PRIVATE AND CONFIDENTIAL (For Addressee Oaty)

SUR DEBT SERIES-7

iINFORMATION MEMORANDUM

DOCUMENT CONTAINING DISCLOSURES AS PER SCHEDULE 1 OF SEB! {lssug and Listing of Debt
Securities) Regulations, 2008 as amended from time to time including the amendments contained
in the SEBI (Issue and Listing of Debt Securities) {Amendment) Regulations, 2012 and RBI Circular
no. DNBR(PD) CC M0.021/03.10.001/2014-15 dated February 20, 2015 titled “Raising Money
through Private Placement by NBFCs-Debentures etc.” and Private Placement Offer Letter Pursuant
to section 42 and Saction 71 of the Companies Act, 2013 and Rule 14(1) of Companies {Prospectus
and Allotment of SecuritiesjRules, 2014 and Rule 18 of the Companies {Share Capital And
Debentures) Ruies, 2014 and other extant regutations.

FULLERTCN INDIA CREDIT COMPANY LIMETED
Corporate Identity Number: U65191TN1994PLCO79235
Originally incorporated on 307 August 1994, in the name of Dove Finance Limited. The Company

obtained certficate of Commencement of Business on 15" September, 1954. 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 an 8" January 2007.
Registered Office: MeghTowers, Third Floer, Oid No. 307 New No. 165, Poonamallee High Road,
NMiaduravoyal,Chennai — 600 085, Tamii Nadu
Corporate Office: Supreme Business Park, Fioors 5 & 6, B Wing, Supreme iT Park, Supreme City,
Powai Mumbai 400 076
Website: www . fuiiertonindia.com
Contact gerson: Wi Rawvincre Rao
Emait Ravindra.rac@fullertanindia.com

P

DISCLCSURE DOCUMENT FOR PRIVATE PLACEMENT OF 1500 {ONE THOUSAND FiVE HUNDRED)
RATED, LISTED, UNSECURED, SUBORDINATED, REDEEMABLE, NON-CONVERTIBLE BEBENTURES
OF FACE VALUE RS. 10,00,000/- (RUPEES TEN LAKHS ONLY} EACH AGGREGATING TO RS '
1£0,00,00,000/-(RUPEES ONE HUNDRED AND FIFTY CRORE ONLY) iSSUED AT PAR BY FULLERTON |
INDIA CREDIT COMPANY LIMITED ON PRIVATE PLACEMENT BASIS. I

|
GENERAL RISKS |

investment in debt and debt reiated securities involve a degree of risk and investors should not '
invest any funds in the debt instruments, uniess they can atford to take the risks attached to such

investmants. For taking an investment decision, the ‘nvestors must rely on their awn examination i
of the Company and the Issue inciuding the risks involved. The Debentures have not been |
recommended or approved by Securities and Exchange Board of India (“SEBI”) nor does SEBI !

! guaraniee the accuracy or adequacy of this document.

CRED!T RATING

The Debentures are rated ‘CARE AAA’ (pronounced as CARE tripie A} by CARE Limited vide their
letter dated 7™ October 2015-and 1CRA AA+ by .CRA Ratings vide their letter dated 1™ October, .
2015. :
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~ REGISTRAR TO THE 1SSUE | DEBENTURE TRUSTEE
LINK INTIME S B
S 4GDAY,
S A

Link Intimelndia Pvt Limited
| GDA TRUSTEESHIP LIMITED

" GDA House, Plot No. 85,
Bhusari Colony {Right},
' Paud Road, Pune - 411 038

C-13, Pannalai Silk Mills Compound,
L.B.S. Marg, Bhandup (West),
Mumbai — 400 078,

SOLE ARRANGER
AXIS BANK LTD.

Axis House, 87 Floor, Debt Capital Markets, Bombay Dyeing Mills Cormpound, PB Marg, Worli,
Mumbai-400025

LISTING;
The aforesaid Debentures of the Company are proposed to be listed on the wholesale debt market
segment of the National Stock Exchange Ltd. {"NSE”). The issuer has obtained an ‘in-principie’

approval from the NSE for the listing vide its letter dated 87 October, 2015.

ISSUE SCHEDULE:

Issue Opens on: 13" Cctober
issue Closing on: 13" October
Date of Allotment: 13" October

The issuer reserves the right to change the Issue Schedule including the Date of Allotment at its sole
discretion, without giving any reasans or prior notice. The Issue shall be open for subscription
during the banking hours cn each day during the period coverad by the Issue Schedule.

DISCLAIMER

This Disclosure Document is neither a Prospectus nor a Statement in lieu of a Prospectus. The issue
of Debentures is being made strictly on a private placement basis. This Disclosure Document is not
intended to be circulated to Public. Multiple copies hereof given to the same entity shail be deemed
to be given to the same person ang shall be treated as such. It does not constitute and shail not be
deemed to constitute an offer or an invitation to subscribe to the Debentures to the public in
generzl. This Disclosure Document should not be construed to be a prospectus or a statement in
lieu of prospectus under the Companies Act, 2013. This Disclosure Document has been prepared in
conformity with the SEBI {Issue and Listing of Debt Securities) Regulations, 2008 as amended from
time to time. This Disclosure Document 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 Disclosure Document does not purport to contain all the
information that any potential investor may require. Neither this Disclosure Document nor any
other information suppiied in connection with the Debentures is intended to provide the basis of
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any credit or other evaluation and any recipient of this Disclosure Document should not consider
such receipt a recommendation to purchase any Debentures. Each investor contemplating
purchasing any Debentures should make its own independent investigation of the financial
condition and affairs of the Issuer, and its own appraisal of the creditworthiness of the issuer,
Potential investors should consuit their own financial, legai, 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 lIssuer confirms that, as of the date
herecf, this Disclosure Document (including the documents incorparated by reference herein, if
any} contains all information that is material in the context of the Issue and sale of the Debentures,
is accurate in all material respects and does not contain any untrue statement of a material fact or
omit to state any material fact necessary to make the statements herein, in the light of the
circumstances under which they are made, not misleading. No person has been authorized to give
any information or to make any representation not contained or incorporated by reference in this
Disclosure Document 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 Disclosure Document and the contents hereof are restricted for only the intended
recipient(s) who have been addressed directly and specifically through a communication by the
Company and only such recipients are eligible to apply for the Debentures. All investors are
required to comply with the relevant regulations/guidelines applicable to them for investing in
this 1ssue. The contents of this Disciosure Document 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 1o any persons other than those to whom application farms along with
this baing issued have been sent by or on cehalf of the issuer. Any application by any person to
whom the application form nhas not been sert by or on behalf of the issuer shall be rejected without
assighing any reason. The person who is in receipt of this Disclosure Document shall maintain
utmost confidentiality regarding the contents of this Disciosure Document and shall not reproduce
or distribute in whole or part or make any announcement in public or {0 a third party regarding the
contents without the consent of the issuer,

DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, a copy of this Information Memorandum has been filed with the NSE in terms of the
SEBI Debt Listing Regulations. it is to be distinctly understood that submission of this information
Memorandum to the NSE should not in any way he deemed or construed to mean that this
information Mernorandum 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 Information Memorandum, nor does the NSE warrant that the Issuer's Debentures will he
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 lssuer.

DISCLAIMER CLAUSE OF SEBI
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As per the provisions of the SEBI Dept Listing Regulations, it is not stipulated that a copy of this
Informaticn Memorandum has to be filed with or submitted to the SEBI for its review / approval. it
is to be distinctly understood that this information Memaorandum should not in any way be deemed
or construed to have been approved or vetted by SEBI and that this Issue is not recommended or
approved by SEBI. SEBI does not take any responsibiiity either for the financial scundness of any
proposal for which the Debentures issued thereof is proposed to he made or for the correctness of
the statemants made or opinions expressed in this information Memorandum.

DISCLAIMER IN RESPECT OF JURISDHCTION

This Issue is proposecd io be made in India to investors as specified in this Information
Memaorandum, who shall be specifically approached by the issuer. This Information Memorandum
does not constitute an offer to seif or an invitation to subscribe to the Debentures herein, in any
other jurisdiction to ary person to whom it is unlawful 1o make an offer or invitation in such
jurisdiction.

DISCLAIMER IN RESPECT OF RATING AGENCIES

Hatings are opinions on credit quaiity and are not recommendations to sanction, renew, disburse or
recail the concerned facilities o7 to buy, seli or heold any security. The Rating Agency has based its
ratings an information obteined from sources believed by it to be accurate and reliable. The Rating
Agency does not, however, guaraniee the accuracy, adequacy or completeness of any information
and is not responsible for any errors or amissiors or for the resuits obtained from the use of such
information. Most entities whose facilities / instruments are rated by the Rating Agency have paid a
credit rating fee, based on the amount and type of faciiities / instruments.

EACH PERSON RECEIVING THIS DISCLOSURE DOCUMENT ACKNOWLEDGES THAT:

Such person nas been afforded an opportunity to request and to review and has received all
additional information considered by it to be necessary to verify the accuracy of or to supplement
the information 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 investrment decision. The issuer does not undertake to update the information in this
Disclosure Document to reffect subseguent events after the date of the Disclasure Document 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 Disclosure Document nor any sale of
Debentures made hereunder shzll, under any circumstances, constitute a representation or create
any impiication that there has been ng change in the affairs of the Issuer since the date hereof. This
Cisclosure Document 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 unrlawful te make such an offer or solicitation. No action is being taken to
permit an offering of the Debentures or the distribution of this Disclosure Document in any
jurisdiction where such action is required. The distribution of this Disclosure Document and the
offering and sale of the Debentures may be restricted by law in certain jurisdictions. Persans into
whose possession this comes are required to inform themselves about and to observe any such
restrictions. The Disclosure Document is made available to investors in the Issue on the sirict
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DISCLAIMER OF THE ARRANGER it is advised that the FICCL has exercised seif due-diligence to
ensure complete compliance of prescribed disclosure norms in this Disclosure Document. The role
of the Arranger in the assignment is confined to marketing and placement of the Debentures on the
basis of this Disclosure Document as prepared by the FICCL. The Arranger have neither scrutinized/
vetted nor have they done any due-diligence for verification of the contents of this Disclosure
Document. The Arranger shall use this document for the purpose of soliciting subscription from
qualified institutional investors in the Debentures to be issued by the FICCL on private placemeant
basis. 1t is to be distinctly undarstood that the aforesaid use of this decument by the Arranger
should not in any way be deemed or construed that the dozument has been prepared, cleared,
approved or vetted by the Arranger; nor do they in any manner warrant, certify or endorse the
correctness or completeness of any of the contents of this document; nor do they take
responsibility for the financial or other soundness of this Issuer, its promoters, its managemeant or
any scheme or project of the FICCL. However, the Arranger must ensure that the information
mentioned in the disclosure document is not misrepresented to the investors in any way
whatsoever and the true and proper representation of the same is made to the investors all the
time. The Arranger or any of its directors, employees, affiliates or representatives do not accept any
responsibility and/or liability for any loss or damage arising of whatever nature and extent in
connection with the use of any of the information contained in this documeant.
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Serial No.: Sub debt 7

DEFINIT'ONS AND ABBREVIATIONS

Unless the context otherwise indicates or requires, the following terms shall have the meanings
givern below in this Disclosure Document.

Term

“Fullerton India

Description

Credit Fullerton India Credit Company Limited, a public limited company

Company timited” or “FICCL"  incorporated under the Companies Act, 1956 and having its
or the “Company” or the registered office at Megh Towers, Third Flocr, Old Na. 307, New No.

#y

'ssuer’” 155, Poonamatiee Kigh Road, Maduravoyal, Chennai — 600 095,
Tamii Nadu
Articies of Association Articles of Association of the Company, as amended from time to
time
Board of Directors/Board The Board of Directors of the Compeny or a committee constituted
thereof

Memorandum of
Association

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

Issue Related Terms

Term
Affiliate {s)

AGM
Application Form

Business Day

Beneficial
Owneris)/
Debenture
Holder{s}

For private circulation only

Description

Atfiliate (5] shaii mean with respect to any perscn, any other person directly or
indirectly Controlling, Controlled by, cr under direct, indirect or common
Contrel with, such person. For the purposes of this definition of “Affiliate”,
“Contral”, “Controlled” or "Controlling” shall mean, with respect to any person,
any circumstance in which such person is controlled by any person by virtue of
the latter person controlling the composition of the board of directors or
ewning or controtling percentage of the voting securities or interests ¢f such
person or otherwise.

Annual General Meeting

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

means a day (other than a Saturday or Sunday} on which banks are open for
business generally in Mumbai, India

shall mean initially the subscribers to the Debentures and for the time heing,
the nolders of the Debentures and for the subsequent Debenture Holder(s),
each whae fulfills the following requirements:-

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

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

{and shall include the registered transferees of the Dehentures from time to
time with the |s the Depository) and in the event of any inconsistency




Term

Companies Act

CDSL

Dehentures

Debenture Trust
Deed

Debt Regulations

Depository{ies)

Depositories Act
DP-tD

EGM

FPI

Funding Business
Day

NBFC
NSDL
NSE
NR|

Disclosure
Document

PAN
RBI

Record Date
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Description
between Sub-clauses {i} and (ii} above, Sub-¢lause (i} shall prevail.

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

Central Depository Services {India} Limited

1500 (One Thousand Five Hundred} rated, listed, unsecured, subordinated,
redeemable, non-convertible debentures of face vaiue Rs. 10,00,000/- {(Rupees
Ten Lacs only) each aggregating to Rs 150,00,00,000/-(Rupees One Hundred and
Fifty Crore only), issued at par by fullerton India Credit Company Limited on
private placement bhasis.

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

SEBI {Issue and listing of Debt Securities) Reguiations, 2008,and amendments
contained in the SEBI {issue and Listing of Debt Securities) {Amendment)
Regulations, 2012 as amended from time to time

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 £DSL

The Depositories Act, 1996, as amended from time to time
Depository Participant Identification Number
Extra Ordinary General Meeting

the Foreign Portfolio Investors as defined under the Securities and Exchange
Board of India (Foreign Portfolio Investors) Regutations, 2014, as registered with
SEBI

A day {other than a Saturday or Sunday) on which banks are cpen for business
generally in Mumbai, India, London, United Kingdom and Washington D.C,,
United States of Amaerica;

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

A person resident outside India, whao is a ¢itizen 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.

This Disclosure Document/Private Placement Offer Ltetter through which the
Dehentures are offered on private placement basis

Permanent Account Number
Reserve Bank of India

in relation to any date on which a payment has to be made by the Issuer in
respect of the Debentures, the date that is 15 (fifteen) days prior to that
payment date to the person entitled (i.e.the persons whose names are
registerad in the register of Debenture Holders or NSDL/CDSL record) .
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Term Description

Register of The register maintaired by the Company containing the name of Debenture

Debenture hoiders entitted to receive coupon/redemption amount in respect of the

Hoiders Debentures on the Record Date, which shall be maintained at the Corporate
Office

SCRA Securities Contracts {Regulations) Act, 1956

SEBI The Securities and Exchange Beard of India constituted under the SEBI Act, 1992

SEBI Act The Securities and Exchange Board of tndia Act, 1992, as amended from time to
time

Arinstrument, which iz fully paid up, is unsecured and is subordinated to the
Subordinated claims of other creditors and is free from restrictive clauses and is not
Debt redeemable at the instance of the holder or without the consent of the
supervisory authority of the non-banking financial company

DEBENTURE IS5UE

1500 {One Thousand Five Hundred) rated, listed, unsecured, suberdinated, redeemable, non-
convertible debentures of face value Rs. 10,00,000/- {Rupees Ten Lakhs only) each aggregating to
Rs 150,00,00,000/-{Rupees One Hundred and Fifty Crore only), issued at par by Fullerton india
Credit Company Limited on private placement basis.

