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INFORMATION MEMORANDIUM

FFusion Microfinance Private Limited
A private Hinsited company incorporatéd under this Companies Ael, 1936
Date of Incorporation: Seplember 05, 190
Registered Officer 1 Block €, Communily Centre, Naraisa Vihar, Neor Gureadwara,
MNew Delhi, 10028
Felephone Noo 101 - O 46646600
Wehsife: bip//www fugionmicrolinamee, cony

Informwation Memorandum For issue of Debentures on a private placement basig
Dated: July 3, 2018

Issue of 080 (Six Hundred and Eighty) Secured, Rated, Listed, Redeemable, Non-convertible
Debentures of face value of Ry, 10,00,0080/- (Rupees Ten Lakhs only) each, aggregating up to
Rs.68,00,00,000/- (Rupees Sixty Eight Crores only) ona privaie placement basis (the “Issue™),

Background

This Information Memorandim is related 1o the Debentures 1o be issued by Fusion Microlinance Private
Limited (the “Issuer™ or “Company ™y on a private placement basis and containg relevant information
and disclosures required for the purpose of issuing of the Debentires, Fhe issue of the Debentures
comprised in the Issue and deseribed under this Information Memorandum has been authorised by the
Issuer through resolutions passed by the shareholders of the 1ssuer on June 26, 2048 respectively and
the Board of Directors of the Essuer on May 24, 2008 and the Memorandum and Articles of Association
of the Company. Pursuant to the resolution passed by the Company's sharcholders dated June 26, 2018
inaccordance with provisions of the Companies Act, 2013, the Company has been authorised (o horrow,
upon such terms and conditions as the Board may think (it for amounts up to INR 3500,00,00,000/-
(Rupees Three Thousand and Five Hundred Crores onty). The present issue of Debentures in terms of
this Information Memorandunt is within the overall powers of the Board as per the above sharcholder
resolution(s).

Credit Rating

The Debentures proposed 1o be issued by the ssuer have been rated by ICRA Limited (“Rating
Agency” / “TCRA™). The Rating Agency has vide its letter dated July 27, 2018 assigned a rating of
“HCRA BB (pronounced as “ICRA Triple B™) with “stable” outlook in respect of the Debentures. The
above rating is not a recommendation 10 buy, sell or hold securities and investors should take their own
decision. The ratings may be subject 1o revision or withdrawal al any time by the rating agency and
should be evaluated independently of any other ratings. Please refer 1o Annexure H ol this Information
Memorandum for the letter(s) dated July 27, 2018 {from the Rating Agency assigning the credit rating
abovementioned.

Issue Schedule

Issue Opens on: July 31, 2018
Issue Closing on: August 7, 2018
Deemed Date of Allotment: August 7, 20118

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 shall be open for subscription
during the banking hours on each day during the period covered by the Issue Schedule.
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DEFINFTTONS AND ABBREVIATIONS

Unless the context otherwise indicates or requires, the following teems shalt have the mesnings given
below in this Infornmaiion Memorandum,

AlloATlotment/Allotred

The allotment of the Debentares purseant to 1his lssue,

Applicable Law

Ineludes all applicable strtutes, esactments or acts of any legislative
Body in India, fews, ordinances, rules, byeslaws. repulitions,
notifications, guidelines, policies, directions, directives and orders of
any Governmental Authority and any modifications of re-enactiments
thereof,

Application Form

The form used by the recipient of this Information Memorasdum, 1o
apply Tor subscription 1o the Debentures, which is in the Torm wmexed
to this Information Memorandum and marked s Annesure 1V,

Board / Bowd of
Directors

The Board of Direciors of the 1ssuer,

Business Day

Cand CBasiness Days™ shali be construed accordingly.

Any day of the week (excluding Saturdays, Sundays, and any day
which is o public holiday) on which banks are normully open for
business in Muntbai, India and New York, United Stafes of America

CoSL

Client Loan

Centrat Depository Services (Indiad Limited,

Shall mean

ach loan made by the Company as a tender.

Company/Issuer

Fasion Microfinance Private Limited,

Crore

Ten Million

Debentures/NCDs

680 (Six Hundred and Lighty) Secured, Rated. Listed, Redeemable,
Nan-convertitde Debenfures bearing a face value ol Rs. 10,0000/
(Rupees Ten Lakhs only) each, aggregating 1o Rs. 08,00,00,000/-
(Rupees Sixty Eight Crores ondy),

Debenture Holders /
Investors

The holders of the Debentures issued by the Issuer, which shall include
the repistered transferees of the Debentures from time to time. ]

Debenture Trustee

Catalyst Trusteeship Limited

Pebenture Trustee
Agreement

Apreement executed/{o be executed by and between the Debenture
Trustee and the Company for the purposes of appoiniment ol the
Debenture Trustee 1o act as debenture trustee in connection with the
issuance of the Debentures,

Debenture Trust Deed

Shall mean the trust deed exceuted/to be executed by and hetween the
Debenture Trustee and the Company which with set out the terms upon
which the Debentures are being issued and shall include the
representations and warranties and the covenants to be provided by the
Issuer

Deed of Hypothecation

The deed of hypothecation (o be executed by and between the ssuer
and the Debenture Trustee, pursuant to which hypothecation over the
Hypothecated Assets shalt be created by the Issuer in Tavour of the
Debenture Trustee (acting for and on behalf of the Debenture Holders).

Peemed Date of
Aftotment

August 7, 2018

Demat

Dematerialized securities which are securities that are in electronic
form, and not in physical form, with the entries noted by the
Depasitory,

Depositories Act

The Depositories Act, 1996, as ammended from time (o Lime
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(This Information Memorandum is neither a prospectus nor a statement in lieu of a prospectus)

Depository

A Depository registered with SEBI under the SEBI (Depositories and
Participant) Regulations, 1996, as amended from time to time.

Depository Participant /
DP

A depository participant as defined under the Depositories Act

Director(s) Director(s) of the Issuer.

Disclosure Document / | This document which sets out the information regarding the

Information Debentures being issued on a private placement basis.

Memorandum

DP 1D Depository Participant Identification Number.

Due Date Any date on which the holders of the Debentures are entitled to any
payments, whether on maturity or upon exercise of the option to
redeem the Debentures prior to the scheduled Redemption Date or
acceleration.

EFT Electronic Fund Transfer

Eligible Investors

Shall have the meaning specified in 8.14 below

Financial Year/ FY

Twelve months period commencing from April 1 of a particular
calendar year and ending on March 31 of the subsequent calendar year

GAAP

Generally Accepted Accounting Principles as prescribed by the
Institute of Chartered Accountants of India from time to time and
consistently applied by the Issuer.

Governmental Authority

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

Hypothecated Assets

All the right, title, interest, benefit, claims and demands of the Issuer,
in, to, or in respect of the receivables arising out of rupee loan facilities
advanced / to be advanced by the Issuer to any person and charged
under the terms of this Issue.

Increased Costs

It shall include any fees or costs incurred by the Debenture Holder(s)
to enable subscription to this Issue, including but not limited to, all
such costs arising out of the termination or liquidation of any swaps or
hedging arrangement entered into by the Debenture Holder(s) to enable
subscription to this Issue.

Issue

Private Placement of the Debentures.

Issue Closing Date

August 7, 2018

Issue Opening Date

July 31, 2018

MFI

Micro finance institution

Majority Debenture

Holders

Debenture Holders whose participation or share in the principal
amount(s) outstanding with respect to the Debentures aggregate to
100% (One Hundred Percent) of the value of the nominal amount of
the Debentures for the time being outstanding.

Maturity Date

August 7, 2021, subject to a Put Option or Call Option or, such other
date on which the final payment of the principal of the Debentures
becomes due and payable as therein or herein provided, whether at
such stated maturity date, by declaration of acceleration, or otherwise.




fisldinatsen Mo andam
Phite duly 31, 2018

Private & Conlidentiil
Fow Privadi Cenlalion Only

{This bndusmatton Messoranduin fv neithes o prospretiess nor g statemas i s of s plosjedtng)

Materinl Adverse Bifoect

The ellect ar consequence of W1 evenl, elrcunslanee, OCCusrence of

eonsdition whideh has causedd, as of any date of determination, a material
and ndverse elTeet on (1 the fisancal condifion, business or operation
of the lssuer; (i) 1he abiity of the [ssuer i perfornis their obligations
order 1he Fransaction Docoments: or () e vilidity or citforced abifily
alqany of the Transgacton Documemns (including the ability of uny party
1o enforce iy of its remedics hereander),

Netl lneome

For any particutnr peiiod snd with respeet (o 1he fasuer, Al yevenie
(inchuding donations and gramnts) less afl expenses (neluding (axes, if

any Tor sueh period),

Not Applicable

Nnn h. cing ftnancial company

C :mp.mv an ¥ ln mu} lmlnm nn

NBECMUL ] NonBanking 1
N5 Nationtl Securities ])v;umimv L. umlcd
PAN Permanent Account Number

Private Placemaent Offer
Letler

R |I|n; o mmy

ICRA Limited, hcu‘w a credil ml:nsz, ‘t;'cm y lugl stored with SEBI

The offer letter prepared in comphionee with Scetion 42 of the 2013
Act read with the Companies (Prospectus and Allotsent ol Seegrities)
Rules, 2014,

pursaam o SEBLD (Credit Rating Ageneies) Repulations 1999, as
amended Trom e o tme and haviag its registered ofTice at 1105,
Kadlash Building, 11th Floor, 26 Kastorba Gandhi Margp, New Delhi-
FIOOGT,

RI31

Record Date

The date which will be used for determining

rve Bank of India,

i “the Debenture Holders
who shall be emitied 10 receive the amounts due on any Due Date,
which shatl be the date falling 7 (Seven) ealendar days prior to any Due
Date.

Regisier of Debenture
Holders

Fhe register maintained by the Company containing the name of
Debenture holders entitled 1o reeeive coupon/redemption amount in
respect of the Debentures on the Record Date, which shalt he
maintained at the Registered Office of the Company.

R&T Apent

Registrar and Transfer Apent to the Issue, in this case being Link

Intime India Private Limited,

ROC Registrar of Companies.

Rs. / INR fndian National Rupee,

RTGS Real Time Gross Settlement.

SEBI Securities and  Exchange Board of India constituled under the

Securities and Exchange Board of India Act, 1992 (as amended from
time (o time),

SEBI Debt Listing
Regulations

The Sceurities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulation, 2008 issued by SEBI, as amended from time to
time.

Securily

The security lor the Debentures as specified in Section 5.23 hereto

Security Cover

The aggregate value of all the Hypothecated Assels which is to be
maintained by the Company, within 30 (Thirty) calendar days from the
Deemed Date of Allotment $ill the Maturity Date, at 1 (One) time of
the aggregate of the principal amounts and coupon outstanding of the
Debentures issued by the Company.

TS

Tax Deducted atl Source.

The Companies Act/ the
Act

The Companies Act, 1956 as amended from time {o time and to the

extent repealed and replaced, by the Companies Act, 2013 shall mean
the Companies Act, 2013 and the relevant rules issued thercunder, _/f

(J
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Fransaction Documents

CWilful Defuubte

Fhee terms and conditions pertainisg 1o the Tssue as outlined in The
Crnsaction Documents,
The documenl euted oF to be esecnted i relation o the issuanee
o the Pebentures as more puiticular oubin SECTION 7
ale Delt Marke vent ol the 1151

shall mean an lgsuer who t categorized as o witfud defaolior by any
Ragsk or financial institation or consortivm thereod, in accordance with
the paidelines o wilful defanliers ssoed by the Reserve 3ank of India
and includes an issuer whose direcior or promoeter is caleporized a4
sach in secordance with Regulation 20n) of SEBT (ssue and Listing of
Dbt Securities) Repulstions, 2008,
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SECTION 2: NOTICE TO INVESTORS AND DISCLAIMERS
2 INSUERR'S DISCLAIMER

This Iformation Memorandum is neither p prospectis nor @ statement in liew of o prospectos and
should not be construed o be a prospecetus o a stalement in licu of a prospectus under the Companics
Act, The fssue of the Debentures 1o be listed on the WM sepment of the 1351 is being made strictly
on a private placement basis, Muliiple coples hereof given to the same entity shall be deesmed 1o Ise
piven 1o the same person and shatl be treated us sueh. This Information Memorasduny does not
constitue md shall not b deemed fo constiute an offer or invitation 1o subscribe to e Debentures

to the public in general,

As per the applicable provisions, it 15 not necessary [or a copy of this Information Memorandum to
be filed or submitted 1o the SEBRT for its review and/or approval, However pursuast fo the provisions
ol Section 42 of the Companies Act 2003 read with the Companies (Prospectus and Aftotment of
Securities) Rutbes, 2044, the copy of this Information Memorandum/ Private Placement Offer Letter
shatt be filed with the ROC and SEBE within the stpulated Gmelines under the Companics Act, 2013,

This Information Memormndum hag been prepared in conformity with the SEBE Debt Listing
Regulations as amended from time 1o time and applicable RBI repulations governing private
placements of debentures by NBFCs. This Information Memoranduny has been prepared solely to
provide general information about the Issuer o Eligibie nvestors (as defined below) o whom it is
addressed and who are willing and eligible to subscribe to the Debentures. This Information
Memorandum does nod purport to contain all the information that any Figible Investor may require,
JFurther, this Information Memorandum has been prepared for informational purposes relating 1o this
transaction only and upon the express understanding that it will be used only for the purposes set

forth herein,

Neither this Information Memorandum nor any other information supplied in connection with the
Debentures is inended to provide the basis of any credit or other evatuation and any recipicnt of this
Information Memorandum should not consider such receipt as a recommendation to subscribe to any
Debentures, Fach potential Investor contemplating subscription to any Debentures should make its
own independent investigation of the financial condition and affairs of the Issuer, and its own
appaisal of the creditworthiness of the Issuer. Potential investors should consult their own linancial,
legal, tax and other professional advisors as to the risks and investment considerdtions arising from
an investment in the Debentures and shoutd possess the appropriate resources 1o analyze such
investment and the suitability of such investment to such pofential Investor’s  particular
circumstlances.

The Issuer confirms that, as of the date hercof, this Information Memarandwum (including the
documents incorporated by reference herein, if' any) contains afl the information that is material in
the context of the Issue and regulatory requirements in relation to the Issue and is accurate in all such
material respects. No person has been authorized to give any information or (o make any
represertation not contained or incorporated by reference in this Information Memorandum or in any
material made available by the fssuer to any potential Investor pursuant hereto and, il given or made,
such information or representation must not be relied upon as having being authorized by the Issuer.
The Issuer certifies that the disclosures made in this Information Memorandum and/or the Private
Placement Offer Letter are adeguate and in conformity with the SEBI Debt Listing Regulations and
the Companies (Praspectus and Allotment of Securities) Rules, 2014. Further, the Issuer accepts no
responsibility for statements made otherwise than in the Information Memorandum or any other
material issued by or at the instance of the Issuer and anyone placing reliance on any source of
information other than this Information Memorandum would be doing so at its own risk.

This Information Memorandum, the Private Placement Offer Letfer and the respective
contents hereof respectively, are restricted only for the intended recipient(s) who have Heg

T,

e,
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addressed diveetly and speeifieatly through a communication by the Jssiier and oily guch
vectpients are eligible to apply for the Debentures, Al Tnvestors are reguiréd to comply with
the relevant regulstions/guidelines appheable (o them for investing in this Issue, The contents
of this Tnformation Memoranihir and/or the Privite Placement Offer Letter mre intended fo
be used only by those hivestors to whom it is distributed, ¥ is pot hntended for disiribution o
any other person and sleould not be reproduced by the recipient,

Nao invitation is beinsy made to any persons other than those 1o whont Application Forms along with
this [nformation Memorandum and/or the Private Placement Offer Letter being tssucd have been sem,
Ay application by a person 10 whom the Information Memarandum sd/or the Private Placement
CHTer Letter has notl been sent by the Issuer shall be rejected without assigning sny reason.

The person who is i receipt of this Information Memorandam and/or the Private Placement Offer
Letter shall pot reproduce or distribute in whole or (0 part or mak any apnouscement in public or 1o
a thivd party regarding the contents hereof without the consent of the lssuer, The recipient pgrecs (o
keep confidential all information provided (or made avaitabie hereafier). including, withoul
limitation, the existence and terms of the Issue, any specitic pricing information related to the fssue
or the amount or terms of any fees payable to us or other partics in connection with the Tssue, This
Information Memorandum and/or the Private Placement Offer Letter may net be photocopied,
reproduced, or distribufed to others at any tinwe without the prior written consent of the Bssuer. Upon
request, the recipients will promptly return all miaterial received front the Tssuer (inefuding this
Falormation Memorandum) without retaining any copies hereoll I any recipient of this Information
Memorandum and/or the Private Placement Offer Letter decides not to participate in the Essue, that
recipient must promptly return this Information Memorandum and/or the Private Placement Offer
Letter and all reproductions whether in whole or in part and any other information statement, notice,
opinion, memorandum, expression or forecast made or supplied at any thine in relation thereto or
received in connection with the Fssue 1o the Issuer.

The Issuer does not undertake 10 update the Information Memorandum and/or the Private Placement
Offer Lefter to reflect subsequent events afler the date of Information Memorandum and/or the
Private Placement Offer Letter and thus it should not be relied upon with respeet 1o such subseguent
events wilhout first confirming its accuracy with the lssuer,

Neither the delivery of this Information Memorandum and/or the Private Placement Offer Leller nor
any sale of Debentures made hereafler shall, under any circtimstances, constitute a representation or
create any implication that there has been no change in the affairs of the Issuer since the date hercof,

This Iformation Memorandum and/or the Private Placement Offer Letter does not constitute, nor
may it be used for or in connection with, an offer or solicitation by anyone in any jurisdiction in
which such offer or solicitation is not autherized or to any person o whom it is opdawlul 1o make
such an offer or solicitation. No action is being taken to permit an offering of the Debentures or the
distribution of this Information Memorandum and/or the Private Placement Offer Letter in any
Jurisdiction where such action is required. Persons into whose possession this Information
Memorandum and/or the Private Placement Offer Letter comes are required (o inform themseives of,
and (o observe, any such restrictions. The Information Memorandum is made available 1o potential
Investors in the Issue on the strict understanding that it is confidential,

2.2 DISCLAIMER CLAUSE OF STOCK EXCHANGES

As required, a copy of this information Memorandum has been filed with the BSE in terms of the
SEB] Debt Listing Regulations. 11 is to be distinctly undersiood that submission of this Information
Memorandun to the BSE should not in any way be deemed or construed to mean that this Information
Memorandum has been reviewed, cleared, or approved by the BSE; nor does the BSEE in any manner
warrant, certify or endorse the correctness or completeness of any ol the conlents of this Information-
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1o be lsted on the BSED nor does the B8] ke any responsibility Tor the soundness ol die Taaneiad
and other conditions ol the fssuer, 15 promoters, its management or iy scheme or profect of the

[y,
2.3 IMSCELAIMER CLAUSE OF 1115}

The company is having o valid certifieme of repistration tssued by the Reserve Bank of india under
Seetion 45 1A of the Reserve Bank of ndia At 1934, However, the REB) does not aceept any
responsibility or puarantee about the pregent position as (o the fsancial soundness of the company or
for the correciness of any of the stagments oF representations made or apisions expressed by the
company snd Tor repayment of deposits/ diseharge of Hability by the company.

2.4 DISCLAIMER CLAUSE OF SEBI
As per the provisions of the SEBT Debrt Listing Repulations, it is not stipulated that o copy of thig
Information Memorandim has to be filed with or submitted o the SEBL for its review /approvil, 11
i 1o be distinetly understood that this Information Memorandum should not in any way be deemed
or constraed 10 have been approved or vetted by SEB and that this Issue is not recommended or
approved by SEBRL SEBT does not take any responsibility either for the fimmeisl soundness of any
proposal for which the Debentores issued thercof s proposed 1o be made or for the correciness of the
statements made or opinions expressed in this Information Memorandum, However, the Company
undertakes 1o file this Information Memorandum snd/or the Private Placement Offer Letter with the
Repistrar of Companies (through the online portal provided by the Ministry of Corporate AfTiirs) and
SEBT within 30 days from the Deemed Date of Allotnent as per the provisions of the 2013 Act and

the rules thercunder,
2.5 DISCLAIMER IN RESPECT OF JURISDICTION

This lssue is made tn India to investors ag specitied under the paragraph titled “Eligible ITnvestors™
this Information Memorandum, who shall be/have been identified upfront by the Issuer, This
Information Memorandum and/or the Private Placement Offer Letler does not constitute an offer 1o
sell or an invitation to subscribe 1o Debentures offered hercby 1o any person 1o whom if is nod
specifically addressed. Any disputes arising out of this Issue will be subject to the exclusive
jurisdiction of the courts and tribunals at New Delhi, Indin, This Information Memorandum and/or
the Private Placement Offer Letter does not constitute an offer 1o sell or an invitation to subscribe (o
the Debentures herein, in any other jurisdiction 10 any person to whom it is unlawlut to make an offer
or invitation in such jurisdiction.

