Nil
6 Others {including Nil Nif
Non-resident indians
{NRIs})
Sub-total (B} Nil Nil Nil Nil
GRAND TOTAL 2,24,67,17,350 100 2,24,67,17,350 100

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

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

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

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

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

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

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

19. Details of any inquiry, inspections or investigations initiated or conducted under the Companies Act,
2013 or any previous company raw in the last three years immediately preceding the year of issue of
placement Memorandum in the case of company and alt of its subsidiaries, and if there were any
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prosecutions filed (whether pending or not), fines imposed, compounding of offences in the last three
years immediately preceding the year of the Placement Memorandum and if 50, section-wise details
thereof for the company and all of its subsidiaries: N.A.

Series No: 98 (Re-issuance I)

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

Mode of Issue Private Placement basis

Face Value Rs. 10,00,000/- (Rupees Ten Lakh Only) per debenture/ NCD

Tenor/ Maturity Date As per Term Sheet annexed

Issue Amount
Interest Rate
Interest Payment Dates

Deemed Date of Allotment
Maturity Date/ Redemption Date

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

issue Size:

500 {FIVE HUNDRED) {OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF
ANY) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF
FACE VALUE INR 10,00,000/- (RUPEES TEN LAKH ONLY} EACH AGGREGATING TO INR 50,00,00,000/- (RUPEES
FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO INR 200,00,00,000/- (RUPEES TW(Q HUNDERED CRORE
ONLY} IN THE EVENT THE GREENSHOE OQPTION IS EXERCISED, ISSUED AT DISCOUNT ("DEBENTURES”) BY
FULLERTON INDIA CREDIT COMPANY LIMITED ON PRIVATE PLACEMENT BASIS. {THE “ISSUE").

Upon issuance of these NCDs and with effect from the Deemed Date of Allotment {of this Re-issuance}
mentioned below, the existing aggregate outstanding principal amount of the Senior, Secured, Rated, Listed,
Redeemable, Transferable, Non-Convertible Debentures under the ISIN No. INE535H07BSS shall stand
increased from Rs. 75,00,00,000/- (RUPEES SEVENTY FIVE CRORES ONLY) to Rs. 125,00,00,000/- (RUPEES ONE
HUNDRED TWENTY FIVE CRORES ONLY) with a green shoe option to retain additional Rs. 150,00,00,000/-
(RUPEES ONE HUNDRED FIFTY CRORES ONLY).

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

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

Memorandum and Articles of Association of the Company

Certificate of incorporation of the Company dated August 30, 1994

Certificate of Commeancement of Business dated September 15, 1994

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

5. Board Resolution approving the Issue of Debentures dated February 2, 2023

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

7. Agreement with Registrar dated April 19, 2006
8

9

BwN e

Annual reports of the Company for the last three years
. Consent/ permission letter from prior creditors for creation of Pari-Passu charge
10. Credit ratings assigned to the Company by CRISL Ratings Limited and CARE Ratings Limited
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There are no other material contracts or agreements of the Issuer other than the documents referred to
hereinabove which is likely to impact investor's investment decision.

XXVII.

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

Statement of total outstanding horrowings as on 31 December 2022:

Apart from details set out in the Annexure 1, the Company has no other borrowings.

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

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

XXVIH.

XXIX.

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

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

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

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

Nil

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

debentures and interest thereon

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

e S

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

Nit
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XXX.  Mode of payment:

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

XXXI.  Mode of repayment:

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

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

Sr.NG. . Mame of Debentur

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

Total 4779

{Basis fully paid NCD’s)

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

Tenor / Amt Date of Latest
Series Period of | Coup | Rs. allotme | Maturity Credit SecuredfU
of NCS Maturity on crore | nt Date rating nsecured Security
. AAA by
Series 3651 | 75 | 5000 | AP | 23.pr32 | cRisiL | Unsecured | Unsecured
19 % 22
. and CARE
First Pari
Passu charge
on
Receivables
. AAA by }
Series 1006 | 730 | 3500 | 2May- | o5 | icRAand | Secured + Fixed
93 % 0 22 Deposits as
CARE
secondary
security in
case of
shortfall
First Pari
Series 7.80 | 300.0 AAA by Passu charge
04 1,126 % 0 2-Jun-22 2-Jui-22 CRISIL Secured on Secured
Property
Series 7.95 30-Jun- AAA by First Pari
1,096 o 35.00 22 30-Jun-25 CRISIL Secured Passu charge
dlt Ch 63
) G
5 o)
SO%
faed it
=) gy
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on
Receivables
+ Fixed
Deposits as
secondary
security in
case of

96

Series

Serles

1,096

250.0

21-tul-

27 21-Jul-25

AAA by
ICRA

Secured

shortfall
First Pari
Passu charge
on
Receivables
+ Fixed
Deposits as
secondary
security
incase of

97

1,096

8.00

500.0

28-jul-

28-Jul-25

AAA by
ICRA

Secured

shortfall
First Pari
Passu charge
on

Series
98

3,653

8.30
%

75.00

15-Nov-
22

15-Nov-32

AAA by
ICRA and
CARE

Secured

Receivables
First Pari

Passu charge
on
Receivables
+ Fixed
Deposits as
secondary
security
incase of

Series
92 Re-
issuanc
el)

6.20
%

857

250.0

22

22-Nov-

28-Mar-
2025

AAA

ICRA

by

Secured

shortfait
First Pari
Passu charge
on
Receivables
+ Fixed
Deposits as
secondary
security
incase of

MLD
Series 3

Series

1,096

8.20
%

103.0

16-Dec-
22

16-Dec-25 MLD

ble

ICRA PP-

AAAr/Sta

Secured

shortfall
First Pari
Passu charge
on
Receivables
+ Fixed
Depostts as
secondary
security
incase of

20

3,653

8.40
%

50.00

23-Dec-

22

AAA by
23-Dec-32

CARE

ICRA and

Unsecured

shortfall

Unsecured
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First Pari
Passu charge
on
Receivables
. AAA hy .
Series 3,651 | 239 | 5000 | 24an-23 | 31.Dec32 | CRISL | Secured + Fixed
99 % Deposits as
and CARE
secondary
security
incase of
shortfalt
First Pari
Passu charge
on
Receivables
. AAA by .
S| 420 | B0 | 200 27an- o, vaon | RIS | secured *+ Fixed
100 % 0 23 Deposits as
and CARE
secondary
security
incase of
shortfall
First Pari
Passu charge
on
ICRA PP- Receivables
MLD 8.00 25-Jan- MLD + Fixed
Series 4 730 % 32.50 23 24-Jan-25 AAAr/Sta Secured Deposits as
ble secondary
security
incase of
shortfall
First Pari
Passu charge
on
Series Receivables
AAA by \
A . - - F
100 agp | B0 14000 18T b hrar2a | cRISL | Secured | T FXed
Reissua % 0 23 Deposits as
and CARE
nce | secondary
security
incase of
shortfall
22- Al+ by
1 . -lun-
23/cp/0 | 364 | 720 | 1300 24un- oy 03 | CRISIL | Unsecured | Unsecured
% 0 22
1 and ICRA
22- Al+ by
23/CP/0 364 707 | 2500 | 15ui- 14-Jul-23 | ICRAand | Unsecured | Unsecured
% 0 22
2 CARE
22- Al+ by
23/CP/0 364 7.05 1000 | 25-Aug- 24-Aug-23 | ICRA and | Unsecured Unsecured
% 0 22
3 CARE
22- Al+ by
7. . -Sep-
23/CP/0 | 355 30 | 400.0 | 09-Sep 30-Aug-23 | ICRAand | Unsecured | Unsecured
% 0 22
4 CARE
22- Al+ by
23/cP/o | 363 7;50 50.00 09‘252@' 07-Se0-23 | ICRAand | Unsecured | Unsecured
(]
CARE
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22- Al+ by
23/CP/0 157 7.95 | 3000 | 26-Dec- 01-Jun-23 | ICRAand | Unsecured | Unsecured
% a 22
& CARE
22- Al+ by
7.95 200. -Feb-
23/cP/0 | 88 - 000 | 27 26-May-23 | ICRAand | Unsecured | Unsecured
% 0 23
7 CARE
22- Al+ by
23/CP/0 179 820 | 2500 | 277 | 25.aug-23 | ICRAaNd | Unsecured | Unsecured
% 23
8 CARE
22- Al+ by
. . 28-Feb-
23/CP/0 178 8.20 2000 §-Feb 25-Aug-23 | ICRA and | Unsecured Unsecured
% 0 23
9 CARE
Equity:
Nil
XXXIN, An undertaking that the Issuer shall use a common form of transfer

The normal procedure for the transfer of securities held in dematerfalized form shall ke followed for transfer
of these Debentures held in electronic form. The seller should give delivery instructions containing details of
the buyer’s Depository Participant’s account 1o its Depository Participant. The Issuer undertakes that there will
be a common transfer form/ procedure for transfer of Debentures,

XXXIV. Redemption amount, Period of Maturity

Redemption Value As per Term Sheet
Maturity Period

XXXV. Information relating to the Terms of Offer or Purchase

500 (FIVE HUNDRED) {OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF
ANY) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF
FACE VALUE INR 10,00,000/- (RUPEES TEN LAKH ONLY) EACH AGGREGATING TO INR 50,00,00,000/- (RUPEES
FIFTY CRORES ONLY} WHICH MAY BE INCREASED TO INR 200,00,00,000/- (RUPEES TWQO HUNDERED CRORE
ONLY) IN THE EVENT THE GREENSHOE OPTION IS EXERCISED, 1SSUED AT DISCOUNT (“DEBENTURES”) BY
FULLERTON INDIA CREDIT COMPANY LIMITED ON PRIVATE PLACEMENT BASIS. (THE “ISSUE”).

Upon issuance of these NCDs and with effect from the Deemed Date of Allotment (of this Re-issuance)
menticned below, the existing aggregate outstanding principal amount of the Senior, Secured, Rated, Listed,
Redeemable, Transferable, Non-Convertible Debentures under the ISIN No. INE535H07BS9 shall stand
increased from Rs. 75,00,00,0600/- (RUPEES SEVENTY FIVE CRORES ONLY) to Rs. 125,00,00,000/- (RUPEES ONE
HUNDRED TWENTY FIVE CRCRES ONLY) with a green shoe option to retain additional Rs. 150,00,00,000/-
(RUPEES ONE HUNDRED FIFTY CRORES ONLY).

XXXVL.  Particulars of the Offer:
Security name {Name of the non-convertible | 8.30% Fullerton India Credit Company Limited, November
securities which includes {Coupon/ dividend | 2032 — Series 98 (Re-issuance |)
Issuer Name and maturity year) e.g. 8.70%
XXX 2015
Issuer Fullerton India Credit Company Limited
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Type of Instrument

Rated, Listed, Senior, Redeemable, Transferable, Senior,
Secured, Non-Convertible Debentures issued at discount to
the Face Value

Nature of Instrument

Unsecured)

{Secured or

Secured

Seniority (Senior or subordinated)

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

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

For definition purpose -Tier 1 Capital will include equity
shareholders and Tier If Capital shall include subordinated
debenture holders

Eligible investors

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

A. Mutual Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Foreign Portfolio investors {FPIs)

Foreign Institutional investors {Flls)

Qualified Foreign Investors {QFis)

Insurance Companies

; Investment holding companies of high net worth
individuals
iR Scheduled Commercial Banks

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

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

Iegmmoo®

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

National Stock Exchange (WDM segment)

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

Rating of the instrument

‘ICRA AAA/ Stabie” (pronounced as ICRA triple A/ Stable)
rating by ICRA Limited] and ‘CARE AAA/ Stable’
{pronounced as CARE triple A/ Stable) rating by CARE
Ratings Limited.

Press release is attached as Annexure vV

Issue Size

500 (FIVE HUNDRED) (OR SUCH HIGHER NUMBER IN THE
EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF ANY)
RATED, LISTED, SENIOR, SECURED, REDEEMABLE,
TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE
VALUE INR 10,00,000/- (RUPEES TEN LAKH ONLY) EACH
AGGREGATING TO INR 50,00,00,000/- (RUPEES FIFTY
CRORES ONLY} WHICH MAY BE INCREASED TO INR
200,00,00,000/- (RUPEES TWO HUNDERED CRORE ONLY) IN
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THE EVENT THE GREENSHOE OPTION IS EXERCISED, ISSUED
AT DISCOUNT (“DEBENTURES”) BY FULLERTON INDIA CREDIT
COMPANY LIMITED ON PRIVATE PLACEMENT BASIS. (THE
“ISSUE").

Upon issuance of these NCDs and with effect from the
Deemed Date of Allotment {of this Re-issuance) mentioned
below, the existing aggregate outstanding principal amount
of the Senior, Secured, Rated, Llisted, Redeemable,
Transferable, Non-Convertible Debentures under the ISIN
No. INE535H07BS9 shall stand increased from Rs.
75,00,00,000/- (RUPEES SEVENTY FIVE CRORES ONLY) to Rs,
125,00,00,000/- (RUPEES ONE HUNDRED TWENTY FIVE
CRORES ONLY) with a green shoe option to retain additional
Rs. 150,00,00,000/- {RUPEES ONE HUNDRED FIFTY CRORES
ONLY).

Minimum Subscription

10 Debentures and in multiples of 1 Debenture thereafter

Option to retain oversubscription (Amount)

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

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

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

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

Not Applicable

Details of the Utilization of the Proceeds

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

Coupon / Dividend Rate

8.30% p.a..

Step Up/Step Down Coupon Rate

Not Applicable

Coupon/ Dividend Payment Frequency

Payable Annually and at Maturity

Coupon / Dividend Payment Dates

Every year on 15" November and on Maturity,

Cumulative/ non-cumulative, in case of
dividend

Not Applicable

Coupen Type (fixed, floating or other | Fixed
structure)
Coupon Reset Process (including rates | NA

spread, effective date, interest rate cap and
floor, ete.)

Day Count Basis (Actual/ Actual)

Actual / Actual

Interest on Application Money

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

%
20

(e

i

I
.

o
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Default Interest Rate

2% p.a.

Tenor

3542 days from the deemed date of allotment

Redemption Date

15 November 2032

Redemption Amount

At Par - Rs. 10,00,000/- (Rupees Ten lakh Only) per
Debenture

Redemption premium/discount

Not Applicable

Issue Price Particulars Per Debenture
Clean Price {A) 9,98,700.00
Accrued Interest (B) 25,241.10
Reissuance Price (A+B) 10,23,941.10

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

Discount of INR 1300/- at an effectiva yield of 8.30%

Put Date

Not Applicable

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

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

Not Applicable

Call Notification Time (Timelines by which
the investor need to intimate Issuer before
exercising the call)

Not Applicable

Face Value

Rs. 10,00,000/- {(Rupees Ten lakh Oniy) per Debenture

Minimum Application and in multiples of
thereafter

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

Issue timing

10:30am - 11:30am

issue Opening date

03 March 2023

Issue Closing Date 03 March 2023
Date of earliest closing of the issue, if any NA
Pay In Date 06™ March 2023

Deemed date of allotment

06" March 2023

Settlement mode of instrument

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

Depository

Naticnal Securities Depository Limited (‘NSDL’} and Central
Depository Services {India} Limited {‘CDSL’)

Disclosure of Interest/ Dividend/
redemption dates

Refer Cashflow Table

Record Date

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

All covenants of the issue (including side
letters, accelerated payments, clause, etc.)

Refer Annexure XII

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

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

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

The Company shall at all times in consultation with the
Trustee maintain a security cover of 1.00 time of the
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Trust Deed and disclosed in the Placement
Memorandum

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

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

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

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

Notwithstanding anything contained in this Placement
Memorandum or any other Transaction Documents, the
Debenture Holders and the Trustee acknowledge that (a) the
Movable Property is the primary security in relation to the
Debentures and the amounts outstanding in relation to the
Debentures, and if the security cover calculated based on the
value of the Movable Property (as reflected in the books of
accounts of the Company) is at least equal to the Required
Security Cover, neither any Debenture Holder nor the
Trustee shall take any action to enforce the security interest
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;

created over the Fixed Deposits (even if such security
interest over Fixed Deposits has not yet been released); and
{b} subject to paragraph {a) above, if the security interest
over the Movable Property and the Fixed Deposits becomes
enforceable in accordance with the terms of the Transaction
Documents, security interest cver the Movable Property
shall be enforced in the first instance as the primary security,
and after applying the proceeds of such enforcement, the
security interest over the Fixed Deposits as secondary
security may be enforced, to recover an amount equal to the
difference in the Required Security Cover and the security
cover calculated based on the value of the Movable Property
{as reflected in the books of accounts of the Company).

For the purposes of the Placement Memorandum:

“Movable Property” means all amounts owing to, and
received and/or receivable by the Company andfor any
person on its behalf, all book debts, all cash flows, receivables
and proceeds arising from / in connection with standard loan
assets of the Company and all rights, title, interest, benefits,
claims and demands whatsoever of the Company in, to or in
respect of all the aforesaid assets both present and future,
and excluding (i) any cash flows, receivables, proceeds, rights,
interests and benefits arising from standard loan assets over
which security has been released by the Debenture Trustee
and the Debenture Holders in accordance with the
Transaction Documents; and (i) any exclusive security
interest created for the benefit of certain governmental,
regulatory or statutory authorities, or any entity
incorporated by a statute

“Fixed Deposits” means rupee denominated fixed term
deposit accounts opened and maintained in the name of the
Company with scheduled commercial banks excluding: (i)
interest on such fixed term deposit accounts; (i) any other
deposits or cash reserves made by the Company; (iii) any
deposits maintained by the Company pursuant to any
regulatory requirements; (iv) any deposits maintained by the
Company for internal compliance purposes; (v} any depasits
maintained by the Company for parking the proceeds of any
debt availed by the Company pending utilization; (vi) any
deposits maintained by the Company for creating debt
service redemption account or similar accounts by whatever
name called; (vii} any depesits provided/ to be provided by
the Company in relation to securitization transactions as
credit enhancement/ cash collateral, Constituent Subsidiary
General Ledger (CSGL) transaction; {viii} in relation to
insurance fixed deposits lien marked for the Company’s
customers; (ix) any fixed deposits exclusively and bilaterally
charged/ to be charged for the benefit of any lender; and (x)
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such other deposits as may be mutually agreed in writing
between the Company and Debenture Trustee.

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

Transaction Documents

1. Debenture Trust Deed

Debenture Trustee Agreement,

the security documents,

This Placement Memorandum

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

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

kN

2

Conditions Precedent to Disbursement

As customary to the documents

Conditions Subseguent to Disbursement

As per Debenture Trust Deed

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

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

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

(b) Default is committed in the payment of the interest
which ought to have been paid in accordance with
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{c}

{d)

{e)

the terms of the lssue, provided that where such
non-payment has occurred on account of a technical
error, an Event of Default would occur under this
paragraph only if such defauit continues un-
remedied for a further period of 5 Business days from
the relevant due date.

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

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

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

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

The corporate insolvency resolution petition has

been admitted by the appropriate authority against
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{h)

(i)

{i)

(k)

()

{m)

the Company under the Insolvency and Bankruptecy
Code, 2016 as amended from time to time.

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

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

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

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

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

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

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

if any of the Transaction Documents in relation to the

Debentures are found to be invalid or unenforceable
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under the laws of India and the Company has not
taken any action to rectify the same.

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

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

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

{ii) Collection of amounts due under this
agreement, shall be payable by the
Company.
Creation of recovery expense fund The Company has created the recovery expense fund {BG No.

IBG113150) in accordance with Regulation 11 of the SEBI
NCS Regulations in the manner as may be specified by SEBI
from time to time and inform the Debenture Trustee about

the same,
Conditions for breach of covenants (as | The Debenture Trustee may, at any time, waive on such
specified in the Debenture Trust Deed) terms and conditions as to them shall deem expedient any

breach by the Company of any of the covenants and
provisions in the Debenture Trust Deed without prejudice to
the rights of the Debenture Trustee in respect of any
subsequent breach thereof (and consented to by the
Majority Debenture Holders).