GENERAL RISK

For taking an investrment decision, investors must rely on their own examination of the Issue of the
Debentures as per the information provided in this Disclosure Document/Cffer Letter hereinafter
referred as {“Disclesure Document”) as required under SEB! (Issue and Listing of Debt Securities)
Regulations, 2008 as amended from time to time including the amendments contained in the SEBI
{lssue and Listing of Debt Securities Amendmeni} Regulations, 2012{“SEB1 Debt Listing
Reguiations”).

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

ISSUER’'S ABSOLUTE RESPONSIBILITY

The Issuer, having made aii reasonable inquiries, accepts responsibility for, and confirms that the
information contained in this Disclosure Document is true and correct in all material respecis 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 makes this document as a
whole or any of such information or the expression of any such opinions or intentions misleading in
any material respect. The Issuer furt firms that it is in full compliance and shall comply with
all applicable laws and regulation the proposed issue of the Debentures.
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CREDIT RATING

As on the date of this Disclosure Dacument and the Date of Aliotment:
The Debentures are rated ‘CARE AAA’ {pronounced as CARE triple A) by CARE Limited vide their
letter dated 7" October, 2015-and 'ICRA AA+ by ICRA Ltd vide their letter dated 1% October, 2015.

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

This Disclosure Docurrent for issue of Debentures on a private placement basis pursuant to SEBI
{!ssue and Listing of Debt Securities} Regulations, 2008 as amended from time ta time including the
amendments contained in the SEBI {Issue and Listing of Debt Securities} (Amendment) Regulations,
2012 as amended from time to time is intended for private use and circulation and should not be
construed to be a prospectus nor a staterment 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.
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DISCLOSURE DOCUMENT FOR ISSUE OF DEBENTURES ON A PRIVATE PLACEMENT BASIS
PURSUANT TO SEB! (ISSUE AND LISTING OF DEBT SECURITIES) REGULATIONS, 2008 AS AMEMDED
FROM TIME TO TIME INCLUDING THE AMENDMENTS CONTAINED IN THE SEB! {ISSUE AND
LISTING OF DEBT SECURITIES) {AMENDMENT} REGULATIOQNS, 2012 AS AMENDED ROM TIME TO
TIME.

k. COMPANY DETAILS:
Name and Address of the Registered Office of the Issuer:

Fullerton india Credit Company Limited. {hereinafter referred to as “the issuer” or “the Company”
ar “Fullerton india” or “FICCL")

Registered Office:
Megh Towers, Third Floor, Qid Noc. 307, New No. 165, Poonamallee High Road, Maduravoval,
Chennai — 600 095, Tamil Nadu

Corporate Office:

Supreme Business Park, Floors 5 & 6, B Wing, Supreme IT Park, Supreme City, Powai Mumbai 400
076. Tel. No. 022 — 6745 1234 Fax: 022 - 67103309

Website: www fullertonindia.coam

Company Secretary:

wr. Pankaj Mialik

Head - Finance and Company Secretary

Supreme Business Park, Flacrs 5 & §, B Wing, Supreme 17 Park, Supreme City, Behind Lake Castle,
Powei Mumbai 400 076. Tel. No. 022 — 56749 1234 Fax: 022 - 67103309.

Compliance Officer:

Mr. Ravindra Rao

Supreme Business Park, Floors 5 & 6, B Wing, Supreme IT Park, Supreme City, Behind Lake Castle,
Powai Mumbai 400 076. Tel. No. 022 — 6749 1234 Fax: 322 — 67103308.

Chief Risk Officer:

Mr. Rajesh Krishnamoorthy

Supreme Business Park, Floors 5 & 6, B Wing, Sunreme IT Park, Supreme City, Behind Lake Castle,
Powai Mumbai 400 076. Tel. No. 022 — 6749 1234 Fax: 022 — 67103309.

Statutory Auditor:

S.R. Batliboi&Co. LLP

Chartered Accountants

12th Flogr, The Ruby, 29 SenapatiBapatMarg, Dadar {West)
Mumbai 400 028

Trustee:

GDA Trusteeship Limited
GDA House, Plot No. 85,
Bhusari Colony (Right),Paud Road,
Pune -411038

i
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Registrar:
Link Intime India Pvt Ltd
C-13, Pannalal Silk Mills Compound, L.B.S. Marg, Bhandup ({West), Mumbai — 400 078.

Arranger:

Axis Bank Ltd

Axis House, 8" Floor, Debt Capital Markets
Bombay Dyeing Mills Compound

PB Marg, Worli, Mumbai-400025

Rating Agency:

CARE Limited

5" Floor, Godrej Coliseum, Somaiya Hospital Road,

Off Eastern Express Highway, Sion {(E}, Mumbai-400022

ICRA Limited
1802, 18" Floor, Tower3, Indiabuills Finance Centre,

Senapati Marg, Elphistone, Mumbai-400013

1L Name and Address of the Directors as on 30™ September, 2015

Sr. Name Address Designation DIN Occupation
No.
Mr. Gar 79 Clover Way, Chairman, Non- 03602857 Employment
1. Chée Ye'n Clover Park, executive Director
Singapore - 579132
Villa 56, Street 19, Non- executive (1888608 Employment
Opposite Jumeirah Director
5 Mr. Rajeev | Primary School,
" IKakar jumeirah Dubal,
United Arab
Emirates
Mr. B 35 Amber Gardens, Nan- executive 07179598 Employment
3. i aor'h #08-12 The Esta, Director
ENE MU i gapore — 439966
D-241 (2™ Floor), tndependent 02263950 Retired IAS Officer
Ms. Sudha :
4, Pillai Sarvadaya Enclave, Director
Hat New Delni — 110017
A 34/1 AFOCHS, Independent 00157204 Retired Banker
5 ws. Renu Sainikpuri, Birector
Challu Secunderabad —
500094 Telangana
Dr. Milan Flat-C, 8/F, Block 3, independent 07022467 Finance
& |Robert Tung Chung Cresent, Director Professional
Shuster 1 Hing Tung Stre%/
/ ’

_,-I' - I_f'

1i
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Lantau Island, Hong
Kong — 959077

West, Mumbai - 400
013.

901/902, 9" Floor, €, | CEQ and Managing 63019468 Employment
Mr Raheja Atlantis, Director
' Ganpat Rao Kadam
7 {Shantanu )
. nMarg, Lower Parel—
Mitra

1. A Brief Summary of the Business/ Activities of the Issuer and its Line of Business

Fullerton india Credit Company Limited (FICCL}

FICCL was established through acguisition of Dove Finance Ltd., an NBFC incorporated in August
1994, FICCL is registered as a Category A {deposit taking) NBFC with RB:. In December 2005,
Fullerton Financial Heldings Pte Ltd, Singapore {through its investment arm Angelica Investment Pte
L1d) the wholly owned subsidiary of Temasek Holdings {Private) Limited, acquired a controlling
stake and management controf in Dove Finance Ltd (a closely held finance company) and renamed
the Company as First India Credit Corporation Limited. The Company was rechristened as Fullerton
india Credit Company Ltd subsequently.

Fullertan India Credit Company Limited {"FICCL"/"Fullerton India”/“the Company”) is ultimately
owned by Temasek Holdings {Private) Limited, Singapore, one of Asia’s biggest investment firms
owned by the government of Singapore, through its subsidiary companies. FICCL is today one of
india’s leading Non-Banking Finance Companies with expertise in Consumer Finance, Middle market
lending and Small and Medium Enterprises ("SME"} businesses. its target market comprises
salariedand seif-employed mass affluent, Micro Small and Medium Enterprises {*MSMEs”} and the
growing rural segment,

The date of incorporation of the company s 30™ August 1994,
Fullerton india provides loans and financial Services to individuals, professionals, sole

proprietorship units, and small & medium sized companies through its well diversitied {Branches as
on 30" September, 2015 stands at 445 spread over 20 states. Products provided by FICCL include:

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

» business loans to buy inventory, raw materials, renovation of premises, working capital and
for personal requirements for small entrepreneurs and the seif-empioyed

. Micro loans for livelihood advancement in rural areas to funding the growth of small and

medium enterprises.

Besides this, Fullerton India also distributes third party general and life insurance products to this
segment where there is very low penetration of insurance.

12
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V. Corporate Structure

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

In Decernber 2005, Fullerton Financial Holdings Pte Ltd, Singapore {through its investment arm
Angelica Invesiment Pte Ltd) acquired a controlling {92.83%} stake and management control in
Dove Finance Limited (a2 closely held finance company originally incorporated on August30, 1994)
and renamed the comnany as First India Credit Corporation Limited. The Company has now been
rechristened as Fullerten India Credit Company Limited. Fullerton Financial Holdings Pte Ltd is a
wholly owned subsidiary of Temasek Holdings (Private) Ltd, Singapore and is Temasek’s arm for
holding strategic investments in the financial services sector.

Fullerton Enterprise Private Limited vide High Court order dated 6""February, 2009 merged itself
with the Company w.e.f. 1% April, 2008.

Angelica Investments Pte Ltd and Fullerton Financial Holdings Pte Ltd jointly hold the entire share
capital of the Cempany.

Temasek Holdings (Private) Ltd, Singapore, is one of Asia’s biggest investment firms with a footprint
across various industries. Its diversified portfolio is spread across the following sectors:

.
"

Telecommunications and media
Financial services
Transportation and logistics
Energy and resources
tnfrastructure and engireering

.
"

-
<

.
O A

-
!

The Company has two wholly-owned subsidiaries, namely:

1. Fullerton India Home Finance Company Limited; and
2. Fullerton India Foundation for Economic and Social Development

Fullerton India Home Finance Company Limited is registered with National Housing Bank as housing
finance institution. The subsidiaries are not operational yet but will commence operations soon.

13
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Change in name of the Company

The Company was originally incorporated in the name cf Dove Finance Limited on August30, 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.

Changes in Registered Oifice of the Company

Originaily, the Registered Office of the Company was located in the State of Tamil Nadu at 17-A,
Baliah Avenue, Off, Luzchurch Road, Mylapore, Chennai-606004. With the approval of the
shareholders obtained at the Annual General Meeting heid 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 Buiiding No.11, 2™ Floor, Solitaire Corporate Park, Ancheri-Ghatkopar link Read, Chakala,
Andheri {East), Mumbai — 400 093. Subsequentiy, with the approval of the shareholders obtained at
the Extra-ordinary General Meeting held on 8" March, 2010 and the order from the Company Law
Board,Mumbai dated 13% September, 2010,the Registered Office of the company was shifted to 3™
Floor, No — 307, Venkat Towers, P. K. Road, Maduravoya:, Chennai — 600 095. The address of the
Registered Office changed to Megh Towers, Third Floor, Old No. 397, New No. 1565, Poonamallee
High Reoad, Maduravoyal, Chennai — 600 095w.e.f. 197 lune, 2012.

The Business

An extract of one of the main objects of Memorandum of Association of the Company is
repraduced below:

“To carry on and undertake the business of finance, hire purchases, leasing and to finance lease
operations of all kinds, purchasing, selling, hiring or letting en hire all kinds of plant and machinery
and equipment that the Company may think fit and to assist in financing of all and every kind and
description of hire purchase or deferred payment or similar transactions and to scbsidize, finance
or assist in subsidizing or financing the sale and maintenance of any goads, articles or commaodities
of all, any, every kind and description, upon any terms what so-ever and to purchase or otherwise
deal in all forms of immovable and maovable property inciuding fand 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.”

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 adeguately staffed with a Chief Risk Officer, General Managers for
Credit Risk Management, Collections, Legal, Risk Analytics, and Operational Risk & Fraud Control.

The various risks relating to the busingsesag their mitigation are detailed below:

14
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s

{c)

{d}

(e}

(f)
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Credit risk
This refers to risk of delay or defaults in payments by borrowers. High levels of customer

defaults could adversely affect business plans, financials and eredit 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 portfalio towards less volatile products.

Operational risk

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

Market and Liguidity risk

Interest rate risk is inherent to the Company’s business as a borrower of funds. Since the
Company is dependent on wholesale institutionai 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 monitars market indicators with a view to
reducing this risk. Further, active diversification of lenders, maiching asset - tiability tenor
and maintaining adequate liquidity buffers substantizlly reduce this risk.

lLegal and Compliance risk

The Company is regulated by various authorities. Non adherence to any prowvisions or
varying interpretations of existing guidelines may result in regulatory or legal actions with
attendant costs. Strong internal processes and continuous menitoring and review of
regulations mitigates this risk. An independent legal and compliance team oversees this
activity.

Human Capital and Resources

The Operations of the Company are dependent on the availability on skilled and
experienced persannel. Employee attrition hence poses a risk. Strong human resources
policies and employee engagement can reduce this risk. An independent Human Resources
team plays an enabling roie 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 perferm and succeed.

Excessive Competition

The Risk of too many lenders chasing a limited market segment makes the overall
proposition less attractive and prone to credit risk. However, the market for retail credit
remains large and untapped. By careful assessment of the customer segment and choosing
optimal geographical locations this risk is minimized.
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Changes in the Capital Structure

PRIVATE AND CONFIDENTIAL {For Addesses Oniv)

The foilowing changes have been made to the Capita! Structure (Authorized, Issued and Subscribed)

of the Company.

A. Capital Structure as on 30" September, 2015:

Authorised Share Capital: Rs. 2,500 Crores- 2,500,000,000 Equity Shares of Rs. 10 each.
lssued and Subscribed and paid up: Rs. 1,858.66 Crore- 1,85,86,61,357 Equity Shares of Rs. 10 each.