2.6 DISCLAIMER IN RESPECT OF RATING AGENCIES

Ratings are opinions on credit quality and are not recommendations 1o sanction, rencw, disburse or
recall the concerned bank facilities or 1o buy, sell or hold any seewrity. The Rating Agency has based
its ratings on information obtained from sources believed by it to be accurate and reliable. The Rating
Agency does not, however, guarantee the accuracy, adequacy or completeness of any information
and is not responsible for any errors or emissions or for the results obtained vom the use of such
information. Most entities whose bank facilitics/instruments are rated by the Rating Agency have
paid a credit rating fee, based on the amount and type of bank facilities/instruments.

27 ISSUE OF DEBENTURES IN DEMATERIALISED FORM

The Debentures will be issued in dematerialised form. The Issuer has made arrangements with the
Depositories for the issue of the Debentures in dematerialised form. Investors will have to hold the
Debentures in dematerialised form as per the provisions of Depositories Act. The Issuer shall take
necessary steps to credit the Debentures allotted to the beneficiary account maintained by the Investor
with its depositary participant. The Issuer witl make the Atlotment to the Investors on the Dc,unpd

of
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Date of Allotment aler verification of the Application Form, the accompniying documients and on
reatisation of the application mosey,
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SECTION 3 RISK FACTORS

The following wre the risks relmthyg 10 the Company, the Debentures and the market T general
envisiged by the management of the Company, Potential havestors showld careletly consider al) the
risk factors stated o this Information Memorandum and/or the Privite Placement Offer Letier Tor
evaluting the Company and s business and he Debentares belore making dny investmeni decision
refaling {0 the Debentures. The Contpany believes that the factors deseribed below represent the
prineipal risks inlereont in investing in the Debentures hut does sot repregent tial the statements below
reggarding, Hsls of holding the Debentures are exhavstive, The ordering ol he visk factors i intended
(o ficHitate case of reading and relerence and does nod in say manner indicate 1the iriportinee of one
isk Tactor over another, Potential Investors should also read the detaded information set oul
clsewhere in thig tnformation Mentorandens and/or the Private Placement Offer Letter and seach their
owt views prior o making any investment decision,

31 REPAYMENT IS SUBJECT TO THE CREDIT RISK OF THE ISSUER.

Potenlial Investors should be aware that receipt of the principal mmount, {i.e, the redemption aimount)
and any other amounts hal may be due inrespect of the Pebentures is subject 1o the credit risk of 1he
Tssuer, Potential Fevestors assame the risk that the Issuer will not be able (o satisly their obligstions
under the Debentures. I the event that bunkeuptey  proceedings or composition, scheme ol
arrangement or similar proceedings to avert bankruptey are insfituted by or against the lssuer, the
payment of sums due on the Debentures may not be made or may be substantially reduced or delayed.

3.2 THE SECONDARY MARKIET FOR DEBENTURES MAY BE 1LLIQUID,

The Debentures may be very dliguid and no secondary market may devetop in respeet thereof, Even
Hothere is a secondary market Tor the Debentures, it is not Hkely to provide significant liquidity,
Potential Investors may have (o hold the Debentures until redemplion to realize any value.

& RATING DOWNGRADE RISK

33 CREDIT RIS

The Rating Agency has assigned the credit ratings to the Debentures, Inn the event of deferioration in
the financial health of the Issuer, there is a possibility that 1he rating agency may downgrade the rating,
of the Debentures. In such cases, potential Investors may incur losses on revaluation ol their
ivesiment or make provisions towards sub-standard/ non-performing investment as per thetr usual

norms.
3.4 CHANGES IN INTEREST RATES MAY AFFECT THE PRICE OF DEBENTURES.

All securities where a lixed rate of interest is offered, such as this Issue, are subject to price risk. The
price of such securities will vary inversely with changes in prevailing interest rates, i.e, when inferest
rates rise, prices of fixed income securities {all and when interest rates drop, the prices increase. The
extent of fall or rise in the prices is a function of the existing coupon, days to maturity and the increase
or decrease in the level of prevailing inferest rates. Increased rates of interest, which frequently
accompany inflation and/or a growing cconomy, are likely to have a negative effect on the pricing of
the Debentures.

3.5 TAX CONSIDERATIONS AND LEGAL CONSIDERATIONS

Special tax considerations and legal considerations may apply to certain types of investors. Potential
Investors are urged 1o consult with their own financial, legal, tax and other advisors to determine any
financial, legal, tax and other implications of this investment.

.,
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340 ACCOUNTING CONSIDERATHONY

Special aceounting considerations may apply o certain Wypes ol laspavers, Potential Investors ore
driged 1o consult with their own nccounting advisors to defermise implications o this investinent,

3.7 SECURITY MAY BE INSUFFICIENT TO REDEEM THE DEBENTURES

By the event that the Company is unalie (o meel its payiment and other obligstions towards fnvestory
nnder the terms of the Debentures, the Debenture Frustee may erdorce the Security as per the fernis
ol security documents, and other relited docements. The Debenture Holder(s)™ recovery in relition
10 the Debentures will be subject 1o () the market vadue of sech secured property, Gi) finding witling,
buyees for the Security at o price sufficient (o repay the Debenture Holder(s) amounts outstanding,
under the Debentures, The vatue realised rom the enforcement of the Security nay be insulTicient
(o redeem the Debentures.

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

The fssuer is subject penerally to changes in Indian law, as well as 1o changes in povernment
repulations and policies aind accountng principles. Any chanpes in the regulatoey frimework could
adversely affect the proliiability of the Tsseer or its Tuture finapcial performance, hy requiring a
restructuring of its activities, increasing, costs or otherwise,

3.9 LEGALITY OF PURCHASE

Potential Tnvestors in the Debentures will be responsibte for the Jawfulness of the acquisition of the
Debentures, whether under the faws of the jurisdiction of their incorporation or the jurisdiction in
which they operate of Tor compliance by that potential Investor with any law, regudation or regulatory
poticy applicable 1o it.

310 POLITICAL AND ECONOMIC RISK IN INDIA

The tssuer operates only within India and, accordingly, all of its revenues are derived from the
domestic market, As a result, it is highly dependent on prevailing economic conditions in India and
its results of operations are significantly affected by factors influencing the Indian economy. An
gheertain economic situation, in India and globally, could result in a further stowdown in cconomic
growth, investment and consumption. A slowdown in the rate of growith in the Indian economy could
result in lower demand for credit and other financial products and services and higher defaults. Any
slowdown in the growth or negative growth of sectors where the Issuer has a relatively higher
exposure could adversely impact its performance. Any such slowdown could adversely affect its
business, prospects, results of operations and financial condition,

311 RISKS RELATED TO THE BUSINESS OF THE ISSUER

{(a) Muajority of the Issuer’s loans are unsccured and the clienty of these wasecured foans are
of the high risk category and if the Issuer is unable to control the level of non-performing
loans (“INPAs”) in the future, or if the Fssuer’s loan loss reserves are insufficient to cover
Sfuture loan losses, the financial condition and results of operations may be materially and
adversely affected,

A majority of the Issuer’s loans are unsecured and the clients of these unsecured loans are of
the high risk category. There is uncertainty on the client’s abitity to fulfil its loan obligations
as MF1 cliems typicalty do not have bank accounts or proper income proof verification so it
can be difficult to verify all cliemt details and assess the risk. Such non-performing or fow
credit quality loans can negatively impact our results of operations. o
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The dssuer has various procedures and process controls in place 10 mitigaie the risk, All group
lending loans arie provided under he Grameen Model and based on the joint Bability of the
group.

As on March 31, 2018, the gross NPA was Rs, 52,62 Crore on o grogs ponfolio of Rs, 1493
crores (neluding managed /secuyitized pordolio R, 170 erores),

The lssuer cansol nssure Dt the Jssuer wil be able o effectively comrol and reduce the fevel
of the impaired loans i its 1olal Joan portfolio, The amount of the lssuer’s reported none
perfoiiing loans may inercasé in the future as 4 result of growth in the wtal Toan portolio,
and also due o factors beyvond the Issuer's control, sueh as over-extended member credi that
we are anaware of. Failure o manage NPAs or effeel recoveries will result in operations
being ndversely affected.

The Issuer's cusrent loan loss reserves may nol be adeguate 1o cover an increase in e smount
of NPAs or any {future deterioration in the overall credit quality of the lssuer™s 1otal loun
portfolio. As @ result, if the quality of the Issuer's totat loan portfolio deterionies the Tssuer
may be required to increase the loan loss reserves, which will adversely affect the lssuer’s
financial condition and results of operations, The Issuer’s members largely belong o low-
income segment and, as o result, might be vulnerable il economic conditions worsen or
prowth rates decelerste in Iindia, or if there are satural disasters sueh as floods and droughts
in areas where the lssuer's members live, Morcover, there is no precise method for predicting
foan and credit losses, and the kssuer cannot assure that the Issuer’s monitoring and risk
management procedures will effectively predice such Josses or that loan foss reserves will be
sulficient 1o cover actual fosses, 11 1he Issuer is unable to control or reduce the level of its
NPAs or poor credit guality foans, the Issaer’s {finaneial condition and results of the [ssuer’s
operations could be materiatly and adversely afleeted.

The Issuer’s business operates througl a large number of varal and semi nrban branches
and Is exposed fo operational risky inciuding fraud

The Isstier is exposed to operational risks, including fraud, petty thefl and embezzlement, as
it handles a farge amount of cash due to high volume of small fransactions. This could harm
its operations and its financial position,

As the Tssuer handles a large amount of cash through a high volwme ol small transactions
taking place in its network, the Issuer is exposed Lo the risk of fraud or other misconduct by
its empioyees ot outsiders. These risks are further compounded due fo the high Jevel of
defegation of power and respensibilities that the Issuer’s business model requires. Given the
high volume of transactions processed by the Issuer, cerfain instances of {raud and
misconduct may go unnoticed before they are discovered and successfully rectified. fven
when the Issuer discovers such instances of fraud or thefl and pursue them (o the full extent
of the law or with its insurance carriers, there can be no assurance that the 1ssuer will recover
any such amounts. In addition, the Issuer's dependence upon automated systems Lo record
and process transactions may further increase the risk that technical system flaws or
employee tampering or manipulation of those systems will result in losses that are difficult
1o detect.

Fhe Issuer maintaing an internal audit process 10 ensure the operations team fotlows the
defined procedures and reports any deviations 1o the operations stafl and management (eam.
The Issuer also has a strong MIS system that has a wide range of data that can be used to
monitor financial and operational performance.

To mitigate the above risk, the Issuer maintains an internal audit process to ensure the
operations team follows the defined procedures and reports any deviations to the operations
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st 1 snd mangement feam, The kssuer also has o MIS sistém able to gencrte data anglysis
thist can be nsed tomoniior finaneial and opesitional perforaiice,

Lodans due within hea pears aeeount for adinost afl af the Issuer's interest income, anid o
slgnificant reduction n short feem loans may reswdt e o correspoirding decredse T ity
(rerest ineome

AN of the loans the Tsseer issues are due within approximalely two years of disbursement.
The relatively short-term natare of the Tssuer's foans eans that e fssuer's long-erm
interest income stream is less certain than 10 a portion of g foans were for a longer 1erms In
addition, the Issuer's customers may not obtain sew loans from the lssuer upon maturity of
their existing loans. particulinly il competition inerenses, The polestial instability of the
fssuer's interest income cowdd materially and adversely alfeet the lssuer’s results of
operations and Hnancial position,

The Toans given by the issuer are at fixed interest rote, and the tenor of the underlying asset
hag increased rom one year 1o two year which bas provided stahility to the portfolio and
inferest income and has also smoothenoed operaling expense.

Tire Issuer iy exposed to cevtain political, regulatory and concentration of visky

Due 1o the nature of its operations, the Issuer i exposed o political, regulvory and
concentration risks. The Lssuer belioves a mitigant to this is fo expand its geographical reach
and may consequently expand Hs operatons other states, 1110is not elfectively able to manage
sueh operations and expansion, it may lose money invested in such expansion, which could
adversely nffect s business and results of operations,

Large scale attrition, especially at the senior numagement level, can make # dillicult for the
lssuer (o manage its business.

1 the ssuer is not able to atiract, motivate, imegrate or retain qualified personnel at levels of
experience that are necessary 1o maintain the Issuer's quality and reputation, it will be
difficult Tor the Issuer 1o manage its business and prowth, The Issuer depends on the services
of its executive officers and key employees for its continued operations and growth. in
particufar, the Issuer’s senior management has significant experience in the microfinance,
hanking and financial services industries. The loss of any of the Essuer’s exccutive officers,
key employees or senior managers could negatively affect its ability to execute its business
strafepy, including its ability to manage ils rapid growth. The Issuer’s business is also
dependent o its team of personnel who directly manage its relationships with its members,
The Issuer’s business and profits would suffer adversely if a substantial sanmtber of such
personnel ledl the Issuer or became ineffective in servicing s members over a period of lime.
The Issuer’s future success will depend in farge part on its ability to identify, attract and retain
highly skilled managerial and other personncl. Competition for individuals with such
specialized knowledge and experience is intense in this industry, and the Issuer may be unable
to altract, molivale, integrate or retain qualified personnel at levels of experience that are
necessary 1o maintain its quality and reputation or to sustain or expand its operations. The
loss of the services of such personnel or the inability 10 identify, atfract and retain qualified
personnel in the future would make it difficult for the Issuer to manage its business and
growth and to meet key objectives.

The Issuer’s business and results of operations would be adversely affected by strikes, work
stoppages or increased wage demands by employees

The emptoyees are not currently unionized. However, there can be no assurance that they
will not unionize in the future. If the employees unionize, it may become difficult to maintain
flexible labour policies, and could result in high labour costs, which would adversety affect
the Tssuer’s business and resulis of operations.
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The Issuer's insuraiice coverage may nof adegiately profect 0 against losses. Suceessfild
clidny that excocd its insurance coverage conlid fraron the Issuer’s results of operationy
artd dindnish iy finanetal position

The Issser niintains Insurance covernge of the type and in the amounts that it beligves are
commenstirate. with it operationz and other peneral liability insusmnces, The lssuer’s
insurance policies, however, may not provide adequaté coverape In certin circumstances ind
may be subjeet to certain deductiblies, exclusions ond limirs on coverape.

Inaddition, there are varjous types of risks and losses Toe which the Issuer does not mahitain
insurance, such as Josses due 1o business interruption and naturnl disasters, beenuse they are
either uninsurable or becnuse insuranee bs ol avidlalde 10 e lssaer on acceptable terms, A
successiul assertion of one or wore farge chuims apainst e lssuer that exceeds iUs available
instranee coverage or resuits in chaoges in s nsuranee policles, includimg prensiom
increases or the imposition of a targer deduetible or co-inguranee requirenent, could
adversely affect the Tssuer's business, financial condition and results of apirations,

Issuer requires certain statutory and regulatory approvals for condncting business and

Saiture to obtain or retain thenr g timely manner, or at all, may adversely affect

aperations,

NBECs o India are subject 1o strict regalation and supervision by the RBE Purssant to
puidetines issued by the RBI (circular doted Aupust 3, 2012 and NBFC-MFI Directions) the
Issier b5 required lo maintain Hs status as o NBFC-MFL in order (o be cligible for
categorization as priority sector advance for bank foans., The lssuer requires certain
approvals, tHeenses, registrations and permissions for operating its business, including
registration with the RBE as a NBFC-MIEL Furthes, such approvals, licenses, repistrations
and permissians must be maintainedfenewed over time, applicable requircments may change
and the Issuer may not be aware of or comply with alf requirements all of the time.
Additionally, the Issuer may need additionat approvals from regubators 1o introduce new
insurance and other fee based products (o its members, In particular, the Issuer is required (o
obtain a certificate of registration for carrying on business as a NBFC-MI1 that is subject to
numerous conditions. In addition, its branches are required to be registered under the refevant
shops and establishiments laws of the states in which they are located. The shops and
establishments Jaws regulate various employment conditions, including working, hours,
holidays and leave and overtime compensation. 11 the Issuer fails 1o oblain or retain any of
these approvals or licenses, or renewals thereof, in a timely manner, or af all, its business
may be adversely affected. 1f the Issucr fails to comply, or a regulator claims thal it has not
complied, with any of these conditions, the Issuer’s certificate of registration may be
suspended or cancelled and it shall not be able (o carry on such activities. I the Issuer fails
to comply with the NBFC-MFI Directions and tails to maintain the status of NBFC-MIFL, it
will not be eligible for priority sector loans from the Indian banking sector and may also
attract penal provisions under the RB1 Act, 1934 for non-compliance,
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SECTION 4 FINANCIAL STATEMENTS

The audited fnancial statements of the Tssaer for thee year ended 348 Moreh 2018 e set ol in
Annexure V herelo,

Son A
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SECTION 8 REGULATORY DISCLOSUREN

The Information Memorandum is preparcd i accordance with the provisions of SEBT Debt Listing,
Regulations and 0 this section, the Tssuer has set ot the detwls required s per Schedule ol the
SER et Listing Regulations,

S

Docuntents Submitted 1o the Exchanges

The following documents Tueve been £ shall be submitted 1o 1he BSIE

(1)

(Is)
(<)

()
{e)

(M

(1)

(h

(1)

(a)

()
(c)

{d)

Memorandiom and Articles of Associaton of the Fssuer and necessary resolution(s) for the
atletment of the Debentures;

Copy of last 3 (Phreed yewrs audited Annaal Reporis:

Statement containing particudars of, dates of, and parties 1o all material contriets and
wrreements,

Copy of the resolution passed by the sharcholders of the Company ot the Extra-Ordinary
Gieneral Meeting beld on June 20, 2018, authorizing the issue/ofTer of nor-convertible
debentares by the Company;

Copy of the Board / Committce Resolution autharizing the borrowing and tist of authorized
gignajories;

Centificd true copy of the resolution pagsed by the Company at the Extra Ordinary General
Meeting held o June 26, 2068 authorising the Company 10 borrow, upon such ferms as the
Board may think i upto an sgerepate Timit of INR 3500,00,00,000/- (Rupees Three
Thowusand and Five Hondred Crores only);

An undertaking from the Issuer stating that the necessary documents for the creation of the
charge, where applicable, including the Trust Dead would be executed within the time frame
preseribed inthe relevart regulations/acts/rules cle, and the same would be uptoaded on the
websile of the BSE, where the debt securities have been listed, within 5 (five} working days
of execution of the same.

