ISSUE OF 1,250 (ONE THOUSAND NINE_HUNDRED AND FIFTY) S
LISTED, REDEEMABLE, NON-CONVERTIBLE DEBENTURES OF THE FACE VALUE
QF RS, 1000000/ (RUPEES TEN LAKHS ONLY) FACH (“*DEBENTURES™),
AGGREGATING UPTO RS, 125.00,00,000/- (RUPEES ONE HUNDRED TWENTY_FIVE
CRORES ONLY) (THE *155UE™)

Scci.il‘ity Name ‘ 8.00% TISIN T Y 201819 Seri ies 2

Issuer _Toyota Financial Services India 1. lmllul

Type of Instrument Rated, Secured, L. isted, Redeemable Non-(’ onvertible Debentures

Nature of Instr ument secured i
Seniority L Semior

Muode of Tssue Private Placement .
Eligible Investors The Inlinwmg calegories of investors, when specifically ﬂppmu,hc,d, are

cligible to apply for this private placement of Debentures subject {o
falfilling their respective investment norms/rules and compliance with Laws
applicable to them by submitting all the relevant documents along, with the
Application Form:

1. Comprnics

2. Scheduled Commercial Banks

3. Cosoperative Banks

4. Financial lnstitutions

5, Insurance Companics

6. Mutual Funds

7. Foreign Institutional Investors (F11) 7 Foreign Portolio Investor(FP1

8. Qualificd Financial Institutions

9. Provident, Gratuity, Penston and Superannuation Funds

H. Any other person (not being an individual or a group of Individuals)
eligible o invest in the Debentures,

Without prejudice to the aforesaid, where the selection of the eligible
investors is required to be done pursuant to bidding mechanism on the
Electranic Platform called the “EBP Platform™ under the EBP Guidelines or
any other successive arrangement/platform mandated by SERI, only those
Persons Qut of the aloresaid categorics of investors. who have been
specifically named in the "List of Bligible Investors™ as placed before and
approved by the Board and who are regisiered on the EBP Platform and
eligible 1o make bids for Debentures of the Company; and to whom
allocation ts to be made by the Coampany pursuant to selection under the
¢lectronic book mechanism for issuance of seeurities on private placement
basis in terms of the EBP Guidelines and the Electronic  Book
Providersshall be considered as “identilied persons™ for the purposes of
section 42(2) of the Companies Act, 2003 (as amended from time 1o time).
to whom the Company shall make private placement of the Debentures and
only such “identified persons™ shall receive a direct communication from
the Company with offer to subscribe to the Debentures and only such
“tdentified persons™ shall be entitled to subscribe to the Debentures.

Additionally, those areangers/brokers/intermedianes elc. (as per the defined
limits under the EBP Guidelines) specifically mapped by the Company on
the EBP Platform are also eligible o bid/apply/invest for this Issue,

All Eligible Investors are required (o check and comply with Laws/
applicable faws including the relevant vules /7 regulations / guidelines
~applicable 1o them for investing in this [ssue ol I)Lhunlmu’ dl]d lhum
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Company, s notl in any way, directly or indirec Y. oresponsile tar any
statutory or regulatory breaches by any investor, neither is the ¢ ompany
required to check or confirmi the same.

Hosting of the Information Memorandum on the website of the IBSE/NSE]
should not be construed as an offer or an invitation (o offer 1o subscribe 10
the Debentures and the same has been hosted only as it is stipulated under
the SEBI Debt Listing Regulations read with the EBP Guidelines. Iligible
Investors should check their eligibility before making any investiment,
Rating IC RA AAA/STable”

Issug Size Rs, 125,00,00,000 (Rupees One Hundred Twenty Tive Crores Only)
Option 1o retain None
oversubseription

{Amount) B

Ihjects of the tssue For refinancing of the existing debt of the (nmp‘my. and for g,cnualm
corporate purpose. Provided however, the Issuer shall not use the funds
ritised thmug,h lhh laauu in any manner which is not in compliance with

