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perfo,mance oI PTCS issued, or collectability of receivables pool and the investments in the PTC5 are subjed to
prepayment risk, interest rate risk, credit iisk, possible delays in repayment and loss o, income and principal invested.
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Disclaimer

Alt the expressions used in this discloimer shalt unless tepugnant to the contert ot meoning thereof cony the
same meonings herein are ossigned to them in the porugrdph under the hedding "Definitions ond Glossory of
Tems"

This lnformation Memorandum of Private Placement ("this lnformation Memorandum / this Offer Document/
this lM") is neither a prospectus nor a statement in lieu of a prospectus. This document does not constitute an

offer or an invitation for offer by or on behalf of spandana sphoorty Financial Limited ("seller / Odginator /
Assi8nor") or Vardhman Trusteeship Private Limited ("Trustee") to subscribe to, or purchase senior pass through
certificates ("Series A1 PTcs" / "senior Tranche PTCS / "Senior Tranche Certificates"), to be issued by the
Kashipur 02 2024 trust ("Trust" / "lssuer"/ "Assignee"). This loformation Memorandum seeks to provide relevant
details of the proposed securitisation of loan receivables arising from the loans provided by the originator in the
ordinary course of business through finance extended by the Originator to the borrowers for various business

activities ("Loans" or "Facilities"). Apart from this lnformation Memorandum, no other document has been
prepared in connection with the proposed securitisation of loan receivables and the lnformation Memorandum
is not required to be registered under any Applicable Law. Accordingly, this lnformation Memorandum has

neither been delivered for registration nor is it intended to be registered. Prospective investors must make their
own assessment as to the suitability of investing in these Series A1 PTCS.

lnformation in this lnformation Memorandum has been compiled by the Trustee on the basis of information
prcvided inter dlio by the Seller. To the best of its knowledge and belief the information as contained in this
lnformation Memorandum is in conformity with the facts as available on the date of this lnformation
Memorandum,

Each copy of this lnformation Memorandum is serially numbered and the person to whom a copy of the
lnformation Memorandum is sent, is alone entitled to apply for the Series A1 PTCS. Any application by a person

to whom this lnformation Memorandum has not been sent by the Issuer shall be liable to be rejected without
assigning any reason.

The person who is in receipt of this lnformation Memorandum shall maintain utmost confidentiality regarding
the contents of this lnformation Memorandum and shall not reproduce or distribute in whole or part or make
any announcement in public or to a third party regarding the contents without the prior written consent of the
lssuer.

The rating is not a recommendation to purchase, hold or sell the Series A1 PTG in as much as the ratings do not
comment on the market price of the Series A1 PTG or its suitability to a particular lnvestor. The ratings currently
are provisional ratings and final ratings are contingent upon the receipt of final documents conforming to
information already received by the Rating Agency. There is no assurance either that the rating will remain at the
same levelfor any given period orthat the ratingwill not be lowered or withdrawn entirely by the Rating Agency.

The Series A1 PTCS represent an undivided beneficial interest in the underlyinB loan assets and do not represent
an obligation ofthe Trustee, or the Seller (other than to the extent of the credit enhancement provided, ifany),
or any affiliate of the Trustee.

This lnformation Memorandum is not intended to form the sole basis of evaluation for the potential investors to
whom it is addressed and who are willing and eligible to subscribe to Series A1 PTCS. This lnformation
Memorandum has been prepared to give general information regarding the Seller and the Transaction, to parties
proposing to invest in this issue of Series A1 PTCS and it does not purport to contain all the information that any
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Further, the Seller and the lssuer has not authorised any other person to provide any information or make any

representations other than those contained in this document. Further, the information contained in this
document may undergo changes with time.
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such part\/ may require. This lnformation Memorandum and the other Securitisation Documents reflect only the
future cash flows arising from the Receivables. Cash flows received prior to the Transfer Date and which are not
intended to be assigned by the Originator to the Trust irrespe€tive of whether the same constitute advance or
upfront payments, or otherwise, are not reflected in the lnformation Memorandum and the other Securitisation
Documents and are not being considered for arriving at the Purchase Consideration payable by the Trust for the
Receivables. The lnvestor Payouts payable to the lnvestors shall be as per the payout schedule set out in
Annexure 2 hereto and in the applicable Securitisation Documents.

For preparing this lnformation Memorandum, the Trustee has relied upon the information supplied by the Seller.
The Trustee neither has verified independently, nor assumes responsibility for the accuracy and completeness of
this lnformation Memorandum, or any other information or documents supplied or approved by the Seller. The
Trustee holds no responsibility for any mis-statement in or omission from the Trustee in publicly available
information or any other information about the Trustee available in the market. The Seller and the Trustee do
not undertake to update this lnformation Memorandum to reflect subsequent events and thus it should not be

relied upon without first confirming its accuracy with the Seller.

Potential investors are required to make their own independent evaluation and iudgment before making the
purchase and are believed to be experienced in investing in debt markets and are able to bear the economic risk

of investing in the Series A1 PTCS. lt is the responsibility of potential investors to obtain all consents, approvals or
authorisations required by them to make an offer to subscribe for and purchase the Series A1 PTG. Potential

investors should not rely solely on this lnformation Memorandum or any other information given by the Seller
nor would providing of such information by the seller be construed as advice or recommendation by the seller to
subscribe to and purchase the Series 41 PTG. The potential investors acknowledge that the Seller does not owe
the lnvestors any duty of care in respect of this offer/invitation to subscribe for and purchase of the Series 41
PTG. lt is the responsibility of potential investors to also ensure that they will sell these Series A1 PTCS in strict
accordance with this lnformation Memorandum and other Applicable Laws, so that the sale does not constitute
an offer to the public. Potential investors should also consult their own tax advisors on the tax implications of the
acquisitions, ownership, sale and redemption ofthe Series Al PTG and income arisingthereon.

This lnformation Memorandum is a medium of sharing information to potential investors with an objective to
provide an investment opportunity in the Series A1 PTCS outline the transaction structure. This lM may also
contain information about parties to the transaction, which are of confidentlal nature and not publicly available.
Any dissemination of this lnformation Memorandum to a party other than to whom it has been sent and use of
the information contained in this lnformation Memorandum for purposes other than of a potential investor for
this issue is strictly prohibited.

GENERAL RISK

lnvestment in structured products or structured obligations (SO) and such related securities involve a degree of
risk and investors should not invest any funds in such instruments, unless they can afford to take the risks

attached to such investments. For taking an investment decision, investors must rely on their own examination
of the lssuer and the lssue including the risks involved. Specific attention of investors is invited to statement of
Risk Factors contained in Chapter 9 of this Offer Document. These risks are not, and are not intended to be, a
complete list of all risks and considerations relevant to the Series A1 PTCS or investor's decision to purchase the
Series 41 PTCS. Please be advised that the relevant Receivables will be assigned to the lssuer by the Originator on
a no-recourse basis (save for the Credit Enhancement provided by the Originator) and any investor shall carefully
assess the risks associated with such assignment before proceeding with a decision to make an investment in the
Series A1 PTCS.

DISCTAIMER CTAUSE OF SEBI

As per the provisions of the Securitisation Listing Framework, a copy of this Offer Document may need to be filed
with or submitted to SEBlfor its revieuapproval. lt is to be distinctly understood that this Offer Document should
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not in any way be deemed or construed to have been approved or vetted by SEBI and that this lssue is not
recommended or approved by SEBI nor does SEBI guarantee the adequacy and accuracy of this offer Document.
SEBI does not take any responsibility either for the financiaI soundness of any proposal for which the Series A1
PTG issued thereof is proposed to be made or forthe correctness ofthe statements made or opinions expressed
in this Offer Document.