Share Premium account: Rs. 6.56 Crores

Particulars Aggregate Number of |
Nominal Securities !
Value {Rs. :
o Crores) '
Authorized Share Capital
Equity Shares 2,500.60 2,500,000,000
Preference Shares - -
Issued and Subscribed Share Capitai i
Equity Shares 1858.66 ' 1,85,86,61,357
Preference Shares - I -
Issued, Subscribed and Paid-up share Capital
Equity Shares 1858.66 i 1,85,86,61,357
Preference Shares - | -
¢ Size of Present Issue : i
. Non-Convertible Debentures 150.00 1500 :
i
Paid-up Share Capital after the issue
. Equity Shares B 1858.66 1,85,86,61,357
Preference Shares - -
Paid-up Share_Capital after the conversion of any
i convertible instruments i ;
| Equity Shares NA NA '*
Preference Shares i NA NA
Share Premium Account before the issue 6.96 -
Share premium account after the issue 6.96 -

B. Changes in Capital Structure:

For private circulation only
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(i) Changes in its authorized capital structure as on 30™ September 2015, for the last five

years:

| Date of Change

(AGM/EGM)

Particulars

September 30,
2006

Increase in Authorised Share Capital of our Company from Rs. 250 Crores
to Rs.1,000 Crores

December 27, | increase in Authorised Share Capital of our Company from Rs. 1,000
2007 Crores 10 Rs.1,250 Crores
April 30, 2008 Increase in Authorised Share Capital of our Company from Rs. 1,250

Crores to Rs.2,500 Crores

For privote circilation only
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(ii} issued and Subscribed Capital of the Company:

The issued and subscribed share capital of the Company as on 30™ September 2015 is Rs.

a.
1,858.66 crore constituting 1,85,86,61,357 Equity Shares of Rs. 10 each.
e . Croe ~nth . , .
Detaiis of share capital history of the Company as on 307 September, 2015 since incorporation
are as foilows:
Oate of Haure afbaue [Fee NeaiCosty | ;ﬁ,r:'d'::‘m'c:r Camslatiee " "
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Ut
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;
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Note:
There has been no allotment of shares in the last one year preceding the date of offer letter
There was ng acquisition/Amaigamation/Reorganisation or Reconstruction in the last 1 year.
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b. Share holding pattern of the Company as on 30 September, 2015:
Authorised Share Capital: Rs.2,500,00,00,000 {Rupees Two Thousand Five Hundred Crores anly)

Top 10 shareholders as on 30" September, 2015:

PRIVATE AND CONFIDENTIAL {For Addressee Oniy)

. . . % of
No, of Equity No of shares in  |Amount of Paid-
S5r Ne |Name . Sharehol
Shares demat form up Capital )
ding
{Amount in Rs.]
1|M/fs. Angelica investments Pte. Ltd 1,773,405,000 0 17,734,050,000 95.01
2IM/s. Fullerton Financial Holding Pte. 85,256,357 0 852,563,570 499
1,858,661,357 0 18,586,613,570) 100.00]
¢. Details of Promoters holding in the Company as on 30™ September, 2015:
I % of Shares
No. of Equi i i fpaig- |2 °f | Heof led dar:eh
SeNo  IName o. of Equity No of shares in Amoun‘to Paid- Sharehol |Shares pledged witl
Shares demat form up Capital . respect te shares
ding pledged
awned
[Armount in Rs,}
! 1M Angedica investeents Pre. Lo 1,7 73,405,000 ] 17,734,050.050 4501
3 L\:;s Fulleston fnantial 4alding Pre. 45,256,357 o 557.563.570 439
1,858,661,357 0 18585613570 100.00 6.0D 0.00

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

d. Details of the current Directors of the Company:

T

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

=

Clover Park,

Singapore
579132 |

25.08.2011

C Ol

| 4) Fulterton Financial

&1, | Name DIN Address Age in yrs Director since| Designatio| Details of other Diractorship .
No. i n
'Mr. Gan Chee Yen {(36C2857| 79 Ciover Way,, 56 Chairman| |, Public Companigs

I}, Private Companies

Nil

(1. Eoreign Companies

1) CE! Contract
Manufacturing ctd

2} 5T Asset Management Ltd
3) ACR Capital Holdings Pte
Lid i

Holdings Pte Ltd

5] PT Bank Danamon
Indonesia Thk

&) Dunta Finance LiC

7} Chifford Capital Pte. Ltd

For private circulotion only
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&! Fullerton Credit (Sichuan’
Ltd

9} =ullertan Credit {Hubel)
Ltd

10} Fullertan Credit
[Chongging) Ltd )
11} Cambeodia Post Bank 2LC,
Cambodia

12} T1 Holding (31) Pte Ltd

IV Non Profit Making

{Section 8 Companies)
il

M. Rajeev Kakar

Gi88360E

YWilia 56, StreetT
12, Opposite
lumeirah
Primary School,
jumeirah
Dubai, United
Arab Emirates

53

r L
| 4

13.08.2009.  Non-

¢ executive;

Director !

1. Pubdic Companies
1) mullerton Securitics and
Wealtth Adyisors Lid.

Il. Private Companies

Mt

HI. Foreign Companies

1) Dunia Binance LLC, UAE
IV. Non Profit Making
{Section B Companies)

Nil

—

|
I
|
|
|
i vir. Boan Leng Quah
|

07179595

35 Ambper
Gardens, #0S-
12 The Esta,
Singapore —
439966

45

20.05.2015 Nan-
enecutive

Director

I, Pubiic Companies
NIL
1. Private Companies
NIL
111, Fareign Companies
1. Cambogdia Post Bank PLC,
Cambodia
V. Non Profit Making !
{Section 8 Corrpanies}
Nil

s, Sudha Pillai

02263950,

0241 (2"
Flgor},
Sarvadaya
Enclave, New
Delhi - 15017

65

20.08.2014! Independ
ent
Director

I. Public Companies
1. lubitant Life Sciences Ltd

and

2. International Travel
House Ltd.

3. Dalmia Cemeant {Bharat)
Limited

4, Datmia Bharat Limited

5, OCL India Limited

|. Private Companies
Il
Il. Foreipn Companies
Nil
lll. Section 8 Companies
Nil

For private circufution only
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Ms. Renu Challu

00157204

AFOCHS,
Satnikpuri,
Secunderzbad
- 500094
Telangana

A 3471 ‘
1

63

20.08.2014

Independ
ent
Director

. Public Companies ?
1. SMS Infrastructure Ltd.
2. Reliance Life Insurance|
Company Ltd
3. NCC lirnited
4. Graphite India Limited
5. FAG  Bearings  Indig
Limited
6. LT Foods Limited
7. Minda industries|
Limited
8. Torrent Cables Ltd
8. Torrent Pharmaceuticals;
Limited
li. Private Companies I
nil ’
Eoreign Companies
Wil
V. Section 8 Companies
Nil
V. LLPs
1. 5th Bridge Data
Techrologies LLP
,  2.5th Bridge Data i
Technologies India LLP i

; Dr. Milan Robert Shuster

07032462

Flat-C, 9/F, Block |
3, Tung Chung !
Cresent, I Hing

Tung Street, !
Lantau Island, |

Hang song - i

599077 |

74

30.12.2014

Independ
ent
Director

Pubdic Companies
Ml

Il.  Private Companies
Nl

i HL Foreipn Cosnpanies
hail

V. Section 8 Companies
Nil

Mr. Shantanu Mitra

03019468

901/902, 9" |
Floor, C,
Rahejz Atlantis,
GanpatRao
KadamMarg,
Lower Pargl -’
West, Mumbai
430013

25.08.2011

CEQ ang
Managing
Director

f. Publit Coimpanies
1. Fullerton India Horme
finance Company
Limited
Il Private Companies
2. tnnoven Capital
India Private Limited
It Fareign Companies
il ;
V. Non Profit Making
{Section 8 Companies}

1. Fullerten :india
Foundation for
Ecanomic ard
Soctal
Development

For private circufation only
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th

e. Details of change in Directors since last three years i.e. from 30" September, 2012 to [30
September, 2015]

I. Details of directors added during last three years

5k |'Name and _ DIN Date of Date of Remarks
" Ne. | Designation | appointment Resignation of -
Company (in case
a : : of resignation)
1 | Mr.Gan Chee Yen ' (3602857 25" August, 2011 i NA Nil

{Chairman & Non- :_ |
Executive Director}) | '

2 Mr. Boon Leng 07179598 | 20™ May, 2015 I N.A. Nil
Quah (Non-

Executive Director)

3 M. Ferdy Khouw 06530914 | 26th March, 2013 | 12" June, 2015 Nil
{Non-Executive

Director) ;

4 | Mr.RajeevKakar | 01888608 | 317 August, 2009 | N.A. Wil
{(Non-Executive '
Director)

5 Mr. Shantanu Mitra ' 03019468 | 25% August, 2015 N.A. Nl
(CED & Managing !
Director) ! |

6 | Ms. Renu Challu | 00157204 | 207 August, 2014 | N.A, Nil
{independent
Director)

7 | Ms. Sudha Piliai | 02263950 | 20" August, 2014 | N.A. Nil
{Independent
Director)

8 | Dr. Milan Robert 07022462 | 30" December, NA. ' Nil
Shuster 2014

9 | Mr. Jagdish Khattar | 00013496 | 25" January, 2011 | 4"January, 2013 Nil é
{Independent
Director}

10 | Ms. teelilng 06408818 | 15" November, 17" March 2015 Nil
{(Non-Executive 2012
Director}

11 | Mr. Lee Ah Boon 02630706 | 24" November, 16" October, 2012 | Nil
{Non-Executive © 2010
| pirector) |
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fl. Details of directors resigned during last three years

Sr. | Name and ‘ DIN Date of ‘ Director of the Remarks}
No. | Designation i resignation i Company since i
; ‘ {in case of
B ; _ resignation)
1 | Mr. Lee Ah Bgon | 02630706 | 16™ October, 2012 | 24" November, Nil
(Non-Executive i | 2010
Director) ; i
2 | Mr. Jagdish Khattar 00013496 | 4"January, 2013 25" January, 2011 : Nil
{Independent i
Director} ‘ : '
3 | Mr. Alan Thompson ‘ 03580802 | 20" June 2014 - 25%August, 2011 Nil
| {Non-Executive i
| Director) I ! !
4 ' Ms. leeliing ! 06408818 ' 17" March, 2015 | 197 November, Nil
| {Non-Executive ! ' | 2012
| Director) ; g
5 | Mr. Ferdy Khouw 06530914 ‘ 127 june, 2015 | 26" March, 2013 | Nl
6 | Mr. Wilson Chia . 03206886 ‘ 21 May, 2015 30" July, 2010 "Nl
|

f. Disclosures with regard to Interest of Directors:

Directors, promaters or key managerial personnel have no financial or other material interest in the
offer,

g. 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 MD

loined FFH in 2010 as Head of Consumer Risk Management for consumer market across alf
operational entities in various countries including India. Before the current role, he was the Deputy
CEO of the Company. Over three decades of experience in financial services, with about 20 years at
Standard Chartered and Citibank where he had stints in Singapore, Thailand and India. A Chartered
Accountant with the Institute of Chartered Accountants, England and Wales.

Ravindra Rao — Chief Operating Officer

Ravindra comes with 18 years of experience in Risk Management and Business function. He has
been with Fullerton india since September 2011 and has headed Credit Policy & Underwriting,
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Coltections, Fraud Risk, Operational Risk, Lega! and Compliance, Mortgage and SME business. As
€00, he is now responsible for Operations, Custamer Service, Technology, etc. Prior to joining
Fullerton India, Ravindra was heading Collections & Fraud Control for Scuth Asia in Standard
Chartered Bank. He has held senior positions at HOFC Bank, ABN Amro.

Rajesh Krishnamoorthy - Chief Risk Officer

Rajesh is responsible for Enterprise Risk Managernent, Legai and Compliance functions in Fullerten
India. A management graduate, Rajesh joined Fullerton India in September 2013 and comes with
over 17 years of post-qualification experience in the financial services sector across consumer and
commercial lending. Prior to Fullerton India, Rajesh was the Chief Risk Officer at Bajaj Finance
Limited. His other stints include working in risk management domains at HSBC Lid., GE
Countrywide, Prime Financial and First Leasing.

Deepak Patkar — Head{Internal Audit)

Mr. Deepak is an Electrical Engineer with a Masters in Management from jamnalal Bajaj Institute,
Mumbai. In his work experience of 16 years, he has handled diverse roles including Quality
Assurance, Sales and Distribution, Debt Cellections, Operationat Risk and Audit. After successful
stints at Cable Corporation, HCL infosystemns and Citibank he joined Fullerton India in 2007 as Head
— Retail Collections. Currently he manages Internal Audit at Fullerton India.

Swaminathan Subramanian — Head{Human Capital}

A pold medalist in Civil Engineering from Jadavpur University, Kolkata and a product of XLRI
Business Schooi, Mr. Swami brings in 3 wealth of experience, having done stints in UAE, Africa,
indonesia, Taiwan and the UK. Prior to this he was the Head of HR for Corporate and Investment
Banking, Global Service Centre india, JP Morgan Chase. He has also held various leadership
positions including Head of HR for Retail Banking, Barclays Africa and Head of Compensation &
Benefits, Standard Chartered Bank for South Asia after starting with Management Consulting in
Andersen Consulting (now Accenturel.

Rakesh Makkar —Head [Business& Marketing)

Rakesh is a qualified national rank holder Chartered Accountant and an MBA.He has worked in
DHFL, where he was the Chief Distribution Officer and Management Committee member, managing
the strategic sales and distribution initiatives of DHFL. Rakesh has over two decades of valuable
experience including new business and brand launches while developing dynamic sales teams,
product and distribution networks, with an approprigte credit and risk environment. Other than
Fullerton India, in his previous assignments he has served as Chief Risk Officer at CitiFinancial, as
CLO of Future Money, and as an independent consultant with a Vietnamese Bank. His retaii finance
experience covers Auto, Mortgages, Personal Loans, Two Wheelers, Consumer Durables and
Insurance.
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h. Auditors of the company:

Name Address Auditor since Remarks

S.R. Batliboi& Co. LLP | 12th Floor, The Ruby, | 267 December, 2005 Appointment
29 Senapati Bapat Marg, done in EGM
Dadar (West), dated 26"
Mumbai 400 028 December, 2005

i.  Details of change in auditors since last three years
There has been no change in the auditor of the Company in previous three years.

j. Key Financial Parameters
Key Financial Parameters

Partizulats [FY 32.00.12]FY 31,0313 Fv 31.05 14 | FY 31.03.15 Hv1 230.09.15
.:iz: crofe)  Audited Audited Audited Audited Unaudited
: “Ihia et LA 48
5284 | 7,722
334 5.430 5343
332 539 1
293 1333 1876
I 33 &3
3 23
, 327 ¥
| 210 17
| 133
1,701 647
: 5,345 5,891
i 1an B
AT 583
253
dof Trer ot cer o rzogvarng i =59
! L77
' 2.29%;
i FAES
' 25.35°
5855

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

I List of Secured and Unsecured Non-Convertible Debenture of Fullerton india Credit Company
Limited as on 30™ September, 2015.
As per annexure
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Details of Debentures proposed to be issued and sought to be issued pursuant to this Disclosure
Document

Series No.: Sub debt 7
Nature of Debt Securities

! Rated, Re_ciégﬂ_éh!e, Transferable, Unsecured,
| Subordinated, Non-Convertible Debentures
|

Mode of issue Private Placement basis

Face Vaiue - Rs. 10,00,000/- (Rupees Ten Lacs Only)
Tenor/Maturity Date " As per
Issue Amount i Term Sheet annexed

interest Rate !

Interest Payment Dates

Date of Alloiment _:
Maturity Date/Redemption Date ‘

As per relevant regulations, “Subordinated debt” means an instrument, which is fully paid up, is
unsecured and is subordinated to the claims of other creditors and is free from restrictive clauses
and is not redeemable at the instance of the holder or without the consent of the supervisory
authority of the non-banking financial company.

