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Part B

Shelf Disclosure Document, Disclosure as per Schedule | of SEBI (Issue and Listing of Debt
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per PAS-4 [pursuant to section 42 and rule 14(1) of Companies (Prospectus and Allotment
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ICICI Home Finance Company Limited

Part B of the Information Memorandum as per Schedule | of SEBI (Issue and Listing of Debt
Securities) Regulations, 2008 and amendments thereto and private placement offer letter as
per PAS-4 [pursuant to section 42 and rule 14(1) of Companies (Prospectus and Allotment of
Securities) Rules, 2014] of Companies Act, 2013for PRIVATE PLACEMENT OF DEBENTURES

Supplement No: 1 to Information Memorandum Document No:
IHFC/FY21/NCD/1/July dated July 14, 2020 for private placement of Secured
Rated Redeemable Senior Bonds in the nature of Non-Convertible Debentures for
% 3,000 crores to be issued under various tranches.

Private Placement of Secured Redeemable Senior Bonds in the nature of Non-
Convertible Debentures under one option.
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Summary Term Sheet

Option 1 (Series - HDBOCT201)

Security Name

ICICI Home Finance Company Limited — Coupon
bearing (6.18% p.a.), October 18, 2024

Issuer

ICICI Home Finance Company Limited

Type of Instrument

Coupon bearing, Fully paid, Rated, Listed,
Secured Redeemable Senior Bonds in the nature
of Non-Convertible Debentures (NCDs)

Nature of Instrument

Secured

Seniority

Senior

Mode of Issue

On Private Placement Basis

Eligible Investor

The investors, who are specifically offered for
subscription, are eligible to invest in these
Debentures

Listing

BSE Ltd. The NCDs will be listed within 15 days
from the date of allotment.

Rating of Instrument

AAA by CRISIL and ICRA

Issue Size ¥ 100.00 crore
Option to retain over subscription|Nil
(Amount)

Objects of the Issue

The funds to be raised by the Issuer shall be for
providing housing loans and other loans, for
general corporate purpose, to retire/replace

existing liabilities and for temporary deployment |

pending utilisation of proceeds and shall not be
for any specific project. The amount so raised
would not be used for onward lending to any
group entities/parent companies/associates.

Details of the utilization of the proceeds

Same as above

Coupon Rate 6.18% p.a.
Step Up / Step Down Coupon Rate NA
Coupon Payment Frequency Annually

Coupon Payment Dates

October 19, 2021, October 19, 2022, October 19,
2023 and October 18, 2024

Coupon Type Fixed

Coupon Reset Process (including rates,|NA

spread, effective date, interest rate cap

and floor etc.)

Day Count Basis Actual/Actual |
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Interest on Application Money

NA

Default Interest Rate

In case of default in payment of interest and/or |
principal redemption on the due dates, |
additional interest @ 2.0% p.a. over the
documented rate will be payable by the Issuer
for the defaulting period

Additional Interest on Non-execution of
Debenture Trust Deed

In case of non-execution of Debenture Trust
Deed within the period of 3 months from the
closure of the issue as specified in sub regulation
(1) of Regulation 15 of SEBI (Issue & Listing of
Debt securities) regulation, 2008 as amended,
the Issuer shall pay interest of at least 2% p.a|
over and above the agreed coupon rate/effective |
yield (Annualised on XIRR basis), till the
execution of Debenture Trust Deed.

Delay in Listing

In case of delay in listing of the debt securities
beyond 20 days from the deemed date of
allotment, the Issuer will pay penal interest of at
least 1% p.a. over the coupon rate /effective
yield (Annualised on XIRR basis) from the expiry
of 30 days from the deemed date of allotment till
the listing of such debt securities to the investor.

Face Value per Bond

¥5,00,000.00

Issue Price per Bond

¥ 5,00,000.00

Tenor/Maturity Period

48 months approx. from Deemed Date of
Allotment

Redemption Date

October 18, 2024

Condition for premature exit/early
redemption

The Issuer shall have the right to voluntarily
redeem (in full or in part) the NCDs subject to:

(a) the Issuer giving a prior notice of at

least 5 days or such shorter period as

may be agreed with the investor; to

the investor; and :

(b) Such voluntary redemption being|

permissible under the applicable law.

Redemption Amount

¥5,00,000.00

Redemption Premium/Discount NA
Discount at which security is issued and NA
the effective yield as a result of such
discount

Put Option Date NA
Put Option Price NA
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Call Option Date NA
Call Option Price NA
Put Notification Time NA
Call Notification Time NA

Minimum Application and in Multiples of

20 bonds and in multiple of 2 bond thereafter

Issue Timings
e Issue Opening Date
Issue Closing Date
Pay - in Date
Deemed Date of Allotment

October 16, 2020
October 16, 2020
October 19, 2020
October 19, 2020

Issuance Mode of Instrument Demat Only

Trading Mode of Instrument Demat Only

Settlement Mode of Instrument RTGS/NEFT |
Depository NSDL & CDSL

Business Day Convention

In the event of interest/coupon payment falling
due on a Sunday or a holiday/non-waorking day,
the interest would be paid on the next working
day, wherever applicable. In the event of
redemption/maturity falling due on a Sunday or
a holiday/non-working day the principal
repayment along with interest/coupon payment
till one day prior to payment date would be done
as per day count convention of actual/actual on
the preceding working day, as applicable.

Note: In case of failure of RBl's system for
RTGS/NEFT payment, the same will be made on
the next business day. The Company will not be
liable to pay any additional interest on account
of same.