Neither SEBI nor the stock exchanges are responsible for the correctness of any statements, opinions or other
disclosures contained in this offer document. The registration granted by SEBI to the trustee should not be taker
as an indication of the merits of the issuer, the originator or the securitised debt instruments.

The Series A1 PTG have not been recommended or approved bythe Securities and Exchange Eoard oflndia (SEBI)

nor does SEBl guarantee the accurac'y or adequacy of this document.

DISCTAIMER CIAUSE OF THE STOCI( EXCHANGE

fu required, a copy ofthis Offer Document has been filed with the relevant stock exchange(s) in terms ofthe SEBI

(lssue and Listing of Securitised Debt lnstruments and Security Receipts) Regulations, 2008, as amended/
supplemented/ replaced from time to time and the SEB| (Listing Obligations and Oisclosure Requirements)

Regulations, 2015, as amended/ supplemented/ replaced from time to time. lt is to be distinctly understood that
submission of this Offer Document to the relevant stock exchange(s) should not in any way be deemed or

construed to mean that this Offer Document has been reviewed, cleared or approved by the relevant stock

exchange(s), nor do/does the relevant stock exchange{s) in any manner warrant, certify or endorse the
correctness or completeness of any of the contents of this Offer Document. The relevant stock exchange(s)

do/does not warrant that the Series A1 PTCS will be listed or will continue to be listed on the relevant stock

exchange(s) nor do/does the relevant stock exchange(s) take any responsibility for the soundness of the financial

and other conditions of the lssuer, its promoters, its management or any scheme or project ofthe lssuer.

DISCLAIMER IN RESPECT OF JURISDICTION

lssue of the Series A1 PfCs have been/ will be made in lndia to investors as specified under clause "who can
Appty" in this Offer Document, who have been/shall be specifically approached by the Issuer. This offer
Document is not to be construed or constituted as an offer to sell or an invitation to subscribe to Series 41 PTCS

offered hereby to any person to whom it is not specifically addressed. This Offer Document does not constitute
an offer to sell or an invitation to subscribe to the Series Al PTG herein, in any other jurisdiction to any person

to whom it is unlawful to make an offer or invitation in such jurisdiction. The Series A1 PTCS are governed by and

shall be construed in accordance with the laws of lndia, and all disputes thereofshall be subject to the.iurisdiction
ofthe courts and tribunal set out in the Securitisation Documents.

DISCLAIMER IN RESPECT OF RATING AGENCY

ISSUE OF PTCS IN DEMATERIALISED FORM

The Series A1 PTCS will be issued in dematerialised form. The lssuer has made arrangements with National
Securities Depositories Limited and Central Depository Services (lndia) Limited for the issue of the Series A1 PTCS

in dematerialised form- The investors will have to hold the Series A1 PTC5 in dematerialised form as per the
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Rating is an opinion on the credit quality and is not a recommendation to sanction, renew, disburse or recall the
concerned bank facilities or to buy, sell or hold any security. The Rating Agency has based its rating on information
obtained from sources believed by it to be accurate and reliable. The Rating Agency does not, however, guarantee
the accuracy, adequacy or completeness of any information and is not responsible for any errors or omissions or
for the results obtained from the use of such information. Most entities whose bank facilities/instruments are
rated by the Rating Agency have paid a credit rating fee, based on the amount and type of bank
facilities/instruments.
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provisions ofthe Depositories Act, 1995. The lssuer shall take necessary steps to credit the Series A1 PTCS allotted
to the beneficiary account maintained by the investors with its depository participant. The lssuer will make the
allotment to lnvestors on the Oeemed Date of Allotment after verification of the Application Form, the
accompanying documents and on realisation of the application money.

DISCTAIMER IN RESPECT OF ARRANGER

It is advised that the lssuer has exercised self-due diligence to ensure complete compliance of prescribed

disclosure norms etc. in this lM. The role of the Northern Arc Capital Limited ("Sole Arranter") in the assignment
is confined to marketing and placement of the PTCS on the basis of this lM as prepared by the lssuer. The Sole

Arranger has neither scrutinized/vetted nor have they done any due-diligence for verification of the contents of
this lM. Accordingly, no representation, warranty or undertaklng (express or implied) is made and no
responsibility is accepted by the Sole Arranger or any of their officers as to the adequacy, completeness or
reasonableness of the information contained herein or of any further information, statement, notice, opinion,
memorandum, expression or forecast made or supplied at any time in relation thereto.

The Sole Arranger shall use this lM for the purpose of soliciting subscription from eligible investors for the PTG

to be issued by the lssuer on a private placement basis. lt is to be distinctly understood that the aforesaid use of
this lM by the Sole Arranger should not in any way be deemed or construed that the lM has been prepared,

cleared, approved or vetted by the Sole Arranger; nor do they in any manner warrant, certify or endorse the
correctness or completeness of any of the contents of this lM; nor do they take responsibility for the financial or
other soundness ofthis lssuer, its promoters, its management or any scheme or project of the Sole Arranger. The

Sole Arranger or any of their directors, employees, alfiliates or representatives do not accept any responsibility
and/or liability for any loss or damage arisinB ofwhatever nature and extent in connection with the use of any of
the information contained in this lM-

Please note that:

(a) The Sole Arranger and/or their affiliates may, now and/or in the future, have other investment and

commercial banking, trust and other relationships with the lssuer and with other persons ("Other
Persons");

(b) As a result of those other relationships, the sole Arranger and/or their affiliates may get information
about Other Persons, the lssuer and/or the lssue or that may be relevant to any of them. Despite this,
the Sole Arranger and/or their affiliates will not be required to disclose such information, or the fact that
it is in possession of such information, to any recipient of this lM;

(c) The soleArranger and/ortheir affiliates may, now and in the future, have fiduciaryor other relationships
under which it, or they, may exercise voting power over securities of various persons. Those securities
may, from time to time, include PTCS of the lssuec and

(d) Each ofthe Sole Arranger and/or their affiliates may exercise such voting powers, and otherwise perform
its functions in connection with such fiduciary or other relationships, without regard to its relationship
to the lssuer and/or the PTCS.

ADDITIONAI. ASSUMPTIONS

Each subscriber, by subscribing to the series A1 PTG, and any subsequent purchaser, by purchasing the Series

A1 PTCS, shall be deemed to have agreed that and accordingly the lssuer and the Trustee shall be entitled to
presume that each of the lnvestors:
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(a) has reviewed the terms and conditions applicable to the Series A1 PTcs as contained in the Offer
Document and has understood the same, and, on an independent assessment thereof, found the same
acceptable for the investment made and has also reviewed the risk disclosures contained herein and has

understood the risks, and determined that the investment in the Series A1 PTCS are a suitable investment
and that the lnvestors can bear the economic risk of that investment;

(b) has received all the material information provided by the Originator to the lssuer in connection with,
and for investment in the Series A1 PTCS;

(c) has understood that information contained in this Offer Document is not to be constructed as busiress

or investment advice; and

(d) has legal ability to invest in the Series A1 PTG and the investment does not contravene any provision of
any law, regulation or contractual restriction or obligation or undertaking binding on or affecting the
lnvestors or its assets.

Attention of the persons interested in subscribint to the Certificates is specifically drawn to the section titled
Special Considerations and Risk Factors.