Provisions related to Cross Default Clause NIL
Role and Responsibility of Debenture | The Trustees shall carry out its duties and perform its
Trustee

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

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

(b) The Trustee shall communicate to the Debenture

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

75

[ A=A




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 98 (Re-issuance 1)

Addressed to: Eligible investors

{c}

(e)

(f)

{g)

(h}

1

(k)

{n

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

The Trustee shall call for pericdical reports from
the Company;

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

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

The Trustee shall ensure that:

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

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

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

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

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

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

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

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

{i} number and nature of the grievances of
the Debenture Holders received and
resolved;

(i) copy of this Deed;

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

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

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

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

Risk Factors pertaining to the issue

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

Governing Law and Jurisdiction

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

Trustee

Catalyst Trusteeship Limited

Dehenture Holders

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

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

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

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

Application Form

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

Beneficial Owner

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

Business Day/ Holiday Convention

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

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

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

Manner of bidding in the issue

Open Book Bidding

Manner of allotment in the issue

Uniform yield allotment

Issuance mode of instrument

Demat

Trading Mode of instrument

Demat

Multiple Bidding/ Uniform Bidding

Uniform Yield Allotment

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

Please refer to Annexure VI
Debenture Trustee Agreement has been executed as per
required regulation on 01% March 2023 i.e. before opening
of the issue. The Debenture Trustee Fees is levied by the
Trustee vide their communication dated 7% May 2021 as
agreed by both the parties.

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

Not Applicable

Benchmark/ Benchmark Rate

Not Applicable

Issuance Eorm

In Dematerialised Form

Mode of Issue

Private Placement basis

Manner of Settlement

Through clearing corporation

Anchor investor

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

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

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

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

¢. Issuein Demat form

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

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

e. Mode of Transfer/ Transmission of Debentures

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

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

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

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

Payment of Interest

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

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

Effect of Holidays

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

Tax Deduction at Source

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

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

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

Letter of Allotments & Debenture Certificate

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

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

Execution of Trust Deed and Other Documents

The Company shall execute a trust deed with Trustee.

Stamp Duty

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

Redemption

The Debentures shall be redeemed at par on the Maturity Date, which is 15™ November, 2032.
Procedure for Redemption

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

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

Succession

Where Debentures are held in joint names and one of the joint holders dies, the survivor(s) will be
recognized as the Holder(s) of the said Debentures, It would be sufficient for the Company 1o delete
the name of the deceased Debenture Holder after obtaining satisfactory evidence of his death.
Provided, a third person may call on the Company to register his name as successor of the deceased
holder after obtaining evidence such as probate of a will for the purpose of proving his title to the
Debentures.

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

Record Date

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

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

Trustees for the Debenture Holders

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

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

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

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

Sharing of Information

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

Rights of Debenture Holder(s)

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

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

Governing Law

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

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

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

Recovery expense fund
The Issuer has created the recovery expense fund in accordance with Regulation 26(7) of the SEB| Debt
Listing Regulations in the manner as may be specified by SEB! from time to time and inform the
Debenture Trustee about the same.

Regulations applicable in relation to the issue/ debentures
Amongst other regulations, the following acts/ regulations, as amended from time to time, will be
complied with in relation to the issuance of the Debentures:
s The Companies Act, 2013
¢ The Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021
* The Securities and Exchange Board of India {Listing Regulations and Disclosure Requirements)
Regulations, 2015
* SCRA
o  SEBI Act
¢  The Depositories Act, 1996
*  The Securities and Exchange Board of India (Debenture Trustees} Regulations, 1993
* RBICircular no. DNBR.PD.004/03.10.119/2016-17 dated August 30, 2016
s  RBI/DNBR/2016-17/45 Master Direction DNBR. PD. 008/03.10.119/2016-17 September 01
¢ Secretarial Standards 1 and 2 issued by the Institute of Company Secretaries of India
¢ The rules and regulations issued under any of the above

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

How to Apply
The detailed procedures to apply for the Debentures in dematerialized form are:
(i)  The applicant must have at least one beneficiary account with any of the DP’s of NSDL/ CDSL
prior to making the application.
(i)  The appiicant must necessarily fill in the details (including the beneficiary account number
and DP - 1D} in the Application Form,

{lii)  Debentures allotted to an applicant will be credited to the applicant’s respective beneficiary
account(s) with the DP,

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

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

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

{vii)  For Allotment of Debentures, the address, nomination details and other details of the
applicant as registered with his/ its DP shall be used for all correspondence with the applicant.
The applicant is therefare respensible for the correctness of his/ its demographic details given
in the Application Form vis-a-vis those with his/ its DP. In case the information is incorrect or
insufficient, the Issuer would not be liable for the losses, if any.
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Applications for the Debentures must be made in the prescribed Application Form and must be
completed in block letters in English by investors. Application forms must be accompanied by either a
demand draft or cheque or electronic transfer drawn or made payable in favour of "FULLERTON INDIA
CREDIT COMPANY LIMITED a/c”. In case of an electronic transfer, the remittance should be made to
the account number of Fullerton (Details of the account to be provided on completion of EBP bidding).

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

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

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

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

e Commercial Banks

*  Financial Institutions

s [nsurance Companies

+  Mutual Funds

»  Foreign Institutional investors (Fils), Foreign Portfolio Investors (FPis)

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

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

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

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

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

{i) Application by Banks/ eligible FPIs

s Memorandum and Articles;

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

*  specimen signatures of authorized signatories;

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

* Registration certificate as may be applicable.

(1) Application by Corporate Bodies FPiIs/ Trusts/ Statutory Corporations.
*  Memorandum and Articles;
* Resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, if applicable;
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¢ specimen signatures of authorized signatories;

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

* Registration certificate as may be applicable.

(i) Application by Mutual Funds/ Custodians of Mutual Funds/ Insurance Companies
e  SEBI registration certificate/ IRDA registration certificate, as may be applicable;
*  Constitutional documents;
* resolution authorizing investment and containing operating instructions or letters of
authorizations and power of attorney, if applicable,

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

{iv) Application under Power of Attorney

A certified true copy of the power of attorney or the relevant authority as the case may be along with
the names and specimen signatures of all authorised signatories must be lodged along with the
submission of the completed Application form. Further modifications/ additions in the power of
attorney or authority should be delivered to the issuer at Corporate Office.

{v) Central Know Your Customer Register (CKYCR)

The applicants should submit the required Central KYCR documents as prescribed by the RB{ along
with the application forms, including FATCA declaration as applicable. Applications which are not in
compliance with the above requirement shall be liable to be rejected.

(vi) PAN No:

All applicants should mention their Permanent Account number {PAN) aflotted under income Tax Act,
1961 or declaration in Form 60. Applications without this will be considered incomplete and are liable
1o be rejected.

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

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

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

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

Right to Accept/ Reject Applications

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

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

In case the Issuer has received money from the applicants for Debentures in excess of the aggregate
of the application money relating to the Debentures in respect of which allotments have been made,
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the Registrar and Transfer Agent shall upon receiving instructions in refation to the same from the
Issuer repay the moneys to the extent of such excess, if any.

Depository Arrangement

The Company has appeinted Link Intime India Pvi Ltd as Registrar and Transfer Agents for the
Debenture issuance. Fullerton India Credit Company Limited has entered into depository
arrangements with National Securities Depository Limited (NSDL) and Central Depository Services
{India} Limited.

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

Mr. Girish Koliyote

Company Secretary and Compliance Officer,
10t Floor, Office no. 101, 102 & 103,

2 North Avenue, Maker Maxity,

Bandra Kurla Complex,

Bandra (East), Mumbai— 400 051

Tel: +91 22 4163 5800

E-mail: Secretarial@fullertonindia.com

Purchase/ Re-issue of Debentures/ Cancellation of Debentures

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

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

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

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

Depository Arrangement

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

Notices

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

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

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

XXXIX. Representations And Warranties

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

Consent/ approval required for the Issue of Debentures

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

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

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

Filings and Registration

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

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

Solvency

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

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

Contingent Liability and commitments

statements.
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Contingent liabilities

As at As at

Particulars 31-Mar-22 31-Mar-21

(X lakhs) (X lakhs)

Guarantees 53

S0

Contingent liability for litigations pending against the Company 63

28

b)

iii.

c)

d)

Capital and other commitments

The Company is abligated under various capital contracts. Capital contracts are work/purchase orders
of a capital nature, which have been committed. Further, the commitments have fixed expiration dates
and are contingent upon the borrower’s ability to maintain specific credit standards.

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

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

Committed credit lines are given to wholly-owned subsidiary {FIHFC) as at 31 March 2022 was £ 25,000
Lakhs (31 March 2021: % 25,000 Lakhs).

Litigation

Litigations constitutes the number of pending litigations filed by customers/vendors/ex-
employees/others against the Company for service deficiency/title claims/menetary claims/back
wages/reinstatement issues respectively which is in the course of business as usual. Asides the above
the Company in its rightful entitlement initiates Civil or Criminal litigations for recovery of toan and
enforcing security interest. A provision is nhoted / created where an unfavourable outcome is deemed
probable based on review of pending litigations with its legal counsels including loss contingency on
account of such litigation and claims, and classification of such contingency as ‘low’, ‘medium’ or ‘high’
with due provisioning thereof. The management believes that the outcome of such matters will not
have a material adverse effect on the Company’s financial position, its operations and cash flows.

Tax Contingencies

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

Indebtedness

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

Organization and Authority

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

Default

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

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

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

(A) Affirmative Covenants:

The Company shall:

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

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

{iil} Notice of Winding Up or Other Legal Process

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

(iv) Financial Statements
Submit to the Debenture Trustee (and to the Debenture Holder(s}, if so requested), it’s duly audited
annual accounts, within 180 {one hundred and eighty) days from the close of its accounting year or
such extended time as may be permissible under Companies Act, 2013 or such extended period.
Submit to the Debenture Trustee {and to the Debenture Holder{s}, If so requested) its provisional
quarterly financials, within 90 days from the closure of each of its accounting quarter.,

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

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

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

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

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

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

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

{xv) Delay in execution of Transaction Documents/security documents
In case of delay in execution of the Debenture Trust Deed, the Deed(s} of Hypothecation and other
charge documents beyond statutorily permitted timelines, the Company will, at the option of the
investors, either refund the subscription amounts together with agreed rate of interast or will make
payment of penal interest at 2% p.a. over the coupon rate till the Debenture Trust Deed and/ or the
charge documents are executed.

(xvi) Defa.ult in Payment

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

(xvii) Delay in Listing:

In case of delay in listing of the Debentures beyond the timelines prescribed in the SEBI Operational
Circular for “Issue and Listing of Non-Converiible Securities, Securitised Debt instruments, Security
Receipts, Municipal Debt Securities and Commercial Paper’, the Company will pay penal interest of 1
% p.a. over the Coupon Rate for the period of delay {from the date of aliotment 1o the date of listing)
to the investor.

(xix) Delay in allotment of Securities
NA

{xviii} Undertaking in relation to security:

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

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

Documents to be submitted to the Stock Exchange

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

A. This Placement Mamerandum;

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

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

D. Statement containing particulars of, dates of, and parties to ail materiat contracts and agreements;

E. Copy of the resolution passed by the shareholders of the Company at the Extra ordinary general

meeting as per section 180{1)(c) of the Act by the Shareholders of the Company at the extra ordinary
general meeting held on 2™ February 2023;

F. Copy of the Board/committee resolution authorizing the borrowing and list of authorized signatories;
Reports about the business or transaction to which the proceeds of the securities are to be applied
directly or indirectly;

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

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

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

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

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

Documents to be submitted to the Debenture Trustee

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

A. Memorandum of Association and Articles of Association of the Issuer and necessary reselution(s) for
the allotment of the Debentures;

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

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

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

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

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

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

EVENTS OF DEFAULT

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

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

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

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

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

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

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

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

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

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

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

When an order has been made by a court or a tribunal or 3 special resolution has been passed by the

-members of the company for winding up of the company.

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

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

if any of the Transaction Documents in relation to the Debentures are found to be invalid or
unenforceable under the faws of India and the Company has net taken any action to rectify the same.

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

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

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

(i1} Collection of amaunts due under this agreement, shall be payable by the Company.

CONSEQUENCES OF AN EVENT OF DEFAULT

The Secured Property shall be and remain security to the Trustee tifl the Debentures are fully redeemed,
interest, compound interest (where applicable), Trustee remunerations and all other monies payable
under the Debentures and these presents intended to be hereby secured and the Trustee shail permit
the Company, until the happening of one or more of the events upon the happening of which the
security hereby constituted shall become enforceable as on the instruction of the Debenture Holders
herein provided, to hold and enjoy the Secured Property and to carry on therein and therewith the
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business authorized by the Memorandum of Association of the Company, and upon the happening of
any such event and only if Event of Default shall be subsisting as on the date of such actions, the Trustee
{subject to the provisions herein contained as to notice where such provision is applicabie) shall, send
a notice to the Debenture Holders, upon receipt of a request in writing from the Beneficial Owner(s)/
the Debenture-holders of an amount representing not less than three-fourths in value of the nominal
amount of the Debentures for the time being outstanding and 60% by number at the ISIN level or by
a Special Resolution duly passed at a meeting of beneficial owner{s)/ the Debenture-holders convened
in accordance with the provisions set out in Schedule Il of the Debenture Trust Deed, and subject to
the provisions of the Debenture Trust Deed and cther Transaction Documents enter upon or take
possession of and/or receive the rents, profits and income of the Secured Property or any of them or
any part thereof, and subject te and with the rights hereby conferred on them, may at their discretion
and shall, upon request of the Debenture -Holders as mentioned above sell, call in, assign, transfer,
recover collect and convert into monies the same or any part thereof with full power to sell any of the
Secured Property either by public auction or by private contract or otherwise and either for a lump sum
or for a sum payable hy installments or for a sum on account and a mortgage or charge for the balance
and with full power upon every such sate to make any special or other stipulations as to title or evidence
or commencement of title or as to the removal of any property which may be sold separately or
otherwise as the Trustee shall think proper and with full power to buy in or rescind or vary any contract
for sale of the Secured Property or any part thereof and to re-sell the same without being responsible
for any loss which may be occasioned thereby and with full power to compromise and effect
compasitions and for the purposes aforesaid or any of them to execute and do all such acts, assurances
and things as they shall think fit and to bring, take, arrange, defend, settle, compromise, submit to
arbitration and discontinue any actions, suits or proceedings whatsoever whether civil or criminal
against the debtors of the Company, the receivables fram whom are charged to the Trustee, either in
the name of the Company or in its own name as power of attorney holder of the Company, for recovery
of the amounts due from them to the Company and to realise the underlying securities thereof. On
occurrence of an Event of Default specified in points (a) and (b) (Events of Default) above, the procedure
prescribed in the circular dated 13 October 2020 issued by the Securities and Exchange Board of India,
bearing reference number SEBI/ HO/ MIRSD/CRADT/CIR/2020/203 {as amended, modified and replaced
from time to time) shall be followed by the Trustee in relation to enforcement of Security interest.

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

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

After the enforcement of Security Interest over the Movable Property in accordance with this Deed, if
any Amounts Outstanding still remain due and payable, the Trustee {subject to the provisions herein
contained and the terms of the Security Documents} may enforce the Security Interest created over the
Fixed Depaosits, to recover an amount equal to the difference in the Required Security Cover and the
security cover calculated based on the value of the Movable Property {as reflected in the books of
accounts of the Company).
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Notwithstanding anything contained in this Deed and other Transaction Deocuments, the Parties agree
that {a) the Movable Property is the primary security in relation to the Debentures and the Amounts
Outstanding, and if the security cover calculated based on the value of the Movable Property {as
reflected in the books of accounts of the Company) is at least equal to the Required Security Cover,
neither any Debenture Holder nor the Trustee shall take any action to enforce the Security Interest
created over the Fixed Deposits by the Company (even if such Security Interest over Fixed Deposits has
not yet been released); and (b} subject to paragraph {a) above, if the Security Interest over the Movable
Property and the Fixed Deposits becomes enforceable in accordance with the terms of this Deed,
Security interest over the Movable Property shall be enforced in the first instance as the primary
security, and after applying the proceeds of such enforcement, the Security Interest over the Fixed
Deposits as secondary security may be enforced, to recover an amount equal to the difference in the

Required Security Cover and the security cover calculated based on the value of the Movable Property
(as reflected in the books of accounts of the Company).

XLl Disclosures Pertaining to Wilful Default

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

defaulter:

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

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

C. ' Outstanding amount when the entity is declared as a Wilful Defaulter: N.A.

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

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

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

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

XL The Discount At Which Such Offer Is Made And The Effective Price For The investor as 3 Result

For Such Discount

The Issue of Debentures is being made at discount of the Face Value.

XLl Debt Equity Ratio

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

of the Debentures as on 30%

Sep 2022

Debt Equity ratio Post Issuance 4,86

of the Debentures

*The above Is caleulated as per debt and equity as on 30" September 2022, The current proposed
issuance of INR 200crs {including green shoe} along with other NCD issuances post 30 September 2022
is added to debt and the above is calculated.

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

XLIV.  Servicing Behavior On The Existing Debt Securities, Payment Of Due Interest/ Premium On Due
Dates On Term Loans And Debt Securities

The Company has been discharging all its liabilities in time including the payment of interest due on
loan facility(s} availed and on debt securities of the Company, principal repayments and payments on
redemption repaying to the Banks, Mutual Funds and Financial Institutions. The Company also
undertakes to fulfill its future obligations whenever it arises.

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

Holders

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

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

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

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

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

No, the Security is not backed by any guarantee or letter of comfort or any other document/ letter
with similar intent.

XLVIII. Consent of The Debentures Trustees For His Appointment Under Regulation 4 {4)
“CATALYST TRUSTEESHIP LIMITED” has given their consent for their appointment as the Debenture

Trustees to the present issue under Regulation 4 {4} vide the Letter dated 27" February 2023 and also
in all the subsequent periodical communications send to the holders of the Debentures. The copy of
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the consent letter is annexed hereto as Annexure.

Further the Issuer confirms that the consent of the Debenture Trustee has not been withdrawn as of
the time of filing of this Placement Memorandum with the NSE

XLIX. DETAIL OF LITIGATION OR LEGAL ACTION

Ta the best of the knowledge of the Issuer, there are no litigation or legal action pending or taken by
any Ministry or Department of the Government or a statutory authority against any promoter of the
Company during the last three years. There are no directions issued by any Ministry or Department of
the Government to the Company.
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L. Related Party Transaction During Last Three Years {Rupees lakhs)
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There are no transactions with regard to guarantees given or securities provided with related parties.

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

Summary of Auditoer Qualification for last 5 years:

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

NIL

LIT. Details of Inquiry/ nspections/ Investigations:

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

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

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

2018.

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

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

outstanding dues.

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

Cause
Ref

FICCL Submission

IRDAI Advisory

Action Taken

2

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

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

Float monitoring done on

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

2 (4}

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

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

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

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

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

Company
Year ended Year ended
Particular 31 March 2022 31 March 2021
artied (% lakhs) (% takhs)
Amount Involved 220 244
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Amount Recovered

48

34

Amount written off/provided

173

210

Balance

The company pursues necessary action on every fraud committed and presents details of the
frauds committed along with actions taken before the audit committee every quarter. The
company also makes necessary reporting to the Reserve Bank of India {RBI) as per the
relevant RBI regulations, The services of the employees involved have been terminated and

the Company is in the process of taking legal action against such employees, borrowers and
external parties.