Obligations of the Issuer under the present Debentures issuance wiil rank:

e junior tc any senior unsecured ohiigations of the Issuer;

*  pari passu with each other and with any Parity Securities of the Issuver; and

« senior to preference and equity share capital and any other securities at par with
preference or eguity share capital of the Issuer

For the purpose of this clause, Parity Securities shall mean any security issued by the Issuer which
ranks pari passu with the present Debentures; and any security guaranteed by the Issuer or subject
to the benefit of an indemnity entered into by the issuer, where the Issuer’s cbiigations under the
relevant guarantee or indemnity rank pari passu with the Issuer’s obligations under the present
Debentures.
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{1 ISSUE SIZE
15060 (ONE THOUSAND F{VE HUNDRED} RATED, LISTED, UNSECURED, SUBORDINATED,
REDEEMABLE, NON-CCNVERT!BLE DEBENTURES OF FACE VALUE RS. 10,00,000/- (RUPEES
TEN LACS ONLY) EACH AGGREGATING TO RS 150,00,00,000/-(RUPEES ONE HUNDRED AND
FIFTY CRORE ONLY} , ISSUED AT PAR BY FULLERTON INDIA CREDIT COMPANY LIMITED ON
PRIVATE PLACEMENT BASIS.

b3 PARTICULARS OF THE DATES OF, AND PARTIES TO ALL MATERIAL CONTRACTS,
AGREEMENTS INVOLVING FINANCIAL OBLIGATION OF THE ISSUER.

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

Memorandum and Articles of Association of the Company as amendad from time to time;
Certificate of Incorporation of the Company dated August30, 1994

Certificate of Commencement of Business dated September 15, 1994

NBFC Registration Certificate issued by the Reserve Bank of India.

Board Resolutian approving the present lssue of Debentures dated December 4, 2014 modified
on 26" August, 2615

Shareholders resolution dated April 24, 2015 under Section 180 (1} {a) & (¢) of the Act in
relation to the borrowings proposed under the present {ssue

7. Shareholders’ resolution under Section 42 of the Act dated July 16, 2015

8. Agreement with Registrar dated April 19, 2006

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

10. Credit ratings assigned to the Company by CARE Limited and ICRALimited.

11. High Court order dated February 6, 2009 approving the scheme of merger of Fullerton
Enterprise Private Limited with Fullerton India Credit Company Limited.

CARE e o

o

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

{1} DETAILS OF GTHER BORROWINGS INCLUDING ANY OTHER ISSUE OF DEBT SECURITIES IN

PAST.

1. Statement of total outstanding borrowings as 30" September, 2015
As per Annexure other than as set out in the Annexure, the Company has no other
borrowings.

2. Amount of corporate guarantee issued by the issuer : Nil

3. Abridged version of audited financials (Consolidated (wherever avaitable} and
Standaione Financial Information) for the last three financial years and stand alone/
consolidated limited review half yearly financials. As per annexure.

(1) Any Material Event/Development or Change at the Time of Issue or subsequent to the

Issue which may Affect the Issue or Investors Decision To tnvest/Continue To Invest in the
Debt Securities
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In the opinicn of the Company, there have been no material events/developments after the
date of the iast financial statements as disclosed in the Disclosure Document, which would
materially and adversely affect, or would likely to affect, the trading or profitability of the
Company or the value of the Issue or Investor’'s decision to invest/continue to invest in the
Debentures other thar as set out elsewhere in the Disclosure Document.

V) Particulars of outstanding borrowings taken/ the Debt Securities issued where
taken/issued (i) for Consideration Qther than Cash, whether in whole or part,{ii) at a
Premium or Discount or (iii) in Pursuance of an Option.

Nil

(v Particulars of default/s and/or delay in paymenis of interest and principal of any kind of
term loan, debt securities and other financial indebtedness including corporate guarantee
issued by the Company in the past 5 years.

Nil

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

debentures and interest thereon

deposits and interest thereon

Loan from any bank or financial institution and interest thereon.

EalE

ity Mode of payment and repayment;
As mentigned in the terms of the offer in Ciause X| below.

iVIli)  An undertaking that the Issuer shall use a common form of transfer

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

(1X) Redemption amount, Period of Maturity
Redemption Value As per Term Sheet
Maturity Period
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(X} Informaticn relating to the Terms of Offer or Purchase

1500 (ONE THOUSAND FIVE HUNDRED} RATED, LISTED, UNSECURED, SUBORDINATED,
REDEEMABLE, NON-CONVERTIBLE DEBENTURES OF FACE VALUE RS. 10,00,000/- (RUPEES
TEN LACS ONLY} EACH AGGREGATING TO RS 150,00,00,000/-(RUPEES ONE HUNDRED AND
FIFTY CRORE ONLY), ISSUED AT PAR BY FULLERTON INDIA CREDIT COMPANY LIMITED ON

PRIVATE PLACEMENT BASIS.

Particulars of the Offer:

Security name

Fullerton india Credit Company Limited, Series Sub debt 7

JS_SUEI'

FuHerton India Credit Company Limited

Type of Instrument

Rated, Listed, Redeemable, Transferable, Subordinate,
Unsecured, Non-Convertible Debentures issued at par to
the Face Value

Nature of Instrument
Sentority

Unsecured . o 4
Debentures shail rank subordinate with the existing
lenders/debenture holders of the Issuer

Mode of issue

Private Placement basis

.
!

Eligible Investors

Those persons to whom a copy of this Disclosure
Document 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
hasis) under this Disclosure Document

Listing

The Debentures will be listed within 15 days of the Date of
Allotment on WDM segment of NSE.

ln case the Debantures/bonds issued to the SEBI |
registered Flls / sub-accounts of Flls are not listed within
15 days of issuance then issuer of such debt securities
shall immediately redeem / buyback the said securities
from the Flls/sub-accounts of Flis in such an eventuality

Credit rating & Credit rating assigned

¢ CARE Limited (AAA)

Credit Rating Agency:

ICRA Limited (AA+)

Issue Size

1500 {CNE THOUSAND FIVE HUNDRED} RATED, LISTED,

UNSECURED, SUBORDINATED, REDEEMABLE, NON-
CONVERTIBLE DEBENTURES OF FACE VALUE RS,
10,00,000/- (RUPEES TEN LACS ONLY) EACH!

AGGREGATING TO RS 150,00,00,000/-(RUPEES ONE
HUNDRED AND FIFTY CRORE ONLY) , ISSUED AT PAR B8Y
FULLERTON INDIA CREDIT COMPANY LIMITED ON
PRIVATE PLACEMENT BASIS..

Oversubscription Applicable (Amount)

No

Ohject of the Issue

The Issuer shall use the proceeds from the issue of the
Debentures to finance business growth and general
corporate purpose

For private circufation only
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Details of Utilization of the Issue

Procead

The Issuer shall use the proceeds from the issue of the
Debentures to finance business growth and general
corporate purpose.

Contribution by promoters/directors
gither as part of the offer or separately
in furtherance of such objects

Promoters/Directors are not participating either as part of
the offer or separately in furtherance of such objects

Financial/Material Interest of related
parties

Related Parties does not have any Financial interest in the |

offer

Coupon Rate

As per Term Sheet

Step Up/Step Down Coupon Rate

Not Appiicable

Coupon Fayment Frequency

As per Term Sheet

.

Coupon Payment Dates/Interest .[ As per Term Sheet
Payment Date
Coupon Type Fixed

Coupon Reset Process

Not Applicable

Day Count Basis

. The interest shall be computed on the basis of actual

rnumber of days elapsed in a year, for this purpose a year
to comprise of a period of 365 days except in case of a
leap year where the year will comprise of 366 days.

Interest on Application Money

interest on application money will be paid to the investors
at Coupon Rate on the Debentures from the date of
realization of the subscription maney up to one day prior
to Deemed Date of Allotment.

Such interest shall be payabla within seven business days

" from the Date of Allotment.

Default Interest Rate

As per Term Sheet

Tenor

~As per Term Sheet

Redemption Date

" As per Term Sheat

Redemption Amount

At par

Redemption premium/discount

Not applicable

At par, Rs.10,00,000/- (Rupees Ten lakhs Only) per;f

lssue Price

i Debenture :
Discount at which security is issued and | Nil !_
the effective yield as a resuit of such : ":
Discount ! 'f
Put / Call Option "None

Face Value Rs.10,00,000/- (Rupees Ten lakhs Only} per Debenture
Minimum Subscription Minimum Subscription of 10 Debentures
Market Lot 1 {One) Debenture

issue Schedule:
Issue Opens on
lssue closes on

Pay-in Date

Date of Allotment

As per Term Sheet

Issuance mode

Demat only

Trading mode

_Dgmat only

Mode of payment and repayment /c<lfigmed  Drafts in favor of “Fullerton India Credit
0 T

e
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Company Limited A/c” and crossed “Account Payee Only”
cheques payable at par or remittance through RTGS to
STANDARD CHARTERED Bank, Account no
22205518403,IF5C: SCBLO036001

Mode of repayment will be as per Section XV {¢)

Depositories

National Securities Depository Limited ('NSDL'} and
Central Depository Services (india} Limited {'CDSL’)

Business Day Convention

: changed to the next Business Day.

When an Interest Payment Date is not a Business Day;_
then such Interest Payment Date shall be automatically

When the day on or by which a payment {other than a 1

payment of interest) is due to be made by the Issuer is not
a Business Day, that payment including interest shall be
made on the preceding Businass Day.

| When the day on or by which a payment {(other than a !

payment of interest} is due to be made by the original

Debenture Holder is not a Funding Business Day, that j

i payment shall be made on the succeeding Funding |

Business Day.

Recora Date

The Record Date shail be 15 calendar days before the |

interest Payment Date/ Redemption Date.

Security

Not Applicable since the issue is unsecured

Transaction Decument

1. Debenture Trust Deed
2. Debenture Trustee Agreement
3. Offer Documents

Conditions Precadent to Disbursement

As per Debenture Trust Deed

Conditions Subsequent to Disbursement

As per Debenture Trust Deed

Event of Default

As per clause XV “Events of Default”

 Provisions related to Cross Default
Clause

The Issuer fails to make any payment in respect of any of
its fiabilities {other than in respect of the Debentures) or
to perform any of its obligations under any agreement or
deed pursuant to which there is outstanding any liability,
and any such failure continues for more than any
applicable grace period or any such liability becomes
prematurely due and originally payable or is placed on
demand.

Role and _Responsibility of Debenture
Trustee

To oversee and monftor the overall transaction for and on
behalf of the Debenture Holders as detailed in the
Transaction Documents.

Governing Law and Jurisdiction

The Debenturas 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 Mumbai, India,

Inconsistency/repugnance

in the event of any inconsistency between this Disclosure
Document and the Debenture Trust Deed, the provisions |
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of the Debenture Trust Deed shall prevail.

Validity of offer document Issue refated terms valid tifl maturity.

Date of passing of Board Resolution 4™ Decemnber, 2014 modified on 26" August 2015

Date of passing of resolution in the | 167 July, 2015
general meeting, authorizing the offer of

securities

Name and address of valuer Not applicable

Class of security Supordinate, Urnsecured, Non-Convertible
Justification of price Not applicable as the Debentures are issued at par
‘Amount to be raised Rs.150.00 Crores o
(X1 Laws and Regulations

{x11)

(a)

(b)

{c)

(e}

for private circulation only

QOver and ahove such terms and conditions, the Debentures shall also be subject to the applicable
provisicns of the Depositories Act, 1996 and all other laws as may be applicable, including the
guidelines, notifications and regulations relating to the issue and allotment of debentures and,
any other documents that may be executed in respect of the Debentures.

APPLICATION PROCESS AND INFORMATION RELATING TO THE TERMS OF THE IS5UE

Nature and Status of Debentures
The Company shall issue Rated, Listed, Redeemabie, Transferable, Subordinate, Unsecured
and Non-convertible Debentures.

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

Issue in Demat form

The Company shall issue Debentures in dematerialized form only and has made necessary
arrangements with NSDL/CDSL for the same. Investors shall hold the Cebentures in
dematerialized form and deal with the same as per provisions of Depositories Act, 1996 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 depository account of the investor with the amount of
Debentureas issued.

Names of all the recognised stock exchanges where the debt securities are proposed to
be listed.

The Debentures shall be listed in the National Stock Exchange (NSE)/Bombay Stock
Exchange (BSE).

Mode of Transfer/Transmission of Debentures

The Debenture(s) shail 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
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Association of the Company and the Act shall apply, mutatis mutandis {to the extent
applicabie tc Debentures) to the Debentures as well. The Debentures held in
dematerialized form shall be transferred subject to and in accordance with the Depaositories
Act, 1996, the regulations made there under and the reguiations, rules, procedures as
prescribed by the Depository Participant of the transferor/transferee and any other
applicable laws and rules notified in respect thereof. The transferee(s) should ensure that
the transfer formalities are completed prior to the Record Date. In absence of the same,
interest will be paid/redemption will be made to the person, whose name appears in the
Register of Debenture Holders/Record of the Depository. In such cases, claims, if any, by
the transferee{s) would need to be settled with the transferor{s) and not with the
Company.

Interest on Application Money

Interest on Application Money, if any, will be payable at the specified coupon rate {subject
to deduction of tax at source at the rates prevailing from time te time under the provisicns
of Income Tax Act, 1961 or any statutory modification or re-enactment thereof], on the
entire Application Money on all valid applications. The same will be released within 7 days
from the Date of Allotment.

Such interest shall be paid for the period commencing from the date of realization of the
chegue(s)/draft{s) up to one day prior to the Date of Allotment. The Interest Warrants will
be dispatched by Registered Post, Courter or by way of RTGS instruction at the sole risk of
the applicant, to the sole/first applicant. No interest on application money would be
payable in cases of invalid applications.

Interest on Debentures:

The Debentures shall carry interest an the amount cutstanding under the Debentures at
rate as per Term sheet from the Date of Allotment till the Redemption Date {subject to
deduction of income tax at source at the rates for the time being prescribed under the
income Tax Act, 1961, the rules made there under or any statutory modification or re-
enactment therecf for the time belng in force).

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

Payment of interest

Interest on the Debentures will be paid only to the Debenture holders registered in the

Register of Debenture holders of the Issuer, which shall be maintained at the Corporate
ffice of the Issuer at Mumbai or to the debenture holder(s} whose names appear in the

list of Beneficial Owners furnished by NSDL/ CDSL to the Company as on the Record date

for this purpose.

in the case of joint holders, interest shall be payable to the first named Debenture hoider.

The persons whose names are registered in the Register of Debenture holders or

NSDL/COSL record on that date shall be entitled to receive the interest for the preceding

interest period.

Effect of Holidays

in case the redemption date falls on a Saturday, Sunday or a Public Holiday, or a day on
which banks are ciosed for clearing for the general public, the payment due shall be made
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on the preceding working day (the effective date as mentioned above) and the Interest
component shall be calculated and paid up to one day prior to such preceding working day.
In case any of the Interest payment date falls on a Saturday, Sunday or a Pubiic Holiday, or
a day on which banks are closed for clearing for the generai public, the payment due shall
be made on the succeeding working day and the Interest component shall be calculated
and paid up to one day prior to such succeeding working day.

For the purposes of this clause, a Public Holiday or a day on which hanks are closed for
clearing for the general public will be with reference to Mumbai, India.