For Vardhman Trusteeship Private Limited
(as the Trustee for Kashipur 02 2024)

4
Authorised Signatory

Dater February 15, 2024
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List of Contod Persons

With regard to this lnformation Memorandum, the following people at the Trustee and the Seller can be
contacted:

N.A.Hyderabad Gurunath lppili 9500167842 gurunath.ippili@spandanasphoor

tY.com

N.A.86s7900673Mumbai Ms. Patil
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Trustee: VardhmanTrusteeship Private Llmited

Location Contact Person Tel. No, E-mail Fax No.

iasruti@vardhmantrustee.com

Orisinator/ Seller/ Sewicer: SDandana SDhoortv Financial Limited
Location Contact Person Tel. No. E-mail Fax No.
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CHAPTER 1: DEFINITIONS AND GTOSSARY OF TERMS

Capitalised terms used in this Offer Document and not otherwise defined shall have the meanings given to them
in the Securitisation Documents. For the purposes ofthis Offer Document, except as otherwise expressly provided
or as the context or meaning thereof otherwise requires, the following expressions shall have the meanings
assigned to them respectively hereinafter:

(1) "Allottee" means any PTC Applicant who has allotted any PTC5

(2) "Applicant" or "subsffib€r" means an applicant who has made an Application for subscribing to the
Certificate.

(3) "Applicrtion" means the submission of a duly filled up and signed Application Form by a prospective
investor to the Trustee.

(4) "Application Form" means the form annexed hereto and marked as Annexure 3.

(s) "Applicatlon Money" means the amounts paid by any potential investorto theTrust for the purposes of
subscribing to the Series A1 PTG.

(6) "Accounts" means, collectively, the collection and Payment Account and the cash Collateral, or any one

or more of them, as the context may require.

17l "Accounts Agreement" means the accounts agreement dated on or about the date of the Trust Deed by

and among the Seller/Facility Provider, the Servicer and the Trustee setting out the terms and conditions
for opening, operating and maintaininB the collection and Payment Account with the collection Bank

and the Cash Collateral with the Approved Bank.

(8) "Applicable Law" means any statute, law, regulation, ordinance, rule, judgment, order, deffee, rulin&
bye-law, approval of any Competent Authority, directive, guideline, policl, requirement or other
governmental restriction or any similar form of decision of or determination by, or any interpretation or
administration having the force of law of any of the foregoing by any Competent Authority having

iurisdidion over the matter in question, whether in effect as of the date of any of the Securitisation
Documents or at any time thereafter.

(s) "Approved Bank" means a scheduled commercial bank, which is acceptable to the Rating Agency and
with which the Cash Collateral and other accounts as may be required in terms of the Securitisation
Documents are maintained, as more particularly set out in the Accounts Agreement.

(10)

( 11)

"Assigned Assets" has the meaning given to it in the Assignment Agreement.

"Assigrment Agreement" means the assi8nment agreement dated on or about the date of the Trust
Deed between the Seller and the Trustee, setting out the detailed terms and conditions of the
assignment ofthe Assigned Assets to the Trust by the Seller.

(12) "Auditor" means the chartered accountants who will be appointed by the lnvestors and/or the Trustee
to facilitate any audit of the Receivables constituting the Pool to verify, ,nter o/ia, whether these exist,
whether these meet with the eligibility criteria mentioned in Section 6.1 and whether these are
supported by adequate and appropriate documentation.

(13) "Beneficiaries" means the beneficiaries of the Trust that will be the PTC Holders from time to time, the
Residual Beneficiary and such other persons who have any right over the Trust Property at any time in
terms of the Trust Deed.
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(14) "Eusiness Day" means a day that is not a Saturday or a Sunday or a public holiday for the purpose of
Section 25 of the Negotiable lnstruments Act, 1881, and on which banks are open in the normal course
of business in Mumbai, lndia.

(1s) "Cash Collateral" means all or any fixed deposit account(s) established by the Seller (in its capacity as

the Facility Provider) with the Approved Bank, aggregating to INR 3,80,43,001 (lndian Rupees Three
Crore Eighty t kh Forty Three Thousand and One) as stipulated by the Rating Agency, including any
reimbursements and replenishments thereto (but excluding all interest accruing thereupon) available to
meet any shortfall in payments which were due and payable and were scheduled to be made under the
waterfall Mechanism on any Payout Date.

(16) "change of control" means any change, from that subsisting as on the Effective Date, in:

(a) the right to appoint or remove the majority of directors on the board of directors of the Servicer

orsuch other person who may be charged with or entitled to exercise management and control
over the Servicef

(b) the power to (directly or indirectly) direct or cause the direction of the management and the
policies of the Servicer, whether through ownership of shares or by agreement or otherwise; or

(c) the shareholding (whether direct or indirect) of the promoters (as defined in companies Act,

2013) in the Servicer.

(17)

(18)

"Clean Up Call Option" has the meaning given to it in Sedion 2.3 below

"Clean Up Purchase Consideration" means the price to be paid by the Seller to repurchase Facilities in

the event that the Seller exercises the Clean Up Call Option under the Assignment Agreement.

(1s) "collection and Payment Account" or "Collection and Payout Account" or "CPA" means an account to
be opened and maintained by the Trustee with the Collection Bank, in accordance with the terms of the
Accounts Agreement and the Trust Deed,

(20) "collection Bank" means a scheduled commercial bank, which is acceptable to the Rating Agency and

with whom the Collection and Payment Account and other accounts as may be required in terms of the
Securitisation Documents are maintained, as more particularly set out in the Accounts Agreement.

(21) "Collection Period" means each period between collections start date and the corresponding collections

end date as set out in Annexure 2.

(22r,

(23)

"Commencement Date" means January 1, 2024, being the date following the Pool Cut Off Oate.

"Competent Authority" means the Government of lndia or the government of any state in lndia or any
ministry, department, board, authority, instrumentality, agency, corporation (to the extent acting in a
legislative, judicial or administrative capacity) or commission under the direct or indirect control of such
government orany political subdivision of any ofthem or owned or controlled by the government or any
of their subdivisions, or any court, tribunal, judicial or regulatory body within lndia or any other court,
administrative agency or arbitrator, and "Competent Authorities" shall be construed accordingly.

l24l "Credit Enhancement" means the Cash Collateral. For the avoidance of doubt it is clarified that the
subordinated facilities principal/over-collateralisation and the Excess lnterest Spread are part of the
Receivables and form a part of the internal credit enhancement (as defined in the Securitisation
Directions).

OR (25) "Default" means any amount(s) due, but not received, from any Obligor in respect of the Receivables
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126)

(27)

(28)

(2s)

(30)

(31)

(32)

(33)

(34)

(3s)

(361

(37)

(38)

constituting the Pool.

"Discretionary Audit" means an audit conducted by the Trustee (or any person authorised by the
Trustee) to (a) monitor the Servicer's processes relating to collections and data integrity, (b) monitor the
governance, management, systems and internal operations of the Servicer, and (c) audit, at the
instructions of the Trustee, the reports submitted by the Servicer to the Trustee.

"Effective Date" means the date on which the Assigned Assets are purchased by the Trust in

consideration of the payment of the Purchase Consideration in accordance with the terms of the
Assignment Agreement and the other Securitisation Documents, which shall be no later than February
20,2024.

"Excess lnterest Spread" or "ElS" means, for the purposes of the transactions contemplated under the
Securitisation Documents, the excess spread arising due to the difference between the Interest amounts
on the Facilities comprising the Pool and the lnterest payable to the PTC Holders.

"Facilities" or "Loans" means the financial assistances by way of loans provided by the Seller to the
Obligors under the Facility Agreements, and "Facility" or "Loan" shall be construed accordingly.

"facility Agreements" or "Loan Agreements" means all agreements in respect of the Facilities

comprising the Pool, entered into between the Seller and the Obligors setting out the terms and

conditions on which the Seller has agreed to provide the Facilities to the Obligors, and "FacilitY

Agreement" or "Loan Agreement" shall be construed accordingly.