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

Years

Mr. Gan Chee
Yen***

Nil

Nil

Ms. Rajashree
Nambiar*

17,23,74,484

7,08,99,672

Mr. Anindo
Mukherjee

Nil

Nil

Nil

Dr. Milan Shuster@

5,80,000

40,90,000

26,75,000

21,00,000

Mr. Premod P.
Thomag****=*

16,10,000

24,25,000

18,50,000

Ms. Renu Challu**

5,15,000

Mr. Shirish
Apte*******

1,00,000

51,12,296

32,75,000

23,00,000

Ms. Sudha Piltai®

6,50,000

39,50,000

26,25,000

23,00,000

Mr. Kenneth Ho

Mr. Shantanu
Mitra****+

7,39,09,447

3,759,84,648

Mr. Radhakrishnan
B. Menon*#*#**

28,80,000

23,25,000

8,30,000

Ms, Seema
Bahuguna********

5,80,000

Mr. Diwakar Gupta

4,830,000




For Private Circulation Cnly

PRIVATE AND CONFIDENTIAL {For Addressee Cnly)
Serial no.: 98 (Re-issuance 1)

Addressed fo: Eligible Investors

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

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

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

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

**** Mr. Radhakrishnan B. Menon appointed w.e.f. £8 October, 2019 and resigned w.e.f. end of the day on
30" November, 2021

**XEE¥Mr. Shantanu Mitra appointed as CEQ and MD w.e.f, 02 April, 2021

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

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

FREE£EEEMS. Seema Bahuguna was appointed as an Additional Director in Independent Director capacity
w.e.f, 26™ April, 2022

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

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

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

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

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

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

Lv. Authority For issue

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

As per Board Resolution dated 2™ February 2023 any two persons among the Authorized Persons for Borrowing
be and are authorized to sign and execute such debenture/ security deeds, deeds of mortgage, charge, pledge,
hypothecation and such other papers, documents, deeds, term sheets. .

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

Fy22
No Change

FY21
No change

FY20
No change

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

(INR in Crores)
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Particulars FY 20 FY 21 FY 22
Profit before Tax 1,125 {1540) 85
Profit after Tax 747 {1157) 58
LVHI. Dividend declared by the Company and interest coverage ratio (Cash profit after tax plus
interest paid/ interest paid)
Year | Dividend Interest coverage Cash profit before Interest after | Interest paid {INR
declared ratio tax(INR Crs}) Crs)
2022 Nil NA 2,281 1,325
2021 Nil NA 3,360 1,803
2020 Nil 1.59 3,644 1,918
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LIX. DECLARATION BY DIRECTORS:

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

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

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

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

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

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

Date: 01/0312013 .

Place: Mumbai

5D/-

* Authorized Signatory
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LX. TERM SHEET- SERIES 98 (Re-issuance I)

500 (FIVE HUNDRED) {OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE OF THE GREENSHOE OPTION, IF
ANY) RATED, LISTED, SENIOR, SECURED, REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF
FACE VALUE INR 10,00,000/- {RUPEES TEN LAKH ONLY) EACH AGGREGATING TO INR 50,00,00,000/- (RUPEES
FIFTY CRORES ONLY) WHICH MAY BE INCREASED TC INR 200,00,00,000/- (RUPEES TWO HUNDERED CRORE ORLY)
IN THE EVENT THE GREENSHOE QFTION IS EXERCISED, ISSUED AT DISCOUNT (“DEBENTURES") BY FULLERTON
INDIA CREDIT COMPANY LIMITED ON PRIVATE PLACEMENT BASIS. (THE "ISSUE").
Upon issuance of these NCDs and with effect from the Deemed Date of Allotment {of this Re-issuance) mentioned
below, the existing aggregate outstanding principal amount of the Senior, Secured, Rated, Listed, Redeemable,
Transferable, Non-Convertible Debentures under the ISIN No. INE535H07BS2 shall stand increased from Rs.
75,00,00,000/- {RUPEES SEVENTY FIVE CRORES ONLY) to Rs. 125,00,00,000/- (RUPEES ONE HUNDRED TWENTY
HVE CRORES ONLY) with a green shoe option to retain additional Rs. 150,00,00,000/- (RUPEES ONE HUNDRED
FIFTY CRORES ONLY).

Security name (Name of the non-
convertible  securities  which
includes (Coupon/dividend, Issuer
Name and maturity year} e.g
8.70% XXX 2015,

8.30% Fullerton India Credit Company Limited, November 2032 {Re-issuance 1)

Issuer

Fullerton India Credit Company Limited

Type of Instrument

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

Nature of instrument {Secured or
unsecured)

Secured

Seniority (Senior or subordinated)

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

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

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

Eligible Investor

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

Mutual Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Foreign Portfolio Investors (FPls)

Foreign Institutional Investors (Flls)

Qualified Foreign Investors {QFls)

Insurance Companies

Investment holding companies of high net worth individuals
Scheduled Commercial Banks

AREmreommop®p

Any other person (not being an individual or a group of individuals)
eligible to invest in the Debentures {Above list is illustrative only. Investors are
requested to check their eligibility to invest in this instrument as per rules,
regulations, guidelines, statute or any government order applicable to them.
issuer has not checked the eligibility for any class of investors.)

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

National Stock Exchange {(WDM segment)
The debentures are proposed to be listed on WDM segment of NSE. within the
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for listing}

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

Rating of the Instrument

ICRA AAA/ Stable’ (pronounced as ICRA triple A/ Stable) rating by ICRA Limited
and ‘CARE AAA/ Stable’ (pronounced as CARE triple A/ Stable) rating by CARE
Ratings Limited.

Press release is attached as Annexure V

Issue Size

500 (FIVE HUNDRED) {OR SUCH HIGHER NUMBER IN THE EVENT OF EXERCISE
OF THE GREENSHOE OPTION, tF ANY) RATED, LISTED, SENIOR, SECURED,
REDEEMABLE, TRANSFERABLE, NON CONVERTIBLE DEBENTURES OF FACE
VALUE INR 10,00,000/- (RUPEES TEN LAKH ONLY) EACH AGGREGATING TO INR
50,00,00,000/- {(RUPEES FIFTY CRORES ONLY) WHICH MAY BE INCREASED TO
INR 200,00,00,000/- (RUPEES TWO HUNDERED CRORE ONLY) IN THE EVENT
THE GREENSHOE OPTION |S EXERCISED, ISSUED AT DISCOUNT
{"“DEBENTURES”) BY FULLERTON -INDIA CREDIT COMPANY LIMITED ON
PRIVATE PLACEMENT BASIS. (THE “ISSUE”").

Upon issuance of these NCDs and with effect from the Deemed Date of
Allotment (of this Re-issuance) mentioned below, the existing aggregate
outstanding principal amount of the Senior, Secured, Rated, Listed,
Redeemahle, Transferable, Non-Convertible Debentures under the ISIN No.
INE535HO7BS9 shall stand increased from Rs. 75,00,00,000/- {RUPEES SEVENTY
FIVE CRORES ONLY) to Rs. 125,00,00,000/- (RUPEES ONE HUNDRED TWENTY
FIVE CRORES ONLY) with a green shoe option to retain additional Rs.
150,00,00,000/- (RUPEES ONE HUNDRED FIFTY CRORES ONLY).

Minimum Subscription

10 Debentures and in multiples of 1 Debenture thereafter

Option to retain oversubscription
{Amount)

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

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

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

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

NA

Details of the utilization of
proceeds

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

Coupon [ Dividend Rate

8.30% p.a.

Step up/step down Coupon Rate

NA

Coupon/ Dividend Payment
Frequency

Payable Annually and at Maturity

Coupon [ Dividend Payment Dates

Every year on 15% November and on Maturity,

Cumulative/ non cumulative, in
case of dividend

Not Applicable
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Coupon Type (fixed, floating or
other structure)

Fixed

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

NA

Day Count basis (Actual/ Actual)

Actual/ Actual

Interest on Application Money

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

Default Interest rate

2% p.a. over the coupon rate

Tenor

3542 days from the deemed date of allotment

Redemption Date

15" November 2032

Redemption Amount

At Par - Rs. 10,00,000/- (Rupees Ten lakh Only) per Debenture

Redemption Premium/ discount

Not Applicable

Issue Price

Particulars Per Debenture

Clean Price {A) 9,98,700.00

Accrued Interest (B) 25,241.10

Reissuance Price (A+B) 10,23,941.10

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

Discount of INR 1300/- at an effective yield of 8.30%

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

Put Notification Time (Timelines by
which the investor need to intimate|
Issuer hefore exercising the put)

Not Applicable

Call Notification Time (Timelines by
which the investor need to intimate|
Issuer before exercising the call)

Not Applicable

Face Value

Rs. 10,00,000/- (Rupees Ten lakh Only) per Debenture

Minimum application and In
multiples of thereafter

10 Debenture and in multiple of 1 Debenture thereafter

Issue timing

10:30am—11:30 am

Issue opening date

03" March 2023

Issue closing date

03" March 2023

Date of earliest closing of the Issue
if any

NA

Pay In date

06" March 2023

Deemed date of allotment

06" March 2023

Settlement mode of instrument

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

National Securities Depository Ltd. and Central Depository Services (Indfa) Ltd.
(NSDL/ CDSL)

Disclosure of interest/Dividend /
redemption dates

Refer Cashflow Table

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

Refer “Eligible Investor”

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

Mutual Funds

Non-banking financial companies

Provident Funds and Pension Funds

Corporates

Foreign Portfolio Investors (FPIs)

Foreign Institutional Investors (Flis)

Qualified Foreign Investors (QFis})

Insurance Companies

Investment holding companies of high net worth individuals
Scheduled Commercial Banks

Any other person (not being an individual or a group of individuals)

eligible to invest in the Debentures

ARETI@NTMON®ER

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

Record date

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

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

Refer Annexure Xl

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

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

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

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

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

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

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

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

For the purposes of the Placement Memorandum:

“Movable Property” means all amounts owing to, and received and/or
receivable by the Company and/or any person on its behalf, all book debts, all
cash flows, receivables and proceeds arising from / in connection with standard
loan assets of the Company and all rights, title, interest, benefits, claims and
demands whatsoever of the Company in, to or in respect of all the aforesaid
assets both present and future, and excluding (i) any cash flows, receivables,
proceeds, rights, interests and beneflts arising from standard loan assets over
which security has been released by the Debenture Trustee and the Debenture
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Holders in accordance with the Transaction Documents; and (i} any exclusive
security interest created for the benefit of certain governmental, regutatory or
statutory authorities, or any entity incorporated by a statute

“Fixed Deposits” means rupee denominated fixed term deposit accounts
opened and maintained in the name of the Company with scheduled
commercial banks excluding: (i) interest on such fixed term deposit accounts;
{ii} any other deposits or cash reserves made by the Company; {iii} any deposits
maintained by the Company pursuant to any regulatory requirements; (iv} any
deposits maintained by the Company for internal compliance purposes; {v) any
deposits maintained by the Company for parking the proceeds of any debt
availed by the Company pending utilization; {vi) any deposits maintained by the
Company for creating debt service redemption account or similar accounts by
whatever name called; (vil} any deposits provided/ to be provided by the
Company in relation to securitization transactions as credit enhancement/ cash
collateral, Constituent Subsidiary General Ledger (CSGL) transaction; {viii) in
relation to insurance fixed deposits lien marked for the Company’s customers;
(ix) any fixed deposits exclusively and bilaterally charged/ to be charged for the
benefit of any lender; and {x) such other deposits as may be mutually agreed in
writing between the Company and Debenture Trustee.

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

Transaction Documents

1. Debenture Trust Deed

2. Debenture Trustee Agreement,

3. the security documents,

4, This Placement Memorandum

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

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

Conditions Precedent to
Disbursement

As customary to the documents

Condition Subsequent to
Disbursement

As per Debenture Trust Deed

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

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

Interest created hereunder shall become enforceable.

(r} Defauit is committed in payment of the principal amount of the
Debentures on the due date(s) provided that where such non-payment

has occurred on account of a technical error, an Event of Default would

occur under this paragraph only if such default continues un-remedied

for a further period of 5 Business days from the relevant due date.

(s} Default is committed in the payment of the interest which ought to

have been paid in accordance with the terms of the issug, provided that

where such non-payment has occurred on account of a technical error,

an Event of Default would occur under this paragraph only if such

default continues un-remedied for a further period of 5 Business days

from the relevant due date.

{t) Default is committed in the performance or observance of any material

covenant, condition or provision contained in these presents {other
than the obligation to pay principal and interest if any) which in the

reasonable opinion of the Debenture Trustee, results in a material

adverse effect or puts the Security Interest of the Debenture Holders in

serious jeopardy by making the Security Documents unenforceable.

Provided that nothing under this paragraph shall be an Event of Default

if such failure to perform/observe is capable of being remedied and is

remedied within 45 days of the earlier of: (i) the Trustee giving notice

of breach or failure to the Company; and (ii) the date on which the

Company becomes aware of such failure or breach.

{u) If, the Company has admitted in writing that it is unable to pay its debts
as per the provisions of applicable law or proceedings for taking it into

liguidation, whether voluntarily or compulsorily, have been admitted

by the relevant adjudicating authority and an adverse order s passed

against the Company.

{v) If, without the approval of the Trustees or Debenture holders and other

than as permitted herein or under the Security Documents, the

Secured Property or any part thereof is soid, disposed of, charged

without maintaining the Required Security Cover stipufated,

encumbered or alienated without maintaining the Required Security

Cover stipuiated subject to the earlier charges created.

(w} The Company has voluntarily become the subject of proceedings under

any bankruptcy or insolvency law or the Company is voluntarily

dissolved for which action has not been defended by the Company

after receipt of notice.

(x) The corporate insolvency resolution petition has been adrmitted by the

appropriate authority against the Company under the Insolvency and

Bankruptey Code, 2016 as amended from time to time.
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{y)

(aa)}

{bbj

{cc)

(dd}

(ee)

(ff)

(eg)

{hh)

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

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

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

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

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

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

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

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

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

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

{i} Preservation of the Company's assets (whether then or
thereafter existing); and
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(i) Collection of amounts due under this agreement, shall be
payable by the Company.

Creation of recovery expense
fund

The Company has created the recovery expense fund (BG No. IBG113150) in
accordance with Regulation 11 of the SEBI NCS Regulations in the manner as
may be specified by SEBI from time to time and inform the Debenture Trustee
about the same,

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

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

Provisions refated to Cross
Defauit Clause

NIL

Role and Responsibilities of
Debenture Trustee

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

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

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

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

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

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

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

the Debenture Holders and do all things necessary in order to resolve
the grievance of the Debenture Holders;

(g} The Trustee shall ensure that:

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

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

(k)

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

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

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

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

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

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

{i} number and nature of the grievances of the Debenture
Holders received and resolved;

(ii) copy of this Deed;

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

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

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

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

Risk Factors pertaining to the
issue

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

Governing Law and Jurisdiction

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

Trustee

Cataiyst Trusteeship Limited

Business Day/ Holiday Convention

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

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

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

Manner of bidding in the issue

Open Book Bidding

Manner of allotment in the issue

Uniform yield allotment

Issuance mode of instrument

Demat

Trading Mode of instrument

Demat

Multiple  Bidding/  Uniform | Uniform Yield Allotment

Bidding

Terms and conditions Please refer to Annexure VI

including  fees charged by | pepenture Trustee Agreement has been executed as per required regulation

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

on 01* March 2023 i.e. before opening of the issue. The Debenture Trustee
Fees is levied by the Trustee vide their communication dated 7t May 2021 as
agreed by both the parties.

Benchmark/ Benchmark Rate

NA

Issuance Form

'n Dematerialized form

Mode of Issue

Private Placement Basis

Manner of Settlement

Through clearing corporation

Option for Early Redemption

If Credit Rating of the Debentures is downgraded to more than three notches
{A+ or below), the Initial Debenture Holders wifl have a right to direct the
Company to redeem the Debentures in full within 30 {Thirty) days of written
reguest

Anchor Investor

NI

Notes:
(1) If there is any change in Coupon Rate pursuant to any event including elapse of certain time period or
downgrade in rating, then such new Coupon Rate and events which lead to such change should be disclosed.
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(2} The list of documents which has been executed or will be executed in connection with the issue and
subscription of debt securities shall be annexed.
{3} While the debt securities are secured to the tune of 100% of the principal and interest amount or as per the
terms of the placement memorandum, in favour of Debenture Trustee, it is the duty of the Debenture Trustee
to monitor that the security is maintained.
(4) The issuer shall provide granular disclosures in their placement memorandum, with regards to the "Object of
the Issue" including the percentage of the issue proceeds earmarked for each of the “object of the issue”.

{5) However, the recovery of 100% of the amount shali depend on the market scenario prevalent at the time of

enforcement of the security.

LX1. ILLUSTRATION OF BOND CASH FLOWS

Series Name

Series 98 (Re-issuance |}

Face Value (per security}

Rs 10,00,000/-

Issue Size {Rs.)

Rs. 50 crore with Greenshoe option tili Rs. 200 crore

Issue Price

Rs. 10,00,000/-

Residual Tenor in Days 3542 days

Redemption date 15% November 2032

Coupon Rate 8.30% p.a.

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

Cash flow per NCD {Face value: INR 10,00,000/-)

Payment date as per holiday No of days in coupon | Amount in
Cash flows Due Date convention period Rs.

Wed, Nov 15,

1st Coupon 2023 Wed, Nov 15, 2023 254 83,000
Fri, Nov 15,

2nd Coupon 2024 Fri, Nov 15, 2024 366 83,000
Sat, Nov 15,

3rd Coupon 2025 Mon, Nov 17, 2025 365 83,000
Sun, Nov 15,

4th Coupon - 2026 Mon, Nov 16, 2026 365 83,000
Mon, Nov 15,

5th Coupon 2027 Mon, Nov 15, 2027 365 83,000
Wed, Nov 15,

6th Coupon 2028 Wed, Nov 15, 2028 366 83,000
Thu, Nov 15,

7th Coupen 2029 Thu, Nov 15, 2029 365 83,000
Fri, Nov 15,

8th Coupon 2030 Fri, Nov 15, 2030 365 83,000
Sat, Nov 15,

9th Caupon 2031 Mon, Nov 17, 2031 365 83,000
Mon, Nov 15,

10th Coupon 2032 Mon, Nov 15, 2032 366 83,000
Redemption Mon, Nov 15,

Date 2032 Mon, Nov 15, 2032 - 10,00,000

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

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

on the previous working day.
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Working day shail mean all days, excluding Saturdays, Sundays and public holidays, on which commercial banks
in Mumbat are open for business.

Terms and Conditions of Debenture Trustee Agreement — Refer to Annexure V|

PART B

The applicant shall provide the following details:

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

1. Name
ii. Father’s name
1v. Phone number, if any
v, Email address
vi. PAN

vil.