Record Date

15 days prior to each Coupon payment/Put|
option date/Call option date/Redemption date.

All covenants of the Issue (including side
letters, accelerated payment clause, etc.)

No separate covenants issued through a side
letter. The issuers covenants the following:
Timely payment of principal and interest
Comply with its obligations in the
transaction documents

Furnish to the Trustee with financial
results, reports, certificates, notices and|
such other requirements as may be
required and agreed between the Trustee
and the Company

L ]
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e Inform the Trustee and the Stock
Exchange of any disclosures, information
pertaining to performance and operation
of the Company, price sensitive
information or any action that may affect
the payment of interest or redemption of
the Debentures ;

e Inform the Trustee and the Stock|
Exchange of any information which are
required to be informed as per applicable
laws or regulations

¢ Submit to the Stock Exchange all the
relevant documents and information as
may be required.

e Keep all customary books and records
relating to the receipt and distribution of
all moneys which it may receive or be
entitled

Detailed Covenants are mentioned in the
transaction documents including the DTD

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

The Secured NCD will be secured by way of a
first ranking pari passu floating charge by way of
hypothecation (pari passu with the existing and
future charge from time to time created / to be
created in favour of (i) the existing
lenders/debenture holders of the Issuer who
have executed / acceded to the Security
Documents (“Existing Finance Parties”) and (ii)
any lenders/debenture holders of the Issuer who
from time to time in the future accede to the
Security Documents (“Acceding Finance
Parties”) (together the “Secured Finance
Parties”) in relation to their facilities as specified
in the Security Documents (“Secured Facilities”))
over the Eligible Receivables (being certain
receivables only of the Issuer arising solely out
of the loans extended by the Issuer from time to
time and as more particularly defined below), as
shall be equivalent to the Security Cover only.

It is clarified that with respect to this Secured
NCD, the Security Cover shall be the equivalent
of 1x the Obligations from time to time under this
Facility as set out below.

“Security Cover” shall mean the amount
equivalent to 1 (One) time the Obligations of the
Existing Finance Parties and in the case of each|
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Acceding Finance Party shall mean the amount
equivalent of 1 (One) (or such higher number as
mutually agreed between the Issuer and the
respective Acceding Finance Party and as
specified under the relevant Finance Party Deed
of Accession) time(s) the Obligations of such
Acceding Finance Party. It is clarified that with
respect to this Facility, the Security Cover shall|
be the equivalent of 1x the Obligations from time |
to time under this Facility as set out below. '

“Eligible Receivables” means the present and
future receivables of the Issuer arising solely out
of the loans extended by the Issuer from time to
time but specifically not including the Excluded
Receivables and the Specified Loan Receivables.
It is clarified that other current assets, cash and
investments (present or future) and the Statutory |
Investments do not form part of the Eligible
Receivables.

“Excluded Receivables” shall mean any present
and/or future loan receivables required by Law
to be retained / maintained unencumbered by
the Issuer.

“Specified Loan Receivables” means the present|
and future loan receivables and book debts with |
the underlying securities in relation thereto that|
are at the date of this Deed or may in the future
from time to time be, specifically charged to NHB
and/or other regulatory body to secure refinance
/ any other facilities availed by the Issuer from
NHB and/or other regulatory body or charged or
created as per any regulatory / statutory
requirement, from time to time.

“Statutory Investments” shall mean all present
and future securities and investments made
pursuant to the requirements of any Law
(including but not limited to Section 29B (1) and
(2) of the NHB Act), from time to time and any
receivables / amounts received in respect
thereof.

“Obligations” shall mean (i) in respect of the
Secured Facilities, at any time, all actual
amounts of drawn and outstanding principal and
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interest, owed by the Issuer to such Secured
Finance Party from time to time, under their
respective Finance Documents. Obligations and
(ii) in respect of this Facility, at any time, all actual
amounts of drawn and outstanding principal and
interest, owed by the Issuer, under this Facility.

The first ranking pari passu floating charge shall
be shared on pari passu basis between the
Existing Finance Parties and Acceding Finance
Parties as defined under the Security
Documents, including the Lender under this
Facility.

The aforementioned security shall be created
and perfected by the Issuer within a time period |
of 60 days from the date of allotment under the |
respective facility document in relation to this
Facility. The security shall be created/perfected
by execution of necessary documents and filing
the relevant charge forms with the registrar of
companies.

In the event the Issuer is mandated by applicable
law or regulation to substitute the security or
convert any floating charge to a fixed charge, as
the case may be, the Issuer shall be entitled to
so substitute /convert the floating charge|
hereunder into a fixed charge without the|
requirement of obtaining any consent or
providing any intimation in this respect to any
lenders, investors, security trustee or the
Debenture Trustee, provided that the Issuer shall
ensure that the security cover is maintained on
such substitution / conversion.

The security clause is further detailed in the|
security documents. [

It is clarified that there is no requirement of
revaluation. Interest to the Debenture Holders
over and above the interest rate shall be payable
in case of default interest rate, non-execution of
Debenture Trust Deed, delay in listing, the
details of which is already covered in the Term
Sheet.

Other Terms

Prior consent of the investor/Debenture Trustee
shall not be required for:
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(@) raising any further indebtedness by the
Issuer;

(b) creating any further security interest by the |
Issuer on its assets;

(c) creating any preferential rights in favor of
the NHB or any other regulatory authority;
and

(d) securitization/assignment/novation/risk
participation of any loan assets/receivables
of the Issuer.

Security Cover

“Security Cover” shall be the amount equivalent
to 1 (One) time the Obligations outstanding
under the said NCD issuance.