RI3| re

Details of utilization of the | The fund wi hL mulwd for the nhu.n..l.s of the Tssuc,

proceeds §

Lssite Amount (Rs. Crores) o 125

Coupon Rate o 8. 60% .41,

Coupon Payment Dales ) ' January 28, 2020, January 28, 2021 and January 28, 2022
Tenor Iyears

Rulunpimn Date January 282022

Prepayment / Farly TAs per the terms of the Debenture Trust Deed
Redemption / Repurchase .

atpon Payment Annual & Maturity

Frequency 1

[(cdcmplmn Amount per | R 10,00,000/- o
NCD (Rsy

Issue Price (Rs) Rs. 10,600,000/

Face Value per NCD (Rs.) | Rs. 10,00,000/

Step Up /7 Step Down | None
Coupon Rate
Coupon Type Fixed
Coupon Reset Process None
{including

rates, spread, effcetive date,
inerest

rate cap and floor, ete) »

Day Count Convention Actuat / Actual, i¢., Actual / 365 days (m 366 days in the case of a lmp
vc*n‘) Whum thc Inluu:.l pu iot (al‘ul ddlb tor uul d.m) includes February

=

Interest on Application Al C uupon Rau. imm the uuhl ml buhhmp{mn monics in respect of the

Money (if Debentures in the account of the NSCCL in accordance with the EBP

any) Giuidelines, tilt one day prior to the date of allotment. The interest will be
paid within I'5 (Fifteen) days from the Deemed Date of Allotiment

Pefault Interest Rate opa.

Delay in Listing The Issucr undertakes to get the Debentures listed within 20 ("1"wcnty)

day% l'mm th(, l')cunul f')alt; ol Allulmunl‘ and in llu, wull llmt lhc
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e

a period of 20 (lwuny) d’l}"s from the Deemed”
Company will pay pcl‘ml interest of 1% (One Puucnl) per annum over
u)upnn rate imm th L\pn} u! '50 ( [ hnl)) days from the Deemed Date of

Redemption  Premium Nmm

Discount

Discount at which security | None

is issued

and the effective yield as a

result of

SUCN S OUN

PPut oplion Date None
Put option Price | None
Call option Date Naope

CaH option Pricc None

Put Notification Time None

Call Notilication Time None

Minimum Application

10 Dv.,ha,mmu-. (Rsml 00,00,000/4y & tn muillpILs of | Debenture meailu

lssue Timing

1. Issue Opening Date
2 Issue Closing Date
3. Pav-in Date

4. Deemed Date of
Allotment

January 25, 2019
January 25, 2019
January 28, 2019
January 28, 2019

Issuance mode of the
instrmem

Demat maode only

Trading mode of the
malrumcm

Demal mode only

Settlement maode ol the
mstrument

The pay- in of subseription monies for the Debentures shall be made by
way of transfer of funds from the bank account(s) of the Eligible Investors
(whose bids have been accepted) as registered with the Blectronic Book
Provider into the account of the NSCCLL, as specified in this regard below,
HDEC Bank Lid, 1FSC HDFCO000G60 by the cligible investors in the
virtual account as mentioned in the NSE-EBP System

Chegque(s)/ electronic clearing services (BCS)eredit through RTGS
system/lunds  transfer to the specified bank account of the Debenture
lHolder,

Depository(ies

INEDPIL/CDSL

Business Day Convention

I any Coupon pfwmuu date falls on a day that is not » busincss day, (he
payment shall be made on the immediately succeeding business day,
Provided however in any such event it is claritied that there will be no
carry forward of the coupon,

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

If the redemption date/maturity date (also being the last coupon pavment
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dmc) of the Debentures falls on a day that is
redemption proceeds shall be paid on the immediately prn,u.,dm;_, Iasiness

[ day,
Record Date [5 days prior lo any coupon payment d: ate and rulumpimn date
Security The security to be provided in ILI’IIIUII o the Debentures shal consist of a

first ranking exclusive charge by way of hypothecation over the Secured
Property to be ereated in terms of the Deed of Mypothecation. 'The security
as mentioned above shall be ercated within 30 (Thirty) calendar davs of
the Deemed Date of Allotment. B is clarified until the creation of the
security by the Issuer the proceeds of the Debentures shall be parked in an
escrow account and shall not be utilized by the Issuer in any manner,