Bank account details

Details of debt incurred by the Issuer

Annexure |

Secured and Unsecured Borrowings (As on 31 December, 2022);

Sr. No | Instrument Outstanding Amount {In Crs.) %
1 Secured Borrowings 21,580 89%
2 Unsecured Borrowings 2,691 11%
Total 24,271 100%
il Secured Loan Facilities (As on 31% December,2022):
Lender's Type of Principal Maturity | Repaymen
Name facility Sanctioned | Disbursed | ofs Date t Schedule | Security
Allahabad Term Half
Bank -1 Loan 200.00 200.00 | 100.00 Dec-24 yearly
Axis Bank Term Half
Ltd 1 Loan 200.00 200.00 | 75.00 Mar-24 yearly
Axis Bank Term Half
Ltd — |f Loan 150.00 150.00 | 75.00 Dec-24 yearly
Axis Bank Term Half . .
First Pari
Ltdt -1l Loan 200.00 200.00 | 166.67 Mar-25 yearly Passy
Axis Bank Term charge on
Ltq — Loan 250.00 250.00 | 178.57 Mar-24 Quarterly Receivable
Axis Bank Term S
Ltd -V Loan 500.00 500.00 | 458.33 Jun-27 Quarterly
Bank of
Maharashtr | Term Half
a—| Loan 250.00 250.00 | 250.00 Sep-26 yearly
Bank of
Maharashtr | Term Half
Loan 250.00 250.00 | 250.60 Jun-27 yearly
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Canara Term Half
Bank —1 Loan 300.00 300.00 | 300.00 Sep-27 yearly
Canara Term Half
Bank — Ii Loan 250.00 250.00 | 250.00 Dec-27 yearly
Half
yearly till
Aug-25
and
Deutsche Term Quarterly
Bank - | Loan 300.00 300.00 300.00 | Aug-26 later on
Half
yearky till
Dec-25
and
Deutsche Term Quarterly
Bank - it Loan 360.00 300.00 300.00 | Dec-26 later on
Half
yearly till
Jan-26 and
Deutsche Term Quarterly
Bank - il| Loan 200.00 200.00 200.00 lan-27 later on
Half
yearly till
May-26
and
Deutsche Term Quarterly
Bank — IV Loan 250.00 250.00 250.00 May-27 later on
Half
yearly till
Jun-26 and
Deutsche Term Quarterly
Bank -V Loan 250.00 250.00 250.00 Jjun-27 later on
Half
yearly till
Jui-26 and
Deutsche Term Quarterly
Bank — VI Loan 100.00 100.00 100.00 Jul-27 later on
Half
yearly till
Aug-26
and
Deutsche Term Quarterly
Bank - VI Loan 700.00 700.00 700.00 Aug-27 later on
Federal Term
Bank Loan 50.00 50.00 | 7.16 ay-23 Quarterly
HDFC Bank- | Term Half
I Loan 100.00 100.00 | 11.81 Feb-23 yearly
HDFC Bank- | Term Half
I Loan 250.00 250.00 | 31.25 May-23 yearly
HDFC Bank- | Term Half
Il Loan 200.00 200.00 | 50.00 Sep-23 yearly
HDFC Bank- | Term
[\ Loan 350.00 350.00 | 93.13 Mar-25 Monthly




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)

Serial no.; 98 (Re-issuance I}
Addressed fo: Eligible lnvestors

HDFC Bank- | Term

\' Loan 300.00 300.00 | 90.00 Sep-23 Monthly

HDFC Bank- | Term

Vi Loan 300.00 300.00 | 187.50 Mar-24 Monthly

HOFC Bank- | Term

Vil Loan 350.00 350.00 | 320.83 Oct-24 Monthly

HDFC Bank- | Term

VIl Loan 330.00 330.00 | 330.00 Dec-24 Monthily
Term

HSBC—1 Loan 300.00 300.00 | 300.00 Apr-23 Bullet
Term

HSBC il Loan 25.00 25.00 | 25.00 Dec-23 Bullet
Term

HSBC — Il Loan 250.00 250.00 | 250.00 Aug-24 Bullet
Term

HSBC — |V Loan 100.00 100.00 100.00 Nov-24 Bullet
Term

HSBC -V Lloan 175.00 175.00 175.00 Nov-24 Bullet
Term Half

HSBC ~ Vi Loan 300.00 300.00 300.00 Feb-27 yearly
Term Half

HSBC — VII Loan 150.00 150.00 150.00 Apr-27 yearly
Term Half

HSBC-VIIl | Loan 275.00 275.00 275.00 May-27 yearly
Term Half

HSBC ~ IX Loan 550.00 550.00 550.00 Jun-27 yearly

Indian

Overseas Term Half

Bank Loan 200.00 200.00 | 166.67 Mar-25 yearly

Indian Bank | Term

- | Loan 100.00 100.00 | 89.47 Mar-27 Quarterly

Indian Bank | Term

- || Loan 100.00 100.00 | 94.74 May-27 Quarterly

Indian Bank | Term

~ Ml Loan 300.00 300.00 | 300.00 Nov-25 Quarterly

Karnataka Term

Bank — | Loan 100.00 100.00 | 10.00 Jan-23 Quarterly

Karnataka Term Half

Bank — i Loan 100.00 100.00 | 80.00 Jul-24 yearly
Term

Kotak Bank | Loan 50.00 50.00 | 50.00 Dec-24 Monihly
Term

Mudra - | Loan 290.00 290.00 | 15.00 Feb-23 Quarterly
Term

Mudra - i Loan 250.00 250.00 | 204.50 Jan-25 Quarterly

Punjab

National

Bank (e.

Criental

Bank of Term Half

Commerce) | Loan 100.00 100.00 | 66.67 Dec-24 yearly

Qatar

National Term

Bank Loan 45.00 45.00 | 18.00 Dec-24 Yearly
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Term
SIDBI-} Loan 600.00 600.00 | 39.00 Mar-23 Quarterly
Term
SIDBI-II L.oan 400.00 400.00 | 133.33 Jun-24 Quarterly
Term
SIDBI-H Loan 550.00 550.00 | 239.45 Jan-25 Quarterly
Term
SIDBI-IV Loan 1,000.00 1,000.00 | 954.55 Mar-28 Quarterly
Term
SIDBI-V Loan 375.00 375.00 | 375.00 May-28 Quarterly
Term
SMBC Loan 300.00 300.00 | 150.00 Mar-24 Quarterly
State Bank | Term
of India - | Loan 500.00 500.00 | 138.89 Mar-24 Quarterhy
State Bank | Term Half
of India - i Loan 1,000.00 1,000.00 | 1,060.00 Dec-27 yearly
South Term
Indian Bank | Loan 200.00 200.00 | 200.00 Apr-25 Yearly
Term Half
UCO Bank Loan 100.00 100.00 | 100.00 Nov-27 yearly
Unicn Bank | Term Half
Of India - | Loan 500.00 500.00 | 62.50 May-23 yearly
Union Bank | Term Haif
Of India - Il Loan 250.00 250.00 | 222.22 Dec-26 yearly
Union Bank
of india (e.
Corporation | Term
Bank} Loan 100.00 100.00 | 35.00 Sep-24 Quarterly
Secured
WCDL/CC Total 12,195.24
Standard
Chartered CC/WCD
Bank L 175.00 - NA NA
ICICI Bank CC/WCD
L 35.00 - NA NA
HDFC Bank | CC/WCD
itd L 50.00 - NA NA
CC/WCD
HSBC L 100.00 - NA NA
Axis Bank CC/WCD
L 25.00 - NA NA
SBl CC/WCD
L 200.00 - ‘ NA NA
DBS cc/wcCD
L 15.00 - NA NA
Citi Bank CC/WCD
L 20.00 - NA NA
Deutsche
Bank WCDL 225.00 - NA NA
Total 17,360.00 12,195.24
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ECB Loan/ECB Bond/Masala Bond {As on 31% December, 2022):

Type of Drawdown | Sanctio | Disburs Principal Repaymen | Securit
Lender's Name | facility Date ned ed ofs {Crs) t date y
ECB Loan (1-350 USD-350 | USD-350 First
Mn USD ECB Loan | 28-Aug-22 | Mn Mn’ 2794.8 | 28-Aug-27 Pari
Passu
charge
on
3.7% SGD Bond- SGD-150 | SGD-150 Receiva
April 23 ECB Bond | 15-Oct-19 Mn vin 774.3 | 15-Apr-23 bles

iii. Unsecured Loan Facilities (As on 31% December, 2022): Nil

v, Non-Convertible Debentures {As on 31 December, 2022):

Tenor
/
Period
of Amt Date of Latest
Series of | Maturi Rs. allotme | Maturi | Credit Secured/Unsecu
"~ NCS ty Coupon | Crore | nt ty Date | rating red Security
First Pari
Passu
charge on
14-Feb- | 14- AAA by Receivabl
Series 87 | 1,096 8.24% 700.00 { 20 Feb-23 | CRISIL Secured es
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
24- y security
26-Mar- | Mar- AAA by incase of
Series 90 | 728 6.20% 150.00 | 21 23 CRISIL Secured shotfall
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
¥ security
29-Apr- | 28- AAA by incase of
Series 22 | 3,651 10.60% 75.00 13 Apr-23 | ICRA Secured shotfall
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First Pari
AAA by Passu
12- CRISIL charge on
14- May- and AAA Receivahl|
Series 88 | 1,093 7.85% 350.00 | May-20 | 23 by ICRA Secured s
First Pari
AAA by Passu
22- ICRA and charge on
22- May- AAA by Receivabi
Sereis 24 | 3,652 9.85% 40.00 May-13 | 23 CRISIL Secured as
First Pari
AAA by Passu
CRISIL charge on
29-Jun- | 29- and AAA Receivabl
Series 89 | 1,095 7.15% 200.00 | 20 Jun-23 | hy CARE Secured es
First Pari
AAA by Passu
ICRA and charge on
Series 27 5-Nov- | 3-Nov- | AAA by Receivabl
C 3,650 10.45% 25.00 13 23 CRISIL Secured es
Linked to First Pari
Underlyi Passu
ng CRISIL PP- charge on
MLD benchma 2-Feb- 2-Feb- | MLD Receivabi
Series2 1 1,095 rk 50.00 21 24 AAAr Secured es
First Pari
Passu
charge on
Receivahbl
es + Fixed
Deposits
as
secondar
y security
i7-Apr- | 17- AAA by incase of
Series 67 | 2,192 8.35% 70.00 18 Apr-24 | CARE Secured shotfall
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
secondar
y security
29-lan- | 29-Jan- | AAA by incase of
Series 86 | 1,827 8.68% 200.00 | 20 25 CRISIL Secured shotfall
First Pari
Passu
charge on
Receivabl
es + Fixed
28- Deposits
28-Mar- | Mar- AAA by as
Series 92 | 1,096 6.80% 300.00 | 22 25 CARE Secured secondar
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¥ security
incase of
shotfall

Series 92
(Re-
issuance

1}

857

6.80%

250.00

22-Nov-
22

28-
Mar-
25

AAA by
CARE

Secured

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

Series 93

1,096

7.30%

350.00

2-May-
22

2-May-
25

AAA by
[CRA and
AAA by
CARE

Secured

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

Series 94

1,096

7.80%

300.00

2-Jun-
22

2-Jun-
25

AAA by
CRISIL

Secured

First Pari
Passu
charge on
Receivabi
es

Series 95

1,096

7.95%

35.00

30-Jun-
22

Jun-25

AAA by
CRISIL

Secured

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

Series 96

1,096

7.90%

250.00

21-Jul-
22

21-Jul-
25

AAA by
ICRA

Secured

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

Series 97

1,096

8.00%

500.00

28-jul-
22

28-Jul-
25

AAA by
ICRA

Secured

First Pari
Passu
charge on
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Receivabl
es
First Pari
AAA by Passu
CRISIL charge on
10-Aug- | 8-Aug- | and AAA Receivabl
Series 73 | 2,555 9.20% 50.00 18 25 by CARE Secured es
First Pari
ICRA PP- Passu
MLD charge on
MLD 16-Dec- | 16- AAAr/Sta Receivabl
Series 3 | 1,096 8.20% 103.00 | 22 Dec-25 | ble Secured es
First Pari
Passu
charge on
17-Nov- | 17- Receivahl
Series 91 | 1,826 6.14% 740.00 | 21 Nov-26 | Unrated Secured es
First Pari
Passu
charge on
8.0514% 22-Jan- | 22-Jan- | AAA by Receivabl
Series 85 | 2,922 {5.A) 914.02 | 20 28 CRISIL Secured es
First Pari
Passu
charge on
Receivabl
es + Fixed
Deposits
as
AAA by secondar
ICRA and y security
15-Nov- | 15- AAA by incase of
Series 98 | 3,653 8.30% 75.00 22 Nov-32 | CARE Secured shotfall
5,727.
Total 02
AAA by
CARE and
AA+ by
Sub 25-Feb- | 25- India
debt-91 | 2,616 | 9.30% 2500 |16 Apr-23 | Ratings Unsecured
AAA by
ICRA and
AA+ by
Sub 28-Oct- | 27- india
debt-3 | 3,651 10.50% 50.00 13 Oct-23 | Ratings Unsecured
Sub 27-Oct- | 26- AAA by
debt-121 | 2,738 8.75% 25.00 16 Apr-24 | CARE Unsecured
AAA by
ICRA and
Sub 26-Dec- | 26- AAA by
debi-4 3,653 9.60% 50.00 14 Dec-24 | CARE Unsecured
Sub
debt-12 27-0ct- | 25- AAA by
1 3,102 8.75% 25.00 16 Apr-25 | CARE Unsecured
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AAA by
CARE and
AAt by
Sub 10-Jun- | 10- India
debt-51 | 3,653 9.50% 25.00 15 Jun-25 | Ratings Unsecured
AAA by
CARE and
Sub 13-Oct- | 13- AAA by
debt-71 | 3,653 9.50% 100.00 | 15 Oct-25 { ICRA Unsecured
AAA by
CARE and
AA+ by
Sub 25-Feb- | 25- India
debt-91i | 3,653 9.30% 25.00 16 Feb-26 | Ratings Unsecured
AAA by
CARE and
23- AA+ by
Sub 23-Mar- | Mar- India
debt-10 | 3,652 9.25% 25.00 16 26 Ratings Unsecured
AAA by
CARE and
AAt by
Sub 3-May- | 30- India
debt-11 | 3,649 9.30% 21.00 16 Apr-26 | Ratings Unsecured
AAA by
CRISIL
Sub 12-Jun- | 8-Jun- | and AAA
debt-13 | 3,649 9.30% 50.00 18 23 by CARE Unsecured
Sub AAA by
debt-13- 9.30%- CRISIL
Reissuan XIRR 27-lun- | 8-Jun- | and AAA
cel 3,634 9.45% 65.00 13 28 by CARE Unsecured
Series AAA by
13- 9.30%- CRISIL
Reissuan XIRR 13-dul- | 8-Jun- | and AAA
cell 3,618 9.45% 60.00 18 28 by CARE Unsecured
Series AAA by
13- 9.30%- CRISIL
Reissuan XIRR 13-Dec- ; 8-Jun- | and AAA
ce 3,465 9.77% 50.00 18 28 by CARE Unsecured
AAA by
CRISIL
20-Jul- 20-Jul- | and AAA
Series 14 | 3,653 9.45% 25.00 18 28 by CARE Unsecured
Series AAA by
14 9.45%- CRISIL
Reissuan XIRR 28-Sep- | 20-Jul- | and AAA
cel 3,583 9.5507% | 20.00 18 28 by CARE Unsecured
AAA by
CRISIL
16-Aug- | 26- and AAA
Series 15 | 3,506 9.25% 150.00 | 18 Apr-29 | by CARE Unsecured
25-Jun- | 25- AAA by
Series 16 ; 3,652 7.70% 150.00 | 21 Jun-31 | CRISIL Unsecured
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and AAA
by ICRA
AAA by
CRISIL
12-Aug- | 12- and AAA
Series 17 | 3,652 7.60% 100.00 | 21 Aug-31 | by ICRA Unsecured
AAA by
CRISIL
1-Oct- 1-Oct- | and AAA
Series 18 | 3,652 7.60% 50.00 21 31 by ICRA Unsecured
AAA by
CRISIL
25-Apr- | 23- and AAA
Series 19 | 3,651 7.65% 50.00 22 Apr-32 | by CARE Unsecured
AAA by
ICRA and
23-Dec- | 23- AAA by
Series 20 1 3,653 8.40% 50.00 22 Dec-32 | CARE Unsecured
6,918.
Total 02
V. Commercial Papers (As on 31° December, 2022):
Maturity Date Amt (In Crs)
Febh'23 100
Mar'23 150
Jun'23 450
Jul'2s 250
Aug'23 500
Sep'23 50
Total 1500
vi. Details of PTC (As on 31% December, 2022)
Type of Drawdown Amount Maturity Repayment
Lender's Name facility Date {Crs) Date Schedule
PLPTC Trust 01 Series
Al PTC 31-Dec-22 88.38 | 15-Oct-26 Maonthly
vii. Details of any corporate guarantee(s) issued by the Issuer:

The Company has not issued any corporate guarantee
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viii. Details of Rest of the borrowing (if any including hybrid debt like FCCB, Optionally Convertible
Debentures/Preference Shares) {As on 31% December, 2022):

NIL

ix. Total Borrowing Outstanding (As on 315 December, 2022):

$r. No | Instrument Outstanding Amount {in Crs.)
1 Term Loans 12,195
2 Non-Convertible Debentures 5,727
3 ECB Loan 3,569
4 Commercial Papers 1,500
5 Tier H Capital 1,191
6 PTC 88
Total 24,271
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Balar g sheot
As 3t As at Anat
31 March M2 Bt thadch 2004 ¥1 Mtk 2000
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Fullerton India Credit Company Limited
Statement of Profit and Loss

Revenue from operations
interest income
Bividend income
Fees and commission income
Net gain on financial asset at FYTPL
Anciflary income
Total revenue from operations

Other income
Totral Income

Expenses
Finance costs
Net Joss on financial asset st FVTPL
Impairment on financial assets
Employee benefits expense
Depreciation, amartisation and impairment
Qther expenses

Total expenses

{Loss)/Profit before tax

Tax expense
Current tax
Adjustment of tax relating to earlier pariods
beferred tax expense / {credii}

Net (foss)/profit after tax

Other comprehensive income / (foss)
Items that will not be reclassified to profit or loss

Re-measurement of gain/loss on defined benafit plans

Income tax relating to above

iterns that will be reclassified to profit or loss
Derivatives designated at Cash flow hedge
Deferred tax relating to the above

Other comprehensive income / (lass)

Total comprehensive {loss)/income for the year
Earnings per equity share:

Basic earnings per share {in X

Diluted earnings per share (in <}
Face value per share (in X)
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Year ended Year ended Year ended
31 March 2022 31 March 2021 31 March 2020

{% lakhs) (% lakhs) (% lakhs)
3,93,829 516,426 5,58,456

3 - -
11,912 7,393 5,324
1,137 2,747 5,337
1,124 475 7,635
4,08,005 5,27,051 5,80,852
1281 1,126 2,138
4,09,286 5,28,177 5,82,990
1,59,601 2,11,168 2,22,420

- 106 -
35,787 3,60,494 1,14,651
95,179 79,869 81,287
9,355 9,520 9,87}
38,625 28,407 40,116
3,98,547 5,89,564 4,68,345
16,730 7 (1,61,187) 1,14,645
1.497 17,537 37,022
- . 2,458
1,840 {57,574} (880)
3,337 (40,037} 38,600
7402 7 {1,21,350) 76,045
{359} 1,014 {908}
90 {255) 228
1,196 {531) {5,987)
(30) 134 1,507
626 362 (5,159}
8,028 {,20,988) 70,886
0.33 {5.54) o
0.33 {5.54) 3.71
10.00 10.00 10.00
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fuklarton india Credit Company {imited
statament of cash Tlows

Yeai ehded Yoar ended Y ended
11 Wil 2152 Hpach 20N ¥ hSatch 200
{% fauhs) % jakhi] {% lakhs)

A, CASHTEOW 7 DI OFCRAVING ACT0TTS
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i LI RPN g e R L Loty
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Fiard g

el bl ey
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.
[ 5
Feramat et FIAITCR LS e g Iy g Fro, v,
Bet sash ganeratod transf{used i) fiasiw ing activltaes (0} {025 7293 (4,86, 442} %.26.203
heetingrrase [ (e reane ] ovai and Lash enpiivabents (A ] a22,%18
dpane ag svaw 1o o e oeang 7F the s oo (B b 2
CTosirgs Bsdar e af cashoamt s adh erpalvalaste [ia 43
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DR RECE T R PAST Ak
Halzwes -
C O IET R oy, Sy
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For March, 2022 - Financial Results
hitps://wwwl.nseindia.com/content/debt/WDM/Debt 12052022174929 QutcomeofBoardMeeting.pdf

For March, 2021 - Financial Results
https://wwwl.nseindia.comfcontent/debt/WDM/Debt_24052021212022_SubmissionofFinancials.pdf
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Fullerton India €redit Company Limited
Statement of Profit and Loss

Revenue from operations
interest income
Dividend income
Fees and commission income

Gain on derecognition of financial instruments held at amortised cost

Net gain on financial asset at FVTPL
Anciflary income
Tatal revenue from eperations

Other income
Total Income

Expenses
Finance costs
Impairment on financial assets
Employee benefits expense
Depraciation, amortisation and impairment
Other expanses
Total expenses