Transaction Documents

Term Sheet (Filed as Part B of Information
memorandum IHFC/FY21/NCD/1/July dated July
14, 2020)

Credit Rating Letters from CRISIL and ICRA
Rating Rationale from CRISIL and ICRA
Application Form

Information Memorandum

Consent Letter date June 8, 2020 from the
Debenture Trustee (Axis Trustee Services
Limited) [
Consent Letter dated December 23, 2019 from
the Security Trustee (SBICAP Trustee Company
Limited)

Security Trustee Agreement dated August 13,
2020

Deed of hypothecation dated August 13, 2020
Deed of accession to be executed between the
Issuer, the Debenture Trustee and the Security
Trustee

Debenture Trust Deed to be executed between
the Issuer and the Debenture Trustee i

Condition Precedent to Disbursement

As provided in Debenture Trust Deed

Condition Subsequent to Disbursement

As provided in Debenture Trust Deed

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

To comprise, among others, the following (with
applicable grace/cure periods):

e Payment default with 7 business days of
cure period

e Breach of covenants, undertakings or
other obligations

e Default in performance of covenants and |
conditions as per the transaction
documents having 30 days cure period
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Issuer ceasing to carry on business
Performance of obligations of Issuer
becoming illegal or unlawful

e Winding up/Bankruptcy/Dissolution of
the Issuer

e Insolvency of the Issuer

Subject to the approval of the requisite
percentage and number of debenture holders,
and the conditions as may be specified by SEBI
from time to time, the debenture trustee, on|
behalf of the debenture holders, may enter into |
inter-creditor agreements (ICA) provided under
the framework specified by the Reserve Bank of
India. The voting mechanism and conditions to
join ICA shall be exercised by the debenture
trustee as per the terms and in the manner
specified by SEBI, from time to time.

|
The above are indicative and shall be defined in |
detail in the Debenture Trust Deed including
consequences of event of default.

Creation of recovery expense fund

Details and purpose of recovery expense fund

The Company shall comply with the same as and
when prescribed by SEBI if applicable and to the
extent applicable '

Conditions for breach of covenants (as
specified in Debenture Trust Deed)

In case of any default in performance of any
other covenants, conditions or agreements
(other than payment of principal and interest) on
the part of the Issuer under any Transaction
Documents and such default shall have
continued for a period of thirty days after notice
in writing thereof been given to the Issuer by the
Debenture holder(s)/Beneficial Owner(s)/
Debenture Trustee for remedying such default
then the same shall be construed as an Event of
Default. In case where there is delay in payment
of any installment of interest or the principal|
amount of the Debentures and the same is not
rectified within seven (7) Business Days from the
date of payment (as applicable) falling due, then
the same will be construed as an Event of
Default. However, the Trustee may, with the
consent of all the Debenture Holder(s)/ Beneficial
Owner(s), waive any breach by the Issuer of any
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of the covenants and provisions in these
presents, on such terms and conditions as
seemed expedient to the debenture
holders ,without prejudice to the rights of the
Trustee or the Debenture Holder(s)/ Beneficial
Owner(s) in respect of any subsequent breach
thereof.

Provisions related to Cross Default Clause

None

Role and Responsibilities of Debenture
Trustee

As defined in the Debenture Trust Deed

Risk factors pertaining to the issue

e Credit, Market and Liquidity risk

e failure to recover the expected value of
collateral security exposing us to a
potential loss

e deterioration of our non-performing asset
portfolio

¢ Fraud and significant security breaches

e System failures

e Dependency on the accuracy
completeness of information
customers and counterparties

¢ Any inability to attract and retain talented
professionals

e Negative publicity

e Various Litigations

e Tax applicability

and
about

Detailed risk factors mentionéd in Information
memorandum IHFC/FY21/NCD/1/July dated July
14, 2020

Governing Law and Jurisdiction

Governing law is Indian law and jurisdiction is
Mumbai.

Letters of Allotment

The Issuer will issue the Letters of Allotment in
dematerialized form within 2 (Two) working
days from the Deemed Date of Allotment of
Debentures.

Compliance

The Issuer reserves right to make multiple
issuances under the same ISIN with reference to
SEBI Circular CIR/IMD/DF-I/ 67 /2017 dated 30th
June 2017. Issue can be made either by way of|
creation of fresh ISIN or by way of issuance |
under the existing ISIN at premium /par/discount
as the case may be in line with SEBI Circular

10
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CIR/IMD/DF-I/ 67 /2017 dated 30th June 2017, as
amended from time to time

Hetal Pamani (Head - Treasury)

Names and designations of officials who |Pratap Salian (Company Secretary)

are authorized to issue the offer Albey Mathew (Senior Manager — Treasury)
document. Shraddha Wade (Senior Manager — Treasury)
Alekh Sharma (Manager — Treasury)

Cash flow in respect of Secured Non-Convertible Debentures of face value of
I 5 lakh each being issued under current document

Option 1 - 6.18% p.a. (October 18, 2024)

Amount in Rupees
Cash flow Date No of days per Bond
Allotment date October 19, 2020 500,000.00
1st Coupon October 19, 2021 365 30,900.00
2nd Coupon October 19, 2022 365 30,900.00
3rd Coupon October 19, 2023 365 30,900.00
4th Coupon October 18, 2024 365 30,815.57
Principal October 18, 2024 500,000.00
The above table is illustrative and indicative only. The payment of

coupon/premium/interest/maturity amount on due dates will be in accordance and
compliance with the provisions of SEBI Circular CIR/IMD/DF/18/2013 dated October 29,
2013 & subsequent clarification vide circular CIR/IMD/DF-1/122/2016 dated November 11, |
2016, applicable tax laws and business day conventions specified in the Term Sheet of the
issue.