"Facility Provider" means Spandana Sphoorty Flnancial Limited, a company incorporated under the
Companies Act, 1956 and registered with the Reserve Bank of lndia as a non-banking financial company

- microfinance institution, having its registered office at Galaxy, Wing B, 16th Floor, Plot No.1, Sy No

83/1, Hyderabad Knowledge City,TSllC, RaidurgPanmaktha, Rangareddi, Hyderabad, Telangana -

110092, lndia.

"lnformation Memorandum" or "Offer Document" or "lM" means this information memorandum,
issued by the Trustee supplying information ofthe transactions contemplated for issuance of PTcs.

"lnitial Contribution" means the initial corpus of the Trust, being INR 1,000 (lndian Rupees One
Thousand).

"lnterest" means the Series A1 Interest.

"lnterest Rate" means the Series A1 lnterest Rate

"lnvestor Payouts" means the Series A1 lnvestor Payouts.

"lnvesto6" or "PTC Holde6" means the individuals, banking companies, financial institutions, mutual
funds, insurance companies, companies and bodies corporate, primary dealers or any other person, who
will subscribe to or be the holders of the PTG from time to time in accordance with Applicable Law.

"Malority Consent" means the decision taken by the lnvestors holding Majority lnterest, which decision
will be binding on the Trustee.

(40) "Maturity Date" means the Series A1 Final Maturity Date.

{MUMEAI KASHIPUR 02 2024 - lnformation Memoranduh Page 11

(39) "Majority lnterest" means the lnvestors collectively constituting 51% (fifty one percent) ofthe aggregate
of the outstanding amount of the PTG.
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l44l

(4s)

(46)

(4tl

(48)
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"Monitoring Reports" means the detailed rcpofts, inter olio, on the realisation of the Receivables to be
submitted by Servicer to the Trustee in accordance with the Servicing Agreement, and "Monitoring
Report" shall be construed accordingly-

"MRR" means the minimum retention requirements prescribed in the Securitisation Directions to be
maintained by the Seller in accordance therewith.

"obligors" or "Borrowers" means, collectively, all the persons who have availed the Facilities comprising
the Pool from the Seller under the terms ofthe Facility Agreements entered into between such persons

and the Seller and who are liable to make payments of amounts due to the Seller as stipulated
thereunder, and all persons that have provided any guarantee(s) and/or contractual comfort and/or
security (if any) in respect of the Facilities, and "Oblitor" or "Borrower" shall be construed accordingly.

"Overdue Se es A1 lnterest" means the amount of the Series A1 lnterest that is due and payable and

scheduled to be paid on any Payout Date to the Series 41 lnvestors but not so paid.

"overdues" means the amounts constituting the Receivables received or yet to be received by the
Servicer after the dates on which they were scheduled to have been paid bY Obligors, due to delay or
Default on the part of such Obligors.

"Pass Through Certitlcate(sl" or "PTC(sl" or "Certificate(s)" or "SN(s)" or "Securitisation Note(s)" or
"sDl(s)" or "securitised Debt lnstrument(sl" means the series A1 PTcs.

"Payin Dates" means, collectively, the payin dates set out in Annexure 2 on or priorto which the Servicer

is required to deposit the collections for the relevant Collection Period in the Collection and Payment

Account, and "Payin Oate" shall be construed accordingly.

"Payout Dates" means, collectively, the payout dates set out in Annexure 2 on which lnvestor Payouts

are due or expected to be paid (as the case may be) to the PTC Holders, and "Payout Date" shall be

construed accordingly.

"Pool" means the securitised Receivables, being the Facilities which are identified in the Assignment
Agreement and are based on the eligibility criteria mentioned in Section 6.1. The expected cash flows of
the Facilities (prepared on the basis of the Effective Date being February 20, 2024 and assuming no
Prepayments and/or Oefaults) have been set out in Annexure 2.

(s0)

(s1)

"Pool Cut Off Date" means December 31, 2023

"Priority Sector Master Direction" means the RBI'S master direction no.

FlDD.CO.Plan.8C.5/04.O9.OL|2O2O-2L dated September 4,2O2O on "Ptiority Sedor Lending (PSL) -
Tdrgets ond classificotion" (updated as on July 27, 2023]. las may be amended, modified, or restated
from time to time).

(S2l "Prepayment"means:

(a) the early payment by any obligo(s) of any principal instalments outstanding on any Facility
Agreement(s) and balance interest thereon, where applicable (as per the provisions of such

Facility Agreement(s));

(b) the early payment by any Obligo(s) of any amounts, including balance interest (if any) for the
remaining period of any Facility(ies), where applicable (as per the provisions of such Facility
Agreement(s)), and principal instalments outstandiog under such Facility Agreement(s)
pursuant to the termination of any Facility A8reement(s), whether voluntary or pursuant to any
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order(s) of any court or tribunal; or

(c) the early payment of any amounts, including balance interest (if any) in respect of any Facility,
pursuant to the foreclosure of any such Facility, whether voluntary or pursuant to any order(s)
of any court or tribunal.

(s4)

(ss)

"Principal" means the Series A1 Principal.

"Prospective lnvestor" means a person eligible to be an lnvestor and to whom a PTC Holder wishes to
transfer any PTC held by it.

(s6)

(s7)

"PTC Register" means the register of PTC Holders maintained in accordance with the Trust Deed

"Purchase Consideration" means the amount payable by the Trustee, from the subscription amounts
paid by the lnvestors, to the Seller in consideration of the Seller assigning the Receivables to the Trustee

to be held by the Trustee for the benefit of the lnvestors.

(s8) "Ratint Agencl" means lndia Ratings and Research Private Limited, which has been appointed for the
purpose of rating the PTG.

(se)

(60)

"RBl" means the Reserve Bank of lndia

"Receivables" means the aggregate of all amounts payable by the Obligors to the Seller from the
Commencement Date, including all principal amounts, interest (both accrued and unpaid interest as at
the Commencement Date and all future interest), additional interest, overdue charges, liquidated
damages, penalties/premium received on prepayment and/or foreclosure, penal charges, Prepayment

Proceeds, all amounts due and payable in respect of the Facilities including on account of delayed
payments, any penal charges, any costs, charges, expenses, fees collected by the Seller and any other
amounts stipulated in the Facility Agreements and/or the Underlying Documents.

(61) "Record Date" means the date for detetmination of the registered lnvestors with the Registrar and
Transfer Agent, being the day that occurs on the 1't (first) day of every month.

(62) "Registrarand TransferAgent" means a person who has agreed to act as the registrar and transfer agent
for the PTCS or such other person who may be appointed as the registrar and transfer agent in its place

by the Trustee.

(63) "Regular Collections" means, in respect ofany Collection Period, allamounts €ollected in such Collection
Period, in respect of Facility Agreements relating to the Receivables (including premium on Prepayment,
if any) and any withdrawals from the Cash Collateral but excluding Prepayment Proceeds received in
such Collection Period.

(s)

(6s)

(66)

"Residual Beneficiary" means the Seller.