{Loss)/Profit before tax

Tax expense
Cusrent tax
Deferred tax expense / (credit}

Net {loss}/profit after tax

Other comprehensive income / {toss)

Items that will not be reclassified to profit or loss
Re-measurement of gain/{loss} on defined benefit plans
Taxes relating 10 the above

Items that will be redlassified to profit or loss
Derivatives designated at Cash flow hedge
Deferred tax relating to the above

Other comprehensive incame [ [loss)

Total comprehensive (foss)/income for the year
Earnings per equity share:

Basic earnings per share (in )

Diluted earnings per share {in X}
Face value per share {in X}

For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only)
Serial no.: 98 (Re-issuance )

Addressed fo: Eligible Investors

Halfyearended  Year ended ¥ear ended Year ended
30 Sep 2022 31 March 2022 31 March 2021 31 March 2020

{% takhs) {# takhs) (% lakhs} {Z lakhs}
2,04,621 3,40,780 4,58,251 5,08,107
- 2 - -
6,979 11,202 5,893 8,825
1,254 4,09% 6,395 -
432 1,122 2,601 3,876
945 932 216 6,609
2,14,281 3,58,130 4,74,556 5,27,416
648 953 1,127 1,434
2,14,929 3,50,083 4,75,683 5,28,850
74,617 1,32.458 1,80,265 1,91,770
25,523 9,071 3,42,446 1,06,142
50,764 86,280 72,761 71,392
1814 2,693 8,805 144
21,602 34,105 25,383 35,897
1,77,320 3,50,607 6,29,660 4,16,345
37,609 8,476 {1,53,977) 1,142,505
- - 16,694 34,836
9,513 2,674 {54,940} 433
9,513 2,674 138,246} 35,319
28,096 5,802 {1,15,731) 77.185
41 (403) 1,019 {500}
{10} 101 {257} 226
6,051 1196 {530} (5,987}
{1,523} 1301} 134 1,507
4,559 o3 366 {5,154)
32,655 6,395 (1,15,366) 72,032
125 0.26 {5.28} 3.65
125 0.26 {5.28} 3.65
15.00 1000 10.00 10.00
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For September,2022 — Financial Results

hitps://archives.nseindia.com/content/debt/WDM/ Debt_11112022182829_Financialresultsupdate30Sept
ember2022.pdf

For March, 2022 - Financial Results
https://www1.nseindia.com/content/debt/WDM/ Debt_12052022174929_OutcomeofBoardMeeting.pdf

For March, 2021 - Financial Results
https://wwwl.nseindia.com/content/debt/WDM/Debt_24052021212022_SubmissionofFinancials.pdf
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Annexure i
Consent letter from debenture trustee
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Corporate authorizations
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF FULLERTON
INDIA CREDIT COMPANY LIMITED AT BOARD MEETING HELD ON 18 MARCH, 2011

e e
&

To provide authority to issue declaration on behalf of Directors for Inclusion thereot in the offer

letter/ information memorandum

34

“RESOLVED THAT pursoant to section 42 and rire 1841 of Companies [Prospects and Aliotment of
Secuties) Rules, 2014 ard cther appheable provisiors of 1ne Companies A, 2313, # any, Mr
Skantary Mg, (80 and MO ge and s hereby authorited o include 2 deciaraton oy the dirsctors i
the offer etter i tarm BAS - § o in ary 2uch othwr formreturn, e40 a5 may be reguiset, that

3. e company has complied with the orevisions of the Act arg the rLles made thergunderr
respect of the subject matter of this toem ang matters ‘nsdenta: therety;

5 thecomodance with the Act and the nees @ merboned at point no. a above dees sot imply
that payment of dividerd or ivterest or repayment of debentures, f appleable, s guarantees
by tre Central Governmert; and

¢ tme momes received under the offer shadl be used oaly tor the gurposes and ehjeds
ingigated in the Offer letter

RESOLVED FURTHER THAT M- Stantary Mira, 20 and MD, Mr. Pansaj Malk, Chied Sinaneia: Officer
gnd Head of Stategy Bxecution and Mr Arue Mulge, Compary Secretary. be and are herely everaly
gutkorized 10 do @l other acls, deeds. matlers ard things 35 may e deemed netessary and
expegient to gve effect 10 1his resoiution,

RESOLVED FURTHER THAT thes rescutor shad be effectve from 02 Aprd, 2021 atter whrch i wil
supersede aft tae previous respiutions which had beer passed in ths regard.

For Fullerton India Credit Company Limited

bl ans e AR

ARUN - Soemise
MULGE =
Arun Mulge

Company Secretary
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TERTIR EC TRUE COFY OF THE SPEQAL PESOLUTION PASSED 3Y THE MERBERS OF FULLERTON INDUA
CREDIT LOMPANY LIATED AT THE EXTRA-ORDINARY GENVERAL MEETING HED OA 02 FEBRUARY,
023

ToapRaeve power i0 DOCTOW O3 PITTUSTE TO i pYoVisions of Section 180 {1} {c] of the Comparser
ACt 2013, not exceeding Rz, 42000 cores.
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CERTIRED TRUE COPY OF THE SPECLAL RESCLUTION PASSED BY THE MEMBERS OF FULLERTON INDIA
CREDHT CORPANY LMETED AT THE EXTRA-CRIMMARY GENERAL MEETING MELD O 02 FEERUARY,
2033

hL) the £r to TaMte charge on the BIZSLS OF the com, 0 serure boiTows 10 Rs.

43,900 Crores puruant o Section 180 |3] [a} of the cvmpanees &gt 2013,
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Annexure V
Rating Letter & Rating Rationale

ICRA

December 16, 2022

Fulferton India Credit Company Limited: PP-MLD [iCRAJAAA (Stable) assigned: rating
reaffirmed; rated amount enhanced

Summary of rating action

Previous Rated Current Rated

Instrynment Amount Rating Action -

Principat Protected Market Linked

Non-Convertibla Debentures - 1,600 PP-MLD [ICRAJAAA (Stable); Assigned

tong Term Fund Based Bank Lines 8,000 12,000 [ICRA]AAA (Stable); Reaffismed and Assigned
Issuer Rating NA NA {ICRA)AAA (Stable); Reaffirmed
Nan-Gonvertible Debentures Programme 5,384 5,384 TICRAJAAA [Stable); Reaffirmed
Non-Convertible Debentures Programme 50 - DCRAJAAA [Stable); Reaffirmed and Withdrawn
Commercial Paper Progranime 4,500 4,500 [ICRA}JA14; Reaffirmed

Short Term Debt Prograrmime 1,000 1,000 [ICRAJAL+; Reaffirmed

Subordinate Debt Progranime 70 700 [I€RAJAAN [Stable); Reaffirmed

Subordinate Dabt Programme 188 - [ERAJAAA [Stable); Reaffirmed and Withdrawn
Ratail non-convertible debentures 2,020 2,000 {ICRA)aAA (Stable); Reaffirmad

Total 21,822 26,584

~instrument detaiis are provided in Amnexure-{

Rationale

The ratings consider Fullerton India Credit Company Limited’s {FICCL} strang parentage profile with Sumitomo Mitsi Financial
Group, Inc (SMFG, rated A1 /Stable by Maody’s), holding 74.9% stake and fullerton Financial Holdings Pte, Ltd. [FFH, holding
25.1% stake, as of September 2022. ICRA notes that SMFG wilt eventually acquire the balance 25.1% stake in FICCL from FFH
over a period of time. SMFG is the holding company of one of the largest global banking and financial services groups, offering
a diverse range of financial services, including commerciat banking, leasing, securities and consumer finance with a legacy of
four centuries in Ispan. FICCL is expected to underge a change in its name apd branding to reflect the parentage of SMFG,
subject to board and regutatory approvals. FICCL benefits from SMFG's vast network in damestic and international markets for
raising debt funding. ICRA expects SMFG to infuse capital in FICCL as and when required. The ratings afso factor in FICCL's pan-
fndia presence in urban and rural markets with a diversified product profile, adeguate capitalisation levels, a diversified funding
prefile and a strong liquidity position,

ICRA notes that FICCL's asset quality, though improving, remains weaker than the pre-Covid level with gross stage 3 (GS3) of
4.0% as on September 30, 2022 (14.7% including write-offs since March 2021}, The profitability of the company was impacted
in Y2021 and FY2022 due to Covid induced higher credit costs, With a reduction in slippages, the credit cost declined in H1
FY2023, supporting the company’s profitability. FICCL reported a net profit of Rs, 281 crore in H1 FY2023 {2.0% of average
managed assets - AMA) compared to a net profit of Rs. 58 crore in FY2022 (0.2% of AMA}, The company’s ability to manage
the asset quality and controi the credit costs would remain eritical for fmproving its profitability,

ICRA has reaffirmed and withdrawn the rating assigned to the Rs. 188-crore subordinate debt programme and Rs. 50-crare

non-convertibie debenture {NCD) programme as these bonds have been fully redeemed and ne amaunt is outstanding against
the rated instruments. The rating was withdrawn in accordance with ICRA's policy on withdrawal.
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Key rating drivers and their description
Credit strengths

strong parentage provides access to managerial and capital support — FICCL is held by SMFG (74.9%) and EFH (25,1%} as on
September 30, 2022, The ratings consider strong support from SMFG, one of the largest diversified financial groups in Japan.
Sumitome Mitsui Banking Corporation (SMBC), ane of the core units of SMFG, is one of the largest Japanese banks by assets
and operates across 32 countries and regions. FICCL's retail customer base aligns with SMFG's strategic focus on smali and
medium enterprises (SME) and the mass market customer segments across Asia.

SMFG is in the process of finalising the name and branding change of FICCL, subject to board and regulatory approvals. The
parents are involved in FICCL's business strategy and its execution. The company benefits in tarms of managerial support from
the vast experience of the directors. FICCL has eight directors on its board, including three from SMFG, two from FFH and the
remaining three are independent directors. The shareholders have demonstrated track records of providing capital to FICCL in
the past, whereby FFH infused Rs. 750 crove in FY2021 and Rs. 250 crore in £Y2022. ICRA expects SMFG to infuse capital, as
and when required, while maintaining a healthy capital buffer,

Adequate capitalisation level — FICCL's capitalisation levels have remained adeguate and well above the regulatory
requirement, mainly supported by healthy internal accruals and supplemented by capital infusions from the FFH amid losses
owing to the pandemic. However, the Tier-| capital ratie declined marginaily to 14,8% as on September 30, 2022 from 15.6%
a5 on March 31, 2022, mainly due to high growth in the net advances by 23.6% year-to-date (YT}, The total capital adequacy
ratio (CAR) remained adequate at 19.8% as on September 30, 2022. FICCU's Tier-| capitai ratio and total CAR ratio remained
above the minimum regulatory requirement of 10% and 15%, respectively.

with growth in the loan book, the managed gearing! increased to 4.88 times a3 on September 30, 2022 from 4.07 times as on
March 31, 2022, in ICRA's view, the parent is expected to support the company in the form of capital infusion, as and when
reguired.

Diversified funding profile — FICCL malntains a diversified lender base with fow reliance on short-term funding and an adequate
on-balance sheet Hquidity. The diversified funding base includes banks, insurance companies, pension funds, mutual funds and
develepment firancial institutions. ICRA notes the wide amray of debt instrumeats in the liasility mix, which includes
debertures, market ¥nked debentures, bank loans, commercial paper, masala bonds, external commercial borrowings (ECBs}
and subordinated debt. {CRA notes the low share of commercial paper barrowings in the total barrowing profile, which stood
at 3%, as of September 2022, Further, FICCL teverages SMFG's global banking relationships 1 raise funds, as reflected in the
rising share of ECBS, wherein FICCL raised £€8 loan of “Rs. 2,800 crore for 5 years from SMBC Singapore in August 2022,

Credit chalienges

Weakening of asset quality resulted in elevated credit costs, however, likely to improve - FICCL's asset quality indicators
deteriorated post FY2020 gue te the impect of the Covid-19 pandemic with GS3 ¢f 6.7% and 4.0%, as on March 31, 2022 and
September 30, 2022, respectively, The GS53, inciuding write-offs, however, remained elevated at 6.1% (annualised) a3 on
September 30, 2022. FICCL implemented the Reserve Bank of India’s [RBI) guidelines on NPA classification in terms of daily
days past due (dpd) stamping znd upgradation of NPA acrounts from October 1, 2022, which could resuit in a 40-50 bps
ingrease in the reportad GS3. The standard restructured book stood at 2,0% of the total loan book as of September 2022
compared to a high of 9.4% as of March 2021 35 a sizeable portion of these loans became nen performing. The provision

! Borrowings including assignment divided by Net worth
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toverage an the restructured book remsined high 3t 66.5% as on September 30, 2022, Further, with the improvement in
collection efficiency the asset quality is likely to remain on improving trend going ahead.

Further, FICCL's weak asset quality resuited in interest reversals and high credit costs, which adversely impacted its nat
profitability in Y2021 and FY2022 with the company reporting a net foss of Rs, 1,157 crore in FY2021 and a modest net profit
of Rs. 58 trore in FY2022. With a decline in slippages, the company’s credit cost fell to 1.8% of AMA in H1 FY2023 from 3.6%
in FY2022. The decline in credit cost was partially offset by the higher operating expenses of 5.6% of AMA in H1 FY2023
compared te 5.2% in FY2022 due to branch additions and emplayee recruitment to support growth. Consequently, the
company reparted PAT/ AMA of 2.0% in H1 FY2023 compared te PAT/ AMA of 0.2% in FY2022.

Higher unsecured nature of lending operations heightens credit risk during economic shocks — The company has 3 large
proporticn of the unsecured i0ans in the portfolio (63% as of September 2022, which makes the asset guality vulnerable to
economic eycles, This s owing o lower recoverabiiity compared to secured loans, wherein the collatersi can be liquidated.
The company also has a high share of cash collactions in its rural pertfolio. FICCL’s unsecured pertfolio comprises personal
loans to safaried and self-employed individuals in the urban space, group and personal foans in the rural space and digital
loans. ICRA notes that FICCL also has a 100% write-off policy on its ynsecured foans at 120 dpd, which is more stringent than
the regufarory norms.

Liquidity position: Strong

As of November 30, 2022, the company had Rs. 5,494 crore of debt repayments (including interest payment) maturing by May
2023, against which it had cash and liquid investments of Rs. 2,225 crore. Also, FICCL had unutilised drawable fimits of Rs.

1,225 crore. As per the structural liquidity statement as of September 38, 2022, there Is a positive cumulative asset Habilities
mismatch across all the buckers,

Rating sensitivities

Positive factors — Not applicable

Negative factors — The ratings could be downgraded on & material change in the expected level of suppert or a material
deterioratfon in the credit risk profile of SMFG. The ratings could also face pressure on a materiaf deterioration in the asset
quality or on 3 material increase in its managed gearing levels on a sustained basis,

Analytical approach

Analylical Approach Comments -

's Cradit Rating Methodoln

Applicable rating methodologies impact of Parant or Groug Support o7 an tssuet’s Cregit Rating

Policy o0 withdrawal of Credit Ratings
Parent/nvestor: Sumitome Mitsui Financial Group, Inc. {rated Al /stable by Moady's}

Parent/Group support ICRA facters in the strategic fit and importance of FICCL for SMEG as its retail entry i tndia.
This provides accessto capital, operational and managertat support from the parent,
Consolidation/Standaione The ratings are based on the standalene financial statements of the <ompany.
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About the company

Fullerton India Credit Company Limited (FICCL) commenced its operations in January 2006, caters primazily te individual and
self-employed borrowers. Post the transaction between FFH and SMFG in November 2021, there was a change in the
shareholding with a 74.9% stake in FICCL held by SMFG and 2 25.1% stake held by Angelica Investments and its nominees?,
FICCL's secured lending portfolio consists of mortgage loans to retail customers and small and medium enterprises {SMEs),
cammercial vehicle {CV} foans and secured rural loans such as two-wheeler leans, CV and mortgage foans, The unsecured
portfolio comprises personatfoans to salaried and seif-employed individuals, and group and individual loans in the rural space.
The company had 631 branches as of FY2022. In F¥2022, FICCL reported a nat profit of Rs. 58 crore on a tofal asset base of Rs,
23,490 crore compared te a net loss of Rs. 1,157 crore on total assets of Rs. 23,782 crore in FY2021. 1n H1 FY2023, the company
reported a net profit of Rs. 281 crare on a total asset base of Rs. 29,524 crore.

Key financial indicators [audited)

Fulferton India Credit Company Limited H1FY2002° H1FY2023~
Total income 8,75F 3,591 1,775 2,149
Profit after tax -1,157 58 455 281
Net .worth# 4,244 4,558 3,783 4,884
.Adjusted net worth 3,889 4,234 3381 4,593
Assets under management ' 20,858 20,941 18,400 25,066
Totak assets 23,782 23,45¢ 21,1 29,524
Return on average assets : o oaaw 0.2% 2,1% 2.1%
Returmn on average equity -26.0% 1.3% -22.7% 13.0%
Gross geari'ng (times}) 436 R 426 4.66
Managed gearing {times)}@ 4.65 4.07 4.52 4.88
Adjusted gearing {times}® 5.07 428 sge 5.18
Gross stage 3/ Gross advances*¥ 10.2% 6.7% 10.2% 4.0%
Net stage 3 / Net advances?* 2.7% 3.1% 3.6% 17%
Net stage 3/ Net worth 140.8% 12.8% . 14.38% 7..3\‘.6
Net stage 2 / Adjusted Net worth ' 11.8% 13.4% 16.0% ogaw
Tier 1 capital ratio 14.5% ' 15.6% 1B0% 148%
CRAR 12.8% 21.3% 13.8% 19.8%
Source: Company, ICAA Reseoreh; Alf ratios @s per ICRA's calcwiations, # Net worth represents shareholder's fund; # d gearing wncludes assigned bock;
*Adjusted net worth = Reported net worth — finvestmrents in subsidiories - 10%* Reperted net worthy, ** Gross Stage 3 ond Net Stage 3 are bosis portfosio
cutstonding

A Unguaited finonciol resules for H1 FY202% and H1 FY2023

Status of non-cooperation with previous CRA: Not applicable

Any other information: None

2 Whoily-owned subsidiary of Fullertan Financials Holtings Pte Limited, which in turn is entirely owned by Temesek Holdings [Privote) Limited
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Complexity level of the rated instruments

Instrument Complexity indicalos

issuer Rating Nat Applicable
Lang-term Fund-based Bank tines Simple
Non-convertible Debentures ' Simple

Commergial Paper Programme Very Simple
Short-term Debt Programme Simpie

Subardinated Debt Programme Moderately Complax
Retafl Non-convertible Debentures Simple

P:ihcipal Protected Market Linked Non-Convertible Debentures Complex

The Complexity indicator refers to the ease with which the returns associated with the rated instrument could be estimated.
IT goes not indicate the risk related to the timely payments on the instrument, which is rather indicated by the instrument's
tredit rating. it slso does not indicate the complexity associated with analysing ar entity's financial, business, industry risks or
complexity retated to the structural, transactional or legal aspects. Details on the complexity levels of the instruments are
available on ICRA's website: {lick Here
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Annexure §: instrument details

it
Date of €oupen Maturity Amoun

Current Rating and
1T it Natne is5 2 ate
instrment Name ssuance f Rate Date Rated Gutioak