Note: In case of further issuance under existing ISIN, additional fields as applicable would
be added.

Addition Covenants

In the event, the NCDs/Bonds are subscribed by SEBI registered Foreign Portfolio Investor(s)
(FPIs), and if these NCDs/Bonds subscribed by the FPIs are not listed within 30 days or if the
issue does not meet the end use restriction, then the FPls shall immediately dispose such
investment to either domestic investor or Issuer.

11




Note

. The Company

ICICIl Home Finance Company Limited

would comply with the provisions of Circular no.
SEBI/HO/DDHS/CIR/P/2018/05 dated January 5, 2018 including any amendments
issued by Securities and Exchange Board of India from time to time and the guidelines
issued by the stock exchanges in relation to electronic book mechanism.

While the debt securities are secured to the tune of 100% of the principal and interest
amount or as per the terms of offer document/ information Memorandum, in favour
of Security Trustee, it is the duty of the Debenture/Security Trustee to monitor that
the security is maintained, however, the recovery of 100% of the amount shall depend
on the market scenario prevalent at the time of enforcement of the security.
Undertaking on Security by the Company - The assets on which charge is created
are free from any encumbrances and in cases where the assets are already charged
to secure a debt, the permission or consent to create a second or pari-passu charge
on the assets of the issuer has been obtained from the earlier creditor.

Additional details

Manner of Bidding

Open book

Mode of allotment

Uniform price

Mode of settlement

ICCL mechanism i

Debenture trustee to the issue

Registered address

Corporate and communication address

Axis Trustee Services Limited
Axis House,

Bombay Dyeing Mills Compound,
Pandurang Budhkar Marg, Worli,
Mumbai — 400 025

Axis Trustee Services Limited
The Ruby, 2nd Floor, SW,

29 Senapati Bapat Marg,
Dadar West,

Mumbai - 400028

Tel No.: 022-62260054

Fax No.: 022-43253000

Security trustee to the issue

Registered, corporate and communication address

SBICAP Trustee Company Limited
Apeejay House, 6th Floor,

3, West Wing, Dinshaw Wachha Road,

Churchgate, Mumbai — 400 020
Tel No: 022-43025555

Registrar to the issue

Registered, corporate and communication address

Datamatics Business Solutions Limited
Plot No. B-5, Part B Crosslane, MIDC,

Andheri (East), Mumbai- 400 093
Tel No.: 022-66712196
Fax No.: 022-66712209

12




ICICI Home Finance Company Limited

Advisor!Arrranggr to the issue

HDFC Bank Limited

Investment Banking,

Peninsula Business Park,

4" Floor, Tower B, Senapati Bapat Marg,
Lower Parel (W), Mumbai — 400 013

Tel No - 022 - 665214556

13
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Appendix
Appendix 1
Debt Equity Ratio
Before the issue of debt securities at September 30, 2020 7.75
(Provisional)
After the issue of debt securities (approx.) 7.79
(Assuming subscription of ¥ 1.00 bn)

Appendix 2
 Application Form — Indicative form attached
Details of settlement -

Designated bank account of Indian Clearing Corporation Limited as specified by
BSE Limited

ICICI Bank

Beneficiary Name: INDIAN CLEARING CORPORATION LTD
Account Number: ICCLEB

IFSC Code: ICIC0000106

Mode: NEFT/RTGS

HDFC Bank

Beneficiary Name: INDIAN CLEARING CORPORATION LTD

Account Number: ICCLEB

IFSC Code: HDFC0000060

Mode: NEFT/RTGS

Designated bank account of ICICI Home Finance Company Limited

Beneficiary Name: “ICICI Home Finance Co. Ltd — Bond Issuances”

Account Number: 001105019554

IFSC Code: ICIC0000011

Account Branch: ICICI Bank Limited, Andheri Branch, Mumbai
Appendix 3

Rating Letters & Rationale — As Attached

Appendix 4
Trustee Consent Letter

Appendix 5
Security Trustee Consent Letter

14
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Serial Mo.

ICICI HOME FINANCE COMPANY LIMITED
Registered Office: ICICI Bank Towers, Bandra-Kiirla Complex, Mumbai - 400051
‘Corporata Gffice: ICICI HFC Tower, Andheri Kuria Boad, J.B.Nagar, Andher {E}, Mumbai - 400 059

pticn1 Staiiis (Pleaseitick anyione):
HOBGET201 Body Corporate’ '
Bank
'5,00,000/- Insurance Cormpany
_ ) Gratuity / Provident./
5,00,000/- Superannuation Fund
L Financiaf institution
§.18% p.a. : ’
Mutual Fund
Ostaber 18, 2024
) Saciety
Fli / NRI

O__ﬂﬁers {Specify)

The application shall be for a-miri'imu_m pf._Z'D bonds a_nd_in m_uitipl'e_of-Z bond thereafter.

All payments of interest and principal will be. processed through electronic.payment mode to tha bank account updatad with:your Depository Participant
Fpursuant to the SEBI Circular CER:‘I\:’IRD;’DP}‘JO}ZO‘IB dated March 21, 2013 and the Company shall not be rasponsable for any loss incurred on account off
any wrang or incorrect bank details updated with your Depositery Participant.




PRIVATE & CONFIDENTIAL

NOT FOR-CIRCULATION HDBOCTZ201

_ o ' ST ' Serial No.
Instructicns:.