"SEBI" means the Securities and Ex€hange Board of lndia

"Securitisation Directions" means the Master Direction bearing reference number
DOR.STR.REC.53/21-O4-L7712027-22 dated September 24, 2021 issued by the RBI on "Reserve Bonk of
lndio (Securitisotion of Standard Assets) Diredions, 2027", rcad together with, to the extent appticable,
the Master Direction bearing reference nu .sTR.REC.51/21.04.048/2021-22 dated September
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(53) "Prepayment Proceeds" means the amounts paid by any obligo(s) on any Prepayment, including
pursuant to any legal proceedings for the recovery of any amounts from any Obligor(s) under the
relevant Uoderlying Document.
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(68)

(6e)

(70)

(7Ll

l72l

(73)

174l

(7s)
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24,2021issued by the RBI on "ReJerveEonkof lndio (Transfer of Loon Exposures) Diredions,2027", each
as amended, modified, supplemented or restated from time to time.

"Securitisation Documents" means the Trust Deed, the Assignment Agreement, the Servicing
Agreement, the Accounts Agreement, the power of attorney and includes all other instruments, deeds
and documents executed or entered into by or between or among the Trustee, the Seller and the
Servicer from time to time, for the purpose of securitising the Receivables.

"Securitisation Listing Framework" means the Securities and Exchange Board of lndia (lssue and Listing

of Securitised Debt lnstruments and Security Receipts) Regulations, 2008 read together with the circular
issued by SEBI bearing the reference number SEBI/HO/DDHSIP/ClRl2O2L/673 dated August 10, 2021 on

"Operotionol Arculor for issue ond listing of Non-convertible Securities, Securitised Debt lnstruments,

Security Receipts, Municipol Debt Securities ond Commercial Pope/', each as amended, restated,

supplemented or modified from time to time.

"Security lnterest" means any mortgage, pledge, lien, charge, assignment, hypothecation, encumbrance

or security interest or any other agreement or arrangement having a similar effect.

"seller" or "Otiginator" or "Spandana Sphoorty Financial Limited" means Spandana Sphoorty Financial

Limited, a company incorporated under the Companies Act, 1956 and registered with the Reserve Bank

of India as a non-banking financial company - microfinance institution, having its registered office at

Galaxv, wing B, 16th Floor, Plot No.1, Sy No 83/1, Hyderabad Knowledge City,TSllq Raidurg Panmaktha,

Rangareddi, Hyderabad, Telangana - 110092, lndia.

"senior costs" means the costs incurred by the Trustee, which are to be paid/reimbursed in the following
order of priority:

(a) all statutory and regulatory dues. However, if such statutory or regulatory dues relate to the
Receivables on or prior to the Pool Cut Off Date and are due and unpaid by the Seller, the
Trustee will call upon the Seller to reimburse such amounts;

(b) any fees or expenses incurred or payable by the Trustee in relation to the obligations and duties
contained in the Securitisation Documents, including any payments made to any service
providers (including Servicing Fee) as may be required under the terms of the Securitisation
Documents. This will include the costs relating to any legal advice, legal proceedings, the cost
of advocates, solicitors and counsel, any expenses incurred by the Trustee or any funds payable

to the Rating Agency, the Auditor, the Collection Bank and/or the Approved Bank whether such
expenses are payable by the Seller but have not been paid by the Seller or otherwise; and

lc, all other expenses or costs enumerated in Clause 4.6 of the Trust Deed aod not forming part of
(a) or (b) above.

"Series A1 Final Maturity Date" means September 17, 2025

"Series 41 lnterest" means the interest payable to the Series A1 lnvestors at the Series A1 lnterest Rate,

calculated as the product of the outstanding Series A1 Principal, the Series A1 lnterest Rate and the
actual number of days between 2 (two) consecutive Payout Dates divided by 365 (three hundred and
sixty five) days, and due and payable on the Payout Dates as set out in Annexure 2.

"SeriesAl lnterest Rate" means 10,05% (ten decimal zero five percent) per annum payable monthly.

"S€ries A1 lnvestor Payouts" means the amounts to be paid to the Series A1 lnvestors as per the
Waterfall Mechanism, in the manner and o nt Payout Dates set out in Annexure 2, wherein:
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(a) the Series Al lnterest is payable to the Series A1 lnvestors on each Payout Date until the Payout
Date on which the Series A1 Principal is paid in full;

(b) the Series Al Principal is only expected to be paid on each Payout Date and is due and payable

on the Series 41 Final Maturity Date;

(c) any shortfalls in the payment of the expected Series A1 Principal will be carried forward as

payment in arrears and will be paid out on a future Payout Date as and when there are sufficient
Total collections to meet the shortfall, in accordance with the waterfall Mechanism;

(d) any Prepayment Proceeds shall be utilised for accelerated redemption of the Series A1

Principal; and

(e) all lnvestor Payouts shall follow the priority of payments as set out in the Waterfall Mecha nism

176l "series A1 Principal" means the principal amounts aggregating to INR 49,99,93,723 (lndian Rupees Forty

Nine Crore Ninety Nine Lakh Ninety Three Thousand Seven Hundred and Twenty Three) expected to be
paid to the Series A1 lnvestors on each Payout Date, and due to be paid to the Series A1 lnvestors on

the Series A1 Final Maturity Date.

(171 "series A1 PTC Holde(s)" or "Series Al l estor(s)" or "Senior Tranche lnvesto(s)" means the
lnvestor(s) holding the Series A1 PTcs from time to time.

(78) "series A1 PTG" or "seniorTranche PTG" means the certificates issued by the Trustee to any lnvestor(s)

evidencing the undivided beneficial interest of such lnvestor(s) and entitling such lnvestor(s) to receive

the Series Al lnvestor Payouts in the manner specified herein.

(7e) "Servicer" means Spandana Sphoorty Financial Limited, a company incorporated under the Companies

Act, 1956 and registered with the Reserve Bank of lndia as a non-banking financial company -

microfinance institution, having its registered ofjice at Galaxy, Wing B, 16th Floor, Plot No.1, Sy No 83/1,
Hyderabad Knowledge City,Tsllc, Raidurg Panmaktha, Rangareddi, Hyderabad, Telangana - 110092,

lndia, or any other person appointed as the servicer in accordance with the Servicing Agreement.

(80) "Servicer Event(s) of Default" means, in resped of the Servicer, the occurrence of any of the following
events:

(a) inability to pay its debts within the meaning of Applicable Law, or the filing of a

petition/application for insolvency/bankruptcy or any event analogous to the above;

(b)

(c) an order for winding up or insolvenry of the Servicer is made by any competent court or
tribunal, including under the (lndian) lnsolvency and Bankruptc.y Code, 2016 and any rules and
regulations made thereunder;

(d) a moratorium oran interim moratorium is declared in respectofthe Servicer underthe (lndian)
lnsolvency and Bankruptcy Code, 2016 and any rules and regulations made thereunder;

(e) a receiver, liquidator, administrator or insolvency professional has been appointed or allowed
to be appointed for all or substantial part of the undertaking of the Servicer including under the
(lndian) lnsolvency and Bankruptcy Code, 2016 and any rules and regulations made thereunder;

(fl an order for suspension of business or winding up, liquidation, administration or resolution of
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the Servicer is made by any Competent Authority;

(c) any default or negligence on the part of the Servicer as a result of which the Trustee is

prevented from or is unable to enforce any proceedings for recovery of any Receivables;

{h) any breach of the Servicing Agreement or any other Securitisation Documents by the Servicer
or any other failure on the part of the Servicer to observe or perform in any respect any
covenant or obligation or undertaking under the Transaction Documents that (i) has a material
adverse effect on the ability of the Servicer to continue to perform its obligations under the
Transaction Documents, or (ii) is likely to be preiudicial to the Receivables in any way, including
in resped of either the collection of the Receivables or enforcement proceedings in respect of
the Receivables;

(i) any failure of the Servicer to collect amounts constituting the Receivables and remit/deposit
them into the Collection and Payment Account on or priorto each Payin Date;

any Underlying Document becoming unenforceable due to the failure of the Servicer to obtain
any Authorisation required by or from any Competent Authority; or

(k) the failure of 2 (two) successive Discretionary Audits testing the ability of the servicer to meet
the standards with resped to collection standards, management, governance, internal systems

and processes, and data integrity as may be required by the Trustee.