Sanction {Rs. crore}

INES35H07282 ~ Norn-convertible Debenture 29-Apr-13 10.60% 28-Apr-23 75 {ICRAJAAA (stable)
INES35HG7308 Non-canvertible Debenturs 22-May-13 9.85% 22-May-23 45 {ICRAJAAA [stable)
INES35407357 Non-converuble Debentura 5-Nov-13 10.45% 3-Mov-23 25 [ICRALAAA {stable)
INES35HO78H2 Noa-cenvertible Debentyre 14-Mar-20 7.85% 12-May-23 350 [ICRAJAAA (stable)
INES3SHO7BIO Non-convertible Debenture 29-)un-20 7.15% 28-Jun-23 200 [ICRAJAAA (stable)
INES3SHO7BM2  Non-convertible Debenture 28-Mar-22 $.80% 28-Msr-25 300 [ICRAJAAA (stable}
INES358Q7BNG Ngn-<convertible Debenture 02-May-22 7.30% 02-May-25 330 [iCRAJAAA [stable)
INES3SHO7BQ3 Non-corveriible Debenture 21-jul-22 Repo+2.0%  21-iul-25 250 {ICRAIAAA [stable)
INES3SHOTRR) Non-convertible Debenture 28-9:1-22 7.90% 28-Jul-23 500 {ICRAJAAA (stable)
iNES35A07BM2  Non-convertible Debenture 22-Nov-22 6.80% 22-Nov-25 250 {ICRAJAAA {stabie)
INE333HO7BSS Non-canvertible Debenture 15-Nov-22 2.30% 15-Nov-32 75 [ICRAJAAA (stahie}
[ICRAJAAA (stable);
INE335H07894 Non-convertible Debenture 15-Jul-16 8.99% 15-ut-22 50 reaflirmed and
withdrawn
NA Nan-convertible Debenture® - - - 2,963 [ICRAJAAA [stable)
INES35HOBSTS Subordinated Debt 28-0ct-13 10.50% 27-0¢ct-23 50 [ICRAJAAA (stable}
INES35HO8587 Suberdinated Debt 26-Dac-14 9.60% 26-Dec-24 5G [CRAJAAA (stable}
INE5S35H08637 Subordinated Debt 13-Oct-15 9.50% 13-Cct-25 100 [ICRAJAAA [stahle)
INES35+08751 Subordinated Debt 25-jun-21 71.70% 25-Jun-31 150 [ICRAJAAA {stabie}
INES354087589 Subordinated Debt 12-Aug-21 7.60% 12-Aug-31 100 {ICRAJAAA {stable}
INES35H08777 Subordinated Debt 1-Oct-21 7.60% 1-Oct-31 5¢ {ICRAJAAA (stable}
i [ICRAJAAA {stable);
INES35H08520 Subordinated Debt 14-Sep-12 11.40% 14-Sep-22 48 reaffirmed and
withdrawn
{ICRAJAAA {stable);
INES35H0R546 Subordinated Dabi 28-5ep-12 11.40% 28-5ep-22 4% reafiirmed and
withdrawn
[ICRAJAAA [stabie);
INE535H08553 Subordinated Debt 30-Oct-12 11.40% 28-0ct-22 S0 reaffirmed and
withdrawn
fICRAJAAA (stabie);
INES35H08845 Subordinated Debt 13-0ct-13 9.40% 13-0zt-22 50 reaffirmed and
withdrawn
NA Subsrdinated Debt* - - - 200 {ICRAJAAA (stabie)
NA Lang-term Bank Lines 2014-2015 - 2023-2024 10,208 [HCRAJAAA (stable}
Na Leng-term: Bank Lings* - - - 1,692 [ICRA]AAA [stable)
MNA Issuer Rating NA NA NA NA [ICRA]AAA {stable)
Retail Non-converti
“ Sriioria S e
NA i?ﬁ;;i:;“g“t . ; 7-365days 1,000 [ICRAJAL+
NA Principal Protected Market Linked h R . 1000 PP-MLD {ICRAJAAA
Non-Convertible Debentures® " (Stable)
INESI5H14IH3 Lommercial Papar Programme 17-Feb-22 5.58% 17-Feb-23 100 [ICRAJAL+
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Date of Amount

Coupen Maturity Rated Current Rating and

InsirEnent Name fssiance
/ Rate Date Cutlook

Sanction . {Rs. crore)
INES3SHIMT  Commercial Paper Frogramme 23-Mar22 555%  20-Mar-23 75 {iCRAJAL+
INE53SH12UL  Commercial Paper Programme 23-Mar-22 555%  20Mar23 75 CRAJAL
INES35H 14419 Commercial Paper Programme 24-)un-22 7.10% 23-jun-23 150 [ICRA}JAL+
INES3SH14IKT Commerzial Paper Frogramme 15-kul-22 7.07% 18-hui-23 250 ficRAlALS
INESISH14MS Commercial Paper Progsamme 25-Aug-22 7.05% 24-Aug-23 100 PCRAlAL+
INES3SH14INL Commercial Paper Pragramme 09-5ep-22 7.30% 30-Aug-23 400 [iCRAJAL+
INES35H141M3 Commercial Paper Srogramme 09-Sep-22 7.30% 07-Sep-23 56 [ICRAJAT+
NA Commercdial Paper Pragramme* - - 7-355 days 3,3G0 [IcRAJAL+

Source: Caompany; ~Unutilised

Please ciick here to view details of lender-wise facilities rated by ICRA

Annexure Ik List of entities considered for consolidated analysis - Not applicable
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ANALYST CONTACTS

Karthik Srinivasan Anil Gupta

+91 22 6114 3444 +91 124 4545314

karthiksi@icraindia com anilg@icraindia. cons

Neha Parikhk Niraj Jalan

+91 22 6114 3426 +91 337156 1146

nehaparikh@icraindia.com nivajjalan@icral

Jui Kulkarni
+9122 61143426
jui. kutkarni@icraindia.com

RELATIONSHIP CONTACT

L. Shivakumar
+01 22 5114 3406

MEDIA AND PUBLIC RELATIONS CONTACT

Ms. Naznin Prodhani
Tel: +91 124 4545 860

COTIUnC T Gas@rsindiacom

Heipline for business queries
+51-9354738309 {open Monday to Friday, from %:30 arm to 6 pm)

info@hergindts eam

About ICRA Limited:

ICRA Limited was set up in 1981 by leading financial/investment institutions, commercial banks and financial services
companies as an independent and professional investment information and Credit Rating Agency.

Taday, ICRA and its subsidiaries together form the ICRA Group of Companies {Group ICRA}., ICRA is & Public timited Company,
with its sharas listed on the Bombay Stock Exchange and the National Stock Exchange. The international Credit Rating Agency
Moody's investors Sesvice is ICRA’s largest shareholder,

For more information, visit www.icra.in
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Annexure Vi
Important Terms and Condition of Debenture Trustee Agreement

1. The Company has appeinted Catalyst Trusteeship Limited (Catalyst) as the Debenture Trustee (DT) for the
Debenture holders {DHs) of all the debentures to be issued by the Company in pursuance of this Placement
Memorandum and Catalyst agrees to act as DT for the DHs.

2. The Company shall comply with all terms and conditions as disclosed in the Placement Memorandum and
execute the Debenture Trust Deed (DTD) which shall consist of two parts: Part A containing statutory / standard
information and Part B containing details specific to the particular debt issue and other necessary documents
as approved by the DT, within the timeline as per SEBI circular dated 03.11.2020, prior 1o filing of the application
for listing of the Dehentures, in accordance with the extant Debt Listing Reguiations.

3. The Company shall comply with the provisions of SEBI Debenture Trustee Regulations, SEBI NCS Regulations,
debt listing agreement, SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 {as amended
from time to time), the Companies Act and other applicable provisions under applicable laws, regulations and
guidelines (“Relevant Laws”) in connection with the issuance, allotment, listing and ensuring continued
compliance of the Debentures until the redemption in full of the Debentures. Further the Company undertakes
to comply with all regulations/provisions of Companies Act, 2013 and guidelines of other regulatory authorities
in respect of allotment of debentures till redemption of such Debentures.

4, Terms of carrying out due diligence:

{a) The Company shall provide all information, representations, confirmations and disclosures as may be
required by DT,

{b) The DT, either itself or through its agents /advisors / consultants, shall carry out requisite diligence as may
he required as stipulated in the Placement Memorandums and the Relevant Laws, has been obtained and shali
have the power to examine the books of account of the Company and to have the Company’s assets inspected
by its officers andfor external auditors/valuers/consuitants/lawyers/technical experts/management
consultants appointed by the DT.

{¢) The Debenture Trustee shall have the power to either independently appoint, or direct the Company to
(after consultation with the Debenture Trustee) appoint intermediaries, valuers, chartered accountant firms,
practicing company secretaries, consultants, lawyers and other entities in order to assist in the diligence by DT,
All costs, charges, fees and expenses that are associated with and incurred in relation to the diligence shall be
solely borne by the Company.

5. The Company shall pay to the DT the remuneration for its services as DT in addition to all legal, traveling and
other costs, charges and expenses which the DT may incur in relation to execution of the DTD and such any
other expenses like advertisement, notices, letters to debenture holders, and additional professional fees /
expenses that would be incurred in case of default. The remuneration of the DT shall be as per the letter dated
7" May 2021 of the Company, as may be amended / modified, if required.

6. The Company shall promptly furnish all and any information as may be required by the DT, including such
information as required to be furnished in terms of the Relevant Laws and the DTD on a regular basis, including
the following documents:

a. The Placement Memorandums in relation to the issue of Debentures;

b. The necessary corporate authorisations by way of board resolution and / or shareholders’ resolution
necessary for the issue, allotment thereunder;

c. Letters from credit rating agencies about ratings;

d. Proof of credit of the Debentures in favour of the Debenture holders within the stipulated time,;

e. Depository details;

f. Latest annual report;
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g. Debenture Trust Deed and documents in rejation to the Debentures;

h. Certified true copy of the resolution(s) for allotment of Debentures;

i. Approval for listing of the Debentures from the stock exchange;

j. Listing application alongwith the required détails / annexures submitted to the stock exchange ;

k. Acknowledgement of filing Placement Memorandums with the Stock Exchange/ROC;

l. Listing & trading permission from the Stock Exchange;

m. Bank account details of the Company alongwith copy of pre-authorisation letter issued by Company to it's
banker in refation to the payment of redemption amount;

n. Such other documents as may be reasonably required by the DT in accordance with the Relevant Laws.

7. Information Accuracy and Storage

{a) Declaration of the Company declares that the information and data furnished by it to DT is true and correct;
(b} Confirmation by the Company confirms that the requisite disclosures made in the Placement Memorandums
are true and correct;

{c) The Company te autharize DT and its authorized agency to use, process the information in the manner as
deemed fit, for the purpose of the due diligence;

{d) The DT to have an unqualified right to disclose to the DHs the information including the credit history and
the conduct of the account(s) of the Company as well as afl details in relation to the assets of the Company and
all third-party security providers, guarantors and other undertaking providers, in such manner and through
such medium as the DT in its absolute discretion may think fit, in 2ccordance with and subject to the Relevant
Laws,

8. Gther Terms and Conditions

a) The Trusteg, ipso factc does not have the obligations of a borrower or a principal debtor or a guarantor as
to the monies paid/invested by investors for the Debentures.

b} Declaration / confirmation by the Company that the assets on which the charge is proposed to be created
to secure the Debentures are free from encumbrances and if assets which are required to be charged to secure
the Debentures are already encumbered, to obtain permissions or consent to create pari passu charge on the
assets of the Company from all the existing charge holders.

c) Confirmation by the Company having made all necessary disclosures the Placement Memorandums including
but not limited to statutory and other regulatory disclosures.

d) The Company shall on or prior to the date of execution of DTD, provide to the DT, the bank account details
from which the Company proposes to make the payment of redemption amaunt due to the DHs and to
preauthorize the DT to seek the redemption amount payment related Information from such bank.

e} The Company shall bear alt stamp duty and other expenses pertaining to the issue of the Debentures and
execution of the transaction documents including the instrument of Debentures.

f) The Company shall, pay on demand, all actual costs and expenses (including legal fees) incurred by the DT in
connection DTA, all expenses incurred in connection with due diligence, fees and expenses of counsel
appointed by the DT incurred in connection with the preparation and execution of the transaction documents
/DTD. :

The Debenture Trustee shall also submit the due diligence certificate as per the format specified in Schedule
IV of the SEBI NCS Regulations, and a due diligence certificate as per the prescribed format, currently as
annexed in Annexure VII
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Due Diligence Certificate
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Total Total Principal
Sr Sanctioned Outstanding
No. (Rs. In Crs) (Rs. In Crs)
1 35.88 30.82
2 33.98 22.06
3 23.00 20.71
4 20.00 20.00
5 20.00 19.95
6 16.75 17.22
7 19.61 17.12
8 25.48 16.95
9 18.44 16.18
10 16.50 15.61
11 15.89 12.64
12 12.50 12.59
13 13.98 12.53
14 12.83 12.20
15 22.55 11.41
16 15.00 10.92
17 11.12 10.31
18 10.60 10.07
19 20.00 10.00
20 10.00 10.00
Total 378.11 309.29
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Total Total Principal

Sr Sanctioned Outstanding
No- (Rs. In Crs) {Rs. In Crs)
1 16.18 18.44

2 17.22 16.75

3 4.07 10.88
4 6.82 7.95

5 3.03 7.95

6 6.71 7.57

7 6.81 7.54

8 6.28 6.50

9 3.08 6.00
10 3.94 5.10
11 4.82 4.63

12 3.30 4.55
13 3.53 4.49
14 458 4.25

15 3.64 4.13
16 3.72 4.08
17 3.06 4,05
18 3.97 3.95
19 2.86 3.53
20 3.75 3.50
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Annexure X
Audited ALM Statement

ALM Statement as on 31% March 2022
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ALM Statement as on 31* March 2021
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Provisional ALM Statement as on 30" September 2022
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Annexure XI
Lending policy in brief

A. Urban Business

Fullerton India Credit Company Limited (FICCL) has 7 key products under its urban division:

Unsecured Personal Loans
Digital Business

Business Installment Loans (BIL)
Urban-LAP

Two-Wheeler Loans {TW)
Commercial Vehicle Loans (CV)
Loan Against Security {LAS)

Nenk LN e

Brief of each Urban Loan Product is shared below:

1, Unsecured Personal Loans
These loans are offered to salaried professionals getting regular salary and employed in Multinational Cos /
Listed Public Ltd Cos / Government Crganizations Private Ltd Cos / partnerships / sole proprietorships. Also
offered to self-employed individual businessmen and professionals having turnover up to INR 2500 Mio. The
key features of the product are as follows:

e Applicant has to be a Indian citizen with 65 years as the maximum age at loan maturity.

e  Maximum loan amount of INR 30L for salaried customers and INR 10L for self-employed customers.

* Repayment in equated monthly installments with a maximum 60 months repayment tenor offered.

= Credit assessment of all applications including history in credit bureau, leverage ratios to determine

capacity of repayment as well as verification of customer submitted information.

2. Digital Business
The Digital Business, enables the Company to reach beyond conventional segments (of customers serviced by
other NBFCs}, by inter alia offering instant in principle approval, and customised and hassle-free loans which
caters to vast financial needs of all kinds of customers. Under this business, the Company provides loans to
both- self-employed and salaried customers. The entire processing of Digital Business, in our Company is
undertaken through two centralised offices situated in Mumbai and Chennai respectively.
Entire digital business is segregated in three verticals based on the method of customer origination.
a) Direct to Customers (website and application) — online acquisition of personal loan and business toan
customers (MSME)
b) E-aggregator Marketplace
¢} Partnerships - Financial Technology platforms supporting Business to Business (“B2B”) (being MSME
and SME loans) and Business to Consumer {“B2C”) (being consumer loans)

3. Business Instalment Loans (BIL)
Unsecured Business Loans to self Employed Individual businessmen, Private Ltd Cos / Closely held or unlisted
companies / partnerships / sole proprietorships/ Limited Liability Company / Limited liability partnerships and
professionals.

¢ Theseloans are offered for business purpose. End use should not to be for any illegal and speculative

purpose.
*  Maximum Loan Amount offered is INR 5.0 Mio with the maximum loan tenor of 60 months.
e Eligibility assessment is done basis verified income, Turnover, Banking Conduct and Bureau Checks.

4, Urban LAP

Term loan {including flexi) facility against residential property, commercial property, vacant plots/Industrial
properties, purchase of residential/ commercial property and Lease Rent Discounting facility. The facility is offered
to Salaried, Self Employed, Self Emplayed- professionals {Individual) and Firms, Companies (Non-individual).
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e Maximum loan amount INR 50 Mio for retail loan and INR 200 Mio for High ticket loans, with maximum
tenor of 180 moenths.

* Loan against residential, commercial, industrial properties along with non-standard collaterals like
plot, hotel and warehouses.

s Maximum LTV of 70% against the residential property, 60% against commercial property and 40%
against Industrial and plot collaterals.

» Credit assessment all applicants including bureau check and the business cash flow assessments.

5. Two Wheeler Loans
Loans are offered to salaried and self-employed individual businessmen, professionals seeking finance for
purchase of a two wheeler.

s Maximum loan amount of INR 3L and INR 30L for super bikes.

* Repayment in equated monthly instaliments with a maximum 36 months repayment tenor offered.

+  Maximum LTV of 95% with asset hypothecated in favor of FICCL.

6. Commercial Vehicle Loans (CV)
Loans to Transporters and captive customers for purchasing new and used commercial vehicles or for availing
refinance against the security of commercial vehicles.
+ The borrowing entities — Individuals, Proprietorship Firms, Partnership Firms, Companies Pvt. & Public
Ltd., Trusts, Educational societies or co-operative societies Society,
*  Minimum experience 12 months only for first time buyers / users and 1 vehicle owners, 2 years for
Retail Transporters, Strategic Transporters 3years.
s Maximurm Tenor 72 Months.
* Maximum Loan Amount — Up to INR 50 Mio depending on different customer categories. Income
assessment is done on the basis of Cash Flow Analysis (CFA) calculated on the proposed vehicle.
* loan against hypothecation of the vehicle evidenced by a combination of lien on inveice, insurance
cover notes and Registration Certificate of the vehicle.

7. Loan Against Securities (LAS)
Loan Against Securities is offered against shares, mutual funds and Bonds. Facility is available to Resident
Individuals and corporates against pledge/lien mark of the approved securities,
*  Loan amount range from INR 0.5 Mio to INR 100 Mio.
e Revolving facilities with tenure up to 12 months with an option to renew after 12 months.
e For availing funds against equities minimum margin of 50% of the prevailing market price of shares or
equity mutual funds to be maintained.
*  For Debt mutual funds, minimum margin of 15% to be maintained.
e Margin of 10% to be maintained for availing funds against G-sec and minimum margin requirement
for corporate bonds is 20%.

Rural Business

Fullerton india Credit Company Limited {FICCL) has 4 key products under its Rural division:

Loan Against Property (LAP)
Solidarity Group (SG) Loans
Unsecured Personal Loans (PL)
Two Wheeler (TW) Loans

BN

Brief of each Rural Loan Product is shared below:

1. Loan Against Property (LAP)
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It is a secured term loan for salaried & self-employed individuals for purchase of residential as well as
commercial properties in the Rural & Semi-Urban markets.

*  Applicant has to be a Indian citizen with a maximum age of 60 years for salaried and 65 years for self-
employed at loan maturity.

* loan amount ranging between INR & Lacs to INR 12 Lacs with a maximum loan tenor of upto 120
months.

s Credit assessment of all applications including history in credit bureau, leverage ratios to determine
capacity of repayment as well as income assessment through Cash Fiow based assessment or through
income documents.

* Valuation to be conducted by the in-house FICCL executive or empanelled valuer (depending on the
loan amount) with loan to value {LTV) capped at 60%.

2. Solidarity Group (SG) Loans

It is an unsecured term loan given for income generating activities or personal use. The loan product is offered
to a group of 4 to 6 women borrowers, The loan amount ranges from INR 20,000 to 60,000 subject to the credit
and bureau norms and cash flow based assessment. Loan tenor ranges between 6 months to 24 months.

s Applicant has to be a Female borrower - an Indian citizen with 80 years as the maximum age at loan
maturity.

s Credit assessment of all applications including bureau footprint, leverage ratios to determine capacity
of repayment as well as verification of customer submitted information.

* Customer has option to repay either on fortnightly or monthly basis. Repayment is typically done in
Centre Meetings {door-step coliection model).