1, Pledse read the terrs and conditions befare filling this form.

2, Tha Apphcam}'lnvestor is“récuestaid to send the duly completed application form either. by hand delivery or. by Registered Post to the Arranger/Advisor.if any,
or atthe {ssuer's; ‘Corporate’ Office addréss given in-this form.

3. Details of settlement:

IDesignatad bank account of Indian Clearing c:.-rpomtmn Limited

ICIG] Bank - Beneficiary| Narme: INDIAN CLEARING CORPORATION LTD, Account:Number: ICCLEB IFSC Code: ICICO0DD 106, Mode: NEFT/RTGS

HDFC Bank - -Beneficiary: Name: INDIAN CLEARING CORPORATION LTD; Account Number: ICCLEB, IFSC Code: HDFCUDUOOSU Mode: NEFT/RTGS.

4. Applications complate in .2l respects o be submiitted-at ICICI Homie Finangé Carporate Office dr to-the ArrangerfAdvisor if any.

5. The forms shquid be filled in b:iock letters in English as per the instrugtions.eantainéd-herein and in-the Information Memarandum-and are liabie 1o be rejectad
if incomplate. ) ) ) ) )

RATED, LISTED; SECURED.REDEEMABLE SENIOR BONDS iN THE NATURE OF NON-CONVERTIBLE DEBENTURES {NCDs)

RATINGS ¢ "CRISIL AAA" BY CRISIL B "ICRA AAA® BY ICRA ' '

I/we hava raad the Terms-and Conditions mantioned-in Part B.Supplemant 1 of Shelf laformation Memarandum (ShelfIM) No: IHFC/FY21/NCD/1/Jily-dated
July 14, 2020 filsd with Bombay Stock: Exchanga &s per Schieduls of SEEI {Issue.and Listing of Debt Sacurltles) Régulations, 2008 and amendments thereto

and.private placemsnt offar Istter 85 par PAS-4. [pursuant to section 42 and rule 14(1} of Companlas {Prospectus and Allotment of Secuntles) Rules, 2014]
of Companles Act, 2013 and also the Certificate cunﬁrmlng the eligibility conditions stlpulated by NHB.

"Status of Applicant L Investor [TIck

1CICI Home Finance Companv Limited {the:r Curnpanv] shall-deduict 1ax ‘at source (TDS}.as per. thé prevailing provisions of the- Ast and at the prevailing rateis} as amended!
by the_applicable. Finange Act. If rio PAN furniskied by tha bcndholderls} i lnvesmr[sl thiari no TOS Certificate shall be- generated by the Income Tax Departmant ifa.
bandholderts] { investaris). If any resident: Bondholder(s} { investor{s) wantls}) to ava:i the exumptmn fram daducllun of tax at sourte by furnlshmg the préscribed- Firm
15G {apphicable to |nvestDr ‘ather than a’ company or firmy} o Form 15H iapphcable to cniy senior: citizeéns agrd 60 years and rnum] as spacified. ufs 19?A of the Act, thefi a
valid PAN needs Lo be {urmshed alieng with Ferm 156.-*H as the case may be. Earm ‘ISG.-’H will not'be taken into cognizanee f.the lotal interest ingoms likety to be cradited
pand artotal i income taglared by thie Gondiiolder £ investar in the Form excesds maximum amount not chargeableito tax and the TDS shall be deducted at '(he prevailing
rates and .as per the prevailing provisions, if deductible. If any resident Bondhuldeltsl {4 investoris) wantis) to avail the.exemption from deduction of tax-at.: sourcy by
funushmg the exemnption. cartificate issued. by the Income Tax. Authorlty u's 197(1) af 1he Act, then the tax would be deducted at such nil / lowsr rate. specrltad in:tho
exemption certillcate. issued: u/s: 197(1) of the Act, as the case may be, in acoofdance with the prevailing provisions of the Act a3 amended from time to time. Where]
bundhuldur{s} {. nvestorls) isfare-an specified enm'..I whose incame. is unconditionally exempt w/s 10 of the Act and who isfare not statutorily reguirad td file return af]
income under sedtion 139 of the- Act than.no TDS wou[d be deducted at-source subject to:submission of such proof(s) to substantiate’ exemption specified in the Cireular
No, 18/2017 dated May 29, 2017 issued by the Centrai Board of Dlrecl Taxes [CBDT} Recngn[zed Empioyee s Provident Fund-{ Appraved Stipsrannuation’] Gratoity Funts
{exempt under. séction: 18|25} (i} ta (V] c!ausu, funds covemd undai’ sub c]ause {i} In} (i}, Lifia), {|||z|a} fiiiaaa) of clase 10[230} under the said CBOT circutar. The ‘bendhaideris)
i |nuest0rfs} ara réquiréd 1o subinit Fokmy 'ISGJ'H ufs 19'?A of the Adt {as T.he case may ha) } Exdrription Cértificate issued by the competerit income tax authcnt\,l' s 197{1) of|
the Actfor eath applicabli fi findncial:year; if requirad).