(81) "servlclnt Agreement" means the servicing agreement dated on or about the date ofthe Trust Deed by

and among the Servicer, the Seller and the Trustee, wheteby, inter olio, the Servicer is appointed to
manage the collection ofthe Receivables as per the Underlying Documents.

(83)

(84)

"Settlement Date" means the date of execution of the Trust Deed.

"Total Collections" means, in respect of any Collection Period, the aggregate of the Regular Collections
and the Prepayment Proceeds received in such Collection Period.

(8s) "Transaction Documents" means the Securitisation Documents and the Underlying Documents, or one
or more of them, as the context may require.

(86) "Trust" or "lssuer" or "SPv" or "SPDE" means the Kashipur 02 2024 trust, a private trust settled in lndia
in accordance with the lndian Trusts Act, 1882 by the Settlor/Sponsor under the terms of the Trust Deed.

(87) "Trust Deed" means the amended and restated declaration of trust dated on or about the date of this
lM entered into by Vardhman Trusteeship Limited (in its capacity as the settlor of the Trust) and the
Trustee, declaring that the Trustee will hold the Trust Property in trust and for the benefit of the
Beneficiaries, as amended and/or restated from time to time.

(88) "Trust Property" means the lnitial Contribution, all other contributions received by the Trustee including
contributions received from the lnvestors towards subscription amounts for the PTG, the Assigned
Assets and all amounts deposited with the Trust on realisation of the Assigned Assets from time to time
in accordance with the securitisation Documents, the Underlying Documents and the Cash Collateral.

Facilities, including without limitation, all F ents, demand promissory notes and other
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(82) "servlcint Fee" means the servicing fee of INR 10,000 (lndian Rupees Ten Thousand), plus applicable
goods and services tax, to be paid to the Servicer in accordance with the Servicing Agreement and the
Trust Deed.

(89) "Underlyin8 Documents" means, collectively, all documents, instruments, records pertaining to the
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neBotiable instruments, guarantees and all other underlying indemnities and correspondence and
records relating to the Receivables, as amended and/or restated from time to time.

"waterfall Mechanism" means the fund flow priorities as more particularly detailed in Section 2.3

below.

MUMBAI
IGSHIPUR 02 2024 - lnformation Memorandum Page L7

t



(Not lot Arcubtion)
Fot specific use ol addressee only

CHAPTER 2: EXECUTIVE SUMMARY

This lnformation Memorandum seeks to provide relevant details of securitisation of certain loan assets together
with all other present and future rights and benefits arising there from. The Assigned Assets (as defined
hereinafter) comptise ol inter olio loan receivables arising from the loan facilities extended by the Originator, in
the ordinary course of business extended by the Seller to the ObligoB for various business activities.

Atl the expressions used in this document shdll unless rcpugnqnt to the contert ot meoning thereol cotry the
sdme mednlngs herein ds dre ossigned to them in the porogruph undet the heoding "Delinitions ond Glossary
of Tems".

2.L INTRooUcno TO SECURITI5ATIoN

(a) Absolute and valid sale of assets to an SPV (with defined purposes and activities) in trust for the
investors;

(b) Reliance by the investors on the performance ofthe assets for repayment - rather than the credit of their
originator (the seller) or the issuer (the SPV);

(c)

(d)

(e)

2.2

(a)

Consequent to the above, "bankruptcy remoteness" of the SPV from the originator;

Support for timely paymenl' inter-olio, in the form of suitable credit enhancements;

securitised debt paper usually achieves a high investment grade credit rating.

BRIEF DESCRIPTIoI{ oFTHE TRA sAcfloN

Kashipur 02 2024 ("Trust") is proposed to be set up as a special purpose trust, settled by Vardhman
Trusteeship Private l-imited under a Trust Deed for acquiring:

(i) the Receivables together with all rights, title and interests therein;

(ii) all its rights, title and interests under the Facility Agreements and other Undertying Documents
and all documents and data pertaining to the Receivables; and

(iii) the right title and interest in the Cash Collateral, free and clear of any lien or encumbrance,
save and except the rights that are personal in nature ((i) to (iii) are collectively referred to as

the "Asigned Assets"), as property of the Trust in trust for and for the benefit of the certain
investors, who subscribe to the pass through certificates issued by the Trust.
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Securitisation is a process whereby commercial or consumer credits are packaged and sold in the form of financial
instruments. A typical process of asset securitisation involves sale of specific receivables to a Special Purpose
Vehicle (SPV) set up in the form of a trust or a company. The SPV in turn issues financial instruments (promissory

notes, participation certificates or other debt instruments) to the investors evidencing the beneficial ownership
of the investors in the receivables. The financial instruments are rated by an independent credit rating agenc"y.

Additional credit support is provided in order that the instrument may receive the desired level of rating. Typically
the servicing of the receivables is continued by the seller. Cash flows as and when they are received are passed

on to the investors. Features of securitisation transactions include:
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(c)

(d)

(e)

(f)

(b) The objectives and permitted adivities of the sPV are as laid out in Section 7 below

Objects of the Offer: The issue proceeds received from the lnvestors for subscribing to the PTG, will be
used by the Trust to pay to the Seller consideration for the Assigned Assets.

The lssuer will issue Pass Through Certificates (PTCS) to the lovestors in lieu of the Investors subscribing
to the PTG. The Series A1 PTCS shall be listed in terms of the Securitisation Listing Framework.

The Series A1 lnvestors shall be entitled to obtain the Series A1 lnterest together with the principal

amount of the Series A1 PTG. The Series A1 PTCS would be issued in dematerialised form and shall be

listed on BSE Limited as securitised debt instruments under the Securitisation Listing Framework, within
the time period prescribed under the Securitisation Listing Framework.

The Originator will provide or cause to be provided certain credit enhancement in relatioo to the
tusigned Assets which will be in line with the recommendations set out by the Rating Agency for
achieving the rating for the Series A1 PTCS.

(c) To meet the MRR stipulated by the RBl, in relation to the Assigned Assets being sold, the Originator is

providing Cash Collateral which amounts to 7% (seven percent) of the principal outstanding under the
Pool as of the Pool cut Off Date. ln addition to the above, subordinated facilities principal/over-

collateralisation comprising 8% (eight percent) of the principal outstanding under the Pool as of the Pool

Cut Off Date is also available to the Trust.

(h) Spandana Sphoorty Financial Limited will be appointed as the servicer in relation to the Assigned Assets

and in that capacity the Servicer shall be entitled to enforce the Receivables for and on behalf of the
Trust.

(i) Claims or rights of the lnvestors of a particular series or tranche to receive payment of the Receivables

shall rank pori passu inter-se and there shall be no difference in the rights, title and interest between
the lnvestors vis-i-vis that particular series or tranche, irrespective ofthe date on which the Application
Money shall have been paid by them.

U) Each PTC of a particular series or tranche, will evidence the lnvestor's respective pro-roto share and
undivided beneficial interest in the Assigned Assets on a pori?ossu basis.

(k) The Series A1 PTCS have been assigned a provisional rating ofAA- (SO) by the Rating Agency. The rating
rationale ofthe Rating Agency is annexed to this lnformation Memorandum and marked as Annexure 4.
However, this is an indicative rating and is contingent upon the receipt of final documents conforming
to information already received.