3. Unsecured Personal Loans {PL)

It is an unsecured loan offered to Salaried & Self-Employed Professionals in the Rural and Semi-Urban markets
for income generation, medical exigencies or any other personal use. The loan amount ranges between INR
35,000 to INR 3 Lacs with a loan tenor of ranging between 12 months to 48 months (depending on the foan
amount).

s  Applicant has to be a Indian citizen with 60 years as the maximum age at loan maturity.

= Credit assessment of all applications including history in credit bureau, leverage ratios to determine
capacity of repayment as well as income assessment through Cash Flow based assessment or through
income documents.

4. Two Wheeler (TW) Loans

Loans are offered to salaried and self-employed individuals, professionals seeking finance for purchase of a two
wheeler In the Rural and Semi-Urban markets.

+  Applicant has to be a indian citizen with 60 years as the maximum age at loan maturity.

¢+ Loan amount ranging between INR 20,000 to INR 70,000.

¢ Credit assessment of all applications including history in credit bureau, leverage ratios to determine
capacity of repayment as well as income assessment through Cash Flow based assessment or through
income documents.

«  Maximum loan tenor is 36 months.

¢  Maximum Loan to Value (LTV} offered upto 85% of the on-road price (ORP).

= Hypothecation of the asset needs to be in favor of FICCL.

General Collections Mechanism for Urban & Rural Business
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1. Introduction
in a large volume business, a well-structured collection function is vital to reduce the risk exposure of the
consumer portfolio, thereby improving overall profitability of the organization.
The collection phase of the credit cycle begins when an account fails to meet one or more contractual
payments. Collections goal is to cure such accounts and positively influence the payment behaviour of
customers towards timely repayments.

2. Cbjective
The key objective of collection function is:
s Fducate customers on requirements to maintain proper and prompt payment habits.
*  Minimize credit loss.
= Minimize collection expenses through effective account flow management.
+«  Cultivate customer service in collection processes to retain quality customers.
» Feedback into credit policy and business function on the collection experience.

3. Collection Activities
Collection activities include the follow-up done with a customer who has gone overdue on his repayment
obligaticn and all the related activities in ensuring payments are received.
The objective of the above activities is to start collection activities in very early stages of the account being
overdue and impress upon the customer to repay the overdue instalments and prevent the customer from
going into a greater state of default.
Any normalized customer who skips an EMI will be categorized as "Delinquent Customer". Customer having
at least one EMI overdue is categorized as Delinguent Customer.

Customer retention, account curing
along  with  influencing  future
behaviour.

Initial Stages of | Tele-calling Reminder/Tele-calting
definquency Referral/Field Collections

Higher  Stages  of | Field Collections /Other collection | Shift to asset protection OR minimizing
delinguency Measures/Legal credit losses

Once customer pays all the pending/total overdue or outstanding balance, she/he is no longer a delinguent
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Annexure Xl
All covenants of the issue (including side letters, accelerated payment clause, etc.)

All covenants of the issue (including sice letters, accelerated payment clause, etc.)
1. Interest Payable by Debentures.

For the Debentures issued under Series 98 (Re-issuance I}, and the interest will be payable as per the Term
Sheet. The Company shall pay interest on the principal amount of the Debentures outstanding on maturity, as
mentioned into the Placement Memorandum dated 01% March 2023, {subject to deduction of Income tax at
source at the rates for the time being prescribed under The Income Tax Act, 1961 and the Rules made
thereunder or any statutory modification or re-enactment thereof for the time being in force). (For details
please refer Placement Memeorandurn of Series 98 (Re-issuance 1.

In case the Interest Payment Date falls on a day which is not a Business Day, then succeeding Business Day shall
be considered as the effective date (s} for payment of interest,

In case the principal payment date falls on a day which is not a Business Day, then preceding Business Day shall
be considered as the effective date (s) for payment of principal.

No interest/ interest on interest shall accrue on the Debentures after the date of maturity of the Debentures.

2. Redemption

The Company shall redeem the Debentures basis the term sheet appended {under Schedule iV) on the maturity
date more particularly mentioned in the Placement Memorandum i.e. 15" November 2032 {being tenor of
3542 days) from the Date of Allotment mentioned in the Placement Memorandum) but not exceeding 10 years,

3. Mode of Payment

Payment of the principal, all interest as per term sheet appended {under Schedule IV), and other monies will
be made to the registered Debenture Holders and in case of joint holders to the one whose name stands first
In the list of beneficial owners. Such payments shall be made by electronic mode or cheque or warrant drawn
by the Company on its bankers (subject to deduction of income tax at source at the rates for the time being
prescribed under The Income Tax Act, 1961 and the Rules made thereunder or any statutory modification or
re-enactment thereof for the time being in force).

4, Undertaking to Pay

The Company covenants with the Trustee that it shall pay to the beneficial ownerl{s) / the Debenture Holders,
the principal amount of the Debentures, the interest amount payable, and all other monies due and payable to
the Debenture Holders as and when due, as per the terms and conditions as mentioned in Trust Deed, the
Placement Memorandum in pursuance of which the Debentures are issued by the Company.

Provided that if so called upon by the Trustee for the beneficial owner(s) / Debenture Holders, the Company
shall make payment as aforesaid to or to the order of or for the account of the Trustee and such payment shall
be deemed to be in satisfaction of the aforesaid covenant of the Company to make such payments o the
beneficial owner(s) / Debenture Holder(s).

The Company shall, at all times until all amounts in relation to the Debentures have been repaid in full, maintain
the Redemption Account from which it proposes to pay the coupon and the principal amount unless it is
changed in the manner provided below.

The Company hereby grants irrevocable and unconditional authority to the Debenture Trustee to liaise with
the Account Bank and seek information relating to the debt redemption payment status and interest payment
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status for the aforementioned account for ascertaining and monitoring the redemption payment status and
interest payment status of the Debentures until the Debentures have been repaid in full, The Company has
issued/will issue a duly executed pre-authorisation letter dated on or about the date of Trust Deed to the
Account Bank in this regard. In case of a change of the Account Bank, the Debenture Trustee shall accept such
change only upon submission of the duly acknowledged and accepted pre-authorisation letter.

The Company further covenants to pay interest, additional interest, liquidated damages, premia on
prepayment, costs, charges and expenses, including fees and expenses of the Debenture Trustee and all other
monies payable by the Company in respect of the Debentures under the Debenture Trust Deed.

5. Other Covenants in relation of Security

The Company shall not create further charge or encumbrance over the Secured Property without the approval
of the Trustee except as permitted in Trust Deed or the Security Documents.

The Secured Property shall become enforceable upon the occurrence of an Event of Default, in accordance with
the provisions of Part B of Trust Deed.

The Company shall ensure that books of accounts of the Company and the Secured Property shall at all
reasonable times be open for inspection of the Trustee and such person or persons as the Trustee shall, from
time to time, in writing for the purposes, appoint.

6. Power of Company to Withdraw Property on Substituting with Other Property

The Company shall be at liberty at any time during the continuance of this Security Interest, (a) with the prior
permission in writing of the Trustee to withdraw any of the Secured Property from such of the trusts, powers
and provisions hereof as exclusively relate to the Secured Property upon substituting other property whether
of the same or different tenure or kind but of a value equal to or greater than the value of the property
proposed to be withdrawn; and (b) create security over any additional assets to cover any shortfall in the
Required Security Cover, without the prior consent of Debenture Holders or the Debenture Trustee. But, before
the Trustee permits the Company to withdraw any Property under the Clause, the Company must prove to the
satisfaction of the Trustee that the property proposed to be substituted for the same is of a value equal to or
greater than the value of the property proposed to be withdrawn and that such property is suitable for the
purpose of business of the Company and upon such proof being given, must convey or assign or cause to be
conveyed or assigned such property to the Trustee in such manner as they shall direct UPON THE TRUSTS
hereof relating to the Secured Property and thereupon the Trustee shall be at liberty to re-convey to the
Company or as the Company may direct the property to be withdrawn TO HOLD the same free from such of
the Trusts, powers and provisions hereof as exclusively relate to the Secured Property and a declaration in
writing signed by the Trustee that the proof aforesaid has been furnished to their satisfaction shall be
conclusive evidence in favour of the Trustee and the following provisions shall have the effect, that is to say:-

a. The Trustee may accept a certificate signed by any one of the key managerial personnel or Directors
of the Company to the effect that any such property proposed to be substituted is in his opinion suitabte for
the purpose of business of the Company as sufficient evidence of the fact; and

b. The Trustee shall be at liberty to accept the fact that the Company has given a specified price for any
such property proposed to be substituted as sufficient evidence that the same is worth such price but the
Trustee may in their discretion require a written report of a valuer appointed/ approved by them.

7. The Company hereby covenants with the Trustee that the Company will at all times during the tenure
of the Debentures (except as may otherwise be agreed in writing by the Trustee):

a. Inform the Trustee of any amalgamation, merger or reconstruction scheme proposed by the Company

b. Inform the Trustee of all orders, directions, notices, of court/tribunal affecting the Secured Property;
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c. Not create further charge or encumbrance over the Secured Property without the approval/
intimation of / to the Trustee unless Required Security Cover is maintained;

d. Maintain, preserve and keep in proper order, as applicable, repair and in good condition the Secured
Property. In case the Company fails to keep in proper order, repair and in good condition, the Secured
Property or any part thereof, then, in such case, the Trustee may, but shall not be bound to maintain in
preper order or repair or condition the Secured Property or any part theraof and any expense incurred
by the Trustee and their costs and charges therefore shall be reimbursed by the Company.

e. Insure, if applicable and keep insured up to the replacement value thereof or on such other basis as
approved by the Trustee {including surveyor's and architect’s fees}, as may be specified by the Trustee
and shall duty pay all premia and other sums payable for that purpose and effect renewal of such
insurance and deliver to and leave with the Trustee every such policy of insurance and the receipt for the
fast premium payable thereunder, The insurance, if applicable in respect of the Secured Property shall be
taken in joint names of the Company, the Trustee and any other person having a pari-passu charge on the
Secured Property and acceptable to the Trustee. if so required by the Debenture Holders, the Company
shall deliver to the Trustee a Chartered Accountant’s certificate at the end of relevant financial year
certifying the adequacy of insurance coverage for the Secured Assets.

f. In the event of failure on the part of the Company to insure (if applicable) the Secured Property or to
pay the insurance premia or other sums referred to above the Trustee may but shall not be bound to get
the Secured Property incurred or pay the insurance premium and other sums referred to above which
shall be reimbursed by the Company.

g Keep proper baoks of account as required by the Act and therein make true and proper entries of all
dealings and transactions of and in refation to the Secured Property and the business of the Company and
keep the said books of account and all other books, registers and ather documents relating to the affairs
of the Company at its Registered Office or where permitted by law, at other place or places where the
books of account and documents of a similar nature may be kept and the Company will ensure that all
entries in the same relating to the Secured Property and the business of the Company shalt at all
reasonable times be open for inspection of the Trustee and such person or persons as the Trustee shall,
from time to time, in writing for the purposes, appoint;

h. Give to the Trustee or to such person or persons as aforesaid such information as they or be or any of
- them shall require as to all matters relating to the business, property and affairs of the Company and at
the time of the issue thereof to the shareholders of the Company furnish to the Trustee, two copies of
every report, balance sheet, profit and loss account issued to the shareholders of the Company.

i.  Permitthe Trustee and such person, as they shall from time to time in writing for that purpose appoint
to enter into or upon and inspect the books of accounts and pay all traveling, hotel and other expenses
of any person whom the Trustee may depute for the purpose of such inspection and if the Trustee shall
for any reason, decide that it is necessary to employ an expert, to pay the fees and all traveling hotel and
other expenses of such expert provided all the aforesaid expenses are reasonable and pre-approved as
per the rules of the Company.

J. Punctually pay all rents, royalties, taxes, rates, levies, cases, assessments, impositions and outgoings,
governmental, municipal, or otherwise imposed upon or due and payable by the Company as and when
the same shall become due and payable and when required by the Trustee produce the receipts of such
payment and also punctually pay and discharge all debts and obligations and liabilities which may have
priority over the security created hereunder and observe, perform and comply with all covenants and
obligations which ocught to be observed and performed by the Company in respect of or any part of the
Secured Property.
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k. Mot declare or pay any dividend to the shareholders, whether equity or preference, in any year until
the Company has paid or made satisfactory provision for the payment of the instalments of principal and
interest due to the Debentures. or has made provision satisfactory to the Trustee for making such
payment. Provided always that, the Company shall not require to obtain any permission of the Trustee if
there is no default in relation the Debentures issued herein. Notwithstanding anything contained in this
paragraph, if the Company has defaulted in payment of Coupon or redemption of the Debentures or in
creation of security in accordance with the terms of the Placement Memorandum, any distribution of
dividend shall require the prior written approval of the Debenture Trustee.

I Inform the Trustee about any material change in nature and conduct of business by the Company in
MOA,

m. Shall furnish to the Trustee, the following particulars in respect of the Series 98 (Re-issuance I}

1) Quarterly report to the Trustee:

2) Updated list of the names and address of the Debenture Holders.

3} Provide details of the interest due but unpaid and reasons thereof.

4} Provide the number and nature of grievances received from the Debenture Holders, resolved by the
Company and if unresolved within the period of 30 days, the reason stating for the delay of the same.

5) Provide a statement that the assets of the Company in the form of Movable Property which are
available by way of Security Interest are sufficient to discharge the claims of the Debenture Holders as
and when they become due,

n. Promptly inform the Trustee of any change in its name, any major change in the composition of its
Board of Directors which may amount to change in control as defined in SEBI (Substantial Acquisition of
Shares and Takeovers) Reguiations, 2011

0. The Company shall, if and for as long as it is required to do so under the Applicable Laws, create and
maintain a debenture redemption reserve (“DRR"} in accordance with Section 71 of the Companies Act,
2013, Rule 18 of the Companies (Share Capital and Debenture) Rules 2014 and any other Applicable Laws,
until the Amounts Outstanding under Trust Deed are completely discharged and paid in full to the
satisfaction of the Trustee.

p. The Company shail provide relevant documents/information, as applicable, to enable the Trustee to
submit the following reports/certification to NSE within the timelines mentioned below or as amended
from time to time by applicable regulations or circulars of SEBI:

Reports/Certificate Periodicity
Asset cover certificate in the format as| Quarterly basis within 60 days of each
specified by SEBI quarter

A statement of value of pledged securities
A statement of value for Debt Service Reserve
Account or any other form of security offered

Net worth certificate of guarantor (secured by
way of personal guarantee}

Half yearly basis within 60 days from end of
each half-year

Financials/value of guarantor prepared on
basis of audited financial statement etc. of the
guarantor (secured by way of corporate
guarantee)

Valuation report and title search report for the
immovable/movable assets, as applicable

Annual basis within 75 days from end of each
financial year
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q. The Company shall;
{i) within 15 (fifteen) days from the end of every half year (i.e. April 15 and October 15}, submit
a statement to the NSE, as well as to the Depositories containing data in the format as prescribed in
the SEBI NCS Regulations;
{ii) inform the Depositoties in case of any modification in terms or structure of the Debentures
viz. change in terms of payment, change in interest pay-out frequency, etc. as specified above;
{iii) intimate to NSE, the Depositories and the Debenture Trustee the status of payment of the
Debentures within one working day of any coupon payment date or the redemption date; and
{iv} while intimating the status of payment to the Debenture Trustee in accordance with sub-
paragraph (iii) above, also intimate to the Debenture Trustee that they have informed the status of
payment or otherwise to the NSE and the Depositories.

(iii) Comply with all Applicable Law in relation to the Debentures

(iv) Submit any such infermation as may be required by the Trustee, from time to time or as per
applicable laws, rules, regulations and notifications as amended from time to time.

(v) The Company shall create the security set out in Clause 4 {a) above prior to listing application

of the Debentures, Further, the charge created by company shall be registered with Sub-
registrar, Registrar of Companies, CERSAI, Depository etc., as applicable, within 30 days of
creation of such charge. In case the charge is not registered anywhere or is not independently
verifiable, then the same shall be considered a breach of covenants/ terms of the issue by the
company.

8. MISCELLANEQUS
a. Stamp Duty

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

b. Redressal of Debenture Holders” Grievances

The Company shall furnish to the Trustee details of all grievances received from the Debenture Holders
/ beneficial owners and the steps taken by the Company to redress the same. At the request of any
Debenture Holder / beneficial owner, the Trustee shall, by notice to the Company call upon the
Company to take appropriate steps to redress such grievance(s} and the company shall after receipt
of such notice, shall redress the complaint of Debenture Holder and shall report the same
simultaneously to the Trustee.

¢. Meetings of Debenture Holders
Any decision made by the Debenture Holders under Trust Deed or in relation to the Debentures shall
be made at a meeting of the debenture Holders convened in accordance with Schedule 1l of Trust

Deed.,

d. Gther Financial Covenants
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1 In case of default in payment of coupon and/or principal redemption on the due dates, additional
interest of at 2% p.a. over the Coupon Rate will be payable by the Company for the defaulting period.

iL. In case of delay in execution of the Trust Deed and Security Documents beyond statutorily permitted
timelines, the Company will refund the subscription with agreed rate of interest or will pay penaf interest of at
feast 2% p.a. over the coupon rate till these conditions are complied with at the option of the investor.

M. In case of delay in listing of the Debentures beyond the timelines prescribed in the SEBI Operationat
Circular, (i) the Company will pay penal interest of 1 % p.a. over the Coupon Rate for the period of delay (from
the date of allotment to the date of listing) to the investor, and (i} the Company shall be permitted to utilise
the issue proceeds of its subsequent two privately placed issuances of securities only after receiving final list
approval from the NSE.

V. The Debentures shall be issued at discount and shall rank pari-passu inter-se without any preference
or priority of one over the other or others in respect of Debentures issued under Series 98 (Re-issuance 1).

9. Caompany’s Covenants
The Company declares, represents and covenants as follows:-

a. The Company further covenants to duly observe and perform all the terms, covenants, conditions
and stipulations contained in the Transaction Documents.

b. That the Secured Property herein before expressed to be granted, assigned and assured are the
absolute property of the Company and is not subject to any lis pendens, attachment or other process
issued by any Court or other authority.

¢. That the Secured Property is also charged to other lenders of the Company as security for the credit
facilities granted by such lenders on a pari-passu basis and that the said lenders have given their
respective consents for ceding pari-passu charge in favour of the Trustee, on the Secured Property, as
security for redemption of the Debentures under Series 98 (Re-issuance 1) and that the Company shall
ensure that the charge in favour of all the said lenders, including the Trustee, shall be with such
margin/ security coverage requirements as stipulated by the said lenders and the Trustee and without
affecting any particular lender.

d. That notwithstanding anything by the Company done or executed or omitted to be done or
executed or knowingly suffered to the contrary the Company now has power to grant, assure and
assign into the Trustee the Secured Property.

e. That the Company shall intimate the Trustee in relation to any amalgamation, merger or
recenstruction scheme proposed by the Company.

f. That the Company shall execute all such deeds, documents and assurances and do all such acis and
things as the Trustee and the beneficial owner(s)/ the Debenture Holders may reasonably require for
exercising the rights under these presents and the Debentures or for effectuating and completing the
Security Interest intended to be hereby created and shall, from time to time and at all times after the
Security Interest hereby constituted shall become enforceable, execute and do all such deeds,
documents, assurances, acts, and things as the Trustee may require for facilitating realization of the
Secured Property and for exercising all the powers, authorities and discretions hereby conferred on
the Trustee or any Receiver and in particular the Company shall execute all transfers, conveyances,
assignments and assurances of the Secured Property whether to the Trustee or to their nominees and
shali give all notices, orders and directions which the Trustee may think expedient and shall perform
or cause to be performed all acts and things requisite or desirable for the purpose of giving effect to
the exercise of any of the said powers, authorities and discretions and further shall, for such purposes
or any of them make or consent to such application to any Government or local authority as the
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Trustee may require for the consent, sanction or authorization of such authority to or for the sale and
transfer of the Secured Property or any part thereof and it shall be lawful for the Trustee to make or
consent to make any such applications in the name of the Company and for the purposes aforesaid a
certificate in writing signed by the Trustee to the effect that any particular assurance or thing required
by them is reasonably required by them shall be conclusive evidence of the fact.