Tax Deduction at Source

Income tax will be deducted at source on the Debentures as per applicable provisions of
the Income Tax Act, 1861 and as applicable from time to time. In respect of interest on
Application Money, the reievant document [Form 15AA/1SH]} should be submitted along
with the Application Form.

Where any deduction of Income Tax is made at source, the Company shall send to the
Debenture Holder a Certificate of Tax Deduction at Source at the end of the Financial Year.

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

Letter of Allotments & Debenture Certificate

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

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

Execution of Trust Deed and Other Documents
The Company shall execute a trust deed with Trustee,

Stamp Duty

The Company will pay all the stamp duties {including additional stamp duty and penalty
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 ali documents, certificates etc. executed in
relation to the Debentures is psid for by an Investor/s, the Company will forthwith
reimburse the Investor/s with the amount of stamp duty {including additional stamp duty
and penalty thereon, if any} paid. The Company agrees to indemnify the Investor/s and hold
them harmless fram 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.

Redemption

The Debentures shall be redeemed at par on the Maturity Date.
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{p) 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 chegue 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
Depositaries’ records on the Record Date fixed for the purpose of Redemption. All such
Debentures will be simultaneously redeemed through appropriate debit corporate action.

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

Where Debentures are held in Joint names and one of the joint holders dies, the survivor(s)
will be recognized as the Holder(s} of the said Debentures. It would be sufficient for the
Company to delete the name of the deceased Debenture Holder after obtaining satisfactory
evidence of his death. Provided, a third persocn 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 soleffirst 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 iegal 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
thefr 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 shall be 15 calendar days before the Interest Payment Date/ Redemption
Date. FICCL shall request the Depository {ies) to provide a list of Beneficial Owners as on the
Record Date. This shall be the list, which shall be considered for payment of interest and
the redemption amount, as the case may be.

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

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

Trustees for the Debenture Holders

Fullerton india Credit Company Limited has appointed GDA 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 with 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.

36




(v)

{w)

{x}

For private circulation only

PRIVATE AND CONFIDENTIAL (For Addresses Only;

The Investor can refer to the Debenture Trust Deed to be entered with the Dehenture
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 cn its own, as weil as
exchange, share or part with any financial or other information about the Debenture
Holder{s} available with the lssuer, 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 shareholders
other than those available to them under statutory requirements. The Debentures shall not
confer upen the holders the right to receive notice, or to attend and vote at the genera!
meetings of the Company. The Debentures shall be subject to other usual terms and
conditions incorporated in the Debenture Certificate(s} that will be issued to the aliottes{s)
of such Debentures by the Company, as per the Memorandum and Articles of Association
of the Company and the Debenture Trust Deed.

The debt obligation of the Company towards Debenture holders, including any interest
thereon, shall be subordinated to the claims of other secured and unsecured creditors,
depositors or any other obligation of the Company.

Since the debt obligation towards the Debenture holders is subordinated, no Debenture
holder shall have a right to file any petition, application or any other proceeding for winding
up, or any freeze action or any action whereby the regular business operations, going
concern status, or the seniority of other creditors of the Company is put to any prejudice.
Signing of application or acceptance of the Disclosure Dacuments for the Debenture will be
deemed to be express consent by the Debenture holder to adherence to this condition in
view of the nature of the Debenture.

These Debentures will constitute a separate class of debt obligations of the Company in any
scheme of restructuring, compromise or arrangement, and the claims of Debenture holders
will rank below the claims of other creditors of the Company.

Future Borrowings

Company shall, provided be free to borrow / raise loans or avail financial assistance in
whatever form, as also issue Promissory Notes / debentures or other securities.
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(v} Governing Law
The Pebentures are governed by and shall be consirued 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 & Exchange Board of India {SEBi}, Stock Exchanges and other applicable
taws and regulations from time {o time.

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

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

(aa) Regulaticns applicable in relation to the Issue/Debentures
Amongst other regulations, the following acts/reguiations, as amended from time to time,
will be complied with in refation to the issuance of the Debentures:
= The Companies Act, 2013
» The Companies Act, 1956
e The Securities and Exchange Board of india {lssue and Listing of Debt Securities)
Regulations, 2008
e SCRA
= SEBlAct
» The Depositories Act, 1296
# The Securities and Exchange Board of India {Debenture Trustees) Regulations, 1993
« RBIi Circular no. DN8R{PD) CC No.021/03.10.001/2014-15 dated February 20, 2015;
« The rules and regulations issued under any of the above.

ibb}  How to Appiy

The detailed procedure to apply for Debenture in dematerialized form are:

{i} The applicant must have at ieast one beneficiary account with any of the DP's of
NSDL/CDSL prier to making the application.
{ii} The applicant must necessarily fill in the details {including the beneficiary account
number and DP - ID) in the Application Form.
iii) Dehentures allotted to an applicant will be credited to the applicant’s respective
beneficiary account{s) with the DP.
(iv) For subscribing to the Debentures, names in the Application Form should be

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

Mon-transferable allotment advice / refund orders will be directly sent to the
applicant by the Registrar & Transfer Agent to the Issue,

if incomplete / incorrect details of the beneficiary account number and DP - ID 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.
For Allotment of Debentures, the address, nomination detaiis and other details of
the applicant as registered with his / its DP shall be used for all correspondence
with the applicant. The applicant is therefore responsible for the correctness of his
/ its demographic details given in the Application Form vis-a-vis those with his / its
DP. in case the information is incorrect or insufficient, the Issuer would not be
liabie for the losses, if any.

Applications for the Debentures must be made in the prescribed Dehenture
Application Form and must be completed in block letters in English by investors.
Debentures Application forms must be accompanied by aither a demand draft or
cheqgue or Electronic transfer drawn or made payable in favour of "FULLERTON
INDIA CREDIT COMPANY LIMITED a/c”. In case of an electronic transfer, the
remitiance should be made to the account number of Fullerton.

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

Cheques / demand drafts / Electronic transfer may be drawn on any bank which is
situated and is a member or sub-member of the Banker's Clearing House located at
Mumbai. Investors are required to make payments only through cheque /demand
drafts / Electronic transfer payable at Mumbai. The Issuer assumes no responsibility
for any applications / cheques / demand drafts lost in mail or in transit.

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 Scheduie.

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

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

Cammercial Banks

Financial Institutions

Insurance Companies

Mutual Funds
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» Provident Fund, Gratuity Fund, Pension Fund, etc including all retirement Fund
trusts, as per their eligibility
s  Foreign Portfolio Investors [FPIs)
* Any other investor authorised/eligible to invest in these Debentures
All Investors are required to comply with the relevant regulations/guidelines applicable to
themn for investing in this issue of Debentures.

{i) Application under Power of Attorney

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

(i} Know your Customer (KYC)

The applicants should submit the reguired KYC documents as prescribed by the RBI along
with the application forms. Applications which are not in compliance with the above
requirement shall be liable to be rejected.

(i)  PAN/ GIR No:

All Applicants should mention their Permanent Account number {PAN) allotted under
fncome Tax Act, 1961 or where the same has not been allotted, the GIR Number and the (T
Circle/Ward/District should be mentioned. In case where neither the PAN nor the GIR
number has beer allotted, or the applicant is not assessed to Income Tax, the fact of such &
non allotment should be mentioned in the application form. Applications without this will
be considered incomplete and are liable to be rejected.

Restriction on Transferability of the unsecured debentures issued pursuant to this
Disclosure documents

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

The Debentures are not transferahle to retail investors or general public.

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

Right to Accept/Reject Applications

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

Depository Arrangement
The Company has appointed Link In{i dia Pvt Ltd as Registrar and Transfer Agents for
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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.

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. Ravindra Rao

Compiiance Cfficer,

Supreme Business Park;

Floors 5 & 6, B Wing, Supreme IT Park, Supreme City,
Behind Lake Castle, Powai Mumbai 400 076

Tel. No. : [622) 6749 1234

FAX No. {022) 67103309

E-mail: fullertoncompliance @fullertonindia.com

Purchase/Re-lIssue of Debentures/Cancellation of Debentures

The Company 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 Campany, be cancelled, held or reissued at
such a price and on such terms and conditions as the Company may deem fit and as
permitted by law.

Where the Company has redeemed any such Debentures, subject to the provisions of
Section 121 of the Companies Act, 1956 and other applicable provisicns, the Company shall
have and shall be deemed always to have had the right to keep such Debentures alive for
the purpase of re-issue and in exercising such right, the Company shall have and shall be
deemed always to have had the power to re-issue such Debentures either by re-issuing the
same Debentures or by issuing other debentures in their place.

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 eniered into
depository arrangements with National Securities Depository Limited (NSDL).

Notices

All the notices, communications and writings to the Debenture Holder(s) reguired to be

given by the lissuer shall be deemed to have been given if sent by registered

post/courier/hand delivery to the address of the Debenture Holder(s) registered with the

Company.

All notices, communications and writings 1o be given by the Debenture Holder(s) shall be

sent by registered postfcourier;‘harﬁ__._:_:" v to the Registrars to the Issue or to the
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comptliance officer of the lssuer at the Registered Office/Corporate office of the Company
or to such persons at such address as may be notified by the Issuer, from time to time and
shall be deemed to have been received on actual receipt.

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

REPRESENTATIONS AND WARRANTIES

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

Consent/approval required for the Issue of Debentures

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

Absence of Defaults with Memorandum/Articles of Association ar any other agreements
in respect of transaction/transaction document

The Disclosure Document 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 wiil not be in conflict with
the Memorandum of Association and Articles of Association of the Company or result in
breach of, any of the terms, covenants, conditions and stipulations under any existing
agreement 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.

Solvency

The Company is solvent and the Company has not taken any corporate or other action, nor
have any steps been taken or legal proceedings of any manner been initiated/ threatened
against the Company for its winding up, dissolution, insolvency, bankruptcy or for
appeintment of receiver on its assets or its business.

No debt/contingent liability other than as disclosed in the annual audited accounts
The Company has no debts or contingent liabilities cutstanding except as disclosed in its
annual audited financial statement dated March 31, 2015,

Indebtedness
The Company is not in defauit with respect to any loans or deposits or advances or other
financial facilities availed by the Company in the capacity of 3 borrower.

Organization and Authority
The Issuer is an NBFC duly incorporated and validly existing under the laws of India and has
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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.

{h) Default
The Cempany has not defaulted in any of the following payment of
a. Statutory dues,

Debenture Principal and interest thereon

Deposits and interest thereon

Loan from Bank or Financial institution and interest thereon

ano

{i) No Immunity

Neither the Issuer nor any of its property enjoys any right of immunity from set-off, suit,
execution or any legal process with respect to its property or its obligations under this

Disclosure Document or any of the Transaction Document.

(XIV) COMPANY'S COVENANTS

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

covenants that:

{A} Affirmative Covenants:
The Company shall:
{a) Disclosure Documents to have conformity with the Debenture Trust Deed

Ensure that the Debenture Trust Deed when executed shall be to the satisfaction of the

Debenture Trustees and Debenture Holders at all times.

(b} Validity of Transaction Documents

Ensure that the Disclosure Document, 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.

{c} 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 ta be filed or initiated against the Company and affecting
the title to the properties of the Company or 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.

{d} Financial Statements

Submit to the Debenture Trustee (and to the Debenture Holder(s), if so requested), its duty
audited annual accounts, within 180 {one hundred eighty) days from the close of its

accounting year.
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Submit to the Debenture Trustee {(and to the Debenture Hoider(s), if so requestedj its
provistonal quarterly financials, within 90 days from the closure of each of its accounting
quarter.

{e} Memgrandum and Articles of Association

(f)

(h)

For private circulotion anly

Carry out such alterations to s Memorandum and Articles of Association as may be
deemed necessary in the opinion of Debenture Holders/Debenture Trustees to safeguard
the interests of the Deberture Holders,

Preserve Corporate Status
Diligently praserve its corporate existence and status and s license to conduct business as
a non-banking financial institution.

Furnish Information to Debenture Trustees

Give to the Debenture Trustee or their nominee(s) {and to the Debenture Hoider(s} , if so
requested) such information as they 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 Debenture Trustee copies of every report,
balance sheet, profit and loss account, cirzulars or notices issued to the shareholders and
the Debenture Trustess shall be entitled, if they deem fit, from time to time to nominate an
accountant or agent to examine the books of sccount, documents and property of the
Company cr any part thereof and to investigate the affairs thereof and the Compary shall
allow any such accountant and/or agent of the Debenture Trustee and/or the Debenture
Holders to make such examination and investigation and shall furnish him with all such
information as they may require and shall pay all costs, charges and expenses incidental to
such examination and investigation.

Shall furnish quarierty 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

Promptly and expeditiously attend to and redress the grievances, if any, of the Debenture
Holders. The Company further undertakes that it shail promptly comply with the
suggestions and directions that may be given in this regard, from time to time, by the
Debenture Trustees and shall advise the Cebenture Trustees periodically of the compliance.

Corporate Governance
Confirm to all mandatory recommendations on corporate governance under the relevant
Act.

Due Payment of Public and Other Demands

Confirm that the Company is not, and will continue not to be, in arrears of any urdisputed
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,
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{l} Security Cover
The debenture is in unsecured in nature and hence this is not applicable.

(m] Comply with Provisions of Section 205C of the Companies Act
Comply with the provisions of Section 205C 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.

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

{0} Delay in execution of Transaction Documents
In case of delay in execution of the Debenture Trust Deed and the charge documents, the
Company will, at the option of the investors, either refund the subscription amounts
together with agreed rate of interest , or will make payment of penal interest of 2% p.a.
over the coupon rate till the Debenture Trust Deed and/or the charge documents are
executed.

(p) Default in Payment:
in case of default in payment of Interest and for 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.

{a) Delay in Listing:

In case of delay in listing of the Debentures beyond 20 days from deemed date of
aliotment, the Company will pay penal interest of atieastl % p.a. over the coupon rate on
the expiry of 30 days from the deemed date of altotment till the listing of such Debentures
to the investor.

{ri Disclosure to stock exchange:
The Issuer shall file the following disclosures along with the listing application to the stack
axchange:
A. Memorandum and Articles of Association and necessary resolution(s) for the allotment of
the Debentures;
B. Copy of last three years audited Annual Reports;
C. Copy of the Board / Committee Resolution autharizing the borrowing and list of
authorized signatories.
L. Any other particulars or documents that the recognized stock exchange may call for as it
deems fit.

{s} Disclasure to Debenture Trustee:
Issuer shall submit the following disclosures to the Debenture Trustee in electronic form
{saftcopy) at the time of allotment of the Debentures:
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A, Memorandum and Articles of Association and necessary resolution(s) for the allotment of

the Debentures;

B. Copy of last three years’ audited Annual Reports;

C. Statement coniaining 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 statermnent) and auditor qualifications, if any.
E. An undertaking to the effect that the Issuer would, til} the redemption of the Debentures,
submit the details mentioned in point (D) above to the Debenture Trustee within the
timelines as mentioned in Simplified Listing Agreement issued by SEBI vide circular No.
SEBI/IMD/BOND/1/2009/11/05 dated May 11, 2009 as amended from time to time, for
furnishing / publishing its half yearly/ annual result. Further, the Issuer shall within 180 days
from the end of the financial year, submit a copy of the latest annual report to the Debenture

Trustee.
{t) The Company shall not without the prior written consent of the Debenture Trustee: -

A. Merger, Consolidation, efc.
Undertake or permit any merger, consolidation, and re-organisation, scheme of
arrangement or compromise with its creditors or shareholders or enter into any
scheme of amalgamation or reconstructicn.