(l) The Seller will have the Clean Up Call Option

2,3 PRI CIPAI- TERMS oF THE SECURITISAIoI{ TRANSACTIoN

Securitised Debt lnstruments being Pass Through Certificate evidencing beneficial
interest in the Receivables as more particularly set out under Annexure 2 hereto.
Kashipur 02 2024
Spandana Sphoorty Financial Limited
Vardhman Trusteeship Private Limited
Spandana Sphoorty Financial Limited

sBM Bank (lndia) Umited acting through its branch located at Ground Floor,
Atlanta Building, 209, Nariman Point, Mumbai - 400021, Maharashtra, lndia

MUMBAI
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I originator / seller
Trustee
crediti. Enhancement
Provider
Collection Bank
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Servicer Spandana Sphoorty Financial Limited
Rating Agency lndia Ratings and Research Private Limited
LegalCounsel Phoenix Legal

means, collectively, all the persons who have availed the Facilities comprising
the Poolfrom the Seller underthe terms ofthe Facility Agreements entered into
between such persons and the Seller and who are liable to make payments of
amounts due to the Seller as stipulated thereunder, and all persons that have
provided any guarantee(s) and/or contractual comfort and/or security (if any) in

respect of the Facilities.
Receivables means the aggregate of all amounts payable by the Obligors to the Seller from the

Commencement Date, including all principal amounts, interest (both accrued and
unpaid interest as at the Commencement Date and all future interest), additional
interest, overdue charges, liquidated damages, penalties/premium received on
prepayment and/or foreclosure, penal charges, Prepayment Proceeds, all amounts
due and payable in respect of the Facilities including on account of delayed
payments, any penal charges, any costs, charges, expenses, fees collected by the
Seller and any other amounts stipulated in the Facility Agreements and/or the
Underlying Documents.

The details ofthe Receivables are more particularly provided in Annexure 6 herein

Stfucture Par

Aggregate
Principal

Pool INR 54,34,71,439 (lndian Rupees Fifty Four Crore Thirty Four Lakh Seventy One

Thousand Four Hundred and Thirty Nine) as on the Pool cut off Date

AggreBate .r

Cashflows l
Pool INR 65,45,91,279 (lndian Rupees Sixty Five Crore Forty Five Lakh Ninety One

Thousand Two Hundred and seventy Nine) as on the Pool cut Off Date.

AggreBa!e
lnterest Spread

Excess INR 7,7&56,335 (lndian Rupees Seven Crore Seventy Eight Lakh Fifty six
Thousand Three Hundred and Thirty Five) as on the Pool Cut Off Date.

INR 49,99,93,723 (lndian Rupees Forty Nine Crore Ninety Nine Lakh Ninety Three
Thousand seven Hundred and TwentyThree)

Po.bl cut-off Date .r'., December 31, 2023

Transfer
Date/commencement
Date

lanuary 1, 2024

Series A1 PTC5

INR 49,99,93,723 (lndian Rupees Forty Nine Crore Ninety Nine Lakh Ninety Three
Thousand Seven Hundred and Twenty Three)

AA- (sO) by lndia Ratings and Research Private Limited for series A1 PTCS

INR 10,000 (lndian Rupees Ten Thousand), plus applicable goods and services tax,
to be paid to the Servicer in accordancewith the Servicing Agreement and the Trust
oeed
10.05% (ten decimal zero five percent) per annum payable monthly

Face Value of Series 41
PTC5

INR 1 (lndian Rupee One)

means the amounts to be paid to the Series A1 lnvestors as per the waterfall
Mechanism, in the manner and on the relevant Payout Dates set out in Annexure
ll, wherein:

Ro
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Obligors

Series A1 ?TC

Subscription Amount

PTCs

Purchase
C{tnsideration

Rating of Series A1
PTCs

Servicer Fees

Series A1 lnterest Rate

Sdiies A1
Payouts

Investor

(a) the Series A1 lnterest is payable to the Series A1 lnvestors on each Payout
Date until the Payout Date on which the Series A1 Principal is paid in full;

MUMBAI E
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the Series A1 Principal is only expected to be paid on each Payout Date

and is due and payable on the Series A1 Final Maturity Date;

any shortfalls in the payment of the expected Series A1 Principal will be

carried forward as payment in arrears and will be paid out on a future
Payout Date as and when there are sufficientTotal Collections to meet the
shortfall, in accordance with the Waterfall Mechanism;

any Prepayment Proceeds shall be utilised for accelerated redemption ot
the Series A1 Principal; and

(b)

(c)

(d)

(e)

Fixed

means the aggregate ofthe prevailing Series A1 lnterest Rate and 2% (two percent)
per annum.
As set out in Annexure 2.

The Credit Enhancement would comprise of cash Collateral (external credit
enhancement). ln addition, the Excess lnterest spread and subordinated facilities
principal/over-collateral (internal credit enhancement) is also available to the
Trust.

The Cash Collateral shall amount to 7% (seven percent) of the principal

outstanding under the Pool as of the Pool Cut Off Date. The Seller/Facility
Providerwill transfer the cash collateral, in the form and manner provided

under the Assignment Agreement and the other Securitisation
Documents, or in such other form and manner as may be acceptable to
the Rating Agency and the Trustee. ln addition to the Cash Collateral,
internal credit enhancement by way of the EIS and the subordinated
facilities principauover-collateral in respect of the Facilities shall also be

available to the Trust, and shall be utilized in accordance with the
Waterfall Mechanism as part oftheTotal Collections on the Payout Dates.

The Cash Collateral shall be drawn upon only to make payments towards
lnvestor Payouts due to any shortfall/insufficiency of the Total Collections
arising out of Defaults and/or Prepayments, in accordance with the
Securitisation Directions. ln this regard, it is confirmed that:

(i) the Cash Collateral is fully provided at the initiation of the
securitisation transaction contemplated under the Trust Deed

and the other Transaction Documents; and

the Trust Deed and the Assignment Agreement do not contain
any provisions that would require the amount of the Cash

Collateral provided to be increased during the life of the
securitisation transaction contemplated under the Trust Deed
and the other Transaction Documents.

(b) When Cash Collateral is required to be utilised, the Trustee will:

(i) call upon the Approved Bank in writin& not later than 4:00 p.m.

on such day which is 1 (one) Business Day prior to the relevant
Payout Date or the Maturity Date (as the case may be), to remit

(a)

(ii)

OR Iv
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all lnvestor Payouts shall follow the priority of payments as set out in the
waterfall Mechanism.

Yield/lnterest Type

tD€fault llterestRate

Assresate cashflows
.Form . of
Enhancdiiient

.,Credit

Utilisation of Credit
Enhancement
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(ii)

;1,'iHJfJT#JnT$;liffil*,.^, the Approved Bank

rrustee into the cor"il;il ;#ilff,:nt instructed bv the

In the event such day is nota Busine
catt upon tre rppro-vJ ;il ffif,--t*' then the Trustee will

311u1r,1.v,r,i.r,i;;i*'i*,l;:.ll? j,"J,lliT..Jil".;ll"l;T;
Payout Date or the Maturitv Datr
avairabre under the ;.r;;;"1;;:* to remit such amounts

srrortrarr intotiell;:ii.i""ffi;'#iliff lf, to meet the

(c)

I1il[lqi,,:,,fiiff l1Ii:::i:xnl,:ffi ,;"T.1,ff 
#;::'t?hterestdue (including any overdue serie, ar rntereriiio;" ;;,;:';"
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paragraph (b) above, wherein the ar
*," osr, corrit"i"r pffi ;il;,.#]iltJif :i:.;:i [",:::1,#:_,,jpayments to the Series A1 lnvestors-