Where applicable, an undertaking that permission/consert from (he prior creditor for a
sceond or pard passi charge being, created, in favor of the trustees (o the propased issue has
been obtained; and

Any other particudars or documents that the recognized stock exchange may call for as it
deems fif,

Documents Submitied to Debentore Trustee

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

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

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

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

[.atest audited / limited review half yearly consotidated (wherever available) and standalone
{inancial information {profit & loss statemend, balance sheet and cash {flow statement) and
auditor gualifications, if any;

Anundertaking to the effect that the Issuer would, until the redemption of the debt securities,
submit the detaits mentioned in point (d) above 1o the Debenture Trustee within the timelines
as mentioned in the Simplified Listing Agreement issued by SEBI vide circular No.
SEBVIMBD/BOND/1/2009/1 /05 dated May 11, 2009/ Uniform Listing Agreement as
prescribed in SEBI's circuiar no. CFD/CMING/2015 dated October 13, 2015 as amended from
time 1o time, for {urnishing / publishing its half yeariy/ annual results. Further, the issuer
shall within 180 (One Hundred and Eighty) days from the end of the financial year, submita:
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copy of the Tatest anauai report o the Debentare Trostes and the Debenture Trastes shall be
obliped 1o share the deails sobimided wnder dids elause with @il Qualified astiliion:sd
cerst (ON5) and other existing debenture-holders within 2 (Two) working days of their

specific reguest,
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5.3 Natme and Address of Registered OfMice of the Lsuer

Mame of the lssuer

Repistered Offiee of Issuer:

Cosporate Cflice ol Issuer: H-1, Block Co Community  Centre, Naraing Vikar, Newar
Gurudwaen, Now Delhi ~ 110028,
Compliance Officer of lssoer: Mr. Deepak Madaan
CEO of ssuer My, Devesh Sachdev
Registration Number; 13.14.02857
Corporate Identificstion Number: UGA1OUDE 1994 PTCHO 1287
Phone No. A - 011 - 460646600
FFax No.:
Contaet Person: Mr, Deepak Madaan
Email: deepak.madaangafusionmicrofinance.in
Websile of Issuer: www. fusionmicrolinance.com
Auditors of the Issuer; BSR & Associates LLP
Salarpuria Knowledpe City, Orwell, 6th Floor,
Unit-3, Survey No. 8371, Plot No.2, Raidurg,
Hyderabad 500081
Trustee 1o the kssue: Catatyst Trusteeship Limited,
GIA House, Plot No. 83, Bhusari Colony
(Right}, Paud Read, Punc - 411 038
Registrar 1o the Issue: Link Intime India Private Limited
C-13. Pannalal Silk Mills Compound
L.13.5. Marg, Bhandup (West)
Mumbai 400078
Credit Rating Agency: ICRA Limited
1105, Kailash Building,
t1th Floor, 26 Kasturba Gandhi Marg,
New Dethi-110001
5.4 A brief summary of business / activities of the Issner and its line of business: —
- : ;,_ %,
{a) Overview S

Fosion Mivrolinance Private Limited

H-1, Block G Community Cenfre,  Namisa
Gunidwarn, New Deihi - FO02E,

Viluer, Near
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Fasion Microlinanes Privade Limited (Fuson™) s o novedeposit Taldng, NBIFC registered with the
Reserve Bank of Tndia, The Company started s operation in the year January 2000, The Company s
nission s To provide underprivideged worien with ecommmic opportunities to transform the goality
ol their lives™, The arpenisation is promoted by Mr. Blevesh Sachilev, Mr. Bevesh is an X1LRE Post
Girnduate with 20 4+ yeur experience in 1he service industry,

Fugion iy head guartered in New Delli and s operstional in the less penetrated aren ol Assing, Bihar,
Chittisgarh, Delhi, Haryans, Himachad Pradesh, Jharkhand, Madhya Pradesh, Maharashirn, Odisha,
Panjab, Rajasthan, Uttar Pradesh, Uttiirakhand and West Benpal. Fusion follows the Granicen mode]
ol Joint Liabilities Group for its onseeured group Joan product,

Indastry Overview

ndion microfinance now has 70 million borrower accounts, hy«fay the Jargest by any couniry across
fhe world, Over the Tast year dian microfinance institutions that are organtsed as NBFC-MIs and
operating in remote rural arcas of fndia have emerged as effective financial infermedinries offering,
an alternative to the inaceessible formal financial institutions, Most of them who regeived Tunding
and growth capilal from banks, have demonstrated commendable senle, sustainability and impact,

Many NBFC-MEls have received a pood guantum of capital in Y 2014 in the fornt of both debt and
equity. Abmost atl NBFC-MIs (less than INR 1000 croves of assets under management) hive been
consistent in their growth, maintaining excellent portfolio qualty in FY 2015,

As aresult of a crisis in the MEE industry on October 2010 in the southern state of Andhra Pradesh,
the RBIE set up a committee 1o study issues and concerns in the MIEFY sector, which provided the
Malegam Commitice Report. The Malegam Committee Report has made various operational and
financial recommendations on the microfinance sector that may have negative implications on fhe
operating and financial performance of MFEls including the Fssuer. Some of the recommendations
made include:
(i Inerease in regilatory restrictions on o NBFC-MF] (minimem net worth, establishing ¢
profection codes, increase in information fechnolopy systems and cotporale governance,
maintenance of solvency and penalty on MIFL for non-compliance);

ient

(0 State level legisiations 10 be enacted for regulation of MFIs: Maximum indebtedness of an
individual borrower:

(iii) Maximum annual income of a houschold qualifying for a loan from an NBFC-MI'TL;

(iv) Maximum number of foans (o an individual borrower;

{v) Restrictions on the end usage of the loan for income generating purposes; and

(vi) Maximum interest rate and maximum margin over cost of funds, maximum processing fees.

Most of the recommendations made under the Malegam Committee Report in Janwary 2011 have
been acceptled by RBI and the RBI has issued circular dated July 20, 2012 to banks stating, that bank
foans 10 micro finance sector will be eligible for categorization as priority sector advance if they
meet the elipibitity criterias set out in the said circular and has created a new category of NBFCs
called the Non-Banking Financial Company-Micro Finance Institution (the NBIFC-MFis). The
divections issued by the RBI on August 3, 2012 have been incorporated and now form part of the
NBFC-MF1 Directions. The NBFC-MTFT Directions have been finrther modified on April 08, 2015

All non-deposit taking NBFCs (other than a company licensed under Section 25 of the Indian
Company Act, 1956) that has not less than 85% of its net assets in the nature of —qualifying assets
and has a minimum net owned funds of Rs. 5 Crores other than the ones registered in north eastern
region of the country for which net owned Tund requirement stands at Rs. 2 Crores. The existing
NBFCs (0 be classified as NBFC-MFIs will be required to comply with the NBFC-MI'E Directions
w.ef. April 01, 2012, Existing NBFFCs with asset size of more than Rs. 100 Crores are required (o
maitain a minimum CRAR of 15% from Dec 2, 2011 onwards. Some of the key requirements of
the NBFC-MFI Directions and subsequent modifications which the Issuer is required to comply withi:.
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whielh will afTect the business operntions of the Bsuer, which are

(i}

{ii)

(iii)
{iv)
(v)

(vi)

{vii})
{viii)

(ix)

(b)
(H

AN repistared WBFCS intending to convert 1o NBFCMET must seek registrstion with
fsmnedinie elfect and 0 any case not tater thin October 31, 2002, subject 1o (e condition gl
they shalt mainain Net Owned Funds (NOT)Y s Re, 3 Croves by Mareh 31,2013 and of Rs.5
Crores by Mareh 31, 2004, faiting which they must ensure that lending (o the Microfinasee
sector Le. individuals, SHCGs or JLGs whicl gualify for foans from MEIs, will be reistricted 1o
HO per cent of e total assets,

NBFC-MFTs are required to maintain not fess than 85 per eent of thelr aet mssers as Qualifying,
Agsets, by view of the problems being fuced by NBFCs in complying with these opiteria on
account of their existing, gorifodio, it has been decided i only the assets originated on or
after January 1, 2002 will have to comply with the Qualifying Assets eriterin, As o special
dispensation, the existing assels a5 on January b, 2012 will be reckoned towards meeting both
the Quatifying Asseds criteria as well as the Tolnl Net Assels criterin,

Rate of interest on individual foans may exceed 26%. the maximum varianee permitied for
individual loans between e minimum and maximuony inferest rale cannot exceed 4 per eent,
Maintain margin cap of 10% for NBFC- METs with assets more than INR 100 Crores and
12% for NBFC-MFIs with assets less tha INR 100 Crores

NBFC-MIIs are also required to ensure that the agprepate amount of loans pivent for income
generation is not less than 50 per cent of the total Toans extended.

NIBFEFMETs will have to essure complianee with, among others, conditions relating to annual
household income levels Rs, 100,000/ Tor rural and Rs. 160,000/- for wrban and semi urban
houscholds, total indebtedness not o exceed Rs. 100,000/ membership of SHG/ALG,
borrowing, sources as well as percentage of qualifying assets and percentage of income
gencrating assels

Maintain fair practices in lending as stated in the NBEFC-MF1 Directions;

Ensure that it has a code of conduct and systems are in place for supervision of fietd stalf
such that non- coercive methods for recovery are used;

Ensure corporate governance norms are adopted and there is improvement in efliciency,
information technologics ete.; and submit statutory auditors certificate with reference to the
position of the company as at end of the financial year ended March 31, every year which
showld also indicate that the company fullils afl conditions stipulated to be classified as an
NBFC-MI.

Corporate Struclure

Vision and Mission:

The Company's mission is "A self-sustainable financial institution which leverages the distribution
network to channel other products and services™.

The Company’s vision is “Fusion microfinance has a social vision and business orientation aims to
provide underprivileged women with economic opportunities to transform the quality of their lives™.

(ii)

Current Corporate Stafus:

The Issuer was incorporated as a private limited company and is currently registered as a NBFC-
MFT with the RBI. The Issuer derives the following benefits of being registered as an NBFC-MFL:

Access to Funds: Commercial lenders have greater comfort lending to a regulated NBIFFC-
MFI with transparent ownership. As an Issuer, Fusioncan raise equity and offer commercial
returns.

Diverse Funding Sources: An NBFC-MFPT can access commercial investors and
international capital markets, diversifying away [rom donors or members as equity funders.
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Commereinlisation: Classifying Pusion as an NBFOMED increpses its commercial

L]
credibility and indegrates i and it elients into the Tormal finaneial sector which ultimately
inerensey iy autreach potential,

e Mainstream Resources: As a forprofit commercinf NBFC-MFL Fosion will be more Jikely
1o afiract mainstream capital resources which Societies or Trusts would find difficalt 1o
allract,

e Regubntory Coverager As Fusion grows insize, operating a4 an NRBEFC-MIE within the
remilatory lrnmework mitigares risks from political and repulmtory intervention,

»  Stakeholder Tnvolvement: As an NBFC-MFL, Fusion can bring u viriety of stakeholders to
the table, incloding clients, management, employees ind investors,
Organization Structure =~ . & Pusion

AT ik & Raifd
(iii) Brief Profile of the Board of Direclors:
Board of Directors
Name Designation | Experience

Mr. Devesh | Director & | An XLRI Post Graduate with 20 years of experience in the Service Industry
Sachdev CiEO prior to starting this venture. He started his carcer with Citigroup and was part

of Credit Card Operations tleam in Delhi for 4 years.

Fis entreprencurial quest started with BSA, a small size togistics company.
He spearheaded the growth of BSA from single city operations, limited
service offerings to Pan India foothold and diversified services making BSA
the Market Leader in its segment. 1Me was also responsible for developing and
retaining refationship with Multinational Banks, leading Private Banks,
Telecom Companies and other Corporate. He ook BSA to new heights, he
made it operational in 26 citics which had 500 employees, 300 business
associates handling transaction of around 4 million per month, Devesh was
the first professional manager to be appointed Director on the Board of all the

group companies of BSA,

His expertise includes managing large (eams operationally espectally in a
cost-efficient model, key relationship management, developing and retaining
relationship with MNC Banks& leading Private Banks and handling all
dimensions of the business

He also holds Vice President position in MFIN, a Sclf~Regulatory

Organization for NBFC-MFTs. MFIN works closety with regulators and other,
T
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Mlﬁiﬂs‘ii'a':;(f of Directors

Naine

shiintfisn

Experience

key stakeholders und plays an setive pat in the larger financind fnclogions
dinlogoe through the medium of pricrofinanee.

Mo Nilia
Ciuptn

Independen
IHrector

Nin is 1he Fooader of Argos Partners, Tndin's only prefessional fiemy which
focuses exclusively on belping compuonies find pgreal Independent None
Exewitive Bonsd Directors, He s o ponsexeculive co-founder of Faireunt,
[eadins Vst and best known P21 lending compiny. He 35 0 Board IHrector
Lovlly Rewardz, india's #1 cards loyally masagement company, which was
funded by Canagan Pasiners and Venture Bust and then seguired by Bill Desk,

Nitn wos a non-execative Co-Founder of Lets Buy, one of Indin's most
suceessiil cconnmerce start-aps, which wis sold w Fliplart, India's #1 e
comsmeres compimy. Driring 200308, Nitin wag with MastesCard Worldwide
as their CEO and Comntry Manager Tor South Asia,

FZarlier, Nitin has been the President of Rediffeom, and President of Gl
Capital India's retd foancing business. Nitin reccived an MBA from 1M,
Ahnmadadnd, a law degree fom Bombay Unbversity, and an Leanomics
Honours depree from S6 Stephen's Collepe, Defhi

Andrewes

Maminee
Director

Njord Andrewes s hinvestment Direcloy iy NME AS NMIAS {5 an agsel
management firm hat seeks to balance financial and social returns, The
Investment Director has the overall responsibility for developing and
mansaging the Tund(s), including implementing the investment stiegy.

Prior 1o joining NMI, he was o Senjor Equity Research Analyst af Lazard
Capital Markets, Before Lazard, he was an Equity Rescarch Analyst al Janney
Muontgomery Scodl, LLC, He began his career at Robertson Stephens in Sales
and Trading, He received an MBA in Finance from Kelley School of Business
at Indiana University, and BAL i Economics from Hope Collepe.

e holds severat Board or Direclor position, as well as a member of several
advisory commitiees of linancial inclusion funds.

Mr. Albert
Hofsink

Nontingee
Director

He started his career in 1977 as an auditor in South Alviea and returned to
The MNetherlands in 1982 when he joined Ernst & Young in Utrecint,

He joined Oikocredit, a global social investor investing capital {debt and
equity) in the emerging microfinance sector as well as agricultural
cooperatives and social enterprises in more than 60 developing countries, in
1995, In 2002 he was appointed CFO and Director of Finance &
Administration and in 2013 as Director for Risk Management Compliance
and T, He spent more than a decade on the Management Beard of Qikocredit
with responsibifities ranging from Accounting, Treasury, Finance, Tax, Risk
Management and I'T. Albert has extensive experience in a multicultural
environment and in developing countries. He retired from his position end of’
April 2015 and started consulting and strategy support activities regarding
Responsible Investments,

He has served on the Boards oft HKL (a successful Cambodian MFI);
Maanaveeya Development Finance India and other operating subsidiaries of
Oikocredit, including in the Ukraine. He is currently serving on the Boards
of Fusien Microfinance in India, Musoni Microfinance in Kenya, Yalelo
Linited a sustainable aquaculture enterprise in Zambia and is on the advisory
Board of the 4FF Fund (an ethical investment Fune based in the Netherlands).

He halds a Bachelor in accounting, and Honours degree in Accounting &
Controlling as well as a Certificate in Theory of Accountancy from the
University of South Africa.
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Mg b Besipation I;.m’ e S _
M, Liethin Nominee | Laetitia Counye mmlenny Senior Tnvestment Officer — Privite gty it the

Colrye

Divector

Belghin Investmen! vmpany for Dheve lupin=("nunlricv(Bl(')} Laetitin s o
PO yemrs ek record in pravate eoguity invesiments both in emerging and
developed markets nfier baving started her carcor ia asset isanagement ((NG).

My Counye served as g privige cguity consuliant for

Masagenent,  manager  of  several  micralinanee
invistent vehickes potive worldwide, From 20013000, she served as on
Ivestment Manager  Tor Padtners@Venture, a venture capital - fund
spectilized i investments in 1CT and healiheare,

Irony 2007 - 201
Incolin Invesinien

Prior 1o this, she worked as o financiad professionad within the NG nssed
mianagement depasriment. Ms Counye Fiag a Master of Science in Business
Feonomics [fom Vebe Universileis Brugsel, Belgiom,

Ma Lactitio Counye has served as Board Member ot Amapurnn Microfinance
from BIO's dnitjal fnvestment in 2014 10 Tune 2017,

Mr. Pradip
Kouniar Saha

CMr Javed
Almad
Siddigui

Independent
Director

Mr P K Saha was a Chiof General Manager, Small frielustrics I)cvclnpnwn[m

Bank of India (S and senior development banker with more thas 30
years of expericnee in development banking, He starled his banking carcer
with T8 and has been with STDII since its inceplion,

Lyaring his o carecr in 1131 & STDBIL e has handled various departments,
some as Head of Department. Specific comributions made by him in HR,
Project Finance, SIDBL Foundation for Micro Credit (SFMO), Promotion and
Development departments is worth mentioning.

Nomince
[ireetor

He joined SIRBLin 1995 and has worked in HO departments, fike business
development, HR, Administration and last ten years in branches.

Handbed business development, HR, Administration and  headed various
Branches across the India and now at New Delhi branch he corrently manages
a portlofio of more than Rs. 1500 crores.

Mr, Kenoeth
Dan Vander
Weele -

Nominee
Director

Mr, Vander Weele serves as the Chief
[nvestments, He is a founding board member Creation Investments Social
Ventures Fund 1 and was instrumental in the establishment of Creation
Investments' model and pipeline. Mr. Vander Weele was the President of the
Investment  Services  Division at Opportunity  International, a  global
microfinance network.

Tn this role, Mr, Vander Weele was responsible for the development and
oversight of all commercial MFIs institutions within the network, garnering
over $1 billion in assets over his enure, From 2000 10 2008, he was in charge
of investment banking services Lo procure debt and equity capital to finance
development and growth of commercial microfinance institutions, overseeing
feasibility studies, research, due diligence and financing of MF1s in emerging
markets.

He was responsible for the management of the Opportunity Transformation
Investments (OT1), an invesiment fund that he helped establish and that has
made nvestments in microfinance institutions in Africa, Central Asia,
Eastern Asia, Eastern Europe, Latin America, the Pacific, and the Caribbean,
and the development of its investment philosophy, poticies and strategies. He
also is credited for the creation of new MFIs and the successful conversion
of non-governmental institudions into microfinance banks.

" nvestment Offeer of Creation

Ms. Ratna
Viswanathan

Independent

Director

Ratna Viswanathan has been the CEOQ of MFIN for the last three years dnd
was Dy. CEO prior to that. She has built a strong Sell-regulating Organi ‘;1;1&1




Blortimfos Shanoradum

Pl duiy HEOHIE
{This Islormation Mesmorandogss e meither s prospeciug nor o staforenl s diew ol o prospediog)

Private & Connlidemsil
For Private Uitcolniiog Cndy

T Bonrd of Diveciory

oy

Designation

Bl

in Hie with the sector supervigion mandate of e R and Dz beought inn
strong sense of credibility for the sector as fr ag the exterad world s
copcerned. She Das put in plice o very valuible property in termis of the
imternntional microlinanee conelave wliels i now an annual Jeatuee wnd has
enthanied 1he vistbility of the sector,

Belonging to die 1087 bateh of the Indinn Audit and Accounts Service, Ms,
Vishwatnmbhan  comes  with  eslensive  experience  across 8 range of
departments of the Governnsent o indin inchisding Audit, Defence and Pragar
hartl, I the development sector she has served af very senior levels in well-
knawn intesnational NGOs suel as Oxfam and VEO, She steered 1hese
entitics twough oriticat change management processes as they transitdoned
from internationad Bajson offices 1@ Ul fledpged Indian antities”. Ratia
Vistiwanathsn i n Director on the Board of Mudra, Member of the 113317
Financal Inchusion Advisory Conmmittee and Chaieperson of the South Asian
Microlinanee Network,

She iy currently the CLEO of the Sustninable fndia Finance Facility which iy
an entity set ap under the United Nations Environment Programme and iy
parinering with BNP Paribas o bring in privade sector investment into
sustainable  agriculture, green enery, wales conservation and other
susiaipable enterprise ol seale.

{iv) Brief Profile of the Senior Management

Management Delails

Operation

Name Designation Ixperience
Farun comes to Fusion with more thar 25 years of rich experience with seputed
MNC's like Citi Corg Finance India Ld, GI2 Capital India and G2 joint
verture with $131 in India. Mis 12 years with GI3 contributed in making him a
specialist in leading fargescale operations with expertise in New Business
Development for the Commercial & Reail Asset lending sepments,
TFarun Chief in his last assignment, Farun was heading Banca Channel in SBI Cards
o T Payviments & Services LAd. An SBIL -~ G Capital India JV which is currently
Mehndirat Operating NP, or S . . :
L contributing 40% in new sowreing for SBI Cards from SBI and Associate
ti Olficer S L _ .
Banks pan India. An inspirational twam leader and a problem-solver with
strong focus on root-cause aralysis for internal process improvements in both
manual and automated environments, Fusion stands to benedit a tof from his
rich and varied experience, He brings a wealth of knowledpe in Management
& Strategy from his previous work experiences. Tarun is an MBA from
Institute of Marketing and Management, New Delhi,
Gaurav comes to Fusion with rich experience of 11 years in corporate {finance
Gauray Chiet with different business houses of India ie. Aditya Birta Group and Avantha
JARE - . -\ - .\ . R g - . N
M’l‘heghw Financial Group (Thapar's). His Last assignment was with Avantha Group in their
) ‘m.‘ Officer Corporate Finance division, By profession, Gauray is a Chartered Accountant
) with Master's in Business Finance.
He has worked for companies like GIE Capital, 1CIC) Bank Lid, Kotak
Vice Mahindra Bank Lid, Sundaram Finance Limited, UB group ete. He was
Mr. Satish Prosident invodved in audit for various PSU's, companies and Bank's like GAtL, COAL
Mani Risk.& Audit India, SAIL, MUL, HINDALCO, HAL, WAPCOS, Indian Overseas Bank,
' Indian Bank, Bank of India, NFL., RCF, Indian Red Cross Society, ete. spread
across [ndia,
) Vice . . . . . .
Mr, e Ankush has more than 14 years of rich experience in the field of Business
President — . N . oo -
Ankush . Operations and People Management. He has worked with organizations of
. Business . e g . . . =
Ahluwalia high repute like GE Capital, Kolak Mahindra, Religare ete.
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M
Hossain

President 1T

& operalions

N | 3esipnation EERIE o o e
M President Fekshini comes to Fusian with $ years of fleh expericoce having hinelled
Ak, R ‘ . r o P s s L PO
b . feardership rotoes with reputed companies Hke Vistanr Finaneial Services,
Foekatimi Henian T A T T
S U Fovoty Financhd Services , and Q&M Lelodusi 35 o Past Gradide in Humasn
Blargavi Resouree & S e . 0 N
- . Resourees Dom SOM-IMD and 0 13.Com from Keraln Lhsivarsity,
e Admin | s ettt s N
Preputy Vice . . . i )
M. l’ll‘c!‘{:h:;)! Hie hits more (han 10 years of exparience is the lield of Direet and hdirect
- & e e , - w s . - - :
Qolray o o Faxation, Fingnee, Financial Andit, Company L Matters, Information
RO Finsnee & o A g e
Sirobi i Syutent Audit angd Vadistion,
ACCOUniy .
Assigtanl
Mr. Mohd o * , , , e T o
Vi He has more than 14 years of experience in the seevice industry ay a head of

MIS and backend processing.