{Please provide copy of PAN, in the absence of which the bondholderwill not be issued.a.certificate. for deddction of tax at:source}

As per section 206A4 of the Act read-with section 1394 (3A).of the Act. it is mandatory for the Bandhalder{s] / investor{s} to furnish valid PAN i T0S is dedustible. It is also
mandatory to fornish a valid PAN in terms of rule 1148 of ]} [ncome Tax Rulés, 1862 wherever payment far such invéstruent made to the Company sxceéds 7 50,000/ I
absence af a valid PAN, the.Company shall deduct TDS &t higher rates speclf‘ed ander the prevalllng prowsvons of the-Act apphcable to such transastion. it is also
rnandalnsr'..r to- drsclusa PAN ip Form® 1EGJ'H if furﬂlshed by.tha, I:u:lm:li'l{:lds.'r.nf investor as par-pravailing provision speclf“ed ufs ZOEAA ‘of the- Act. tf We herghy. declarP that
Ithe amount belng depos:ted Herewith:i not-aut of any funds aeniiired By us by borrown}g ar acgepting deposits {rom any persanis). Wa hereby declare that the Appllcant
{Cumpanv / Body gorporats] 15 the: benefigial owner of the-funds and-as such thi Appicant shauld be treated as the payee far the purpose 6f tax deduction at:solree as per.
prevalil_ng provisions of the ‘Act. 17 We hereby declare that exemption, for no deduction of tax at souree as specified in clause {ix) of Froviso to sestion 193 pf the Act, shat]
be provided by the.Company if the security is in dematerialized form and is listed on a recagnized stock exchange in tndia in accardance with the Securities Contract
{Regulation} Act, 1956 and the rutes made thersunder. | 7'We hereby declare and confirm, that the Trust Segisty f Company is authorised to-subseribe to the:bonds, i} We
also declare that he:personis}:signing this applicafion i the-avtharised signatory{ies) and are autharised to issus any'and svery instruction with regard ta any action underl
|this subsaription. Any change In'the. authority-of the signstarylies) or intmduct{on of new signataryies shall be infarmed to the.Company promptly.- |/ We confirm that we
have riot been debarred from accessing the capitdimarket or have beap restrainad by any. regulstary althority from dirgctly.or indirectly ecquiring the. safd. securities:

Having'tead the terms and canditions goiarning the issie of the Bonds, we hofeby agree to abide by tha same

issuz Qpens an . Friddy, Octobiar 16, 2020

Jissue Closes.on {latest-closing date} ‘Friday, Octobar 16, 2020
Pay-in Date: Monday, October 18, 2020

Deemed Date of Allotment Monday, October 19, 202G
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Private and confidential

The Board:of Directors

[CICT Home Finance Company Limited
ICICI Bank Towers

Bandra Kurla Comp_lex

Bandra (East)

MUMBAL 400 051

8 July 2020

Dear Sirs

Anditor’s Repott on compliance with Master Circular - H'_ous_'_ing_. Finande Companies. issuance of

‘Nen-Convertible’ Debentiuves on private placement basis (NHB) Directions, 2014 issued vide

notification NHB(ND)/DRS/REG/MC-02/2018 dated 2 July 2018 (the ‘Directions’)

T

This. Report is-issued ‘in accordance with the termns of our engagement letter dated | July. 2020,
Based on the requirement prescribed under Clause 10(2) of the D'_'il_'ec_t_ions, in connection with the
propesed issuance of Secured and / or Unsecured Rated Redeemable Senior Bonds in the form of
Non-Convertible Debentures (‘NCDs’) aggregating upto Rs 3,000 crore to be. issued in various
tranches, we have been requested by management of ICICI Home Finance Company Limited {the
‘Company'}-to issue.a report on the compliance by the Company with the-eligibility conditions
referred in Clause 10(2) of the Directions {the ‘eligibility conditions*). The compliance status of
the eligibility conditions has been- reported by management ini ‘the accompam’mg Annexures I and
I (together referred to as the ‘Annexures").

Management’s responsibility

2.

The preparation-of the Annexures is the excluswe responSIblllty of management of the Compan)

'mcludmg the creation. and maintenance of all records supporting. its contents. This responmb:llty-

includes the d351g11, lmplementatlon and maintenance of mtemal control relevant to the
preparation and presentation of the Annexures and applying an appropriate basis of preparation.
The Company’s management is also- responsible: for ensuring compliance with the cllg,:btllty
conditions of the_D;rectlons_

Audit’or"s-res'pthibility

a

3.

We have not performed an audit, the objective of which would be expression of an opinion on the
financial statements, specified elements, accounts or items thereof, for the purpose of this Report.
Accordingly, we-do.hot express such an epinijon.

B 5R-& Do (4 parinérship firm with Registered Dffics!
Reqjstration No: BAG1223} convertad inta . Sth Fioor, Lodhd Excalin©
-B 58 & Co. LLP {a Umnited Lizhillty, Partnershlp -ﬁpoﬂo Kiills. Compqund

-with LLP Registration Ko, AAB-2181) M, 3, dushi Marg, Mahalam
“with gftect from Detobar 14, 2013 Mumbai - 400 011, Iridia -
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Auditor’s responsibility (Continued)

4.

Pursuant to- the- requiremerits of the Directions, it “is. our’ responsibility to obtain a limited
assurance and form'a conclusion as to whether the Company is in compliarice with the eligibility
condltmns of the Directions.

For the purpoge of tliis Repoart, we have pe:'fo‘rmed the following procedures:

a) ‘We have verified that the information contained in Ammexure I is in agreément with the

unaudited books aid records of the Company;

b} We have verified whether the eligibility -conditions as'mentioned in Clauses 4, 5, 8(1).and 9
‘of the Directions have-beén complied with by the Company; and

¢} ‘We have verified that the information contained in Annexure II has been accurately extracted
from the audited financial statements of the Company for the year.ended 31 March 2020 and
is arithmetically accurate.

The procedures performed in a limited assurance engagement vary in nature and tlmm,:, from, and
are less in extent than for, a. reasonable assurance engagemett and consequently, the level of
assurance obtained . in a limited .assurance engagement is substant!al_ly_ lower than_thc assurance
that would have been obtained had a reasonabie dssurance engagement béen performed.