10. Affirmative Covenants

The Company hereby covenants with the Trustee that the Company will at all times during the tenure of the
Debentures {except as may otherwise be agreed in writing by the Trustee):

a. Carry out and conduct its business with due diligence and efficiency and in accordance with sound
engineering, technical, managerial and financial standards and business practices, with qualified and
experienced management and personne! and pay all rents, cesses and other payments and outgoings
payable out of or in respect of the Secured Property falling to be paid by the Company and carry out
all covenants, obligations, agreements, stipulations, conditions and terms and on its part to be
performed or carried out in respect of the Secured Property or any part thereof.

b..Strictly abide by the guidelines issued by RBI Master Direction no. DNBR.PD.008/03.10.119/2016-
17 dated 1 September 2016 and other applicable regulations of the R8I, each as amended from time
to time, and accordingly utilize for eligible end-uses allowed under the relevant regulations and
Applicable Law for deployment of funds on its own balance sheet and not to facilitate resource
requests of group entities/parent company/associates. Upto 100% of the proceeds will be utilised for
asset growth/development, with not more than 25% being used for general corporate purposes to the
extent permitted under the relevant regulations and Applicable Law and shall furnish to the Trustee a
statement showing the manner in which the said monies have been utilized.

¢. Atthe end of each financial year procure and furnish to the Trustee, a certificate from the Company’s
statutory auditors in respect of the utilization of funds raised by the issue of Debentures.

d. Insure, if applicable and keep insured up to the replacement value thereof or on such other basis as
approved by the Trustee (including surveyor's and architect’s fees), the Secured Property against fire,
theft, lightning, explosion, earthquake, strike, lock out, civil commotion, sterm, tempest, flood and
such other risks , as may be specified by the Trustee and shall duly pay all premia and other sums
payable for that purpose and effect renewal of such insurance and deliver to and leave with the
Trustee every such policy of insurance and the receipt for the last premium payable thereunder. The
insurance, if applicable in respect of the Secured Property shall be taken in joint names of the
Company, the Trustee and any other person having a pari-passu charge on the Secured Property and
acceptable to the Trustee. The Company shall deliver to the Trustee a Chartered Accountant's
certificate at the end of each financial year certifying the adequacy of insurance coverage for the assets
provided as Security Interest,

e. Keep proper books of account as required by the Act and therein make true and proper entries of
all dealings and transactions of and in relation to the Secured Property and the business of the
Company and keep the said books of account and all other books, registers and other documents
relating to the affairs of the Company at its Registered Office or where permitted by law, at other place
or places where the books of account and documents of a similar nature may be kept and the Company
will ensure that all entries in the same relating to the Secured Property and the business of the
Company shall at all reasonable times be open for inspection of the Trustee and such person or
persons as the Trustee shall, from time to time, in writing for the purposes, appoint.

f. Give to the Trustee or to such person or persons as aforesaid such information as they or be or any

of them shall require as to all matters relating to the business, property and affairs of the Company
which are relevant in relation to this transaction and at the time of the issue thereof to the
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shareholders of the Company furnish to the Trustee, twa copies of every report, balance sheet, profit
and loss account issued to the shareholders of the Company.

8. Permit the Trustee and such person, as they shall from time to time in writing for that purpose
appoint to enter into or upon and to inspect books of account and pay ail traveling, hotel and other
expenses of any person whom the Trustee may depute for the purpose of such inspection and if the
Trustee shall for any reason, decide that it is necessary to employ an expert, to pay the fees and all
traveling hotel and other expenses of such expert as per the rules of the Company.

h. Punctually pay all rents, royalties, taxes, rates, levies, cases, assessments, impositions and
outgoings, governmental, municipal, or otherwise imposed upon or due and payable by the Company
as and when the same shall become due and payable and when required by the Trustee produce the
receipts of such payment and also punctually pay and discharge all debts and obligations and liabilities
which may have priority over the security created hereunder and observe, perform and comply with
all covenants and obligations which ought to be observed and performed by the Company in respect
of or any part of the Secured Property.

i. Forthwith give notice in writing to the Trustee of commencement of any proceedings adversely
affecting the Secured Property.

j- Duly cause these presents to be registered in all respects so as to comply with the provision of the
Act and also cause these presents to be registered in conformity with the provision of the Indian
Registration Act, 1308, or any Act, Ordinance or Regulation of or relating to any part of India, within
which any portion of the Secured Property, is or may be situated, by which the registration of deeds
is required and generally do all other acts (if any) necessary for the purpose of assuring the legal
validity of these premises, and in accordance with the Company’s Memorandum and Articles of
Association;

k. Diligently preserve its corporate existence and status and all rights, contacts, now held or hereafter
acquired by it in the conduct of its business and comply with all acts, rules, regulations, orders and
directions of any legislative, executive, administrative or judicial body applicable to the Secured
Property or any part thereof PROVIDED THAT the Company may contest in good faith the validity of
any such acts, rules, regulations, orders and directions and pending the determination of such contest
may postpone compliance therewith if the rights enforceable under the Debentures or the security of
the Debentures is not thereby materfally endangered or impaired. The Company will not do or
voluntarily suffer or permit to be done any act or thing whereby its right to transact its business might
or could be terminated or whereby payment of the principal of, interest on the Debenture might or
would be hindered or delayed;

l. Reimburse all sums paid or expenses incurred by the Trustee or any Receiver, attorney, Manager,
Agent or other person appointed by the Trustee for all or any of the purposes mentioned in these
presents immediately on receipt of a notice of demand from them in this behalf together with
supporting inveoices.

m. Promptly inform the Trustee if it has notice of any application for winding up having been made or
any statutory notice of winding up under the Act or otherwise of any said or other legal process
intended to be commenced or filed or initiated against the Company and affecting the title to the
Company's properties or if a receiver is appointed of any of its properties or business or undertaking;

n. Promptly inform the Trustee of the happening of any event likely to have a substantial effect on the

Company's profits or business and of any material charges in the sales of the Company affecting
performance of its obligations under this deed with any explanation of the reasons therefore.
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0. Promptly inform the Trustee of any loss or damages which the Company may suffer due to any force
majeure circumstance or act of Ged, such as earthquake, flood, tempest or typhoon etc. against which
the Company may not have insured its properties;

p. Inform the Trustee about any material change in nature and conduct of business by the Company
in its memorandum of association before such change which will adversely affect the rights of the
investors in this transaction.

q. Shall furnish to the Trustee, the following particulars in respect of the Series 98 (Re-issuance 1):

i Quarterly report to the Trustee:

ii. Updated list of the names and address of the Debenture Holders,

iii. Details of the interest due but unpaid and reasons thereof.

iv. The number and nature of grievances received from the beneficial owner(s})/ the Debenture
Holders, resolved by the Company and if unresolved within the period of 30 days, the reason stating
for the delay of the same.

V. A statement that the assets of the Company in the form of Movable Property which are
available by way of Security Interest are sufficient to discharge the claims of the Debenture Holders as
and when they become due.

r. Promptly and expeditiously attend to and address the grievances, if any, of the beneficial owner(s)/
the Debenture Holders, The Company further undertakes that it shall advise the Trustee periodically
of the compliance. The Company shall appeint a compliance officer as required under SEBI/ NSE
directions.

s. A certificate from Director/Managing director/ key managerial person of the issuer company, on
quarterly basis, certifying the value of the books debts/receivables is sufficient to discharge the claims
of the debenture holder.

t. A Half yearly certificate from Statutory auditor certifying the value of receivables and compliance
with the covenanis and terms and conditions of issue of Debentures contained in the Placement
Memoerandum.

u. The Company shall, if and for as fong as it is required to do so under the Applicable Laws, create
and maintain a debenture redemption reserve (“DRR”) in accordance with Section 71 of the
Companies Act, 2013, Rule 18 of the Companies (Share Capital and Debenture) Rules 2014 and any
other Applicable Laws, until the Amounts Quistanding under this Deed are completely discharged and
paid in full to the satisfaction of the Trustee.

v. A compliance certificate certified by a Director/Managing director/ key managerial person, in
respect of compliance with the terms and conditions of issue of Debentures contained in the
Placement Memorandum, with such periodicity as prescribed by the applicable law and rules /
regulations or as may be required by the Trustee.

w. A confirmation certificate to the Trustee, on a yearly basis, that the security created by the
Company over the Movable Property in favor of the Debenture Holders is properly maintained and is
adeguate to meet the payment obligations of the Company under the Debentures towards the
Debenture Holders in case of an Event of Default;
i. A certificate from the statutory auditor on yearly basis giving the value of book
debts/receivables.
ii. Submit to the Trustee its duly audited annual accounts, within six months from the close of
its financial year or such extended time as may be permissible under Companies Act, 2013
or such extended period.
iil. Submit statement that the assets of the Company available as security are sufficient to
discharge the claims of the Debenture Holders as and when the same become due, as duly
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certified by Company Secretary/ Chief Operating Officer of the Company on quarterly basis
and by a Chartered Accountant on half-yearly basis.

iv. Promptly inform the Trustee of any change in its name, any major change in the composition
of its Board of Directors which may amount to change in control as defined in SEBI
{Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended.

V. Submit to the stock exchange for dissemination along with the guarterly/ annuat financial
results, a quarterly communication containing inter alia the following information.

i) debt-equity ratic;

i) debt service coverage ratio;

iif) interest service coverage ratio;

iv) outstanding redeemable preference shares {quantity and value);
v} capital redemption reserve/debenture redemption reserve;
vi) net worth;

vii) net profit after tax;

viii} earnings per share:

ix) current ratio;

X} long term debt to working capital;

xi) bad debts to Account receivable ratio;

xii} current liability ratio;

xiif) total debts to total assets;

Xiv) debtors turnover,

xv) inventory turnover;

Xvi) operating margin (%);

xvii} net profit margin {%);
xviif) sector specific equivalent ratios, as applicable

x. The investor should note that, the Company will not create or build any sinking fund for pooling of
any accrued interest or other proceeds in zero coupon bond issuances or issues of similar nature and
investor is required to conduct its own due diligence and appraisal before investing. The Company will
not be responsible in any manner, whatsoever for the investment decision made by an investor.

y. In accordance with SEBI Operational Circular, the company may from time to time consolidate one
or more issuances of non-convertible debentures maturing in the same financial year, by adjusting the
price of securities, as howsoever may be required for such consolidation, and issue/ re-issue the
consolidated securities under the cover of single/ same ISIN for any amount, whatsoever. The issuer
hereby reserves its rights to use, reuse, and extinguish the said ISIN at its sole and exclusive discretion.”

z. Submit such information as may be reasonably required by the Debenture Trustee, to perform its
obligations from time to time.

aa. In accordance with SEBI Operational Circular the Company shall provide bank details {from which
it proposes to pay the redemption amount}. Company shall also inform the Debenture Trustee(s) of
any change in bank details within 1 working day of such change. The Company hereby submits a letter
duly acknowledged by the said bank agreeing to provide debt redemption payment related
information to the Debenture Trustee.

bb. The Company shall maintain a recovery expense fund in the form and manner as rmay be specified
in the SEBI NCS Regulations and the SEBI Operational Circular from time to time.

cc. The Company shall provide an security cover certificate in the format specified by SEB! as under
any other applicable regulations and Acts on a quarterly basis within 60 days of end of each financial

quarter.

dd. The Company shall:
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i within 15 (fifteen) days from the end of every haif year {i.e. April 15 and October 15}, submit
a statement to the NSE, as well as to the Depositories containing data in the format as prescribed in
the SEBI NCS Regulations;

i, inform the Depositories in case of any modification in terms or structure of the Issue viz.
change in terms of payment, change in interest pay-out frequency, ete. as specified above;

iii. intimate to NSE, the Depositories and the Debenture Trustee the status of payment of the
Debentures within one working day of any coupon payment date or the redemption date; and

iv. while intimating the status of payment to the Debenture Trustee in accordance with sub-
paragraph (iii} above, also intimate to the Debenture Trustee that they have informed the status of
payment or otherwise to the NSE and the Depositories.

V. provide relevant documents/ information, as applicable, to enable the Debenture Trustee(s)
to conduct continuous and periodic due diligence and monitoring of Security created if any.

ee. The Company shall submit, a copy of the financial results submitted to Stock Exchange as per
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements} Regulations,
2015 shall also be provided to Debenture Trustee on the same day the information is submitted to the
Stock Exchange.

ff. The Company shall comply with all the applicable regulations as per the SEBI {Listing Obligations
and Disclosure Reguirements), Regulations, 2015 as amended from time to time.

gg. The Company shall provide relevant documents/information, as applicable, to enable the Trustee
to submit the following reports/certification to NSE within the timelines mentioned helow:

Reporis/Certificate Periodicity
Security cover certificate in the format as| Quarterly basis within 60 days of each
specified by SEBI quarter

A statement of value of pledged securities

A statement of value for Debt Service Reserve
Account or any other form of security offered
Net worth certificate of guarantor {secured by | Half yearly basis within 60 days from end of
way of personal guarantee) each half-year

Financials/value of guarantor prepared on Annual basis within 75 days from end of each
basis of audited financial statement etc. of the | financial year

guarantor{secured by way of corporate
guarantee)

Valuation report and title search report for the
immovable/movable assets, as applicable

hh. Comply with all Applicable Law in relation to the Debentures.

ii. Submit any such information as may be required by the Trustee, from time to time or as per
applicable laws, rules, regulations and notifications as amended from time to time.

ji- The Company shall create the security set out in Clause 4 above prior to listing application of the
Debentures, Further, the charge created by company shalt be registered with sub-registrar, registrar
of companies, CERSAI, Depository etc., as applicable, within 30 days of creation of such charge. In case
the charge is not registered anywhere or is not independently verifiable, then the same shall be
considered a breach of covenants/ terms of the issue by the company,

kk. The Company shall appoint the person neminated by the Trustee in terms of clause (e) of sub-
regulation (1) of regulation 15 of the Securities and Exchange Board of India (Debenture Trustees)
Regulations, 1993, as a director on its board of directors at the earliest and not later than one month
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from the date of receipt of nemination from the Trustee. The Company shall take steps to amend its
Articles of Association for the purpose, if necessary.

11. MISCELLANEOUS
a. Force Majeure

The Company shall not be liable for any failure or delay in performing an cobligation under this Deed that is
beyond its reasonable control, arising out of acts of God, acts or decrees of governmental or military bodies,
accident, riots, war, terrorist act, epidemic, pandemic, quarantine, fire, casualty, flood, earthquake, strike,
lockout, fire, explosion, civil commotion, destruction of production facilities, breakdown of communication
facilities, breakdown of web host, natural catastrophes, governmental acts or omissions or natural disaster. If
the Company desires to rely upon any of the foregoing for default or breach, it shall, when the cause arises,
give to the Trustee prompt natice of the facts which constitute such cause; and, when the cause ceases to exist,
give prompt notice thereof to the Trustee.

b. Moratorium

In the event the Government of India or Reserve Bank of India or any other relevant governmental agency,
statutory/ regulatory body declares a general moratorium or “standstill” {or makes or passes any order or
regulation or issues any guidelines, notification having a similar effect) (“the Moratorium Framework”) in
respect of the payment or repayment of any financial indebtedness (whether in the nature of principal, interest
or otherwise) owed by the Company (and/or whether such declaration, order or regulation is of general
application, applies to a class of persons which includes a guarantor or a security provider), the Company and
the Debenture Trustee {on behalf of the Debenture Holders) agree (i) to comply with the Moratorium
Framework and shall make it applicable to the Issue immediately without any further request/ notification from
each other and (i) such implementation of Moratorium Framework shall not be construed as an Event of
Default under the Transaction Decuments.

C. Covenants

Upon proof being given to the reascnabie satisfaction of the Trustee that all the Debentures entitled to the
benefit of the trusts hereof together with interest and all other monies and Amounts Outstanding payable
hereunder have been pald off or satisfied in accordance with the tenor thereof and upon payment of all costs,
charges and expenses incurred by the Trustee or by any Receiver in relation to these presents (including the
remuneration of the Trustee and of any Receiver and all interest therson) and upon observance and
performance of the terms and conditions and covenants herein contained the Trustee shall, at the request and
cost of the Company, release, re-assign or recovery to the Company or as the Company may direct or to such
other person entitled thereto the Secured Property or such part thereof as may remain freed and discharged
from the trusts and security hereby created.

d. Further Borrowings

The Company shall be entitled to make further issue(s} of debentures and / or avail of further deferred
payments / guarantees and / or financial facilities from time to time from Indian and / or international financial
institutions, banks and / or any other person(s) on the security of the properties charged in favour of the
Trustee or any part thereof and / or such other assets and properties, as long as there is no default in payment
of principal and / or interest to the Debenture Holders.
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In-principle approval

¢ NSE 25

National Stock Exchange OF India Limited

Hef No . NsE LIST bursd Felunary 25,

Lo gt

Pulferton: Ik Credit Cowpant Lusared
Stegh Toners Thind Flear D4 No 307,
NewNo o pef Peogansatles Maghs Boald

Shadima wial g - 500 s

Panui Nad
Kind Avtn: My, Girtsls Koliyote

Diear Sa.

Sub.: In-principle approval fer linting of Nen-Convertible Debentures an private placement
bisis

The = owath mietence 1o vt apploanon dared Balanay 280 2025 qegenug for Inepeomaple

appral for I of Redesniablde Secwred, Nog-oumdsire Tawahle Nonvounvamile Debenmes

vl e safue nf R 10eentis o eaeln Y pder Raimes %00 i Dase dene e of By 8000 §ahhie -

wreen shoe optin o Ko R Bk, agmzrapanss o tonad pasie wse of Be 20 Dikhe s b regsousd
nuder evptimng 50N INESISHO"BSS. Iy bolleron Judi Credn Company Lasvsed an privase
I e regand the Fxddumze o plrased 10 sraut meprisaple appren sl 2y rhe aad
ext t adequate discleanres o be uwde wthe it Docmpent i teeis of SERI fawe aud
w ool Debr Secmpmess Repulations, 2021w dmesded frons e o fnte. applaafile SIBI
s il ether applreable T s reand aed protsded the Campam prot- the Dischinnes
Brdeg ae v Dedow s the Orfer Dicugent ater the SEB] doclnies clase

prlczient

“As tequtired. 3 copy of this Offer Bocument has been swbmitted fo Nutionat Stpck Exchaage of
Inabin Limited chereinafier referred ju av NSEL I8 is to be distincth undersiom! that the
aforesaid submission or n-prisciple approval given hy NSE vide its letter Ref: NSELIST 1
dated February 28, 2023 or bosring rhe same on the website of NSE @ teviny of SEBI (1ssue and
Listing of Delit Sevurities] Regulationy, 2821 as winended from time 1o time. shonld et in an
way be deemned a1 constrned that the affer docwnent bas been cleared or approved by NSE;
not does It g any taauner warrant, certily or endorve the torrectness or completeness of any of
the cortents of this offer docuwment: nor does it wartant chas this Tssuer™s securities will be
Hvied ar will contivge to be listed on the Exchange: nor does it ke amy pesponsibilite for s
financial or other ounduess of this Tauer, it prowmoters, it management or amy scheme or
project of this Isuer,

Every person who desires io apply for or sthernise acguire nny securities of this Bsuer mnay do
so pursnant {o independent imquiry, investigation and auaivsis and shail not bave any claim
against the Exchange whatsorrer by reasons of any loss which may be sulfered by woch person
courequent (o or in conoection with such subscription acquisition whether by reason of
anvibing stated or omited to he stated hevein or any ather vemson whatsoey g™

202




For Private Circulation Only

PRIVATE AND CONFIDENTIAL (For Addressee Only}
Serial no.: 98 (Re-issuance )

Addressed to: Eligible Investors
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