He has o corporpte expartence of over 8 years and prior o joining o

?)i\g;l)':']k (_:n)mpam_y (,‘mnpnny‘ he worked wii‘h Aimon(_i‘/ Group in fvicl"‘rclum{ isamkin;,:: seerefarial
Madaan Secretary & depal l)upm‘!mcm HES (.n|n|:a|13-".‘accrulm‘y and Compliance Oicer and hay
S | lso worked with Ceptary Group in the past, i

Roh#t Disianmy i o Lean Six Sigma Professional and Change Management
Eeader, A Certified Master Black Belt, e commenced his Fusion josrney with
a vinlage of over 12 vears baving worked with Global Brands like Mot ile,
Assistan WNS ;,m(i el unds, lfn\fing.‘ Worl\'cd‘ i!] L}UI]S“?“!U}; é:f;{;igmncnl&; of di\t-;:i‘e;il?t}(!
. Vice |‘){11'{f0||0:5 AcT08y peograplies, Ru]mxls m.-;m:__nlwnlil] in process reenpincering
M. Rohi L by implanenting Lean Methodologies and Six Sigma franiework with best
o President - o A N
Dhiman Business practices of pioneers Hke TOMI and QAT Global,
Bxcellence Rohit is a Post Graduate in Mass Comsunications and a Commerce Graduate,
He is a member of 185Q and is actively associated with the Delhi based Quality
Management Organization. e is ecerfiffed from AXELOS Global Best
Practice in ITHANV3
She started her career as an Asst, TV Producer but being a philanthropist at
M. Senior heart .:'sheldcci.dcd fo pursye !1;:' hunm-n.ilm'éam inlm:est. f:;ltc mide in important
Shafini M:q-ma.g;er- cmurnlmtm? i organizing luncll raising campaign for the :n!ti~dzty n}uaﬂ
Singh Elm(:ial program, first of its kind ch:‘m!)f dinner, .sc!lmg up mobile ‘hospﬂal,
g Performance | organizing health camps and running vocational training centres Tor under
privileped school chitdren.
(v) Business Segments

PRODUCT DETAILS

Product Feature Purpose Eligibitity (Including Fusion Loan)
2000 | year 1G1. Max Indebtedness - 100000, 2 Loan
153000 1.5 year/1 years 1GL. Max Indebtedness - 100000, 2 Loan
20000 2 years [GL Max Indebtedness - 100000, 2 Loan
23000 2 years 1GL Max Indebledness - 100000, 2 Loan
30000 2 years IGL Max Indebtedness - 100004, 2 Loan
35000 2 Years FGLL Max indebiedness - 100000, 2 Loan
40000 2 Years 1GL Max Indebtedness - 100000, 2 Loan
45000 2 Years IGL Max Indebtedness - 100000, 2 fLoan
50000 2 Years 1GL. Max Indebtedness -~ 100000, 2 Loan

Cross Sell /
Individual 1-3 Years Individuat Loan N.A
L.oan

2
e

.
s

234

S B
i
fla U
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(vi) Landing Methodology

Criplnation Pra

The process starts with village meetings conducted by ROs 10 spread word abowt Fusion, its loun
produets, mission and eligibithy criterin Fhere villagers are encouraged 10 Torm grosps and meet 1he

RO 1o et Jonns,

Groups are formed by mambers meeling the eligiility critesin, The group Tormation involves
enrolment of the members, KYC form ling and identity docements collection, The infarmation
collected for cach borrawer includes complate househiold leved infirmation Hke monthly income,
expense, type of house, number of dependets, age and education profife of members plos caste and
religion, The K YC atso captures other loans undestaken and the purpose for which new lomn i soughi,

heck;

Loan Lhilization €

Loan uttlization check is perfornied for loans by the RO for all the loans,

Colleciions & Recovery

Ctearly defined policies Tor handling defauhs & foftow-up are it place. Policies for follow-up are

based on making use ol peer pressure to ensure repynents,

M

Fusion has implemented a real time, database independent, cloud based web application “Shak™
which is developed by Qbrik Technologies, Chennai. Shakti is built on open-source platform using
the Linux-Apache-MySOL-PHP (1ILAMP) stack for both the Irom-end and back-end processing,

It has several levels of security built in 1o the archifecture, 1t has a tier IV data centre ensuring steong
firewall and security on the dedicated servers, At the database level, all input content from the users
are sanitized and scrubbed before loading to the tables,

Database and other auxiliary data from the production version will be periodically backed up to data
storage DR server so that it is available on standby mode. Processes are complefely automated with
built-in triggers and alerts 1o be sent out 1o our support desk for immediate attention,

Risk Management:

The branches are subjeet 10 both regular audit and surprise audits. The regular audit is conducted by
the Audit Officer and is condueted on a quarterly basis. Fusion plans to conduet two types of audit -
Comprehensive branch audit, to be conducted quarterly and for all branches and Spot audits, 1o be
conducted randomly. The Spot Audits will be conducted based upon concerns raised during the
regular audits as well as random visits to branches. Fusion is in the process for setting up processes
for Branch Audit policies.

The Branch Audit will involve checking which includes cash and cash management practices,
adherence to process and systems, record keeping processes.

Audit feam size

the Internal Audii team has now 126 Internal Senior/Audit Officers, 24 Assistant Manager. 5 Deputy
Manager/Sr. Deputy Manager, 5 State head, 3 8r. Lead 1 AVP and 1 VP (Risk & Audit). VP-Risk &
Audit have dotted line reporting to Audit Committee.

Freguency of Internal Audit
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W e coverdng all branches detailed on guarterly basis and on monthly bigsis we are doing ghort
Agdits and departments wise of Head (e are slso being covered on quarterty basis

Seope of Infernal Andit:

scope of nternal Audit of Branches will inchude:

Aundil of Braneh's Field Operafions:

" Physical verificalion of contre formation,

* Conducting GRT,

" House visi

" Attending collection mesting, Timely arvival of RO and menibers in the centre nieting,
» Handling of cash al the centie and Receipt process ¢ic.

" Loan Utilizion cheek,

Aundit of Branch’s bacl oflice Operations:

" Maintenance of various standard repisters in soft /7 hard copy. and other allied records,
protection of valuables vizy cash. numbered stationery Receipt Books and Control over

Cheque Books,

" keys (o premises, cash sale ele,

. Processing of Loan applications within the TAT of 15 days from the date of formation of
Centre,

. Level of Knowtedge of procedures of Branch officials,

" Attendance of stafl & Leave Record, advice 10 Head office for salaries caleulation for the
month by the cut-of date,

" Preservation of various manuals and other ofticial records,

. Maimtenance & genceral cieanliness of branch & RO's residence.

Branch Audit- In Branch Audit, we witl include the following:

" Centre Audit
- Branch function Audit
. Branch Grading

Centre Audit: Sampling- 25% of centres formed in last 3 months and 20% of centres formed before
last 3 months.
RO Rating:  Sampling — 20% of the centre managed by the RO.

In each selected centre, 2 members of each group in the centre will be covered in the audit,

S Branch Score Branch Grade Comments

no

] 90% + Good- Keep it up

2 1751 % -90% Acceptable- strive for better

3 160.1% - 75% Weak systems ~Immediate actions Required

4 | Less than 60% Stop fresh Disbursement- drastic improvements
required
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() Key Operational and Financial Parameters for the last 3 audited years on 2
consolidated basis (wherever avatlalie) clse on a standalone basis

31-Muar-16 3M-Mar-17 | 31Marel$
Parametery : : : e
Andited Audited Audiad -
Net wordly 222.54 257,70
Total Delt N 938,10 [,604.80
- Nogecurresd maturities of o {erm Borrowings 263,78 617.75 1,002.49
- short term borrowings 18.00 £20.82
(Im(:l::i;;;:; ({m](;t}m itics  of long term Borrowings 941 81 102,35 481 49
Net Fixed Assets .73 4.36 4.72
Non-Current Assets 162.38 202,33 547.25
Cash and Cash equivalents 6167 166.51 50583
Current investments 210.51 0.50
Current Assalts 449,66 1.016.08 1,421.21
Current liabilities 272.50 375.92 706.58
Assets Under Management 591.20 77116 1,492.76
OIT balance sheet assets 89.87 20.14 170.07
Inferest Income 110.23 184.90 254.52
Interest ixpense 48.15 97.44 136.60
Provisioning & write Ofts 3.37 25.62 88.32
PAT 13.42 4.10 (39.41)
Gross NPA (%) 0.31% 0.38% 3.98%
Net NPA (%0} 0.03% 0.14% 0.16%
Tier | Capital Adequacy Ratio (%) 11.41% 19.94% £5.14%
Tier 11 Capital Adequacy Ratio (%) 9.70% 6.03% 6.73%
(Rs. Crores)
(d)y Gross Pebt: Equity Ratio of the Company (As on June 30, 2018):
Before the issue of debt securitics 3.08
After the issue of debt secuwrities 5.42

Note: Calenlation with Subordinate debt considered as part of Equity
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Calendations

Ason June 30, 2018, debt-to-cqusty rio is ealeulnied as follows:

Privaie & Confidentinl
Vo Piivisdee Ctreslition Caidy

14,369, 546,620

Debt
Lquily 006,638,508
| Debiguity 3,68
subsegien to the fssue, debi-te-equity ratio shall be caleulated us follows:
Lebt AL Jo95Be62
Iepueity 3.006,638,508
Debi/lqguity 342

{¢) Project cost and means of financing, in case of Tunding new projects: NoA
5.4 Brief history ol Issuer since ifs ncorporation giving details of its following acfivities:
() Details of Share Caplital as on Bt guarter end, i.e., 30.06,2018
Anounds
Share Caphial (INR)
Authorized
Eguity Share Capitnd 500,000,000
Preference Share Capital 30,000,000
TOTAL 530,000,000
Issued and Subscribed
Liguily Shares 442,675,800
Preference Shares 30,000,000
TOTAL 472,075,800
Paid- up
Fully Paid Up Equity Shares ~ 425,200,260
Partly Paid up Equity Shares 1,746,954
Preference Shares 30,000,000
TOTAL 456,953,214
(b Changes in its capital structure as on last quarter end i.e., 30.06.2018 for the lasi live
years:
Date of Authorised Particulars
Change Capital in Rs,
{AGM/EGM)
24,12.2009 20,000,000 The Authorized Share capital of the Company was increased from Rs.
50,00,000/- (Rupees Fifly Lakh only) to Rs.2,00,00,000/- (Rupees Two
Crere) in the Extraordinary General Meeting held on 24.12.2009,
05.04.2010 6,00.00,000 The Authorized Share capital of the Company was increased
Rs.2,00,00,000/- (Rupees Two Crore) to Rs. 6,00,00,000/- (Rupees Six
Crore only) in the Extraordinary General Meeting held on 05.04.2610.
21.03.2011 £20,000,000 The Auwthorized Share capital of the Company was increased from Rs.
6,00,00,000/- {Rupees Six Crore only) to Rs. 12,00,00,000/- {Rupees
Twelve Crore only) in the Extraordinary General Meeting held on
21.03.20114.
07.03.2013 120,000,000 The Awthorized Share capital of the company reclassified into §2,0(}0}O()93{ e
equity shares in the Extraordinary General Meeting, g
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The Avtharized Shase capiial of he Company wis ingrg
F20080.0004 Qlipees Twehve Crore osdy) 1o s, 32,00,00,000/- (topees
Twenty Two Crore anly) In e Extrpordbnimy CGenernl Mesting held on
The Atithorized Shire Capltal of the Company was Inerdasad from R
220000000/ (Ropees Twenty Twao Crore only) o Bg, 24,00,00,000/
{Rapees Twenty Hiplit Crore only) In e Extraordinary General Mectlng
lield an §2.03,2015,

450,000,000

550,000,000

The Avthorized Share Capital of the Company was Increased from Ry,
28.00,00.0007- (Rupees Twenty Eight Crore onfy) to Rs, 45,00,00,000/
{Rupees Forty Five Crore only) in (he Extraordisary General Meeting
Jheld on DLOS2016

The Authorized Share Capital of the Compusy was increased from Re,
A5, 00.00,000/4 (Rupees Forty Five Crore only) (o I, 550,000,000
{Rupees Fifly Five Crores only) in the Annual General Meeting held on
| 30,06,2017

{c)

the lagt five years:

Cumulntive Paid i,,?;i ,(:S_l]')ii;l!

Equity Share Capial History of the Compsiny as on Jast quarter end L. 30.06.2018 lor

N Equity
_l)a.lc "f Name of - | No.of .]'"M Norminnd Nittare of E\Fn o l{»f;llii-y Share
aHetme Investor equity [Value Valne Allotment Lgnity Share Premin
ni " shares h S Shares Capital m
102 AShSh s g0 | 1o | 504000 | Rquity | 5040000 | 504000 .
2080 I'ewari :
16-02- Payal ” \ 5 a8 . .
2010 Mittad 24,600 [0 2.46,000 Lgpuity 75,000.00 | 7.50,000 «
16-02- Devesh o . F50,000.0 1 1,300,000
2010 Sachdey 75,000 |} 7,50,000 Lquity 0 0 -
Praveen . . .
18-02- . . - 200,000.0 20,00,00
2010 (_,lm;dlmr 50,000 10 5,00,000 Eqpuity 0 0 .
18002~ Poonam . L 250,000.0 | 25,00,00
2010 Batra 50,000 H) 5,006,000 Eqtily 0 0 -
Devesh
18-02~ Sachdev N 200,000.0 1 29,00,00
2010 & Mini 40,000 10 4,00,000 Equity 0 0 -
Sachdey
Praveen
18-02- . . S 340,000.0 | 34,00,00
2010 C h();(lhdl 50,000 HO 5,00,000 Equity 0 0 -
18-02- Yashvir .. 390,000.0 | 39,00,00
2010 Singh 50,000 10 5,00,000 Equity 0 0 -
12-043- Mini 1,60,0 - 550,006.0 | 53.00,00
2010 | Sachdev | 00 101 16,00.000 1 Tquity 0 0 -
12-03- | Raghvend - 000,000.0 { 60,00,00
2010 ra Mittal 50,000 10 5,00,000 Feuity 0 0 -
12-03- Mini - 640,000.0 | 64,00,00
2010 Sachdey 40,000 10 4,00,000 Lquity 0 0 -
12-03- Yogesh _ 665,000.0 | 66,50,00
f) " ; 4 4 4 -
2010 Sharma 25,000 18 2,50,000 Equity 0 0
23-03- Vishal . 690,000.0 { 69,0000
, , _ , 20, )
2010 Nagpal 25,000 10 2,50,000 Lquity 0 0
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21071 Jonik . L 140600 [ 71804
";‘,z) I} i‘) 2:;@2’32,‘: 26000 1 1L 250,000 guiny | 7! ""‘3” o ""{)} a0
2303 Shaghi S . g ag s TAG000.0 | 74,0008
010 Bala Wahi ,_-,.,,.5‘.[}(}(} 10 ,-,‘.i(.}j[l(:)() Lijuity o o
Pevesh
2303~ Sachdev/ |, : ; : . THLO600 b 770000
2010 Mini 30,000 It 3,008,000 Fquity i 0
Suchdev
o Jasbinder S . o
3103 L . . _y 820,000,0 | 82,00,00
2010 Hll{::(;”l; F0.000 G 500000 Jaetity ) 0
ot M o000 |10 | 500000 | gequing | FTOP000 | ETE000
30341 Meenaksh \ . Q00,000,011 90,0000
010 i Rao 30,000 Y ‘(HLOO(.) Equity 0 0
Tarika
31-03- Sachdev ) . W 9350000 | U3,50,00
2016 Ritjeey 35,000 [ 3,530,000 Equity 0 0
Sachdey
Payal
. Miital . o e s g
3103~ - L F,49.5 - . LOBAS00. | 108450
AT M * 40 Vi ; * ¢ N ¢ -
2010 h,\\lm:f 00 10 14,095,000 Fajuity (68 06
Asish
Tewari
Lokesh
Chauhan,
3103 Karta, A . 5 S [L109.500, | 110,950
2010 1 okosh 25,000 [} 2,50,000 Lty 00 00 -
Chauchan
(HUF)
Soniya
Vikrang
F31-03- | Bhagwant/ { .. . 55 . 134,500, [ 113,450 i
2010 Vikrant 25,600 f} 2,50.,000 ligruity 06 00
Vishwas
Bhapwant
Saward
Jayram
3103 Vishnu/ - 1,159,500, § 115,950
2 o) N , il [ [ [ N
2010 Sewant 25,000 10 2,50,000 Equity 00 00
Kumudini
Jayaram
)5 a0t !
]?00? 8 '(f]’]“i-{;‘ 25,000 | 10 2,50.000 Bquity | ! ésJ()SOD' : %35'0 -
10-05- IKapil n —_ 1,209,500, { $20,95,0 )
2010 Tuncja 25,000 10 2,50,000 Lquity 00 00
Sridhar
10-05- - L 1,259,500, | 125,950 )
2010 K uclllrllbhot 50,000 0] 5,00,000 Equity 00 00
13-05- 2,00,0 - 1,459,500, | 145,95,0
E ‘( b * 2 :‘ Ll Ll + k) -
2010 Atma ram 00 G (,00,000 Equity 00 00
oo LR 125000 | 10 | 250000 | Bquiy | %S00 | T80 .
-035- avi . 500. 50,95
o Nl:;,]\); | 125000 10 | 250000 | Equiy f10%900| 15030 .
10-05- Anil . 1,539,500, | 155,950
2010 Bholla 50,000 i0 5,00,000 Equity 00 00 -
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10-05- Anju y : o - LOUD,500, | 160,050
. + 0,000 5.0 { . ; o
010 | phollg | MO0V 10 800,000 Pty 00 o
1045 Ankur | L . o Loses00, | 1650950
010 Singhnl so000 |10 500,600 Lquity 00 00
. Suresh o T
10-05- o ‘ ‘ Lo nee9s00. ] 169,950
2010 { ii.?nd 40,000 | 10 4,00,040 Fiaguity 00 50
Jam
10-05- ?‘I'mljl]i“ 50000 | 10 | $00.000 Fquity | HTA%E000 374980
%10 :_s.a‘n.u,m“ 50,000 5,00.00 Jquiy 00 06
Pecdhn
Ashigh
Tewnri
£0-05- Karta, o . e s LTO4800, | 170450 )
2010 Ashish 15.000 G 4,500,000 LZgpuity 00 a0
Toward
NG
RS
Teward,
[(-05- Karta, 4 . . L L 1BS9,500, | 185,950
2010 Rl (5000 10 O, 50L000 Fajueity 00 00
Tewarii
UF
10405 Arna . . . . 1,869,500, | 186,95,0
010 ewar | 10000 [0 100000 | Fquity oo 1 oo
10-05- | Lokesh . . o O 1.919,500, | 191,950
2010 Tutgjn 5(}‘()()(} 10 5.00,000 Equity 00 00
10-03- Praveen . P o 1,970,500, | 197,950
2016 Coudhary 60,000 10 600,000 ity 00 00
10.05- Mini 1,00.0 . | 2079,500. ] 207,95,0
2010 Sachdey 00 10 16.00,000 Fquity (30 00
10-05- | Devesh | £.90,0 . . 2,269,500, | 226,95,0 ]
2010 | Sachdev | oo | 10| 1900000 1 Equity 00 00
10-05- Vishal _ L 2,204,500, | 229,450
2 74 : ; e e -
2010 Nagpal 25,000 10 2,50,000 Fqrity 00 00
10-035- Poonam " 2,349,500, 1 234,950
. s ity 349, 95, )
010 Bagre | 35000 10 5,50,000 Fquity 0 o0
14-05- |  Ashish | 1,450 . Sweal | 2,494,500, | 249,450
2010 Tewari 00 )0 14.,50,000 Lquity 00 00
14-05- Devesh f,43.0 Sweat 2,639,500, | 263,950
2010 Sachdev 09 10 14,50,000 LEquity 00 00
28-05- REF- 22,37 o 4,876,814, | 487,08,1
37, e _— 876, 68, ]
2010 | NORTHZ | 314 10 22,373,140 | Tquily 00 40
12-10- | Devesh | £,00,0 o 1976814, | 497,68,
2011 | Sachdev | 00 01 10.00.000 1 Lquity 00 40
12-10- | Ashish | 1,000 Lo | 5076814, 507,681 ]
2011 Tewari 00 10 10,00,000 Equity 00 40
07-03- RIE- 19,56, . Lo | 7032804 703,28,1 ]
2013 | NORTH2 | oo | 10 | 19.560.000 }  Equity 00 40
07-03- RIF- 10,43, - 8076674, | 807,66,7 ]
2013 | NorTH2 | 8o | 10 | 10438600 1 Lquity 00 40
07-03- NMI 2,026 - 10,102,99 | 101,029
2013 | FRONTIE [ 2577 1 10| 20,263,160 Equity 000 ono -
OV RFUND PO '
24-06- | Devesh | 151,71 , . 10,254,70 | 102.547,0 ]
2014 | Sachdev 2 101 EoI7120 F Equity 2.00 20
24-06- | Ashish | 15171 iy 10,406,41 | 104,064,
2004 | Tewari 3 104 1,517,130 Fquity 5.00 150




lirnation Memaogagidisg

Ehite: duly 31, HIE
ks Idorimadion Merrmsdai Bneither s prospectis o o shdesent i e o g prospeciim