The Company may, subject to Security Cover being maintained at all
times, at any time add and/ or substitute the aforesaid specific Receivables.
it s-,lmll be the responsibility of the Company (o identify from time to time
and indicate the specific Receivables that are hypothecated under this
Deed, The Company will indicate the same by furnishing to the Debenture
Trustee, additional /substituted §ists of contracts at the end of every month.
Upon such intimation, the assets so identified would deem to have been
hypothecated under these presents. The Company and the Debenture
Trustee acknowledpes that for so long as no Event of Default has oceurred
and is continuing, the Debenture Trustee shall not be required to obtain
any prior consent of, or provide any prior intimation to, the Debenture
Holder(s) for any addition / substitution / refease of the Sceured Property
and doing all such acts as is required in this regard. The Debenture
Haolder(s) shall be deemed to have authorized the Debenture Trustee w
execute such deeds or such other documents as may be required o give
effeet 1o such addition /substitution / release of the Sceured Property
without requiring the Debenture Trustee to provide specific notice to or
obtaining consent from the Debenture Holder(s) for 5o long as no Event of
Default has oceurred and is continuing,

The Security Cover required to be maintained by the Issuer shall be |
(One) time of the aggregate of the principal outstanding of the Debentures
issued by the Company and interest accured thercon (1Le. the portion of the
intcrcsl‘ zmcmccl nplc) the |E‘15l calundzu' day of the month immediately

Transaction Dmumuuw /\5 mcmmned in Clause 7.1 lmlnw

Conditions Precedent to As customary for transaction of a similar nature and size including but not

Disbursement timited to the following conditions:

1o lssue of the private placement offer cum application letier in Form
PAS-4 as preseribed under the Companies Act, 2013,

4 Pxecution of the Transaction Documents, excepl the Deed of
Hypotheeation,

3. The Company shall have delivered to the Debenture Trustee:

{2} the certified copies of the Company's constitutional
documents;
(b) the eertified  copies of the board resolwtions  duly

authorizing the Company to issue the BDebentures and
execute the Transaction Pocuments and undertake the
obligations stipulated therein;

() the certified copies of the sharcholders” resolution(s)

() the certificale issued by a chartered accountant certifying
that the borrowings are within the limits sanctioned by the
shareholders of the Company:

4. Such other document as the Debenture Trustee may  reasonably
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FEQUIre,

Conditions Slibé&fﬁic‘:ﬂl‘ 1o
Disbursement

As is customary for a transaction of this nature, including but not limited

1o the following:

a) Creation and perfection of the Securily, and execution of the requisite
securily documents.

b) Filing of the relevant documents infer aliv return of allotment cte with
the Registrar of Companics within the timelines specified under the
rules under the Companies Act, 2013,

¢} Allotment of debentures and credit of debentures units in investor's
demat account and issuing an allotiment resolution

d) Completion of fisting of debentures on the stock exchange

e) The hllns@ of the relevant form with the Registrar of Companies for
registering the charge created over the Secured Property.

Events of [)Lf‘lllll

As mmtmm,d in the Duhumnu Trust Deed,

Provisions related o Cross
Default Clause

Not Applmahlc

Rotes and Responsibilities
of Debenture Trustee

Illusilfnmn ol Bond Cash
Flows

As per Debenture Trust Deed.

[\md]y refer 10 Annexure of this Information Memorandum,

Governing Law  and

Jurisdiction

The Debentures are governed by and shall be construed in aceordance with
the existing Indian Laws. Any dispute arising in respect thereof will,
subject to the dispute resolution provisions n the Transaction Documents,
be subject to the exclusive jurisdiction of the courts and tribunals in the
city of Bangalore

Listing (including name of

stack exchange(s) where i
will be listed and timeline
[or listing)

On the National Stock Exchange of India Limited (“NSE™)
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