B. Change in Business
Cease to carry on its existing business.

C. Dividend

Make dividend payment in case of an Event of Default under the Issue.

(Xv) EVENTS OF DEFAULT

A. The occurrence of any of the following events, or events similar thereto, shall each
constitute an Event of Default:

{a} Payment default

The lssuer fails to pay when due any pringipal of, or interest on, any Debenture or any other
amount payable under any Transaction Document and such failure continues for 30 {thirty}
days.

{b) Failure to comply with obligations

The Issuer fails to comply with any of its obligations under this Disclosure Document or any
other Transaction Decument (other than for the payment of principal of, or interest on, any
Debenture or any other amount payabje-tmvsg any Transaction Document and such failure

dite
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continues for a period of 30 (thirty) days after the date on which the Trustee notifies the
Issuer of such failure,

{c) Misrepresentation

Any representation or warranty made pursuant to Representations and Warranties or in
connection with the execution of, or any request under, this Disclosure Document or any
other Transaction Document is found to be incorrect or misleading in any material respect.

(d) Expropriation, Nationalization etc.

Any authority condemns, nationalizes, seizes, expropriates or otherwise assumes custody
or control of all or any substantial part of the business, operations, property or other assets
of the Issuer or of its share capital, or takes any action for the dissolution of the Issuer or
any action that would prevent the issuer or its officers from carrying on all or a substantial
part of its business or cperations.

{e) Bankruptcy Proceedings

The Issuer, takes any step (including petition, giving notice to convene or convening a
meeting} for the purpose of making, or proposes or enters into, any arrangement,
assignment or composition with or for the benefit of its ¢creditors or ceases or threatens to
cease to carry on its business or any substantial part of its business, or is unable, or admits
in writing its inability to pay its liabilities as they fatl due or otherwise becomes insolvent;
{ii} an order is made or an effective resolution passed or analogous proceedings taken for
the Issuer’s winding up, bankruptcy or dissolution or a petition is presented or analogous
proceedings taken for the winding up or dissolution of the tssuer; (iii) any encumbrance
lawfully takes possession of, or a liguidator, judicial custodian, receiver, administrative
receiver or trustee or any analogous officer is appointed in respect of the whoie or any
material part of the undertaking or assets of the Issuer; (iv} an attachment, sequestration,
distress or execution {or analogous process) is levied or enforced upon or issued against any
of the assets or property of the Issuer or for declaring the Issuer as a “sick company” under
the Act; or (v} any other event occurs which under any applicable law would have an effect
analogous to any of the events listed in this paragraph.

{f) inability to Pay Debts on Maturity

The Company has admitted In writing that the Company is unable to pay its debts
as they fall due.

y

(g} lllegality

It is found to be, or becomes iliega! under the laws of india, either wholly or in part,
for any reason whatsoever, for the Company to maintain the Debentures, or the
Company becomes obtligated, under Indian laws, to withdraw the Debentures, in
any manner,

{h} Cross Default
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The Issuer fails to make any payment in respect of any of its liabilities (other than in
respect of the Debentures} or to perform any of its cbligations under any
agreement or deed pursuant to which there is outstanding any liability, and any
such failure continues for more than any applicable grace period or any such
liahility becormes prematurely due and originally payable or is placed on demand.

Authorizations

Any authorization necessary for the Issuer to comply with its obligations under any
Transaction Document, or to carry on its business or operations, is not obtained
when required or is rescinded, terminated, lapses or otherwise ceases tc he in full
force and effect, and is not restored or reinstated within 30 {thirty} days of notice
by the Debenture Trustee to the Issuer.

Repudiation

Any Transaction Document or any of their respective provisions for any reason is
repudiated or its validity or enforceahility at any time is challenged by any person
urless such repudiation or challenge is withdrawn within 30 (thirty) days of the
Debenture Trustee's notice to the lssuer, except that no such notice shall be
required or, as the case may be, the notice period shail terminate if and when that
repudiation or challenge becomes effective.

Failure to list the Debentures

The Issuer fails to fist the Debentures with the Stock Exchange within 15 (fifteen)
days from the Date of Allotment.

Delisting or suspension from trading of the Debentures

The fisting of the Debentures ceases or is suspended at any time prior to the
Redemption Date and the Issuer fails to relist the Debentures with the Stock
Exchange within 15 {fifteen) days from such cessation or suspension or the trading
of the Debentures on the Stock Exchange is suspended for a consecutive period of
10 {ten) days on which the Stock Exchange is open for trading.

Cessatign of Business
The [ssuer ceases to carry on its business or any substantial part thereof or gives
notice to the Debenture Trustee of its intention to do so, without obtaining the

prior written consent of the Debenture Trustee (acting in accordance with
instructions of the Debenture holders).

Transaction Documents

Any Transaction Document or any of their respective provisions for any reason is
terminated, revoked or otherwise rendered unenforceable without obtaining the
prior written consent of the Debenture Trustee {acting in accordance with
instructions of the Debenture holders).
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{Xvl)  Consequences of an Event of Default
At any time after an Event of Default has occurred and subject to RBI approval for
redemption prior to maturity, the Debenture Trustee shall have the right (but not the
obligation), to notify the Issuer and require it to redeem in full all the Debentures then
outstanding and exercise all other rights as specified the Debenture Trust Deed.

{XVllj The discount at which such offer is made and the effective price for the investor as a
result for such discount
The Issue of Debentures is being made at par at the Face Value and not at discount.
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{(Xvili) Debt Equity ratic
Gross Debt Equity Ratio prior to and after 1ssue of the Debentures.

Particulars Debt Equity Ratio as per audited
! Balance Sheet as on 31° March 2015
i {Rs. Lakhs)
Gross Debt Equity ratio Pre ' 4,92
issuance of the Debentures i
Gross Debt Equity ratio Post ' 5.02
I Issuance of the Debentures |

*Assuming issuance of Rs.150,00,00,000 {Rupees One Hundred and Fifty Crore). The Debt
Equity ratio post the issue will be dependent op the maturities of liabilities and subscription
to issue during the Issue Period.

{(XtX)  Servicing behavior on the Existing Debt Securities, Payment of Due Interest 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 foan facility(s) availed and on debt securities of the Comnany. principal repayments
and payments on redemption repaying to the Banks, Mutual Funds and Financial
Institutions. The Campany also undertakes to fuifill its future obligations whenever it arises.

() Permissionf consent from the prior creditor
Not applicabie since the issue is unsecured.

(XXl}  The rating rationale {5} adopted by the rating agencies shall be disclosed
CARE Limited has assigned the 'CARE AAA’ {pronounced as CARE triple A) and [CRA Limited
has assigned ‘ICRA AA+ rating to the Long Term Debt programme, under which the gresent
Issue is being made.
A copy of the said rating letter, along with the rating rationale is attached hereinafter as
Annexure.

{(XX!1) The Names of the Debenture Trustees shall be mentioned with the statement to the

effect that Debentures Trustees has given his consent to the issuer for his appointment
under Regulation 4 (4} and also in all the subsequent periodical communications send to
the holder{s} of the Debt Securities.
GDA 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 28" September,
2015 and also in all the subsequent periodical communications send to the helders of the
Debentures. The copy of the consent letter dated 28" September is annexed hereio.

Further the issuer confirms that the consent of the Debenture Trustee has not been
withdrawn as of the time of filing of this Information Memorandum with the NSE.

(XX} Detail of litigation or legal action
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
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(XXiV} Related party transaction during last three years

{Rupees lakhs)
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provided with related parties.

{XXV}  Summary of reservations/qualifications or adverse remarks by auditors in last 5 years

Summary of Auditor Qualification for last 5 years:

Sr. No. | Qualificatien | Impact on the | Corrective steps
" financial

I statements and
financial position
of the Company !

1. Slight delay in | Nil These delays are operational in
payment of ! nature. The Company has taken
undisputed  statutory | varicus steps to avoid these delays
dues for ex. online payment of taxes,

engaging consuitants at wvarious
locations to  assist in  timely !
payments etc. [

2. Cash embezziements | FY-15; Rs18.6mio | The services of all such employees
and fraud by the | FY-14; Rs4.8 mio have been terminated and the
employees and | FY-13;Rs5.7mio Company is in the process of
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external parties. FY-12;Rs6.2mio | taking legal action against such
FY-11;Rs10mio employees and the borrowers.
FY-10;Rs9mio

3. FY-10, FY-11 and FY- | NA The Company has been profitable

12;  Company net for 5 years now and accumulated

accumiHated losses is losses have come down to 16% of

more than fifty net worth,

. percentof net worth.

(XxXv!) Detaiis of inquiry/inspections/investigations as on 31" March 2015

There is no inguiryfinspectionfinvestigation upon the Company or its subsidiaries vnder the
Companies Act, 2013 or any previous company law in the last three ysars. There were no
prosecutions filed (whether pending or not} fines imposed, compounding of offences on the
Company or to its subsidiaries

(XXvil) Details of material fraud committed against the Company in the last three years

Particulars (Rupees Lakhs) Mar-15 Aar-14 Mar-13
Amount involved 186 48 56
Amount recovered ) 4 24
Amount written off / provided 180 44 32
Balance 0 {0 0

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.

{XXvll) Detail of Remuneration to Directors during the current year and last three financial years

. Salary & empioyee benefits FY15 | FY14 [FY13 |FYi2

i Mr. Shantanu Mitra | 720 | 643 512 465
Mir. Ruben De La Mora B - - 200
Mr. Parvez Vajifdar : - - - | 46

{XX1X) Authority for Issue

The Shareholders vide resolution dated 16" July, 2015 have authorised issuance of Debentures.

As per Board Resolution dated 4" December, 2014 modified on 26" August 2015, any two persons
amongst of the following are authorised to decide the terms of the issue, including deciding the
Issue Date, Redemption, Minimum Application Maney, Interest on Application Money, Put and Call
Options, Issue Allotment letters, Security and Allgtment date and on listing the Debenture on the
Stock Exchange:

Mr. Shantanu Mitra- Managing Director, Mr. Rajesh Krishnamoorthy- Chief Risk Officer, Mr.
Ravindra Rao - EVP, Chief Operating Officer, Mr. Rakesh Makkar - EVP, Head- of Business, Marketing
and CSR, Mr. Panka] Malik, Head Finance and Company Secretary.

The said Resolution also authorizes any two of the following executives to execute all necessary
documents, undertakings, agreements, deeds, acknowliedgments and to complete all other
formalities relating to the issue:

Mr. Shantanu Mitra- Managing Director, Mr. Rajesh Krishnamoorthy- Chief Risk Officer, Mr.
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Officer, Mr. Rakesh Makkar- EVP, Head of Business and Marketing, Mr. Ajay Pareek- EVP, Sales &
Product Head for Urban Business, Mr. Pankaj Malik, Head Finance and Company Secretary, Mr.
Rahul Bhardwaj- GM, Operations & Customer Fulfillment, Mr. Sunderraman Subramanian- SVP, Risk
Control & Review, Mr. Swaminathan K- VP, Operations, Mr. Vinod Kumar PK — Regional Risk
Manager - Retail.

(XXX)  Change in accounting policies during last three years and its effact on profit and reserves

of the Company
FY15
No Change
FY 14

With effect from April 1, 2013, the Company has changed the accounting policy of recognition of the
documentation fees and stamping fees coflected from the borrowers over the tenure of the loans
against recognising these on upfront basis. Afso, the Company hos started amortising the
incremental foan origination costs over the tenure of loan with effect from Aprit 1, 2013.
Accordingly, the other operating income recognised js lower by Rs. 5,321 Lakhs and operating
expenses are fower by Rs. 3,659 Lakhs. Consequently, profit {(before tax) for the period and reserves
as at March 31, 2014 are lower by Rs. 1,662 Lakhs.

EY13

No change

FY12

During the yeor ended March 31, 2012, the revised Schedule Wi notified under the Companies Act
2013, has become applicable to the Company, for preparation and presentation of its financio!
statements. The adoption of revised Schedule Vi does not impact recognition ond measurement
principles followed for preparation of financial statements. However, it has impoct on presentation
and disclosure made in the financial statements. The Company has also reclassified the previous
year figures in accordance with the reguirements applicable in the current year.

No material event/ development or change having implications on the financials/ credit quality has
taken place which may adversely affect the investor's decision to invest/ continue to invest in the
debt securities.

(XXXt} Profits of the Company, before and after making provision for tax, for the three financial
years immediately preceding the date of circulation of the Disclosure Document:
{INR in Crore}

‘ Particulars FY13 | FY14 | FY15 |
' Profit before Tax 152 188 301
LProfit afterTax | 152 | 188 | 301
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{XXXIl} Dividend declared by the Company and interest coverage ratio (Cosh profit after tax plus
interest paid/interest paid)

Year [ Dividend declared | Interest coverage | Cash profit before | Interest paid
ratio Interest after tax INR Cre
) ' INR Crs -.