Private & ondigdentis]
IFor Pty U itcabishion Ondy

evissh . . - |3 A%G,41 [}, 564
7 ; ! AhlG, RITR )
Sachdey [ 2000 110 800000 ) Lauly g o se L
Ashishy o . e 10,486,410 PO 804,
j A S
Fewnri 01,000 . 16 \§“l){,JJ(.).{). e Yo s so
FR-()9- Ariing . . ; IR ) 10,536,441
- N 3 5 i S
2014 | tewari PO |10 ] SO0O00 Ry o0 |
(800 | Rik 153 20 o 11.990,40
) 4,530 bty PR
2014 NORTIH2 ORG 1 4,530,800 .J._("].HI.I}W o0
F§-08- NMT 2822 AU e 4D o ERIRRE
200 | pronier | ez | 10| AR Bavity | g
Fusion
20-00- 1 Employes | 28823 P N— T5101,08 F 1510140,
2014 Benelis j 101 2882530 ity 6.00 060
LLAEL:S N NN SR NSRS N S RRUTE NI
Fusion
27-04- | Vmployee | 1,557 ne Co 16,658,200 1 166,382,
¥ * ¥ 4 p / . o
2015 | Benelit o |10 250,000 Fquity 6.00 060,00
s L) N
1906 Belpian
20015 Investimen
|
Compuny ‘ I .
" 1.004, . - i F7.663,12 F70,031, i
~t.m . 920 (o 53,000,000 Eapuity .00 %)
Developin
2
Countries
SA
19-06- | Oikocredit
2015 \
Eeumenic
it .
‘ 1,004, . o . 18,668,04 | BG,680, )
Dev L,i_{‘)pm 920 FO 53,000,600 Equity .00 460,00
ent Co-
Operative
Sociely
LA
Belgian
Invesinmen
(‘omlrm / cen
11.05.201F I‘cir‘ Y| 2,650, o | Conversion | .. [ 21318046, | 2031804
6 | peverniy | 000 of Rs. “Auiy 00 60.00
ey “g"”“‘ 212,000,000
Couniries
SA
Otkocredit
l.:cug]]emc Cep
11.05.201 D)V“] m 2,650, 16 Conversion Eauity 23968046, | 2396804
6 :m“(f’(')’f 000 of Rs. “qutty 00 60.00
L 212,000,000
Operative
Sociely
LA,
05.07.201 Devesh 735,53 10 19,918,152, Eauil 24,703,587 | 247,035,
6 Sachdev 0 40 quy 6 760.00
FFusion
(5.07.201; Employee 2,305,618.2 I 24,788,71 247887,
25 2
6 Benefit | ST 10 8 Equity 7 170.00

{rust
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2082001 Investmen | 5,700, i e s - IRABRTI | 28.ARBT
6 wlusion, | opo |19 0000000 Egaity 7 $70.00
SUNZ SN I R S
Citobil
JZOR200] Finangial | 3,330, s — JEBISTY 0 NIRRT,
0 Inglagion 006 1 33000000 Fepuity 7 ] 70000
FFund
Balgian
[rvestimen
1
yop ] COmPENY w1 e €4
12.08.201 R b ARD, ) N 3320871 1 332087,
‘@ ) lm‘ ‘ 000 10 148,000,000 Lquisy 7 FT0.00
Bevelopin
L2
Counlries
Qikocredi
LEeumenic
- al . ) . .
12.08.20F oy 400, e P 34,7047 347,047,
6 I)L-\Ll.(‘).f)l'ﬂ 000 1 140,600,000 Lguity 7 170,00
ent Lo
Operative
Sociely
LA, + .
Creation
3012200 Investmen | 5,041,  eon i 39.746,43 | 397464,
7 ts Fusion, | 716 10| 334,588,760 1 Equity 3 330.00
1.0
30,012,201 Devesh 10009.2 . . 40,845,772 | 408,437
® O 4 : ; ’ ' ’ !
7 Sachdev 95 1o 099,29 Fauity 8 280.00
Oikocredit
IPeumenic
al 42,391,1 § 423,911
79
802200 1y cvetopm | 1245 | 40 | 170,000,050 | Equity 83 830
8 - 455 : !
enl Co-
Operalive
Society
LA,
Global
42,600,2 | 426,002
08.02.201| Financial | 209,09 10 230.00.010 Equit 74 740
8 [nclusion ] B quily '
Fund
Fusion
- 43,149, .
16.07.201] Employee | 5496 10 110 6.04,61,1 Equity 971 16.07.20
8 Benefit 47 70 QU 8
Trust
. . 43,797
16.07.201F  Devesh 647.6 ) ) . U 16.07.20
. ’ 659 /
3 Sachdev 59 10 110 647,659 Equity 580 18
(d) Details of any Acquisition or Amalgamation in the last 1 (one) year:

There has been no acquisition or amalgamation in the last 1 (one) year,

(e)

Details of any Reorganizafion or Reconstruction in the last 1 (one) year:
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There has been no reorgantzation or recosstruction in the st | {one) year,

Details of the shareholding of the Compiny s on the atest qunrter end, e, 30.06,.2018

Sharehokting puttern of the Comipany as on last guarier end, Lo, J006.2018

| Nastber of
Yompe of

S No, | Mame of Holder Cligs rﬁ?;ﬁﬁg Holding shares held by
: o ’ PRI pemat Form
! Devash Sncheley Promoter 1 3350696 ¢ 7.57% 3.351.090
2 Mini Sachdev Bromoter's a0 000 | 0.73% 300,000
3 ,I,' usu‘m Employee Benefit Trusi 1447 881 0,689
I'rust _ _
B p JIE Nodh 2 (Ineolimg | favestors [ 3,080,138 L 80,138
O | NMI Frontier Fund Investors
Belgian Investment
7 Company Tor Developing Investonrs 53020 1 10.058%
Countries SA
Oikocredit, Beumenical
b Development Co- hvestors 6,006,375 I'§.60% -
Operalive Society LLA,
9 Creation Investments Investors | 15320043 1 §4.92% 15,327,043
Fasion LLC (“Creation™)
1 f“sloh:-l‘l‘ !;!II:II1SI('|| [nclusion Investors 3539001 | 34.61% i
Fand (“Gawa™)
Total 44,267,580 | 100.00% | 22652877
Preference Sharcholding Structure as on June 30, 2018
s a0 . 0 r
Name of blimu, llf)i(iem/ No of Shares Share Value | _ ‘/o of »
Particalars shareholding
SIDBI 3,000,000 1O 100%
TOTAL 3,000,000 10 100%

Notes: Details of shares pledged or encumbered by the promoters (if anyi: None

List of top 10 holders of equity shares of the Company as on the latest quarter end, i.e.

30.06.2018:
Sr. . Number of | %age of Number 0‘.“
Name of fiolder Class N o shares held in
No. Shares Holding -
7777 Bemat Form
1, | Creation Investments Fusion LLE Investors | 15,321,043 | 34.61% 15,321,043
("Creation”)
Gikocredit, Ecumentcal Development
) H oF Fa ) [$3 1
2 | Co-Operative Society U.A. Investors 6,606,375 14.92%
3. Belgian !nve{;‘lmenli‘ (_f};}]pﬂﬂy for Invesiors 5.134.920 11.60%
Developing Coundries SA
4, NMI Frontier Fund Investors 4,848,758 10.95%
3, RIF North 2 (Incofin Investors 3,680,138 8.31% 3,680,138
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5 (‘lllla}hi_ﬂ I;‘slmm of Inclision FFund Investors 3.430.008 7 00,
o Bevesh Saehdey L Promater |3 CL % X C NN W B P00}
K. 1 Mini Sachdey "}’:",3;:;" S a06.060 0.68% 360,000
LB U usion Bployee Benelit Trut 1 Trost 3y '
101 Ewployees e Employees g
5.7 Following details regarding the directors of the Company?:

{a1) Details of the cnrrent directors of the Company:

This table sets out the detaits reparding the Company's Roard of Directors as on date of the
Information Memoranduin:

Name ol the | Destpnn Date of Address DN PAN | Director Direcior in Cecupation
Directors fion Bivth of the other company
company
_ i since _
Pevesh Director i 25-Dce.72 A2AT2 L 02547 1 ADW | S-Nov-00 [ Fusion Business
Sachdey Phise-f, 1 PR6TS Sakshiam
/:1‘::‘1‘::‘ M Devetopment
el Foundation
_Hbos2 _
Pradip Kumar | Indepen 19-1e¢-53 Ist Floor, | 02047 | AGIP? [2-Feb- |1 Bandhan Bank Retired
Sahu dent N/ ¥ la 168 S8882 16 Limited Banker
Director No-5, 459 L. 2. Sonata Finance
(498), Private Limited
Purbatloke
(Kalikapu
ry Kodkatn
TOO0VY
W
Nitin Gupia Indepen S-hul-60 B-5- 03316 | AAQ | 4-Sep-15 L. Amplio Consultant
dent 601, Worl 2 PGT3 Technologics
Director d Spa 79G India Private
West, Hiited
Sector- 2. Dynamis
30/41, Mentors Private
CGiurgaon Limited
122001 3.DHFEL
HR Pramerica Life
tnsurance
Company
Limited
4, VDOSELECT
Advisoors
Private Limited
5. MO Dynamis
Digital Private
Limtied
6. Hercules
security
Solutions &
Services Privale
Limited
7. Loylty
Rewardz




hatimntion Messorandum

by 3 200K

.‘.g;iiilli'|}

Privide & Confidential
For Privie Clrciilation Unly

Clhis flissaton Messoragdons i Beither s prospecios i i daesenis 0y oo ol prospecting

1
Privade Limiied
B aHgman
Advisors Privale
C Ldmited

[CRGVN (Monh |

Investmend

Njord Hans LY MAA | T-Mar-l 3
Andrewes i Niclsen 457 Eigl} Ditector
Drector I fauges Microfinanee
Plass 7 [imited
_ e 80 048 & N
Laetitin Ann Nomine 16-Fieb74 Achiel GoRS0 T ON/A 08t ehe - Senior
Lilane Counye ¢ Cleynhens | 144 i Investhsery
Divector lnan 148, Ofheer
3140
Keorberpe
n,
Belpinm
4 _ ok |
Atbert Holsink | Nomine 1220un-58 | Volkenho! { 02422 | N/A 19.Jun- Consaitant
¢ 03 Nykark | 809 15
Director Gl 386 ) _
Javed Almad | Noamipe | 30-Dec67 I Park 07288 | ABRP | 12-Feb- 1. Shikhar Bankaer
Siddigni ¢ Street, Nr 484 53991 6 Microfinance
Director Falkators A Private | imited
Giarden, 2. National
MNew Minorities
[Dedt Development and
110001 Finance
Corporation
Kermeth Dan Nomine | 22-Apr-53 | 4455, East | 02545 NA 12-Aug- | 1. Muthool Chief
Vander Weele ¢ North, 813 16 Microfin Lintited investne
Director Water 2. Sonata Officer
Street, Finance Priavie
#2101, Limited
Chicago, 3 Sohan
1L 60611 Lat Commadity
Management
Private Limited
Ratna Indepen | [5-Apr-63 -402, 07278 | ABW | 24-May- Micro Unils UN
Ditarashree dent Central 29] PV2E 2018 Pevelopment & | Environment
Vishwanathan | Director Park | 12K Refinance agency -SIFF
sector 42 Limited
Gurgaon,
Haryana
122002

*Company (o disclose name of the current directors who are appearing in the RBI defauiter st
andior ECGC default list, if any: NIL

(b) Details of change in directors since last three years:
Date of | pavector of the
Name Designation DIN Appointment/ | pany Remarks
. - since (in case
Resignation s .
of resignation)
Mr. Independent Resigned  Due
Vishwanath ._l ) 3359710 04/09/2015 2811272010 {0 pre
. . Director .
Seshadri oceupation
Mr. Nitin gupta Inf!@;mnd@nl 03359710 04/00/2015 i
Director
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Ms, Anita | Nominee areres | o
Aletra Seresie | Director (GRA2018
Cortey R
My, Albert | Nonvinee 02422804 -
Hofsink Direelor 19706/ 1 A
: b At.itji.iif.nf)zal 02947308 1202016 Agpainten
fimar Salin dvecrtor
M, Javed | Additionat (7288484 Appoinime
Adimad Dirsctor 127027201060
siddiqui | h
Resipned Due
Ashish Tewart | Direcior 2812549 [2-08-16 041209 0 pre-
e _ _ OUCUPiEN
Vindor Wesk | Disoeor | 24513 [ 120816 |- Appoinint
A per
Admum
. , threshold  for
Aditya Nomince 03062463 281222017 | 22-dun-10 directorship
Bhandari LHrector T
mentioned
Shivcholder's
Agreement
Laetitin  Ann Nontinee 4
Liliane Director 06490144 08-02-2018 . Appointment
Counye tector
Ratna . .
Dharashree “}.d'“lmmm (07278291 24-05-2018 - Appointine
. Director
Vishwanathan
5.8 Following details regarding the auditors of the Company:
{a) Detitils of the anditor of the Company:
Name Address Audifor Since { Remarks
B S R & Salalpwria Knowledge City, Orwell, March 20, 1 Appointment
Associates LLLP 6th Floor, Unit-3, Survey No. 83/1, 2014
Plot No.2, Raidurg, Hyderabad
500081
(b) Details of change in anditors since last three years:
Date of Anditor
Name Address Appointment /| . Remarks
. . Since
Resionation
BSR & Co. 8-2-618/2, Reliance | Feb 06, 2014 Jan 2010 | Resignation  as
Humsafar, 4th  Fleor, auditor  of  the
Road No.li, Banjara Company
Hills, Hydrabad-
500034, India
59 Details of borrowings of the Company, as on latest quarter end 30.06.2018
(a) Details of Secured Loan Facilities (as on June 30, 2018):

Lender’s Name

l

Security
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Type of (“im,“l:wzw l:iuvim:l Repayment | Printry % Cagh
. Faudlity 52:; ‘:" | '?;:“' | .i'“‘!‘q‘}q!.l_téril‘,y. Sm‘urijy ,, Wf}"ullnfm*a.l‘
Oriental Bank of
e Lamimeree Terms Lonn {1900 LAde 4 | 10.00% 10.00%
DB Bank Limited | Term Loan | 168,00 286 1 A 1nn.n 500%
I Terndoan | 28,00 ¢ 682 | 10000% | 280%
State [ank of Indin | Tery Lonn. OO0 19.34 1G0.00%, | 63, 00%)
o Mijaya Bank Term Lonn 600 o0 A10.00% 0.00%
L Andhra Bank o Term bosn | 18,00 LT L100% L 10.00%,
Syadients Bank Tern Lonn {000 00 L000% | 10.00%
NABARD “Ferm Loan 165,00 96,86 Hh [i8.00% ,00%
_ Muodri Term | F0.00 .44 28 100,00% 10,00%
Bank OF Baroda Term Lonn 15.00 350 34 E1LLO0%, [0.00%,
RIBBL Bank Limited | Term Lonn 105,00 | 2813 M o Eouve
L SBERBANK | TermLean | 3800 | 2000 12 _0.00%
Standard Chartered
Bank Termy Boan 000 62,510 12 F00.00% 10,00%
FHAPC Bank
Limited | Vebicle Loan 0,40 0.02 60 £.00% 0.00%
HDFC Bank
Limied Term Loan £0,00 43.13 18 105.00% 10,00%%
DO Bank Limited | Ferm Loan 24.50 2.08 20 100.00% 5.00%,
South fndian Bank
Limited Term Loan 14.00 (.00 36 | 00, 00% 5.00%,
Yes Bank Limited Term Eoan 55,00 43.73 24 100.00%) FO.00%
_Axis Bank Limited | TermLoan | 4000 | 2500 | 24 1i0.00% | 500%
Kotak Mahindra
Bank Limited Term Loan 20.00 0.94 24 130.00% F0.00%
Indusind Bank
Limited Term Loan 70.00 47,73 24 1FO.00% 5.00%
thkarsh Small
Finance Bank Term Loan 20.00 20,00 39 100.00% 5.00%
Federal Bank Term Loan 10.00 10.00 30 1 20.00% 10.00%
HSBC Bank Term Loan 25,00 18,75 k2 105.00% 5.00%
Au Small Finance
Bank Limited Term Loan 55.00 24.37 27 1 10,00% 0.00%,
Maanaveeya
Develp. Finance
Pt Ltd. Term Loan 43,50 1,50 36 105.00% 0.00%
IFMR Capital
Finange Limited Term Loan 127.50 24,17 25 1 060.00% 0.00%
MAS Financial
Services Limited Term Loan 219,75 903,21 24 110.00% 0.00%
Caspian Impact
[nvestmernds Pvt.
Lid. Term 1Loan 26.00 13.13 24 110.00% 0.00%
Nabkisan Finance
Lid, Term Loan 26.00 12.27 36 110.00% 5.00%
Reliance
Commercial
Finance Limited Term Loan 77.00 19.03 24 100.00% 0.00%
Family Credit
Limited (LT
Finance) Term Loan 57.00 6.17 27 110.00% 10.00%
Capital First
Limited Term Loan 70.00 66.00 36 110.00% “oio@gff
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34,00
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Minapiras: Finance
imited

e

i boan |

Ter

m |.eon

040

80,00

ATG7

B2

Phrsal Fisimee
e Lmited
Hindujn Leyland

Jerm Loan {0

30,00,

et L Aa00%
L 00.00%

LR L LCC T SO 2

Lot )L 500

Finnpee Limited T4 | Term Loan 20.00 1942 3 R T
Sheirasy City Unton

Finance 1t Termboan | 2000 Aed 436 b 1H000% | 0.00%
Au Spaat] Finanee

Bank Limited Cash Credit 100 903 1 11 110.06% 0.00%,

(1) Details of Hnsecured Loan Facilities (as on 30.06.2018):
.‘l' e of... ' Amonm l’i‘ili(!i-}:-l’riki? :
Lender’s Name I?;‘t:‘iiit o Sanctioned Amount Repuymsenl Date/Schedule
¥ {(INR Crores) Quistambing
SIDBI Subordinate 7 7 7
e debt
IFMR Capital Finance Linsecured e oy
o o 36 36
_ |imited [erm Loun 7’ _ 76.36 O
IFMR Fimpact Long Sub Deby . o .
Term Credit Fund NCD 35 S R
TFMR Fimpact Medium Suly Debt s 5 69
Term Opportunity Fund NCTY ) ) )
Capital First Limited  SD Sub Debt 30 ki 84
Northern Are Capitaf 1.4d bl;l;(.[;:i; bt kD) 30 66
IFMR Fimpact Income Unsecured ' ?S g 43
Buikder Fund M1,D NCD !

(c) Details of Non-Convertible Debentures: (as on 30.06.2018)
(Amount in Crore)

Tenor Coupo Secu

Period n Amnonn Redemp f‘ed /
Debenture of {Rate { Dite of tion Credil Unse | Securit
Series . of Outsta | allotment Date/ Rating - Uy

Maturi . . cure

Infere nding Schedule
ty i d
: st}
Hinduja
Leyland oy [2.10 . TP CARE Seeur .
Finance  Lid 36 o 16.67 0904787 1 08/31/20 BB od 100.00%
NCD
MR Flmpact
[nvestment 15.00 CARE Secur
( ) 3 - €,
Private 69 %% .00 (5/31/15 12/18/20 . ed 100.00%
Limited
IFMR Fimpact 13.25 ATy
Income ! b CARE PP- Unse
o 43 25.00 03/06/18 | 09/02/21 MI.D T 0.00%
Builder  Fund 13.75 BBB cured
MLD Yo
Blue Orchard 13.00 ICRA Secur e
48 g 27 272 2 2 O

(MIFA) 18 o, 22.00 12/24/14 | 12116718 BB ed !05.0_9@6‘
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T T R e e T
e 49 .00) YRR aR/1/a - : 18,00
(M1 I T T T T T e I (TITT I T il
1‘\"";}\1 ¢ 1 LN
Microcredit 72 PLES 0 e i | oonindte | ooe HRA BECBEL a0 00%

. e q‘n [E3E3ES U-L'

und ey IR R o - i _
AAY St : [4.50 i e e ICRA secur i

symbiote (:1 ) 1 =00 UOIMZLS | ORIT20 BIELE e 100.00%
AAY Sarl« , 13.22 X ) . FCRA Sechr .

: . § I TR . 0%

symbiotig 11| AT ey | G104 CORBILG | OTRBAO |y ) g 10000
AAV Sarl- o 12,30 . U [CTIRA Secur . .

- . ) . KR 1371412 . HLA0%

Symbiotie (1] o % Tl e Rl B T T
LI
Inlerpaliongl

foe 19 . e

Wealih e | U ss00 | oonsnie | ooprans | TCRA SR 00 de
Cretor % BB wl
(“responsAbili
A I . i
Triodos  Fare ) 12,75 . . - ICRA h .