We conducted our examination in accordance with the ‘Guidance Noté.on Reports or. Certificates

for Special Purposes {Revised 2016) (the *Guidance Note”) issued by the Institute of Chartered.
Accountants of India (*ICAI'). The Guidance Note roquires thiat: we comply with the
independencé and other ethical requitements of the Code of Ethics issued by the ICAL

We have-complied with the televant applicable requirements of the Standard on Quality Conirol
(*SQC™Y 1, Quality Control for Firms that.Perform Audits and Reviews. of Historical Financial

Information, and Other Assurance and Related Services Engagements..

Other matter

9.

As per the requirement. of Clause 9(2) of the Diréctions the offer document. for private placement

of the NCDs should be issued within a maximum period of six morths from the daté of the Board

Resolution duthorizing: the issie. As of the date of this Report, the offer do¢ument for piivate

placemient is yet to be issued. However, madagement has confirmed that the same-shall bé issued.

within:the period of six months from the.date of the Boaid Resolution authorizing the issue.

Conclusion

10.

Based on the procedures performed as mentioned in paragraph 5 above, the information,
explanations and representations -given to us and records and documents produced to us and
except for the possible effects arising from the matter reported in paragraph 9-above, nothing has

come to our attenition that causes us to believe that the assertions relating to. the -eligibility

conditions as mentioned in Clauses 4, 5; 8(1) and 9 of the Directions, in afl material respécts, have
not been complied with by the Cmnpany
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Restrictions of use

11, This Report is issued salely foenable the Company to comply with Clause 10(2) of the Directions.
and should riot be used by any other person-or for any other purpose. Accordingly, our- Report
should not be quoted or reterred fo in any other document or made available to any -other person
Of persons. w ithout .our prior written consent, Also, we. nelther accept nor assume any duty or
liability for any other purpose or te any-other person to whom-our Report.i is shown. or into whose:
hands it may:come without our prior consent in writing.

Yours faithfully

For BS R & Co. LLP

Chartered Accountants

Firm’s Registration No: 101248 W/ W= 100022
VAIBHAV Digilally s{gred by

VAIBHAY

HARSHADR " HarsHaD sHan
SHAH  Tisvirsasas.
‘Vaibhav Shah
Partner
‘Mumbai Membership Ne: 117377
8 July 2020 ICAT UBIN: 201 17377TAAAADQTO3!




Amnaxure -1

‘Campliance with eligibility conditions mentioned in the Housing Finance Companies issuance of
Secured and/or Unsecured Redsemable Senior Bonds in the nature of Non-Convemble
Debentures (‘MCDs’} on private placement basis [MHE) directions. 2014

conveitible debentures’ issued by 4
housing finance company shall be
within such limit as may be approved
by the Board of Directors of the housing
finance company or the guantum
indicated by the Credit Rating Agency
for the rating grented, whichaver is
lowver.

_' g:) . Clause Eligibility conditions How Management has complied
1 4 A Housing finance company shall be | The net: owned funds of the: Cempany as at
eligible to issue non-conivertible | March 31, 2020 was T 1,591.20 crare
debentures if it has a net-owned fund of | {refer Annexure il for computation)
T 10.00 crore as per the |atest audited
balance sheet
2 5 | Ratings Requirernents
(1) An eligible housing finance company | The Company has abtained annual credit rating
intending to issue non-convertibla | surveillance letters from CRISHL, ICRA and
debentures shall obtain credit rating for | CARE dated January 21,2019, April 5, 2020 and
the sama from one.of the credit rating | July 1, 2020 respectively along with the re-
agencies, viz, the Credit Rating | validation latters of CRISIL end ICRA dated June
information Services of india Ltd. | 19,2020 and July 2, 2020 respectively,
{CRISIL} or the Investment Information
and Credit Rating Agency of India 1td.
{ICRA) or the Credit Analysis and
‘Research Ltd. {CAHE}, or the FITCH
Ratings India Pvt, Ltd or Brickwork
Ratmgs india Pvt. Ltd or such other
agencies registered with Securities and
Exchéange Board of India (SEBI or such
‘other credit rating agencies as may be:
specrf:ed by the Nationa) Housing Bank
from time 1o time, for the PUFpose.
(2} The. housing finance company should. | CRISIL, ICRA and CARE have assigned a rating
have minimum credit rating of ] of AAA. As. per the rating definition,
moderate degree of safety regarding | instruments with this rating are. considered o
timely servicing of financial obligations | have the highest degree of safety regarding.
' timely servicing of financial obfigation.
i3y The housing finance company shall | The.Company has obtained annual credit rating
ensure at the time of issuance of the | surveillance- letters from CRISIL, {CRA and
non-convertible debentures. that. the | CARE dated January 21, 2019, April 6, 2020 and
rating so obteined is current and has | July 1, 2020 respactwely along with the re-
not fallen due for review. validation letters of CRISIL. and ICRA dated June
19, 2020-and July 2, 2020 respectively.
3 1 B{1) The aggregate amount of non-| The Company's proposed issuance of NCDs

'aggregatlng up to T 3,000.00 crore in one or

more tranches is within the overall limit-of T

'5,000.00 crore authorized by its Board at.its

meeting held on May 2, 2020, Refer Table 1

“given. helow for the guantum of unutilized

rating limits available with the Company.