2015 | ~il 166 | 1,176.85 708.38 J
2014 | Nil 1.63 515.62 561.67 |
2013 | Nil 1171 729.04 425.85
2012 | Nil | 1.45 539.87 561.67

(XXXil) Peclaration by Directors
Mr. Shantanu Mitra, Chief Executive Officer & Managing Director, has been authorized by the Board
of Directors to issue the declaration that to the best of our knowledge:

{a} the Company has complied with the reievant provisions of the Act and the rules made there
under in respect of the subject matter of this Disclosure Document and matters incidental
thereto;

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

{¢}) the monies received under the offer shall be used oniy for the purposes and objects
indicated in this Disclosure Document.

| am authorized by the Board of Directors of the Company vide resolution dated 4™ December, 2014
modified on 26" August, 2015 to sign this form and declare that all the requirements of the
Companias Act, 2013 and the rules made thereunder in respect of the subject matter of this form
and matters incidental thereto have been complied with. Whatever is stated in this form and in the
attachments thereto is true, correct and complete and no information material to the subject
matter of this form has been suppressed or concealed and is as per the original records maintained
by the promoters subscriking 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: IQ, | ['D, 0 0’5 Far Fullerton India Credit Company Limited

Place: Mumbai
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Attachments:
1. Copv of the Board resolution
2. Copy of the shareholders resolution
3. Others

ANNEXURE |- List of Debenture Holders as on 30" September 2015

List of Top 10 Debenture holders as on 30™ September 2015

i;;l Name of Debenture holder ?r?;unt n
1| INTERNATIONAL FINANCE CORPORATION 300
2 | POSTAL LIFE INSURANCE FUND A/C SBIFMPL 220
3 | POSTAL LIFE INSURANCE FUND A/C UTI AMC ' 180
4 | BIRLA SUN LIEE CASH PLUS 165
5 | SBI SHORT TERM DEBT FUND ) 100
6 | KOTAK FIXED MATURITY PLAN — IX 100
7 | HDFC ERGO GENERAL INSURANCE COMPANY LIMITED 90
' 8 [ ICICI LOMBARD GENERAL INSURANCE COMPANY LTD 75
9 | NATIONAL STOCK EXCHANGE OF INDIA LIMITED 75
10 | RURAL POSTAL LIFE INSURANCE FUND A/C UT! AMC 70
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PRIVATL AND CONFIZENTIAL (For Addressee Oniy)

Details of Borrowings as on 307 September, 2015 {Amt Rs cr)

i. Secured Loan Facilities :

[Lender's Name Type of facility Sanctioned Disbursed Principal ofs Repayment date  |Security
1altahabad Bark Term Loan 100 plajs] 1o Sup/i8
{Aliarabad Bank Term Loar: 200 200 200 War/18
{Andhre] Bank Term Loan 7h 74 [=L2] hearfiv¥

' pxis bank TRrm Loan 140 e L] ALR/ia

Axis Sank “Workire capital 25 Rellirg

Banx Of Saroda Waorking capetal 10 Reilirn

Zank afrdia Term Loan 75 73 33 Fohf ik
Banxof rdia (e Loan 193G 176 jiey Iunfig

|Bark Of iaharashira i-‘.ﬂrrn Laan 150 25 25 Jun/20

Rani 2f “abaraskira |[Form ioar 5 73 3 arf1}

NP Paribas "Term Loan 100 100 100 Nov/ih

BYP Paripas Waork ~g capital 00 Aoliing
Canara Bark Term Loan 100 ion b2 ~un/1g)
Canara Bank Terry Loan 100 100 100 5epfls
Carara Bank Term Loan 150 Z EN Junfig
Lorparation taek Term Loan 1C0 17 100 Jan/19
Ceutsche Sank AG Tarm Loan 250 250 250 Mar/ 17
Development Cradit Bank iTerm Loan 50 ) 14 Dt/ 16
Faderal Bank ITerm igan we| wel o i/ 18]
Federal Bank “Torm oan 340 i 500 Fobi20
iHEEE Bank Term gz~ 189 200 G My /17
'4pes Bank Tarm Loz~ 1 0 100 7 May /17

HEDSC Bank Tarra oz i 250 175 175 Maa/ 20

"CiC Bank Tarm igar ! 100 100 63 Auz/le
‘L Bark inrking canital : py Aolling Ferst Par:
DRI Bank Torm Loan [ 180 G 100 Now/17 Fassuan

- rocrivahles

‘ngiar Dverseas Bark Toron Loar | 73 75 i A1g/ 10|
Lngian Qverseas Bark Tersloar 150 113 il3 Sopfl7]
[ING bar, \Working capetal ity Aalling
L‘P morgan Chase Bank N_A Torm Loge 245 245 285 Febf1s
IKatak Mahindra bank ‘Term Logn 50

Criental Bark of Commerce Term Loar 75 [E] B War/ 16
Oriential bank of Commerce Term Loar 100 75 75 Mar/ 20
Punjab Natignal Bank Term Loar 20 G 200 ianf2C,

Raval 3ank OF Scotlard Term Loan 330 330 330 Way/17

Rovyal Bank of scotfard Working capital 20 - Salling

SiDe? Term Loan 75 75 57 Aprfla
Sauth Indran Bank Term Loan Els] 50 39 Marf/17
Standard Charterod working capital 165 - - Rolling

State Bank of Bikaner & Zaipur Term Luar 50 50 A5 Warfi?

State Bank of Bikaner & saipur Term Loas 1M 100 1% harf 18

State Bank of Sydreabad Term Loan 50 50 30 Aupfi?

State 8ank of Hydroabad Term Loar 5] 50 50 Feb/20

State Bank O india Term Loar A0 A 300 A-Jan-17
Syndicate Bank Term Loar 1 100 00 30-8ep-19

The Hongkong and Shanghai Barking CyTerm Loar ! 100 10 00 Dec/16

The Hongkong and Shanghai danking {Waorking capetal \ 10 - - Folling

Union Bank of indiz Term Loan 250 250 250 31-Cer-18
United Bank Term Loar 100 100 1400 26-Mar-20

Total 1 5,845 4,765 4,282
* SIDB! secured against specfic charge
Arranged aiphabeticaily
15
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Tya2 cf fat Amtzawenaned ininal amtofs iRapaymem date
Term car TEApNOVILE
NOr T Casizal G| Roliing
Worki—g Canitai G|Aothnz
{Tula! 115
ii. Non-Convertible Debentures:
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iti. Details of Commercial Papers as on 30" September, 2015:

. Details of Commercial Paper Face vafue !
: Maturity Date | Amt {in Crs) |
Oct-15 100 |
' Nov-15 110
Dec-15 25
l Jan-16 ' 175
] Feb-16 90
‘ Mar-16 250
Apr-16 250 |
! May-16 160
Jun-16 L 200
Total . 1410
iv. Details of any corporate guarantee(s) issued by the Issuer:

The Company has not issued any corporate guarantee

V. Total Borrowing Outstanding as on 30 September, 2015:
Sr. No Instrument Outstanding Rs.In Crs

1 Term Loans 4,993

pi Working Capital -

3 Non Convertible Debentures 2,666

4 Commercial Papers 1,410

5 Tier Il Capital 370

Total 9,439
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Abridged Financials - Consolidated

FRIVATE A0 COMFIDENTIAL (For Addresses Only)

INR Crore

Fullerton India Credit Company Limited Year Year Year Year Year

Profit and Loss Account Audited Audited Audited Audited Audited
Particuiars 31-Mar-11|  31-Mar-12| 31-Mar13| 31-Mar-14 31-Mar-15
[ncome
ncome from Financing Operations A0 9003 1,i32 1,328 1,678
Less: Tinancial Exponses 268 332 426 3b2 708
Not Interes) Income 332 371 727 767 970
Othes incame i3 24 2 54 12
Total 577 B0 759 826 1,0%1
Expenditure
Emplovess' Cost 279 225 2] 255 247
Addntinistralive and Other Expoenses 225 225 32 07 218
Depriciation 31 28 2br 21 23
Bad Debts Written off/ Provision (net ]
of addd hack) 80 72 120 | 113 143
Total Lxpenditures 575 550 607 638 710
P8T 3 1y 132 188 31
Tax Expense
Incomwe Tax S wealth Tax i - - -
Lxcess tax provision Writhen Back - {1} - -
PAT 3 50 152 188 301

For private circulotion only
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1N Crore

Fulterton India Credit Company Limited Audited Audited Audited Audited Audited
Balance Sheetason 33-Mar11 | 31-Mar-12 | 31-Mar-13 | 31-Mar-14 | 31-Mar-15
Sources of Funds
Shareholder's Fund
Share Capital 1,709 1,749 bn3y i, H54 1,854
Reserves and Surplus 1% 23 33 4050 Ell
Prootit and Loss 993) {455) 833} (643) {382)
! 727 777 1,078 1,266 1,567
Loan Funds i
Secured Loans ! 831 Lad% 281 1.2 0,341
Unsecuerd Loans ' 1 Y43k |63 R RN 1,324
‘ 2739 349 2,155 5466 ! 7,722
Current Liabilities and Provisions : ! !
Current Lrahilitiog l 268 278 a0 TR T I
Proviaions a2 33 ED 3 | 160
\ 319 311 386 536 | 850 |
Total! 3,835 4,582 5,619 7268 | 10,138
Application of Funds i
Fixed Aszsats ;
Gross Block 129 120 12 124 | 13D
Less Depreciation H8 93 tz Ha) : 10k
Net Block 41 27 21 22 24
Capilal work in progress 1 0 2 5 12
intangible Assets 23 23 21 16 11
investments 433 361 367 420 507
Current assets, Loans and Advances
Cash and Bank Balances 73 116 3a ART 331
Foan and Advances 3 18R A ad6 1.70h n, 332 8,791
Other Current Assets 71 102 s 1531 21200
3,333 4164 5177 6,773 9,554
Misc exp not written off 4 6 3 32 kil
Total 3,835 1,582 5,619 7,268 10,138
&0
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For privote circulation only

INR Crore
Fullerton India Credit Company Limited Year Year Year Year
Profil and Loss Account Audited Audited Audited Audited
Parbiculars 31-Mar-12( 31-Mar-13| 31-Mar-14 31-Mar-15
Income
Income from Financing Operations 903 1,152 1,328 1678
Less: Financial Fxpenses 332 126 562 709
Nel lnterest Income 571 727 767 569
Other incoime 29 32 59 42
Total 600 759 826 1,011
Expenditure
Emplovess' Cost 225 224 255 296
Adntinisirative and Other Expenses 225 232 217 248 1
Depriciation 28 26 21 23 :
Bad Debls Wrilten off/ Provision net !
of add back) 72 126 145 144
Total Expenditures 550 607 638 710
PBT 45 152 188 A0l
Tax Expense
Income Tax/wealth Tax - - - -
Excess tax provision Written Back 1) - - -
PAT 50 i52 188 3N
BT
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[NE Crore

For private circulation anly

Fullerton India Credit Company Limited Audited Audited Audited Audited
Balance Sheetas on 31-Mar-12 | 35-Mar-13 | 31-Mar-14 | 31-Mar-15
Sonrces of Funds
Shareholder's Fund
Share Capital 1,704 |, %39 1804 1,834
Reserves and Surplus 22 >3 .80 9l
Profit and Fass {953) {833) (683} {382)
777 1078 1,266 1,567
Loan Funds
Secured Loans [ 2RI 4,323 {382
Ursectiend oans i §,43 1,344 1142 1,220
f 3,494 4,155 5,466 7722
Current Liabilities and Provisions 1
Current Liabitities E IR 340 163 a0
Provisions 33 A6 73 L
311 386 536 H50
Total 4,582 5,619 7,268 0,138
Application of F'unds
Fixed Assets !
Ciross Block P2 1234 129 13
Less Depreciation R 102 116 L§¥
Net Block 27 21 23 24
Capital work in progross ] 2 5 12
Inlangible Assels 23 21 i6 1i
Investments 361 367 420 517
Current asscts, Loans and Advances
Cash and Bank Balances 416 306 kL >4
Loan and Advanoes 3046 1,766 £2,232 8,700
Other Current Assets L& 16 HR 24232
4,170 5,208 r 6,805 4,575
Total 4,582 5,619 7.268 10,138
62




PRIVATE AND CONFIDEMTIAL [Far Addresses Onlyl

FULLERTON INTHA CREIDT CONIPANY LIMITED

CONSOLIDATED BALANCE SIHEET AS AT MARCH 31, 2015

March 31, 2013

Mareh 31, 2014

Mareh 31, 2013

Rupees Lakhs

Rupees Lakhs

Rupees [akhy

EQUITY AND LIABILITIES

shareholde s fands
shure capiti

Reserves uad surplus

Nan-current liahifities
[ ung-tern horrmwings
Uther bang weem liahilitics

Lamg=Lerm prontsions

Current liahilities
Shuet-ieam harrowings
Dher current Tiahilitics

Shwt-term prowisions

TOTA

ASSETS
U Non-current asseis
Fived ety

Tinigihic dssets
D ntangibie assels
Assees under develminl
RRNTIENTTYR

Fome=term kans wnd mhunees

Hneslnenls

Oler nan=current dasels
Current ussets

Carrent imvestnents

Trinfe receivabies

Cashamd o balanees
Khori-serm s and mbancees

Ollser curreim assels

TOTAL

143866 183866 183 866
129,079 {39,200 (784021
I

189208 334130 12632
6515 3508 52
R137 30000 XD,
o413 83,200 112381 ‘
60067 172071 93065
1937 2270 i ‘
L3986 76845 SOL1
.

|

|

!
2432 | 231 LR

| 42y | 1633 ] 203 |
bi27 45 177!

3 3 W7

Blit 792 107.769 F95 848
6241 3.5 3818
S0068 L7 3500
23y 7 139
33004 3400y R
1771 215405 177737
LEIES FIIY Hhig
L3986 720845 361941 |
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For private circulation only

FUSLERTON [NDIA CREDIT COMPANY LIMITED
CONSOLIDATED STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2043
Mareh 3. 2015 March 31, 2014 | March 30, 2013
© Rupees Lakhs Rupees Lakhs | Rupees Lakhs
|
[ncome |
Revenue fom operations ! i67 867 |3RT3 3257
Other income 420 34081 522
Total revenve {1} 1065 138,781 | 118,439
Fxpenses - | !
Erplon ey enedit expense | PR I MRS 2.3
(ither 2ypenses i MR 108 RIEY
Thepreiation a1 amertzation oxpens: : 23 A8 I bR
Finnce osts 030 367 | 12385
Provisions ard wrde-offs . HAT! 14484 12387
I
Total expenses {11} 141,931 119.968 103281
| i
Profit befare tax (fHH =110 RIIRER 18.813 15,167
Tavexpenses !
Tnvame s tor the vear RN A5 R
Provicion related 1 presious vears : 38 b6 |-
AT eredil entitiement ! i0.7n% {3341 E981
Total tax expense {T¥) B hi -
|
Prafit far the vear ({11)(1V) 3 18,307 | 15,147
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FUDLERTON PMIHA CHEDLD COMPANY LIMLIED
£ sl Pl Stane et e e jreriond cadvd

March J1. 3013 ) SEargh 31, 300485 VMarel 31, 20003 0 Mk 38 26002 | Moarch 1. 3011

i Ruprees ‘cawre | Hupevs voae | Ropees crvne | Bopees Rupues "o
By Cundh llaw Iem s et :
Mt protil e laadwn K18 185 122 1y E
Szl st nn i fecon b anin e L et sl o
Dlegegemin i i, e i A i1} A K
irraln Lams vaa stk Tl dmeals - an -l |
Wegs ot ot §red Assel & I I W K o
P I B0 e R T I gt e il aiaiglias asais - - -
tralins Luss vnn i o mesineals - 1 E
HIT R IR TR TR T TES n - -t ol
Heiriaut Las shlostailard s s Bl dois e ol J4a 1H ' (KX il
Hrevosuwn o cniphvess heachils H -1 2 ' | il
Finphec e skack et B - il r ol
Al glen ol 2ne L T i casl ol e esesip oo [ ' L K|
Uhperutungs protit befue vk o copitnt clamgy s ' HE I dn.wd e
r
M i i
it desi [ SRR L3
B T A P o [ S PE v VR P ! . -7 1]
Sl nezse ety ol e e &
sincteie g Ll acaset s il . ; -l
O izl fovmm o i_ SR
- Inconie e sl s | -l -1
et iy et g i ucti ities (A Sririn
i E ol flums It e 0 i din iGivs :
T by U Tl st b & iandpdthie i Ay
TR NEU YN PRV : 3
RS EEIT N TVIRRT T | ul
SRR RS = :
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ANNEXURE Vi

TERM SHEET- Sub Debt 7

1500 (ONE THOUSAND FIVE HUNDRED] RATED,

PRIVATE AMD CONFISENTIAL {For Addressee O1ly)

LISTED, UNSECURED, SUBORDINATED,

REDEEMABLE, NON-CONVERTIBLE DEBENTURES OF FACE VALUE RS. 10,00,000/- (RUPEES TEN
LACS ONLY) EACH AGGREGATING TO RS 150,00,00,000/-(RUPEES ONME HUMNDRED AND FIFTY
CRORE ONLY) ISSUED AT PAR BY FULLERTON INDIA CREDIT COMPANY LHVITEC OGN PRIVATE

PLACEMENT BASIS.