} e 4

share bund |01 ey | 0300 OVIONE | D324 G gy g | 10000
CPP-Incofin 36 Pl st00 | ooy | omore OISR G oo

¥ Bpp 1 cd

IFMI Fimpacl . )

83 o ; §i o

Long  Temn | 69 D85 as00 | osnisar Dosmons | VCRA T UmE 0
LR Y B33 cured
( r (\(l II l‘ 21 I](J ‘‘‘‘‘‘‘‘‘‘‘‘‘‘ antep st s e 8 e o8 e et et £ P 55
IFMIR Fimpacl
Medium Term i [3.85 . HORA Linge )

( | b 0

Opporunily 6o v 1500 1 031517 | 033023 | o | T 0.00%
IFund
Northern  Are o 13,00 ey e . CARE tinse
- , 0/20/27 ) 0
Capital 14d 00 | wa [ 000 | DI | OO | e et | 000

() List of Top 14 Debenfure Holder(s) (as on 30.06.2418)

{Rupees in Crores)

Sr. No. Debenture Series Amount
i Triodos Fare Share Fund 63.00
2 AAV Sarl-Symbiotic 1 6010
3 UTT International Wealth Creator ("responsAbility™) 35.00
1 ASN Microcredit Fund {11} 52.60
5 Blue Orchard {(MTF) 47.00
6 AAV Sarl-Symbiotic 42.60
7 CPP-Incofin 31.00
8 IFMR Fimpact income Buitder Fund MLD 25.00
9 Blue Orchard (MIFA) 22.00

19.00

£ AAV Sarl-Symbiotic 1]

Note: Top 10 holders’ (in value Lerms, on cumulative basis for all outstanding debentures issues)

details should be provided

(&) The amount of corporate guarantee issued by the Issuer along with the name of the
counterparty (like name of the subsidiary, JV entity, group company, etc} on behalf of

whom it has been issued. (if any):

The Issuer has not issued any corporale guarantee for any third party as on March 31
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§ Details of Commercial Papes:
The bssuer has not issued sny commineisl paper (3 date,

(1) Details of rest of the borvowing (f any incliding hybrid dibt ke FOCCB, Optionally
Convertible Debentures / Preference Shaves) as on 30.06.2008;

TP “ype [ -
: e AT -
Niaime (Fn of - \“. " Prinecip
case of Faeiit | o ik {-’:"‘(idi" Necured/ ' \ .
Lase + Sanelin _ Rating L Repaymsent Sehedule Serurity
Facility)/ ¥ sed) | Amount Sehednle Uinsecured :
lustrumen | Instru lw';u‘u! 05 R
{ N feent i

I ese of redemption, (i)

FAILN . e TR .
SB[ oees Eoag0 | 300 NA | Utseeured | 0% ofousstanding atend ol
A yewrs (i) vemaining, ol the

(h) Details of all default/s and/or delay in payments of interest and principal of any kind of
term doans, debt secwrities and ofher financinl indebtedness ineluding corporate
puaraniee issued by the Issner, in the past 8 years: NI,

(1) Details of any outstanding borrowings taken / debt securitios issued where taken /issued
(B) lor consideration other than cash, whether in whole or part, (il) at a premium or

discount, or (iii) in pursuance of an option: NIi,

510 Details of Promoters of the Company:

{x) Details of Promoter Holding in Company as on latest quarter end, i.c. 30,06,2018;
No, of No of Y% of shares
Name of No. of Shares | shares in % Share shares pledged with
Shareholders | Category (Pre) Demat ’ © | Pledge respect to

form d shares owned

Mr. Devesh Promoter 3,351,690 3.351.6906 T.57% Nil Nif

Sachdev §
Total 3,351,690 3,351,690 7.57% Nil Nil

5.11  Abridged version of the Audited Consolidated and Standalone Financial Information
(like Profit and Loss statement, Balance Sheet and Cash Flow statement) for at least
last three years and auditor qualifications, i any.

Note: Financial Information submitted must be in line with the timefines specified in the Simplified
Listing Agreement, issued vide Cirewlar no. SEBIZIMD/BOND/ 1/2009/1 1703, dated May 11, 2009

. 31.03.2016 31.03.2017 31.03.2018
Profit and Loss Statement (INR Crore) "

Audited Audited Audited
Interest Income 11023 184.90 254.52
Less: Interest Expenses 48,15 07.44 £36.60
Net Interest Income 62.07 87.46 117.92
Other Income 0.12 i6.14 12.79
Total Income 62.19 103.60 130.7¢
Operating Expenses 35.49 66.90 93.95
Provisions & Write Offs 3.37 30.29
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Operating Profi 352 361
“;;l?hl‘lﬁﬂii}li()l!. | _ _ i{)fi L_i}(iax o
Profit Before Tax 2220 442 (23.600)
Profit After Tux 1342 | A a0
A M032006 | 31032017 N32018
Baluiece Sheet (INR Crore) s ey
' ' Anilited Andifed Andited

ity capital 1020 17.26 RTRY
Hitwcm*vc & Swrplus 49 41 I185.28 21551
TNW {A) o | 72.,’79 ) 2222&54 2571
Total Debt 46319 938.10 604,80
Current Linbilitics !’1'()\!isi(;rm 76.05 57,19 105.497
Fotal Owtside Liabiliies (3) 539.24 0589 | a077
Total Liabilittes (A +13) 612,03 21843 1.968.46
Fixed assels {Net) ‘ 173 430 ) 4,72
Investiments 210.51 0,50
Gross Advances 501 .20 TTE 1O FA92.76
Less : Managed Portfolio {0 87 20,14 170.07

Net Loan Quistanding | 501.33 75102 1,322‘()-‘;"
Cash Bank Balance 61.67 166.51 505.83
Non Currend assets 32.02 51.44 78.00
Other current assets 13.70 23.43 31.38
Deferred Tax Assets 1.20 F0.90 25.09
ntangible Assefs 0.39 0.26 0.24
Other Long Term Assets 0.00 - -

Total Assets 612.03 1,218.43 1,968.46

512 Abridged version of Latest Andited/ Limited Review Half Yearly Consolidated and
Standalone Financial Information and auditors qualifications, if any.

[Noite: Financial information submitted must be in line with the timelines specified in the Simplified
Listing Agreement, issued vide Circular no. SEBVIMD/BOND/172009/1 1703, dated May 11, 2009

As at 31 March 2018

As at 31 March 2617

EQUITY AND LIABILITIES

Shareholder's funds

Share capital 441,826,745 372,565,550

Reserve and surplus 2,135,126,158 1,852,789,9]
2.576,952,903 2225 355/466

¢
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Jong-tenm bosrowings

Longsterm provisions

0024861098

10,909,208

677549006

EINUIAS

1040 | 836G, 308

000747 224

Current linbilities

Bhort term borrowings

Other curend Habilities

5,330,861,568

160,000,000

3.279.913.812

Short-lerm provisions CB27.093.587 200,72
7065 830,680 3,750,163,155
Toinl 19,684,613,881 12,184,206,0458
ASSETS
Nofi-Currens assets o
(1) Tanpible nssety 47,249,139 43,580 883
iy Imangible assets 2,392,087 2,550,188

Delorred tax assets, net

350,931,961

H09.018 191

Loan portfolio

4,391,934 739

1,353.889.032

Long-terny loans and advances

30,029,916

10,416,667

Other non-current assets

749,995 256

503,986,337

5,4732.533.008 2,023.450,298
Current assets
Current investments 5,000,000 2,105,113,760
Trade receivables 4,197 197
Cash and bank balances 5,058,328, 187 1,665,133,415
Loan portiolio 8.834,957,752 6,136,307,737

Short-term toans and advances 120),509 597 45 095 351
Other curren! assels 188,398,050 88,265 484
14,212.080,783 10,160.845.747

Total 19,684,613,881 12,184,266,045
Particulars 31 March 2618 31 March 2007

Income

Revenue from operations 2,545,195,313 1,849,004 847

QOther income 127,931,766 161,427,692

Total revenue 2,673,127,079 2,010,432,539

Expenses

Operating expenses 944,959,645 349,497,394

Employee benefits expense 661,608,113 483,184,885

Finance costs 1,366,023,585 074,385,935

Depreciation and amortisalion 20,406,853 16,026,43]

Other expenses 216,777,285 1391 84,’(78

Total expenses 3,209,1 75,481 1,962,279623 17

(Loss)/ profit before (ax (536,048,402) 153
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104,200,000

< - Camesrion 07018911
Profit for the period from continuing aperations {304, E 24,0329 N ABDT202T
(Lossy profit after tax eI 40sT Y

503

Any materind event/ development or chinge having implications on the financials/eredit
gquality {e.g. any matertsl regulatory proceedings aganst the Jssuer/promoteis, Lax
lithgations resulting in material liabilities, corporate restructuring event efe) at the time
of Tssue which inay affect the Issue or (he invesior's decision (o invest / confinue Lo invest
i the debt securifies,

The Issuer bereby declares that there hag been no material event, development or change at
the time of Bsue from the position as on the date of the last audited financial statements of
the dssuer, which may affect the Tssue or the Tnvestor's decision o invest/ continue 1o invest
i the debt securities ol the lssuer,

Names of the Debentures Trustees and Consents thereof,

The Debenture Trustee of the proposed Debentures is Catalyst Trusteeship Limited, Catalyst
Tresteeship Limited has given 115 written consent for ifs appointment as debenture trustee to
the Issue and Inclusion of Its name in the Tormy and context in which B appears in thiy
Information Memorandum and in all the subseguent periodical communications sent to the
Debenture Holders, The consent letter from Debenture Trustec is provided in Annexure 111
of this Information Memorandum,

Rating Rationale(s) adopted (not older than one year on the date of opening of the
Issue)/ eredif rating letfer issued (not older than one month on the date of opening of
the 1ssue).

The Rating Agency has assigned arating of “ICRA BBB” (Pronounced as “ICRA Friple B™
with ‘stable” outloak to the Debentures. Instruments with this rating are considered 1o have
moderate depree of safety regarding timely servicing of financial obligations. Such
instruments carry moderate credi risk. The rating letter from the Rating Agency is provided
in Annexure 11 of this Information Memaorandum,

If' the securily is backed by a goarantee or letter of comfort or any other document /
letfer with similar intent, a copy of the same shall be disclosed. In case such document
does not contain detailed payment structure (procedure of invocation of guaraniee and
receipt of payment by the investor along with timelines), the same shall be disclosed in
the offer document.

Not Applicable.

Names of all the recognized sfock exchanges where the debt securities are proposed to
be listed:

The Debentures are proposed to be tisted on the WDM segment of the BSE. The Issuer shall
comply with the requirements of the listing agreement for debt securitics to the extent
applicable 10 it on a continuous basis.

Other details:

Debenture Redemption Reserve (“DRR™) Creation:
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As per section 71 ofthe 2003 At any company $hil intends 10 dssue debemtores most greane
a DRt which adequite amounts shall be eredited out of the profits ol the eompany uniil
thie redemption of the diebentores, However, under the Companies Ussuance of Share Capital
and Debentures) Rules, 2004, non-banking financial companies are exempt frem his
requirement in respect of privately placed debentures, Pussuant o ihis exempliion, (he
Company does not intend 1o create any reserve Tunds for the redemption of the Debentures,

Issue / instrunient specilic regulations:

The lasue of Debestures shall be in conformity with the applicable provigions of the
Compaies Acl including the relevant notified rales thereunder. the SEIL Debt Listing,
Rejudations, the SEB (Ligting Obbgations and Disclosure Regedremoents) Repulitions, 2015
(Listing Repulations) mind the applicable RBE poidelines.

Application process:

The application process Tor the dssue is as provided in SECTION 8B: of this Infonmation
Memorandum.

A statement containing parficulars of the dates of, and parties to all material contracts,
agreements:

The Tollowing contracts, not being contracts entered into in the ordinary course of business
carried on by the Company or entered into more than 2 (Two) years before the date of this
information Memorandum, which are or may be deemed material, have been entered into by
the Company.,

The contracts and documents referred (o hercunder are material to the Issue, may be inspected
at the Registered Office of the Company between 10,00 am 1o 4.00 pm on working days.

S, No. Nature of Contraet
] Certified true copy of the Memorandum & Articles of Association of the Issuer,

Board Resolution dated May 24, 2018 authorizing issue of Debentures oftered

convertible debentures by the Company.

2 under the ferms of this Disclosure Document.

3 Sharcholder Resolution dated June 26, 2018 authorizing the borrowing by the

) Company and the creation of secority.
4 Sharcholder Resolution dated June 26, 2018 authorizing the issue of non-

5 Copies of Annual Reports of the Company for the Tast three financial years.

6 Credit rating letter {rom the Rating Agency dated July 27, 2018

Letter from Calalyst Trusteeship Limited dated July 25, 2018 giving ils consent

Debentures.

! to act as Debenture Trustec.

8 Letter for Register and Transfer Agent.

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

10 Ccrl.iﬁed fruc copy of the tripm'[itel agreement between the Company, the
Registrar & Transfer Agent and the NSDEL/CDSI..

10 Copy of application made {o BSE for grani of in-principle approval for listing of

Details of Debt Securities Sought to be Issued

?
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521 Issue Size
The agpregate issue size for the Debentires s of R 68,00,00000/ (Rupees Sixty Eight Crores
Only )

5,97 Litilization of the Jssue Proceeds

24

The procecds shall be used jor growing the Conygaany s loan portfolio subject 1o sucl restrictions as
the pariies may have agreed wpon and shall nor be wiilized Jor the purpases mentioned below,

The tssuer undertakes that the proceeds of this Tssue shabl be utifized Tor the deptoyment of Tunds on
its own balance sheet and not to Tacilitate resouree reguests of s group entities/parent company

fassociates,

The fssne shall not be wtitised towards acquisition linancing: viz buyhack of shares/sceurities,
purchase of shares of other companies and/or promaoter contribution towards the equity capital of o
company or as a bridpe foan.

The Company undertakes that proceeds of this Issue shall not be utilized for the following purposes
as specified in the RBE Master Circular No, IBOD.BP.BC.No.6/21.04.172/2015-16 dated July 1,
2015:

t) Bils discounted / rediscounted by NBICs, except for rediscounting of hills discounted by
NBEFCs arising out of: commercial vehickes (including Hght commercial vehicles) and two
wheeler and three wheeler vehicles, subject to the following conditions: The bills should have
been drawn by the manufacturer on dealers only; The bills should represent genuine sale
transactions as may be ascertained from the chassis / engine number and; Before
rediscounting, the bills, the bona fides and track record of NBFCs which have discounted the
bills would be verified.

2) Investments of NBFCs both of current and tong-term nature, in any company / entity by way
of shares, debentures, efe. However, Stock Broking Companies may be provided need-based
credit against shares and debentures held by them as stock-in-trade,

3) Uinsecured oans / inter-corporate deposits by NBIFCs 1o/ in any company.,
4) All types of loans and advances by NBFCs to their subsidiaries, group companies / entities.
3) Finance to NBFCs for further lending to individuals for subscribing 1o Initial Public Offerings

(1PO) and for purchase of shares from secondary market,

523 lssue Details
Securily Name 12.1957%FMPL202]
Issuer Fusion Microfinance Private Limited
Type of Non-Convertible Debentures
Instrument
Nature of Secured Rated Listed Redeemable Non-Convertible Debentures
Instrument
Seniotity Senior
Mode of Issue Private placement
Eligible Investors | As provided in Clause 8.14 below
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Cwithin o maxinum
period of 15 (FHieen) ealendar days Do the Deemed Dt of Affotment,

i the event of the Tssuer's fadure 1o do so, (o e extent that any Debengure
Holders are Foreign Institutonal  Tnvesiors o sub-accounts of Foreign
Institutional Investors, or Foreign Portfolio tnvestors or Quatified Foreign
investars, the tsaer shall immedintely redecm any and all Debentures which
are held by such Foreign Institulional Investor(s) or sueh sub-aecount(s) of
Foreign nstilutional fvestor(s) or Foreipn Portfolio Investors o Quaditicd
Foarcign Investors,

In case of delay in listing of the debt securities beyond 20 (T'wenty) calendar
days fram tie Deemed Date of Aliotment, the kssuer will pay penal interest off
al deast B (One Percent) paas over the Coupon Rate from the expiry of 30
(‘Thirty) ealendar days from the Deemed Date of Allotment 1ill the Jisting, of
such Dehentures

Rating of

ICRA BB (pronouitced as “TCRA Tripte B7) with *stable” outlook

Instrument

fssue Size

Rs. 68,00,00,0000- (Rupees Sixty |

zht Crores only)

Option to retain
oversubscription

N.A,

Objects of the
Issne

To raise senjor secured debt to the extent up (o Rs, 68,00,00,000/- (Rupees Sixty
Light Crores Only)

Detaits of the
utilization of the
Proceeds

The Issue proceeds will be (e meer funding requirements of the Issuer for
gronving ity microfinance portfolio

Coupon Rate

12.1957% (‘Pwelbve Decimal Poind One Nine Five Seven Percent) per annurm
payable semi-annually until the Coupon Reset Date, (net of withholding taxes)
and subject 1o the obligation of the Tssuer as provided for in Section 8.25 of this
Information Memorandaum. The Coupon Rate, as on the date of the Debenture
Trust Peed, gross of withholding taxes, shall amount 1o 12.9000% (Twelve
Pecimal Point Nine Zero Zero Zero Percend).

For the period between the Coupon Reset Date and the Maturity Date, the
Coupon Rate shall, in the absence of an agreement on the Coupon Rate between
the Debenture Holder(s) and the Company, continue 1o be the same Coupon
Rate prevailing on the Deemed Date of Allotment.

Step Up/ Step
Dawn Coupon
Rate

NA.

Coupon Payment
Frequency

Semi-Annually

Coupon payment
dates

Semi-annuafly on February 7 and August 7 of every calendar yvear until Maturity
Date (subject (o adjustments for Business Day Convention).

Coupon Type

Fixed Coupon

Exercise
BPate/Coupon
Reset Date

February 7, 2020 being 18 (Eightcen) months from the Deemed Date of

Allotment.
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Coupon Reset
Process

The Coupon Rate can be reset on the Coupon Reset Date subject to a new
Coupon Rate being agreed on by the Majority Debenture Holders at least 15
(Fifteen) calendar days prior to the Coupon Reset Date and Majority
Debenture Holders shall communicate the new Coupon Rate to the |
Debenture Trustee. The Debenture Trustee shall then communicate the new
Coupon Rate, so determined, to the Company at least 10 (Ten) calendar days
before the Coupon Reset Date. The new Coupon Rate will be applicable from
the Coupon Reset Date. If no new Coupon Rate is communicated to the
Company, the existing Coupon Rate will be applicable.

Day Count Basis

Actual / Actual

Interest on
Application Money

12.1957% (Twelve Decimal Point One Nine Five Seven Percent) per annum,
net of withholding taxes.

Default Interest Rate

In the event of a payment default of the amounts due under this Issue or any
other Event of Default (whether by way of acceleration, at maturity or
otherwise), the Issuer shall pay an additional 2% (Two Percent) per annum
over and above the applicable Coupon Rate on the outstanding principal
amount of the Debentures, calculated from the date of the occurrence of the
default until such default is cured or the Debentures are redeemed pursuant
to such default, as applicable.

Prepayment Penalty

No earlier than 12 (Twelve) months from the Deemed Date of Allotment.
The Issuer shall pay a penalty of 2% (Two Percent) on the principal amount
repaid. The Prepayment shall be subject to the consent of the Majority
Debenture IHolders which consent shall not be unreasonably withheld
provided that the Issuer has given the Debenture Trustee and the Debenture
Holders at least 15 (Fifteen) calendar days written notice prior to the date of
such prepayment.

Delay Penalty

In the case of a delay in the execution of Debenture Trust Deed and the Deed
of Hypothecation, the Issuer shall refund the subscription with the agreed rate
of interest or shall pay penal interest of 2% (Two Percent) per annum over
and above the applicable Coupon Rate until such time the conditions have
been complied with at the option of the Investor.

Tenor

36 (Thirty Six) months from the Deemed Date of Allotment

Redemption Date /
Maturity Date

August 7, 2021 being 36 (Thirty Six) months from the Deemed Date of
Allotment.

Redemption Amount

Rs. 10,00,000/- (Rupees Ten Lakhs only) per Debenture on the Redemption
Date plus accrued Coupon if any.

Redemption
Premium/ Discount

N.A

Issue Price

Rs. 10,00,000/- (Rupees Ten Lakhs only) per Debenture

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

Not Applicable

Put Option Date

February 7, 2020 being 18 (Eighteen) months from the Deemed Date of
Allotment.

Put Option Price

Amount equivalent to the face value of all the Debentures being redeemed
and interest, due and payable, Increased Costs and other unpaid interests as
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Februsry phteeny months from the Deemed e

Allatment,

Cald Option Price

Arounms eqiivalent 1o the fuee virdue of all tie Debentures and inferest. due and
piyable, Increased Costs and other unpatd interests as on the date of the Cal
Option Notic

Put Option Time

To exercise the Pul Option on the Put Option Date, the Majority Debenture
Holders desirous of exercising the Pat Option sliall send a notice i writing to
the Issoer (with o copy (o the Debenture Trustee at least 15 (Fifieen) calendar
dayvs prior to the Exercise Date. communicating the intert of 1the Majority
Pebenture Holders 1o exercise the Pul Option on the Pat Option Dale.