ICICI Home Finance Company. Limitad

corporate Cfice:
IGIGI HFC Tower
-Andhari Kurla Hoad, J.B.Nagar,
Andheri (E), Mumbaj-400 058,

Registered Office:
ICICI Bank Towers
Bandra-Kurla Complex
Mumbai 400 051, India.

\

{+91:22) dopg. 32317
-Wabsnu wuraicicife.som
CIN;- Us5822MH1999PEC 120508



Sr.
No.

Clause

“Eligibility conditions

How Management has complied

9(1)

‘A housing finance company shail have
in plage, a Board approved policy for

rasource planning which, inter alia,
should cover the planning horizon and
the periodicity of private piacement of
non-convertible debeantures.

"The Board approved policy for resource

planning covers planning horizon for the i
financial year and periodicity of issue of private
placement of NCDs which was approved by the
Board at its meeting hald on May 2, 2020,

8(2)

The offer -document for private
placement should be issued within a
maximum paried ¢f 6 months from the
date of the Board HResolution
authorizing the issue.

The Board of Directors at its meeting dated May

2, 2020 has authorized issuance of Non-
Convertible Debentures aggregating up to L4
6,000:00 crore. The management confirms that
the offer.document for proposed issuance of ¥
3,000,080 crore shall ba issued within € months

Lfrom the date of the Board Resolution

authorizing the issue.

Tabla 1

Detaiis _of'ratings-iss_ued by various agencies for issuance

placement basis is as under.

of NCDs (for the amount unutilized} on private

{¥ in crore).

Rating Rating | instrumeant Type | Total lssue Total NCD issued Balance
Agency rated urider the rating unutilized?
CRISIL AAA Non-Convertible 2,000.00. -1,850.00° 1,150,608

Debentures
1ICRA AAA Long term bonds 8,548.50 2,735.00° 5,813.50
.CARE AAA Senior bonds. 12,000.00 7,802.20" 4,097,380
Total ' 23,643.30 11,061.30

. Aggregate of NCDs outstanding. as per audited financial statements as on March ‘31, 2020 and NCDs, issuance made
between Aprit 1,.2020 to July 2, 2020 as verified from the unaudited books and records. Thesd NCDs are not mutually
exciusive.

. The proposed issue of NCDs of up to:Rs. 3

L000 crores is whilst within the unutilizad limit available in respect of CARE and

ICRA, it however, exceeds the unutilized limit avaitable in respect of the CRISIL rating.

Hetal Pamani
Head - Treasury
BMurnbai

July 8, 2020

iC1C1 Home Finanee-Company Limited
Corpurato Office:
ICICE HFC. Tower
‘Andheri-Kerla Road, J.B.Nagaz-
Andher| {E}, Mumbal-400 059,

.Reglistered Office:
ICICI Bank Towers.
Bandra-Kurla Complex
Mumbai 400 051, [ndia.

Tels {+93-22) 4008 3231
Wabsite: wwwicicihfe.com
CIN:- LI86B22MH 1988PLC1 201056




‘Annexure - il
Compi'ifance_wi_th eligibility conditions mentionad inthe Housing Finance Companies issuance of
Secured andfor Unsecured Rated Redeemable Senior Bonds in the nature of Bon-Convertible
Debentiras {'NCDs’) on private placement basis (WHB) directions, 2014

1. Statement of computation of Net owned Fund {'NOF'} at March 31, 2020

. . Amount Amount
Particulers ) . L
. {T in crore) {3 in crofe)
Share capital _ 1,098.75
Freeé Reserves {Note 2} 631.01
1,729.76

Less:

Intangible assets _ 444

Deferrad Tax assets (Note 3) 89,17

Deferied Revenue Expenditure (Note 4) 654.95
Gwned Funds : 1,581.20
Less:
Investment in shares of subsidiaries, companies of same group or all other
housing finance companies ' _ ) i
‘Book value of debentures, bonds and loans & advances and deposits.with 12.89 -
subsidiaries and companies of same graup
Less : If i excess of 10% of Owned Funds 12.89 _ -
Net Owned Funds 1,591.20

a. MNOF has been computed based Qn-ihe' definition provided under clause 7 {IY of section 284 of The National Housing
Bank Act, 1987.

2. Details of free reserves is.as given balow

Particufars Amount
{% in crore)
| General Resgrves ' 24.93
Statutory Reserves ' 476:59
{ Retained Earnings’ ' _ 118.41
Capital contribution 11.80:
Re-measurement of defined. benefit plans . 10.72)
Total free rescrves? 631.01

1. Excludes balance of ¥ 22.97 crore {revaiuation reserve under evstwhile 1IGAAP), which was. subsumed in retained
earnings on transition to Ind AS weedf. April 1, 2017,
2. Extludes debit balance in cash fiow hedge reserve of T 84,85 crore.

3. Exciudes deferred tax assets of €.28.68 crores pertaining to dabit balance in cash flow hedge reserve which
is not considered as part of free resarve.

4. includes unamortised borfowing cost of ¥53.48 crore and loan origination cost {net of income) of T 11.47
crore.

Hetal Pamani
Head - Treasury

‘Muibpai
July 8, 2020
1CIC):Hema Finance Company Limited
Rglgiséered Offices Corporste Office:
ICIC} Bapk Towers ICICL HFC Tower Tt i
: _ A . ¢ {+81-22) 4008 3231
Bandra-Kurla Comiplex Andheri Kurla Road, J.B.Nagar: -'Wabs_iigi mw:.iéieihfc.:':bm

Mumbai-400 051, India, Andhsri {E}, Mumnbai:400 DBS, Cii:- UBES2ZMH 1098FLC 120106,