Issuer Fullerton India Credit Company Limited

Instrument Unsecured, Subordinate, Redeemable Non-Convertible Debentures.

Issue Size 1500 (ONE THOUSAND FIVE HUNDRED) RATED, LISTED, UNSECURED,

SUBORDINATED, REDEEMABLE, NON-CONVERTIBLE DEBENTURES OF FACE
VALUE RS. 10,00,000/- {RUPEES TEN LACS ONLY) EACH AGGREGATING TO RS
150,00,00,000/-(RUPEES ONE HUNDRED AND FIFTY CRORE ONLY} ISSUED AT
PAR BY FULLERTON INDIA CREDIT COMPANY LIMITED ON PRIVATE

: PLACEMENT BASIS.

Issuance Form

in Dematerialized Form

Credit Rating

““AAA’ by CARE Limited and ‘AA+ by ICRA Limited

Instrument Form

~ Only in Dematerialized Form

Face Value/ Issue Price /-
Redemption Price

Rs.10,00,000/- each

Minimum Application

. 10 Debentures

Financial terms

i CQption 1 Option 2 '
Tenor | 10 years 7 years
Coupon 9.50% 9.40%
Maturity date 13" October 2025 13" October 2022

' Payment Dates

Interest Payment dates/
Frequency/Coupon

Payabie annually and at maturity

Default interest rate

2% pa over the coupon rate

* Put & Call Option

None

Form of issuance

Demateriaiized form

Interest on application
money

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

Depository

NSDL and CDSL

Listing

The debentures are proposed to be listed on WDM segment of NSE

Credit Rating

Credit Rating Agency: —

!

.7 4

for private circulation only

CARE Limited (AAA) 2242507

e
: 66




PRIVATE AND CONFIDENTIAL {For Addressee Gnly}

ICRA Limited {AA+)

Trustee

Holiday Convention

GDA Trusteeship Limited

If any of the interest payment date fails on Saturday, Sunday or holiday,
interest will be payable on the next succeeding business day in Maharashtra.
Interest would be calculated and paid till one day prior to such succeeding
date. Such payment on the next working day would not constitute non-
payment on due date

If principal payment date falls on Saturday, Sunday or holiday,
done on the preceding business day.

payment will be

Interest would be calculated and paid till one day prior to such preceding date.

i Settlement

Payment of interest and principal will
Eiectronic mode.

be made by way of Cheques/DD’s/

‘ Record Date

The ‘Record Date’ for the Debentures shall
payment and/or principal repayment date,

be 15 days pricr to each interest

‘ Depository

| National Securities Depository Ltd. and Central Depository Services {India) Ltd. ; i
! [NSDL/CDSL) '

| Issue Qpens on

| 13-Cctober-2015

[
Pay in Dates

i From Issue open to Issue closing date

" 1ssue Closing Date i 13-October-2015

Date of Allotment

' 13-October-2015

- N
Bond Cash Flow
Series Sub debt 7- Option 1

'_Company f Fullerton india Credit Company Limited i

| Face Value {per security) | Rs 14,008,000 i
Issue date/ Date of allotment | 13-Octoher-2015 !

' Redemption date " 13-October-2025 |
Coupen Rate | 9.50% p.a.

interest payment

| Day Count Convention

; Payable annually and at maturity !
' Actuai/Actual

CashFlows ___ |Date " TNoof daysin coupon pericd | Amount in Fs L
Interest ' 13-Oct-16 [ 366.00 | 9,50,00000 | !

__imterest | i30c1 ! 365.00 | _ 95000000 |
Interest | 13-Oct-18 | 365.00 __9,50,00000

]: interest |' 13-Oct-19 365.00 | 95000000 | J

}'7 Interest : 13-0ct-20 366.00 9,50,00,000 |

. Interest | 13-Oct-21 365.00 9,50,00000

[ interest i 13-Oct-22 365.00 9,50,00,000 |

| Interest i‘- 13-Oct-23 365.00 | 95000000 |

3 Interest ! 13-Oct-24 l 366.00 I 95000000

| _nterest | 1300123 1 365.00 | 955000000 |

| Principal | | T | 100,00,000 | !

. Total * {Principal+Interest} | ' 195,00,00,000 |

L

Assu—ming on subscription of Rsﬁoﬁcﬁoo (Rupeeﬁe Hundrecmbres Only)
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Series Sub debt 7- Option 2

PRIVATE AND COMNFIDENTIAL [For Addressee Onlyl

Company

Fullerton india Credit Company Limited

Face Value {per security}

Rs 10,00,000

Issue date/ Date of allotment

13-October-2G15

Redemption date

I 13-Qctober-2022

Coupon Rate

9.40% p.a.

11

interest payment

Payabie annually and at maturity

Day Count Convention

Actual/Actual

Cash Flows | Date No of days in coupon period Amount in Rs,
Interest ‘ 13-Oct-16 366.00 4,70,00,000
Interest 13-Oct-17 365.00 i 4,70,00,000
Interest 13-Oct-18 36500 4,70,00,000 |
Interest 13-Oct-19 365.00 4,70,00,000

| Interest 13-0Oct-20 366.00 4,70,00,000
i interest 13-Oct-21 365.00 4,70,00,000
Interest -. 13-Oct-22 365.00 4,70,00,600

| Principal 50,00,00,000
Total {Principal+Interest) 82,90,00,000

Assurning On subscription of Rs.50,00,00,000 (Rupees Fifty Crores Only)

For private circulation only
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TLAMEE S P Y e
DT O ST D AL W, Satsarri T Daw
Aty PEmea. Mgt SO0 0TS
R 125

Trie iR A

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE S8OARD BMEETING OF FULLERTON INDIA

Toappiove dsoe of Ther F Canitad throueh Subardinate Debt up to 8o 700 orores

. b ;
i mogrticatien of the resolution passed aon 47 Derersber. 2014 for
IApHA DTGUER UC O UnseGITed Reger mabie NOR LODveribe
Sispurt naten bt a1y two persans Detween the iollowny eartitives of the Company;

RESOLVED THAT mopa
SOV T00 gainiiy

o RAE Stantans Madrs - ket Exesuiive Officer and Managiag Director
v My Rajesh Bestinampornthy - TVE, Onefl Risk OHicer
11 B Rovirgira Bao - £ Chief Operating Officer
H. e Rakesh Makkar - EVP. Head of Buzinese, Marketling & 88
Poo B Swamandthan Subn
v KA ALay Par WP, Sale . B Product Hesd for Urnan Sutiness
veo B Paneg Math - Bead, hinarce acd Lompany seoreiany
vio RS Rahol BRacdway - GM Operatons & Cestormer fuitsiment
v M Sganerrarnan Sulsarcanen - Sul, dex Conirg! & Bevsew
Lwarinatnan |- VP - Dperations, South S Morth sad
¥ RIr Vinod Kumar FE - Regiongt Risk Marage: - Relaid, Soutn

varian - BV Hogd Human Conetal

tir ane are bereny ety authonzed to

4 nsee Allptnent letier 10 persons subsoriteng 10 the Bsus 57 Debenlwres or 3 Prvate
Placerent bass

beooEngd fake gl et b teps reguared far the listmy on 1k us B RS

oy, eareLli and deliver B tae Coruimes

AR RO UDCES ab Ry e feqQuers s for the

soabove

TRTSOAVED FURTHER THAT aniept 6 the patent mentined m 1he above paragraph neren, (e
renOiutnag maseed by the Board on &% Beeernber 2014wl Cosnaue Lo B i full force 4nd vifect”

For Fallerton intha Credi Company Limited

. Pankyy Malik
#Head-Finanee & Company Secretary
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Fullarton
India

ik A0 SO L
CERTIFIED TRLUE COPY OF RESDLUTICGN PASSED AT THE BOARD MEETING OF FULLERTON INDIA CREDIT
COMPANY LIMITED HELD ON UECEMB;E_FE_{!: 2{_1_'_:_[4 AT MUMBAI

_—— B T S L T, NG T ST, e T

To approve issup of Tier 2 Capita! through Subordinate Debt up to Rs, 700 croves

"RESOLVED THAT in supersession of earlier resoiutions passed in this regard, scoondante with the
apglicabie laws and reguiatons, approval of the 8oard be and s hereby given for raising Trer 2 capitat
through issve of Unsecured Redeemable MNon Convertible Subordinated Debt in the nature of
Oebenture for tenors of 5 to 15 years on private placement Basis. subject to the total outstanding
Subordinated Dobt not exceeding Rs, 700 crores at any time, 1o Banks, tnstitutions ard Wutual Funds
and all ather eligible investors/institutions in one or more tranches or otherwise”

“RESOQLVED FURTHER THAT any two Borrowing Commitice members be ard are herehy jointly
zutherized to;

i. negotiate and finalise the terms of issug of Unsecured Redeemable Non Convertible
Subordingted Debt in the nature of Debenture including the rate of interest and tenure thereof

Ho lo decide the frustees, agrrangers, registars, bankers, rating sgencylies] and other
intermecharies/agenis as may be necessary and 10 negotiste and Hnalise the terms and
congitions of their appaintmen?

i to dedds on hstog on the steck exchanges

v to finalise, anprove, amend and fle the Informatior Memerandom/iisciosure Document, the
term theets for the issue of each tranche of Unsecured Redeemnabis Non Convertibie
Subprdinated Dedt in the nature of Debenturn

“RESOLVED FURTHER THAT any two persans between the tollowing ecrecutives of the Cornpany;

i. M. Shantaou Bitra — Chief Executive Officer and Managing Director
i, Mr. Pratik Gandhi = EVP, Chie{ Financial Officer
ifi.  Mr. Rajesh Krishnameorthy - EVF, Chie? Risk Officer
. Mr. Ravindra Rao — EVP, Chief Operating Officer
¥, Mr. Rakesh Makkar - EVP, Head of Business, Marketing & €58
v Wi Swaminzathan Subramanian — EVP, Head Hurman Capital
wit.  Mr. Afay Pareek — EVP, 5ales & Product Head for Lirban Busitess
vii.  Mr, Fanka; Motk - Head, Finance and Company Scoretary
ix. Wi fzhul Bhardwaj — GM, Gperations & Custamer Fulfillment
x. N Machindrz Kapare — OM, Business HC & Employee Relations
¥, M. Sunderraman Subramanian— SVP, Risk Cuntrol & Review
wii.  Mr. Swarmninathan ¥ = VP . Operations, South & North and
xiit,  Mr. Vinod Komar PK ~ Regional Risk BManager - Retail, South
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be and are hereby jointly suthorized to;

a_ issue Aliotment jeteer to persons subscribing to the issue of Debentures on 3 Private Placement
basis

b take ol such stops reguired for the fisting on the stock exchanges

C. Sign, execute and deliver afl the documents!agreemems!papers as may be required for the
activities mentioned herein atove.”

“RESOLVED FURTHER THAT the Comran Seal of the Company be affixed on such documents as may be
necessary i terms of the articles of asscciation of the Company.”

For Fullertan india Cregit Company Limited
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fidvione il{
Pankaj Malik-

Head-Finance & Company Secretary
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(034 Trustes
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Authirized Signatory
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{CRA Limited

CONFIDENTIAL
Ref 2015-15/MUMR0628
Gctsher 06, 2045

My Arving Sampath
Head - Treasury
Fultarton tndia Credit Company Ligvted
Toard BWeRG S T
2 Oy Babind Lave

Re: IORA Credit Rating for the Sunordinate Dedt Srogramme of Rs. 350 crore
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%@E Ratings |

Frotessiogy RENBN 2015 1675588
P Arvind Sampath
Head — Treasury
Fulletton India Credit Company Ltd.
Floor 5 & 6, 8 — wing,
Supreme |T Park, Surperme City,
Powal, Mumbai — 400 075,

October 7, 2015
Laonfidential
Derar Sir,
Credif rating for subordinated debt
Fieaze refer <o our letler dated May 26, 2015 and your request for revalidation of the

rating assigred 1o the subordinated debt of your company, for a limit of Rs.300 crore.

3 The fellowing ratings have beer reviewed:

tnstrument . Amcunt i Amount ralsedtason 6 ¢ Rating’®  Remarks
! Rated Oct-15 i
_— | (s.core) | (Rs.Crore) L
‘ Saburdirared Duhb 300 1 120 CARE ARA | Reaffirmed
| {Rs. Threa (s One hundred and [Triple A} nl ;
| hundired crore | wenty crare anly)

i
! ' oniy}
L L |
3 - = . . Ao :

?_.'l = 3. Please arranga tn get the rating revalidated, in case the proposed issue is not made
- within six months from the date of this letter.

4. Please inform us the getails of issue [gate of issue, name of investor, amount issuec,
Merest rate, date of maturity, 2kc.! as soun a3 it has been piaced.

5. CARE reservas the night to undortake a surveiliance/review af the rating from time to
lime. basec on circumstances warmranting such review, subject to at keasl one such
review/surveillance every year.

€.

CARE reserves the right to suspend / withdiaw / revise the raling assigned on the
basis of new infarmation or in the evert of failure on the part of the company 1o
furriish such information, material and cladifications as may be reouired by CARE.

CARE shali alea be entitled to publicize / disseminate such suspension / withdrawal [/

‘Comptate sefiniticn o the rings assigned oee avadooie ot W Lrrerahngs. onm ond in cther CARE
Audiioat s,

Page 1a72
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v

é{ﬁﬁ Ratings | .,22‘

Prafessional Risk Opinton l Ervsleierd Laze T 3 ) N 3 ,
o revistun In the assignad Tating in any manner considered apprepriate by it, without

any reference tg you.

7. Users of this rating may kindly refer our websita wyiw.cargratings.com for [atest
update an the outstanding rating.

B, CARE ratings sre not recommendations to buy, s2il, or hold anv securities.

¥ yue need any clarification, ywou ace welcome to approach us in this regard,

Thanking vou,

Yours faithfully,

/. ! P ,.T”A\,.A
NS oy T4
i) - B :
[Pankaj Naik} [Anuj Jain)
ar. Maonager AGN
Pankal.naik@eareratings.com anujjain@careratings.com
End.: As above
e - r— VR

CARE's raungs are opinions on credit qualty and are nwt recoinmendations ta SANCTIDN, TRrEw,
dishurse o -ecall the concarmed Yank faciities or to Suy, se8 or Roid any security. CARY nar based its
ratings on Information obtzined tom sources believed by it 1o e accurate and reliable. CARE dpes
a0t, hewover, gusrantee the accuracy, adeguacy or completeness of any irformatien sl i aot
. resonniible for any errats of omussions o for the rosults uitsined from the dee of sueh inbormation.
; WISt ptitics whose bank facilitiegfinstruments are raved hy CARF Save PR 8 credit ~ating ‘oo, based
i on the amourt ard type of Gank faclities/instr sments.

In cese of partnership/proprieizry concems, the rating asggnad by CARE is bosed on the capital
depioved by the partners/proprietor and the financial strength of ke Frm at present. The ratlng may
sndergo change in case of withdmwal of capita' or the unsecued inams meoight it by the
partaersipraprietor in additior to the financial performance and other retevans factars. |

Page 2 of 2
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