Upon reeeipt of the notice, the Tssuer shall compuisorily redecns all the
Debentires on the Put Option Date by making payment to the Majority
Debenture Holders, he outstanding face value of the Debentures (idemtified in
the notice), acerued Coupon, Increased Costs and additonal amounts in relation
thereto, 3 any, which shabl be borne by the Issuer,

Call Option Time

In the event if the Issuer is desirous of exercising the Call Option, the Issoer
shall provide notice to all the Debentire Holders (with a copy marked 1o the
Debenture Trustee) in relation to exereise of the Call Option af least 3 (Fifteen)
calendar days prior to the Exercise Date, communicating the infent of the Issuer
to exercise the Call Option on the Call Option Date,

Upor issuance of the notice, the Issuer shall compulsorily redeem the
Debentures identified in the notice on the Call Option Date by making payment
1o the Debenture Holders, the outstanding face value of 1he said Debentures (or
part thereof as identified in the notice), accrued Coupon, Increased Costs and
additional amounts in relation thereto,

Face Value

Rs. 10.00.000/- (Rupees Ten Lakhs Only) per Debenture

Minimum
Application size
and in muliples of
__Debt Security
thereafier

The minimum application size for the Issue shall be 10 Debentures and in
multiples of 1 Debenture thereafter.

Issue Timing

Issue Opening Date: July 31, 2018

Issue Closing Date: August 7, 2018

Pay-in Dates: July 31, 2018 - August 7, 2018

Deemed Date of Allotment: August 7, 2018

All documentation inctuding, buf not limited to, the Information Memorandum,
Board Resolution, Rating Letter, Appointment of Debenture Trustee to be
completed 5 (FFive) calendar days prior to Issue Opening Date unless otherwise
specified.

Issuance mode of
the Instrument

Demat only

Trading mode of
the Instrument

Demat only

Seitlement mode RTGS
of the Instrument
[Depositories NSDL/CDSL

Business Day

If any Coupon Paymeni Date falls on a day {hat is not a Busines:
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prviient shall be made on the inmedintely sueceeding Business Day, B the
Redemytion Bate / Matugity Date (also being e fast Coupen Payvient Dale)
falls omoa day at is not o Business Day, 1the redempiion proceeds shiall be paid
eding, I :‘suww Day.

Record Date

The d.;w wlm 13 will b used hn m:l( NHHHIN ti%c I)cbumnlc Einl(lcr(.\-&) who shall
e ertitled 1o receive the amounts dus on any Doe Date, which shall be the date
fatting T (Seven) ealendar days prior 1o any Due Dafe,

Security
(nctnding
deseription, type
ol security, Lype of
charge, likely date
of ereation of
security, minimum
security cover,
revaluation,
replacement of
sectrity)

The Isaue shall be secured by a champe created by the Tssuer in favour of the
Debenture Trustee (for e benefit of !Iw Debenture Holders) being an exclusive
fest ranking eharge by way of hypothecation comprising of the assets of the
{ssuer as follows:

() Within 30 (Thirty ealendar days Trom the Deemed Date of Allotment, the
fssuer shall create a charge over the Hypotheeated Assets to be created in
terms of the Deed of Hypothecation, The Security Cover to e maiained
by the Bssuer shall be equal 1o F (Cned times the aggregate primi;mi amount
and coupon outstanding, of the Debentures (“Seenrity Cover™) maintained
over the principal amount and coupon ouwtstanding under the Debentures,
Itis clarified fhat the Security Cover shath be sufficient to cover the
principal and the coupon amounts outstanding under the Brebentures at all

times.
(b) The issuer undertakes:

to maintain the vadue of Security Cover at all times G the oblipations
under the tssue are dischoarped,

(i)

to create the charpe over the Hypothecated Assets by exceuling a
duly stamped Deed of hypothecation (Deed of Hypothecation™) on
or betore the Deemed Date of Alfotment and filing the relevant form
immediately and no later than 30 (Thirty) calendar days from the date
of execution of the Deed of Hypothecation;

(i1}

On and from the date falling at the expiry of 30 (Thirty) calendar
days from the Peemed Date of Allotment, till the Maturity Date, (o
provide a list, on a monthly basis, of specific loan receivables /
identified book debt 1o the Debenture Trustee and Debenture Holders
over which charge is created and subsisting by way of hypothecation
in favour of the Debenture Trustee (Jor the benefit of the Debenture
Holders) and sufficient o mainiain the Security Cover (“*Meonthly
Hypothecated Asset Report™).

(1)

Any substitution, addition and/or replacement of the Hypothecated
Assets shall be made under the terms of the Deed of Hypothecation

(iv)

Transaction
Documents

Shall be as set out in Clause 7.1 below

Conditions
Precedent {0
Disbursement

. Execution of Debenture Trustee Agreement and the Debenture Trust Deed
and.
2. Such other undertaking as may be required from the Company
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Conditiony
subsequent o
I 3sbursemen

ventsof Dot |

o Filing of the velevand documents inrer olia privide placement ofTer lettar,
return of allotment ele, with the Registrar of Companies within 1he
timedines specified onder the rofes under thie Companies Act, 2013,

20 Completion of e listing of Tebestures on BSE within 15 (Filteen) days
o e Deenied Date of AHotment.

1. DLxecation of the Dead of Hypothecation asd 1iing of the relevant form
with 1he Repistrar of Companicd for the registration of charge over the
Hypotheeaed Assets,

4. Lixecution of any other documents as customary Tor liasaction of a similar

nature and size.

The Issuer shall also oblain a legal opinion on the enforceability of the

Transiaction Documents,

W

As mentioned in Clause 7.4 helow,

Provisions related
to Cross Defauly
Clause

A event of default shall arise if the 1ssuer:

(A defaults in any payment ol Indebledness beyond the period of prace i any,
provided in the instrument or agreement uader which such indebledness
witg created; or

(13} defanlts in the observance or performance of any dreement or condition
relating o any Indebtedness the effect of which default or other event or
condition is to cause or to permil the holder oy holders of such Indebtedness
10 cause (with the giving of notice or the passape of tinie or both would
permil or cause) any such Indebtedness 1o become due prior to its stated
maturity; or

{C) due to any default or an event ol default, any Indebtedness of the issuer is
declared to be due and payable or would permit to be prepaid other than by
aregudarly scheduled required prepayment, (whether or not sach right shall
have been waived) prior 1o the stated maturity thereol.

"Indebtedness” means any obligation of the Issuer (whether incurred as
principal, independent guarantor or as a surety) for the payment of repayment
ol borrowed money, whether present or future, actual or contingent.”

Role and
Responsibilities of
Debenture Trustee

To oversee and monitor the overall transaction for and on behalf of the
Debenture Holder(s).

Covenants

As mentioned in Clause 7.3 below

Representation
and warranties

As mentioned in Clause 7.2 below

Hiustration of
Bond Cash-flows

Kindly refer to Annexure V1 of this Information Memorandum

Governing Law

The Debentures and documentation will be governed by and construed in
accordance with the laws of India and the parties submit to the exclusive
jurisdiction of the courts in New Delhi, India and as more particularly provided
for in the Debenture Trust Deed. Notwithstanding anything stated earlier, the
Debenture Trustee has the right to commence proceedings before any other
court or forum in India

Nofe:

The list of documents which has been executed or will be execuled in connection
issue and subscription of debt securities shall be annexed.
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2. Thes penal interest rates wentioned above as payabie by the Bssuer are independint of cach
ollwr,
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SECTION 6: PISCLOSURES PERTAINING TO WILFUL DEFAULT

In case of Histing of debt securities made on private placenient, the Tollowing diselosures are reqiiired
10 be s vide SEBT (lsvie and Listing of Pebe Secnriites) (Amendmenti Regulations, 2000 w.e f.
2501316

(A)

(1)

()

()

Nivme of the bank declaving the endily as o Wiltal Delaalter: NIL

The year n witieh the entity is declared as o Wil Defawlter: NI
Ouistanding amount when the entity Is declared as a WiHul Defaulter: NIL
Name of the enfily dechired as a Wilful Defanler: NIL

Steps taken, il any, for the removal Trom the list of wilfol defavliers: NIL

Other disclosures, as deemed {it by the Issuer in order to enable investors to fake
informed decisions: NI
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SECTION 70 TRANSACTION DOCUMENTS AND KEY TERMS

Transachion Bocimendy

The following dosuments shall be exccuted inrelation 1o the lsue (CTransaction Docaments™):

(i)

(b

Debentive Trustes Agreement, which will contirm the appointment of Catalyst Trusteeships
Limited as the Debenture Trustee (O Debentare Trustee Agreement™);

Debenture Trust Deed, which will set o the terms upon which the Debentures are being
issued and shall include the representations and warranties and the covenants (o e provided
by the Issuer (*Debentire Trast Deed™;

Deed of Hypotheeation wherebhy the lssuer will create an exclusive first charge by way of

hypothecation over the Hypothecated Assets in favour of the Debenture Trustee (o secure its
obligations in respect of the Debentures (“Deed of Hypothecation™), and

Such other documents as agreed between the Tssuer and the Debenture Trustee,

Representations and Warrantics of the lssuer

The dssuer hereby makes the following representations and warranties and the same shall ilso be sed onl
i the Transaction Documents,

(i)

(ii)

(iii)

(iv)

STATUS:

a. It s a company, duly incorporated, registered and validly existing under the laws of
india.
b. I has the power (o own is assets and carry on its business as it is being conducted,

BINDING OBLIGATHONS:

The obligations expressed to be assumed by it under the Transaction Documents are legal,
valid, binding and enforceable obligations,

NON-CONFLICT WITH OTHER OBLIGATIONS:

The entry into, and performance by it of, and the transactions confemplaled by, the
Transaction Documents do not and will not conflict with:

a. any law or regulation applicable 1o it including but not limited 1o laws and regulations
regarding anti-money laundering or terrorism financing and similar financial sanclions;

b. its constitutional documents; or

¢ any agreement or instrument binding upon i or any of its assets, including but not
limited to any 1erms and conditions of the existing Indebledness of the Company.

POWER AND AUTHORITY:

It has the power to enter ito, perform and deliver, and has taken all necessary action fo
authorise its entry into, performance and delivery of, the Transaction Documents to which it
is a party and the transactions contemplated by those Transaction Documents.

ST
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VALIDITY AND ADMISSIBILITY IN EVIDENCE:

All approvals, avthorizations, consents, permits (third party, statutory or otherwise} reguired
or desirable:

o to enable f Lawlilly to enter into, exercise its rights and comply with its obligations in
the Transaction Dociments (o which it is a pirty:

b o make the Trarsaction Documents 1o which it is o parly sdimissible in evidence in its

Jurisdiction of incorporation; and

for it 1o carry on its business, and which are material, have been obtained or effected and

are i full foree and effeet,

NO DEFAULT:

No Event of Defawlt has currently oceurred and is continuing as on the date hereol or would
reasonably be expeeted o result from the exeeution or performance of any Transaction
Documents or the issuance of the Debentares. To the hest of the Issuer's knowledie, no other
event or circumstance s outstanding which constitutes (or which would, with the lapse of
time, the giving of notice, the making of any determination under the relevant document or
any combination of the forepoing, constitute) a default or termination event (however
described) under any other agreement or instrument which is binding on the Company or any
of ity assets or which might have a Material Adverse Effect ag on the date hereol’

PARI PASSU RANKING:

tts payment obligations under the Transaction Documents rank at least pari passu with the
claims of all of its other unsecured creditors, except [or obligations mandatorily preferred by
law applying (0 companies generally,

NO PROCEEDINGS PENDING:

There are no fitigation, arbitration or administrative proceedings of or belore any couwrt,
arbitral body or agency which, i adversely determined, may have a Material Adverse Effect,
have (fo the best of its knowledpe and belief) been started against it except as disclosed by
the Company in s annual reports, financial stadements and this Information Memorandian,

NO MISLEADING INFORMATEON:

All information provided by the Issuer to the Debenture Holders for the purposes of this issue
is true and accurate in all material respects as at the date it was provided or as at the date (if
any) on which it is stated.

COMPLIANCI:

The Company is in compliance with all laws for the performance of ifs obligations with
respeet (o this lssue including but not imited to environmental, social and taxation related
laws, for them to carry on their business.

ASSETS:

Except for the security interests and encumbrances created and recorded with the Ministry of
Corporate Affairs (available using CIN/FCRN/LLPIN/FLLPIN:
U65100DLI994PTCO61287 on the website hipi/www.mea.gov.in/MCAZ |/index, hLm] -,
under the heading Index of Charges), the Issuer has, free from any security mlucalﬂor
encumbrance, the absolute legal and beneficial title to, or valid leases or Iu,ms‘
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otherwise entitled 1o use {n each case, wlicre relevang, on arm's Tenglh terms), ll material
assets necessary Tor the comdust ol its bosiness as i€ is being, and is proposed 1o be, comducted,

FINANCIAL STATEMENTS:

A The dssuer's fnancial statements most recently supphied to the Debenture Trusiee were
prepared in accordance with Indinn GAAP consistently applied save 1o the extent
expressly disclosed in such lnancial statements,

Iy The Ninancial statements most recently supplicd 1o the Debesture Trustee as of March
31, 2008 pive a true and fair view and represent s financinl condition and operations
during the relevant financial year save 10 the extent expressly disclosed in such Bnancial
statements,

SOLVENCY:

A The Issuer is able 1o, and has not admitted its inability to, pay its debts as they mature
and has not suspended making payment on any of its debts and # will not he deensed by
a court 1o be unable to pay ifs debis within the meaning of the applicable laws, nor in
any such case. wHI it beeome g0 in conseguence of emering into this Issue.

b, Fhe value of the assets of the Issuer is more than its respective Habilities (taking into
account contingent and prospective liabilities) and it has sufficient capital 1o carry on its
business,

As on the date hereof, the Issuer has not faken any corporate action nor has taken any
legal proceedings or other procedure or steps in relation 1o any bankruptey proceedings.

o

COVENANTS OF THE ISSUER

The covenants of the Issuer shall be in accordance with Clause 3.4, Clause 3.5, Clause 3.6
and Clause 3.7 of the Debenture Trust Deed,

CVENTS OF DEFAULT
The Events of Default shall be in accordance with Clause 5.1 and Clause 5.2 ol the Debenture
Trust Deed.

CONSEQUENCES OF EVENTS OF DEFAULT

Upon the happening of an Event of Default, the Debenture Trustee shall be entitled to
exercise any and alt remedies in accordance with the terms conlained in the Transaction
Documents.
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SECTION 8 OTHER INFORMATION AND APPLICATION PROCESS

The Debentures being offered s put of the Bsue we subjeet o the provisions of the Act, the
Memorandum and Articles of Association of the Issoer, the lerms of this Information Memorandum,
Application Formy and other terms and conditions ws may be incorpernied in the Transaction
Documents,

8.1 Maode of Transfer/Transmission ol Debentures

The Debentures shall be transferable freely; however, it is clarified tat no Investor shall be entitled
to transfer the Debentures (o a person who is not entitled o subseribe 1o the Debentures. The
Debenture(s) shall be transferred and/or ransmiticd in accordanee with the applicablie provisions of
the Act and other applicable laws, The Debentures hetd in dematerialized form shall be transfereed
stibject to and inaccordance with the raes/procedures as preseribed by NSDLACIDSE and the relevan
DPs ol the transferor or transteree and any other applicable laws and rules notified in respect thereof.
The transferce(s) should ensure that the transfer formalities are completed prior 10 the Record Date,
In the absence of the same, amounts due will be paiddredemiption will be made (o the person, whose
name appears in the Register of Debenture Holders maintaioed by the R&T Agent as on the Record
Irute, under all circumstances, 1n cases where the transfer formalities have not been completed by the
transferor, claims, i any, by the transferces would need 1o be settled with the trimsferor(s) and not
with the Issuer. The sormal procedure followed for transfer of scourities held in dematerialized form
shall be followed for transter of these Debentures held iy dematerialised form, The seller should pive
delivery instructions containing details of the buyer's PP secount 1o his DP.

8.2 Debentures held in Dematerialised Form

The Debentures shall be held in demateriatised Torny and no action is requived on the part of the
Debenture Holder(s) for redemption purposes and the redemption proceeds will be paid by
cheque/EFT/RTGS to those Debenture Holder(s) whose names appear on the list of beneficiaries
maintained by the R&T Agent. The names would be as per the R&ET Agend’s records on the Record
Date fixed for the purpose of redemption. All such Debentures will be simultancously redeemed
through appropriate debit corporate action.

The list of beneficiaries as of the relevant Record Date setting out the refevant beneficiaries’ name
and account number, address, bank details and DP's identification number witl be given by the R&T
Agent to the {ssuer. If permitted, the Issuer may transfer payments required to be made in any relation
by EFT/RTGS 1o the bank account of the Debenture Holder(s) for redemption payments.

8.3 Debenture Trastee for the Debenture Holder(s)

The Issuer has appointed Catalyst Trusteeship Limited to act as trustee Tor the Debenture Holder(s).
The Issuer and the Debenture Trustee have entered/intend to enter into the Debenture Trustee
Agreement and the Debenture Trust Deed imier alia, specifying the powers, authorities and
obligations of the Pebenture Trustee and the lssuer, The Debenture Haolder(s) shali, without further
act or deed, be decmed 1o have irrevocably given their consent {o the Debenture Trustee or any of its
agents or authorized officials to do all such acts, deeds, matters and things in respect of or relating to
the Debentures as the Debenture Trustee may in its absolute discretion deem necessary or require fo
be done in the inferest of the Debenture Holder(s). Any payment made by the Issuer to the Debenture
Trustee on behalf of the Debenture Holder(s) shall discharge the Issuer pro tanto 10 the Debenture
Holder(s). The Debenture Trustee will protect the interest of the Debenture Holder(s) in regard to the
repayment of principal and coupon thereon and they will take necessary action, subject 10 and in
accordance with the Debenture Trustee Agreement and the Debemture Trust Deed, al the cost of the
[ssuer. No Debenture Holder shall be entitled to proceed directly against the Issuer unless fhe
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Agreensent and the Debenture Tenst Dieed shall more specificlly set out the vights and remedies of
the Dreberare Holder(sy and the manner ol enforcement thereof,

5.4 Sharing ol Information

The Tssuer may. at its option, but subject (o applicable faws, wse on its own, s well as exehonge,
share or purt with any financial or other information about the Debenture Hofder(s) availalile with
the fssuer. with its subsidiaries and affilistes and other lanks, Hnaneial institutions, credit bureaus,
tpencies, stafutory bodies, as may be required and peither the Tssuer nor its subsidiaries and aftiliates
nor their agents shall be liable for use of the aforesaid information.

8.5 Debenfure Holder siot o Sharcholder

The Debenture Holder(sy shatl not be entitled 1o any right and privilepes of sharcholders other than
those available to theny uader the Act, The Debentures shall not confer upon the Debenture Holders
the right to receive notice(s) or to attend and {o vote al any general meeting(s) of the sharcholders of

the Tssuer,
B.6 Moaodifieation of Debentures

The Debenture Trustee and the Issuer wilh apree to make any modifications in the Information
Memorandum which, in the opinion of the Debenture Trustee, is of o formal, minor or technical
natuee or iy te correct 8 manifest ereor,

Any other change or modification 1o the terms of the Debentures shall require approval by the
Majority Debenture Holders.

For the avoidance of doubt, the ToHowing matiers require the consent of Majority Debenture Holders,
cither by providing their express consent in writing or by way of a resofution at a duly convened
meeling of the Debenture Holders as set out below:

(a) Creating of any additional sceurity; and
(b Amendment (o the terms and conditions of the Debentures or the Transaction Documents,

8.7 Right to accept or reject Applications

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

8.8 Noftices

Any notice may be served by the Issuer/ Debenture Trustee upon the Debenture Holders through
registered post, recognized overnight courier service, hand delivery or by facsimile transmission
addressed to such Debenture Holder at its/his registered address or facsinile number.

All notice(s) 1o be given by the Debenture Holder(s) 1o the Issuer/ Debenture Trustee shatl be sent by
registered post, recognized overnight courier service, hand delivery or email or by facsimile
transmission (o the Issuer or o such persons at such address/ Tacsimile number as may be notified by
the lssuer from time to time through suitable communication. All correspondence regarding the
Debentures should be marked “Private Placement of Debentures™.

Notice(s) shall be deemed to be effective (a) in the case of registered mail, 3 (three) Business
after posting; (b} 1 {One) Business Day afier delivery by recognized overnight courier servic
for next Business Day delivery(c) in the case of facsimile at the time when dispatched wit
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conlirming proper transmisgion or (¢8) i the cose of personal delivery, at the lime of delivery o (¢)
or ineuse of eanatl af the time of 1he sending theveol (provided no delivery failire notification is
received by the sender within 24 hours of sending suel emaih.

8.9 fssne Procedure

Only Eligitde Tnvestors as piven bercunder may apply for the Debentures by conipleting the
Applicagion Form in the preseribed format in bloek feteers in English as per the insiructions contained
therein, The minimum number of Debentures that can be applied for and the nsultiples thereof shalt
be set out in the Application Form. No application can be made Tor o faction of 4 Debenture,
Application Forms showld be duly completed in all respects and applications notl completed in the
said manner are lable 1o be rejected. The name of the applicant’s banlk, 1vpe of account and aceoun
runiher must be duly compteted by the applicant, This is reguired for the applicant’s own safety and
these details will be printed on the refund orders and /or redemptions warrants.

The applicant should transfer payments required to be made in any relation by EFT/RTGS, 10 the
bank account of the 1ssier as per the detaits mentioned in the Appheation Form,

810  Applieation Procedure

Potential Investors will be invited 10 subseribe by way of the Application Form prescribed in the
Information Memorandum daring the perdod between the Issue Opening Dite snd the Tssue Closing,
Date (both dates inclusive). The fssuer reserves the right 1o change the issue schedule including, the
Peemed Dite of Allotment it its sole discretion, without piving any reasons, The tssue witl be open
for subscription during the banking hours on each day during (he period covered by the issue

Schedule.

8.1 Fictitious Applicafions

Al fictitious applications wilt be rejected.

8.2 Basis of Allotment

Notwithstanding, anything stated cisewhere, the issuer reserves the right fo accept or reject any
application, in part or in {ull, without assigning any reason. Subject to the aforesaid, in case of over
subscription, priority will be given to potential investors on a first come first serve basis, The

investors will be required 1o remit the funds as well as submit the duly completed Application Form
along with other necessary documents (o the Issuer by the Deemed Date of Allotment,

8.13  Payment Instructions

The Application Farm should be submitied directly. The entire amount of Rs, 10,00,000/- (Rs. Ten
Lakhs only) per Debenture is payable atong with the making of an application. Applicants can remit
the application amount through RTGS on Pay-in Date. The RTGS details of the Issuer are as under:

Beneficiary Name : Fusion Microfinance Private Limited
Bank Account No. : 912020014420522

SWIFT Code ; AXISINBB791
IFSC Code : UTIBOGOOTO1
Bank Name o Axis Bank Limited

Branch Address : SCO-50&51%, OLD JUDICIAL COMPLEX, CIVIL LINES,
SECTOR-15, GURGAON 122001

8.14  Eligible Investors
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Tlie following entepories of investors, when specticnlly approsched snd have bees identificd uptront,
ate cligible 1o apply for this private placement of Debestures subjevt to fullilhing their respective
investment normsredes and complinnee witl Taws upplicable 1o them by submitting a the relevini
documents atoay with the Appheation Form (CEligible Investors”™):

()  Mutual Fonds

() NBFCs

tey  Provident Funds and Pension Fands

(y  Corperstes

(e} Banky

(1 Foredgn Institutionsd Tnvestors (11s)

(p)  Qualified Fareign Investors (QF]s)

(hy  Foreign Portfolio Investors (F1¥s)

(i) Insurance Companics

() Any ofler person (nol being an individug) or o group ol individuals) eligible 1o invest in the
Debentures.

All potential Investors are required 1o comply with the relevant regulations/guidelines applicable to
theny Tor investing in this issue of Debentures,

Note: Participation by potential investors in the Issue may be subject (o statutory and/or repulatory
reguirements applicable 10 them in connection with subseription to Indian securities by such
categories of persons or entities. Applicanis are advised 1o ensure that they comply with ait regulatory
requirements applicable to them, including exchange controls and other requirements. Applicants
ought 10 seek independent legal and regulatory advice in relation 10 the laws applicable to them.

$.15  Procedure for Applying for Dematerialised Facility

(1) The applicant must have at least one beneficiary account with any of the DP's of
NSDIL/CDSE prior 1o making the application.

) The applicant must necessarily (il in the details Gncluding the benefictary account number
and DP - 1)) appearing in the Application Form under the heading “Details for Issue of
Debertures in Electronic/Dematerialised Form™.

(c) Debentures allotted 10 an applicant will be credited (o the applicant’s respective beneliciary
account{s) with the DP.

() IFor subscribing to the Debentures, names in the Application Form should be identical 1o
those appearing in the detatis in the Depository. In case of joim holders, the names should
necessarily be in the same sequence as they appear in the account details maintained with the
DP,

{€) Non-transferable allotment advice/refund orders will be directly sent 1o the applicant by the
Registrar and Transfer Agent to the Issue.

O I incomplete/incorvect details are given under the heading “Details for Tssue of Debentures
in Electronic/Dematerialised Form™ in the Application Form, it will be deemed 1o be an
incompiete application and the same may be held liable for rejection at the sole discretion of
the Issuer.

(g2) For allotment of Debentures, the address, nomination details and other details of the applicant
as registered with his/her DI shall be used for all correspondence with the applicant. The
applicant is therefore responsible for the correctness of his/her demographic detaits givi

b

't
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the Application Form vis-a-vis those with his/ser P I cose the Tnformation i carregt or
insufticient, e Tssaer would not be Halle for the losses, 1 any,

{hy The rédemption myount or other bancedits would he paid 1o those Debenture Holdeérs whose
naivres appeir on the list of Bereficie) owners maintained by the R&T Agent as onihe Record
Date. In case of thase Debentures fos which the beneficial owner is not identified in rhe
records of the RE&ET Agent as on the Record Date, the Jssuer would keep in alieyvance the
pavinent of the redemption amount or other benetits, untl sueh time that the beneficin] owner
is identified by the R&ET Agent and conveyed o the Tssuer, whercupos the redemption
amount and benelits will be paid to the beneficiarivs, as identified,

810 Bepository Arrangements

The dssuer shall make necessary arrngement with CSE and NSDL Jor ssue and holding of
Debenture in dematerialised form.

817 List of Beneficiaries

The Tssuer shall reguest the R&T Agent to provide a list of beneficiaries as at the end of each Record
Date. This shall be the list, which will be used for payment or repayment of redemption monies.

.18 Application under Power OF Altorney

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

In case of an application made by companies under a power of attorney or resolution or authority, a
certified true copy thereof Wong with memorandum and articles of association and/or bye-faws along
with other conslitutional documents must be attached {o the Application Form at the time of making
the application, failing which, the Issuer reserves the full, ungualified and absolute right to accept or
reject any application in whole or in part and in either case without assigning any reason thereto.
Names and specimen signatures of alb the authorized signatories must also be lodged along with the
submission of the completed Application Form,

8.19  Procedure for application by Mutual Fands and Multiple Applications

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

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

(a) SEBI reagistration certificate
(b)  Reselution authorizing investment and containing operating instructions
(e} Specimen signature of authorized signatories
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8.20  Docwments to be provided by Investory

Investors nead 1o suliniit the following documants, as applivable:

{a) Memaordandum and Articles of Association or other vonstitutionia) documenty
() Resolution amhorising investmenl

(c) Cerlified true copy of the Power of Attorey 1o custodian

{d) Specimen sipnatures of the authorised sigiatories

(o) SERI registration certificate (for Mutual Funds)

(N Capy of PAN card
(1) Application Form (including EFT/RTGE detaiis)

.21 Applications 1o be asccompanied with Bank Account Details

Every application shall be vequired to be accomipanied by the bank aceount details of the appheant
and the magnetic ink character reader code of the bank for the purpase of availing direet eredit of
redemption amount and all other amounts  payable to the Debesiure Holder(sy  through
cheque/EFT/RTGS.

8.22  Saccession

In the event of winding up of a Debenture Holder (heing a company), the Issuer will recognise the
legal representative as having title 1o the Pebenture(s), The Issuer shall not be bound 1o recognize
such legal representative as having title to the Debenture(s), unfess they oblaing legal representation,
from a cowt in India having jurisdiction over the matier.

The Issuer may, in its absolutle discretion, where it thinks fit, dispense with production of such legal
representation, in order (o recognise any person as being entitled to the Debenture(s) standing in the
name of the concerned Pebenture Holder on the production of sufficient docamentary proof and an

indemnity.
8.23  Mode of Payment

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

8.24  Effect of Holidays

In case any Coupon Payment [xte falls on a day which is not & Business Day, the payment to be
made on such Coupon Payment Date shall be made on the next Business Day, When the Redemption
Date falls on a day which is not a Business Day, the payment to be made of such Redemption Date
{including accrued Coupon) shall be made on the immediately preceding Business Day.

8.25  Tax Deduction af Source

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-
enactment thereof will be deducted at source. For seeking TS exemption/lower rate of TDS, relevant
certificate/document must be lodged by the Debenture Holder(s) at the office of the R&T Agent of
the Issuer at least 15 (Fifleen) calendar days before the relevant payment becoming due. Tax
exemption certificate / declaration of non-deduction of tax at source on interest on application money,
shoutd be submitted along with the Application Form.

If any payments under this Issue is subject 1o any tax deduction other than such amounts as ang
f

lcquned as pu current 1Lg:1:l<1t10m c.\lsllng:, as on 1hL dd[t, of Ihc I)Lbcmmc ]1us1 D(,(,d mciudl }&)‘f‘»w
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the Debenture Trust Deed, (Tax Dedoation™), the Congrany shall make such Tax Deduetion, os nay
e eccessary and shall simulancously pay (o the Debentire Holders such additions] amounts as may
be necessary 10 order ihad the net amounts ricetveed by the Debentare Holders afie the Tax Deduction
shall equal the respective pmounts which would have been reeeivable by the Debentire Holders in
the absence of such Tax Deduction,

.20 Letiers of Allotment

The fetter of allotment, indicating allotment of the Debentures, will be credited in demateriatised
form within 2 (Two) Business Days from the Deemed Date of Affotment. The aforesaid Jetier of
aHotment shall be replaced with the actual credit of Debentires, in dematerialised form. within a
maximum of 7 (Sevend Business Days from the Deemed Date of Allotment or such period as is

permissible under Applicable Law,
827 Decemed Daie of Alloinient

Al the benelits under the Debenteres will acerue 1o the Tnvestor from the specified Decmed Date of
Allotment. The Peemed Date of AHotment for the Tssue is August 7, 2018 by which date the Investors

would be intimated of sHotment,

8.28  Reecord Date

The Record Date wilh be 7 (Seveny calendar days priov (o any Due Date,
8.29  Refunds

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

In case the Issuer has received money from applicants for Debentures in excess of the aggrepate of
the application mongey relating to the Debentures in respect of which allotments have been made, the
R&T Apent shall upon receiving instructions in relation to the same from the Issuer repay the moneys
10 the extent of such excess, il any.

§.30  Interest on Application Moncy

Interest shall be payable on the application monies received at the Coupon Rate of 12.1957% (T'welve
Decimal Point One Nine Five Seven Percent) per annum nel of withholding taxes. Such interest shall
be payable from the date of reatisation of application monies in relation to the Debentures by the
Issuer until the Deemed Date of Allotment and the same shall be paid to the relevant Investors within
7 (Seven) Business Days from the Deemed Date of Allotment.

8.31 PAN Number
Every applicant should mention its Permanent Account Number (“PAN") allotted under Income Tax
Act, 1961, on the Application Form and attach a sel{-attested copy as evidence. Application forms

without FAN will be considered incomplete and ave liable 1o be rejected.

8.32  Paymeni on Redemption

Payment on redemption will be made by way of cheque(s)/redemption warrani{s)/demand

drafi(s)/credit through RTGS system/funds transfer in the name of the Debenture Holder(s) whose
names appear on the list of beneficial owners given by the Depository fo the Issuer as on the-Retiéid
Date. e '
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The Debentures shalt be tken as discharied on payiiient ol the redeniption mmonnt by the [ssoer on
ratrily to the repistered Debenture Flolder(x) whose nidmé appears in the Register of Debenture
Holder(s) on the Record Date, On such payment being made, the lasoer will infarm NSDLACDEL
and accordingly the account of the Debenture Holder(s) with NSDLACDSLE will e adjustaed.

On the Issuer dispatehing the wmount as specified above i respect of the Rebentures, the lability of
the Jssuer shall stamd extinguished,

Dischibmer: Please note that only those persons to whom (his Information Memorandam bas
been specifically sddressed arve eligible to apply. However, an application, even I complete in
all respects, is Hable o be rejecied without assigning any reéason for the same, The list of
documents provided above is only indicative, and an investor is required 1o provide all those
documents / authorizations / information, which are likely to be veguived by the lssuer, The
Issuer may, but is not bound fo, revert (o any investor for apy additional docoments /
information, and can pecept or reject an application as i deems T, Provisions in respect of
investmend by investors falling in the ealegories mentioned above are merely indicative and the
Issuer does nof warrant that (hey are permitied lo invest as per extant laws, regulations, efe
Each of the above categories of investors is required lo cheel sand comply with extanl
rules/regulations/ guidelines, efe. governing or regulafing thehr nvestments s applicalile to
them and the Issuer is not, in any way, directly or indirectly, résponsible for any statulory or
reguhatory breaches by any investor, neither is the Issner requived to cheek or confirm the
San1e,
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SECTTION 9: DECLARATION

The Issuer declores that all the relevant provisions in the repulations/puideline issued by SEBL and
other applicable dows have been complied with ond o statement made in this Information
Memorandum s contrary 1o the provisions of the repulations/gurdelines issued by SEBI and other
applicable laws, as the case may be, The information contained in this Information Menmorandum is
as applicable (o privately placed debt securities and subject o the information available with ihe
Jssuer, The extent of disclosures made in the Information Memorandum is consistent with disclosures
permitied by regulatory authoritics 1o the issue of securities made by the companics in the past,

For Fusion Microfinance Private Limited

Sl €%
&

=

Name: Mr. Devesh Sachdev
Title: Director & CIO
Date: July 31, 2018

67
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ANNEXURE ¥ TERM SHEET

As provided n Clause 5,23 above,
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ANNEXURE IV APPLICATION FORM

FUSTON MICROFINANCE PRIVATE LIMITED
A privine limited company incorporated wder the Companies Act, 1956%
Bate of Ineorporation: Seplember 04, 1994
Reghstered Offive; M1 Block C, Community Centre, Karging Vihar, Mear Gorodwars, New Delhi - 110028,
Telephone No: 0101 A6646600
Website: ity www fusionmicro finmsee, com/

ENTURE SERIES APPLICATION FORM SERIAL NG, | 1" T 11 1717

[ssue of 680 (Six Hundred and Eighty) Seenred, Rated, Listed, Redeemable, Non-convertible
Debentures of Tace value of Rs. 10,00,000/- (Rupees Ten Lakhs only) each, sppregating up 1o
Rs. 68,00,00,800/- (Rupees Sixty Eight Crores only) on it private placement basis ((he “lssue™),

DEBENTURE SERIES APPLIED FOR:

Nemberof Debentures:  Inwords:  only
Amoun Rs. _lnwords Rupees ;. Oy

AYMENT:

DETAILS OF

Cheque 7 Denrand Draft / RTGS
Noo o Prawnon

Fuads transferred to Fusion Microfinance Private Limited
Dated

Total Amount Enclosed
{(In Fipures) Rs. /- (In words) Only

APPLICANT’S NAME IN FULL (CAPITALS) SPECIMEN SIGNATURE

APPLICANT’S ADDRESS

ADDRESS

STREET

CITY

PIN PHONE FAX

APPLICANT'S PAN/GIRNO. ___ 1T CIRCLE/WARD/DISTRICT

WE ARE( ) COMPANY () OTHERS () SPECIFY

We have read and understood the Terms and Conditions of the issue of Debentures including ll}@-»%{‘ﬂ% P

- i Ll ‘
b@m o

Factors described in the Information Memorandum and have considered these in making ou}’;d
N
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to apply, We bind ourselves 1o thess Terms and Conditions and sish to apply Tor allotment of these
Debeniures, Wi request you to please place ot nmne(s) on the Repister of Debenture FHolders,

Designatiom Sipnntire

Nae of the Authoris :
%_i,lnigl‘l{lh')ry(;Uﬁ)‘)

Applicant’s Signature;

We the undersigned. are agrecable 1o holding the Debentures of the Company in dematerialised form,
Detaits of my/our Beneficial Owner Account are given below:

DEPOSITORY | INspL,
DEPOSITORY PARTICIPANT NAMIE:

DPr-11 : :

BENEFICIARY ACCOUNT NUMBIR

NAME OF THE APPLICANT(S)

Applicant Bank Account :

{Settlement by way of Cheque / Demand Drafl /
oy Order /0 Direct Credit /0 ECS f
NEFT/RTGS/other permitted mechanisims)

FOR OFPFICE USE ONLY
DATE OF CLEARANCIE

DATE OF RECEP]

(Note: Cheque and Drafis are subject to realisation)

We understand and confirm that the information provided in the Information Memorandum is
provided by the Issuer and the same has not been verified by any legal advisors 1o the lssuer, and
other intermediaries and their agents and advisors associated with this Issue. We confirm that we
have for the purpose of investing in these Debentures carried out our own due diligence and made
our own decisions with respeet Lo invesiment in these Debentures and have not relied on any
representations made by anyone other than the tssuer, if any.

We understand that: i) in case of allotment of Debentures to us, our Beneficiary Account as mentioned
above would get eredited to the extent of allotted Debentures, i) we must ensure that the sequence
of names as mentioned in the Application Form matches the sequence of name held with our
Depository Participant, iii} if the names of the Applicant in this application are not identical and also
not in the same order as the Beneficiary Account details with the above mentioned Depository
Participant or if the Debentures cannot be credited 1o our Beneficiary Account for any reason
whatsoever, the Company shall be entitled at its sole discretion 1o reject the application or issue the
Debentures in physical form.

We understand that we are assuming on our own account, all risk of loss that may occur or be suftered

by us including as to the returns on and/or the sale value of the Debentures. We undertake tha upon
safe or transter to subsequent investor or transferee (“Transferee™), we shall convey all the terms and

conditions contained herein and in this Information Memorandum to such Transferee. In the L\iﬁ%{ﬂ
&
4
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any ‘Fronsferce (including mny intermediate or finad halder of the Debentures) suing, the Fssuer (o any
person acting on it or thelr behally we shall indemnify the Fssuer and also hold the dssner and each
ol such person harmbess inrespeet of any claim by any Transterec

Applicant’s
Sipaature
FOR OFFICE USEEONLY
DATE OF RECEIPT DATE OF CLEARANCE
(Nete - Chegue and Diafis are subject 1o reatisation)

bt i (TEAR HERI Yo wime s s cnmmissuisman i v s
| ACKNOWLEDGMENT SLIP _
| (10 be filled in hy Applicant) SERIAL NO, _ I

Received lrom

Address )
Cheque/DraltUTR 4 Drawnon e or

Rs. on account of application of o ~ Debemture
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ANNEXURE V1 ILLUSTRATION OF BOND CASH FLOWS

Conmpany

_ I u,um Micrilinanee Privale | inited

. ws y I i(mﬁ

Face Value (por sceurity)

Fasuc Date /7 Dute of Allotment ' :

fsstie (.)punn

R, 10,00.000/- (Rupees | e Lakbs (mi{') B

Deemed Date of Allotmem: /\u&y

Redemption Dale / Mnluril;y Date

Redemption Date / Maturity Date:

Coupon Rate

1279678 (Twelve Decimai Point One Nine Five
Seven Percent) paa, nel of withholding fax,

specified dates

Frequency of the Coupon Payment with

Coupon payible Semi-annuatly.

First Coupon on February 7. 2019 and subs sequently
on Aupust 7 and February 7 of every calendar year
until Mululsly Date  {subject 10 Business Doy
Copvention),

Day Count Convention

Actual/Actual

Seenario 13 Pat Option / Call Option Not Exwrciscd

Cash Flows interest Aceroal Interest Payment | No.-of Coupon Principnl.
‘Date Date days i | Amount (in Amouni (in
Coupo. Rupees) Rupees)
no
Perjod
fssue amount
Fst Coupon February 7, 2019 February 7, 2019 184 41,800,104
2nd Coupon Atpust 7, 2010 August 7, 2019 |81 41,124,569
3rd Coupon February 7, 2020 February 7, 2020 184 417,483,222
4th Coupon Augpust 7, 2020 August 7, 2020 182 412,38,793
5th Coupon® February 7, 2021 February 8, 2021 184 417,14,936
6th Coupon™ August 7, 2021 August 6, 2021 181 411,24,569
Principal® August 7, 2031 August 6, 2021 680,000,000
Total 680,000,000
#Adter adjusting
for Non-
Business Days
Scenario 2: Put Option / Call Option Exercise
Cash Flows Interest Accrual Interest Payment No. of Coupon Principal
Date Date days in | Amount {in Amount (in
' Coupo Rupees) Rupees)
n
Period
Issue amount
15t Coupon February 7, 2019 February 7, 2019 184 41,806,191
2nd Coupon Ausust 7, 2019 August 7, 2019 181 41,124,569
3rd Coupon February 7, 2020 February 7, 2020 184 41,783,222
Principal February 7, 2020 February 7, 2020 680,000,060
Total 680,000,600
*Afler adjusting
for Non-
Business Days