(d) On the ftyin.Oate immediately preceding the Series A1 Final Maturivuare, it there is a shortfall in the am(
5efles A1 principat to the series A1 ,ill-t-l"q',]l"o 

to'. the payment ofthe
ttre proceaure s'ei out;;;;ffi lil:',j:,IJ 

then the rrustee wilr rollow

(e) Th€.cash 
.colaterar 

provided by the serer/Facirity provider wiI be drawn

I;litil*ff rT;:"li*#;:i*r*i-,ii,#j:'^:;:H#il
manner set out in Wr;;fi; ;;n*i""ron 

and payment Account in the
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thatthe cash collateralwas

(0 Any interest that may accrue on the
or the serer/Facirity-p,;;i;;; ;;;:f Ti,:"J',"fi,f iil ffi:,,l"".T:lrnto such account of the SelJer/Facili
it and in the manne,;. ;i;;;:.'r"::J,fl1'#il * ,esisnated by

(c) All or part of the Cash Collateral ma
with the securitifi"r'iii.""ai.'1': lt anv time' be reset in accordance

;11*ryd[[,ri],.5+,$,,i.Jf";1ii']f,,,*i,il.ft e,r",#
thereafter, 

" r,;;-r;;;ril;;iflifancelent tt""sholds are met, and
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with such minimum period
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be rem tted to the sel act P roviderty n accorda nce h the1Secu satio n D orecti sn a nd the SecU saiti tion
moa ntsu b eYapa tho e nve5 to r5 nu der th e DTrust heed avi beenng idA pacos ats nd ex fose5pen s chu na s fer S ha bobe ern th Seleby FaciP itvrovi ed

Not a ble.

The Servicer shall deposit all collectio
amounts available in the CpA shal

ns from the Receivables in the CpA and the
be utilized by the Trustee for makin8 the
ll Mechanism.

The Collection & p
with the Collection

a Accoyout nu t CP refers to eth tlcu nte cca Uo n am n ta nednBa k and operated 50 e heby Trus tee

s of the Waterfaents due in term
(t) The Waterfall Mechanism is based on the fol lowing principles

(a)

(b)

(c)

'(llil 
tle.S::r.es A1 principat is redeemed in fu , the Series AlInterestshall be due and payable on each payout Date.

The Series A1 principal shall be expected to be paid on eachPayout Date, and shall be due and payabfe on tt 
" 

S"ri", af ii-nliMaturity Date.

All collections in the pool will be used to pay the Series A1lnvesto. payouts In accordance with the pr,".*r;f Ot;;;;, ;iout in the Waterfall Mechanism.

( ) On. each payout Date, the proceeds realised and deposited in theCollection and payment Account by ttre Servlcer, atong i;;;;; ;iliIwithdrawn by the Trustee from the Cash Colaterat, *i,, i. ,,ii,i"J', ,i?following order of priorlty.

(a) Until such time the Series AI pTCs have not been fully redeemed,the Total Collections, all amounts remaining in tf," Coff"Atn ,nlPayment Account from any
th e crea n up pu rcha; ;;;"l,,TJ::i,::i'."flin::llf, ll ;:*received), and any amounts recovered pursuant to anv ie-s;iproceedings, shau be utilised by the Trust"i ,rii" i"f f"rrirJ 

"ra?of priority:

(i)

(ii)

(iii)

payment of Senior Costs. PROVIDEO THAT the Servicing
Fee.shall only be appropriated from the EtS componeni
oj-the Total Collections, and if, in any Collection period
rne Hs component of the Total Collections is insufficient
to make a complete payment of the Servicing Fee, thenthe deficit portion of the Servicing Fee shall be paid outrn the next occurring Collection period(s);

payment ofthe Overdue Series A1 lnterest;

payment ofthe Series A1 tnterest due;
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(iv)

(v)

(vi)

(vii)

payment of expected Serie5 A1 Princi pal (i ncludiunpaid expected
ng any

a mounts n respect of the Series A1Princi pal perta ntng to earl ter Collection Periods);

any Prepayment proceeds will be utilised for pre-payment of Series A1 principal;

reimbursement of the cash Collateral (to the extentorawn on any payout Date and not reimbursed already);

for payment to the Residual Beneficiary.

(b)
91. 

complete redemption of the Series A1 pTG, the TotatCollections, all amounts remainins in

1*_",,1r.,,"r1,"ii;::;ii"X',::t",t;llifl ffi 'J:rJ"?,
UpPurchase Consideration (if suchamornt hrr"bu;; ;;;;i;and.any amounts recovered pursuant to any tegat proceeaings,
shall be utitised by the Trustee in the fol"*i;g;";"f ;;;;;;;;,
(i) payment ofSenior Costs;

(ii) reimbursement of the cash collateral (to the extent
drawn on any payout Date and not reimb;il ;r"J;;
and

(c)

(ii0 payment to the Residual Beneficiary.

Any_amounts recovered pursuant to any legal proceedings andthe Clean Up purchase Consideration (if sr.h;.;rr;;;;;l;;;
received) shall be utilised by the Trustee in the following ordei;ipriority:

(i) application. towards payments in accordance withparagraph (a) above; and

(ii) 
:ry]':"i?".. towards payments in accordance withparagraph (b) above.

:l: -*.1y 
payment by any Obtigor(s) of any principat instatments

.lL,fl"na,n_r 
on. any Facitity Agreement(, ,na Oir"n." l,it"r"rffi;;r,where applicable (as per the provisions of srcf, racif ityig.e;;"(r));",

ll:- Yr,.l.r.:"-t by any Obtigo(s) of any amounts, inctudins batancernterest (if any) for the remainin,
,ppri."or" r", iu,";il';;;iilI'",':JiT,11,ill ji.lL,l",,lill;iliiff
::i::l:l lT,:,,r"lts outstandins und_er such Facitity Asree;ent(s)pursuant to the termination of any Facility 

^r;;:r;(il;J;;votuntary or pursuant to any order(s) of 
"rv."rn J. u,lrlrll; ",-"'"

the ea
in

(b)

of

(a)

balance interest

means:
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respect of any Facility, pursuant to the foreclosure of any of such Facility,
whether voluntary or pursuant to any order(s) of any court or tribunal.

means the amounts paid by any Obligor(s) on any Prepayment, including pursuant
to any legal proceedings for the recovery of any amounts from any Obligor(s) under
the relevant Underlying Document.

Subiect to Applicable Law, at any time after the residual value i.e., value of
outstanding principal of the Facilities comprising the Pool, falls below the
thresholds prescribed under the Securitisation Directions, the seller will
have the option to buy fully performing Facilities, exercisable by the Seller
in its sole discretion ("clean Up call Option"), in accordance with the
Securitisation Directions. This option may be exercised only it at the time
of exercise of the clean Up call Option by the Seller, the amount available
under the cash Collateral is greater than the principal balance of non-
performing Facilities belonging to the Pool.

Upon exercise of the Clean Up Call option by the seller, the price payable

by the Seller will be an amount arrived at on the basis of the net present

value of the outstanding amounts of such fully performing Facilities as of
the date of exercising the clean Up call option. The Clean Up call option
shall be exercised in accordance with the Securitisation Directions.

It is clarified that pursuant to the Clean Up Call Option, the Seller only has

an option (and not an obligation) to re-purchase the Receivables that are
performing and that the Clean Up Call Option is to be exercised in

accordance with the Securitisation Directions. The Clean Up Call Option is
exercisable at its sole discretion at the thresholds prescribed under the
Securitisation Directions, only if, at the time of exercise of the Clean Up

Call Option, the amount available under the Cash Collateral is greater than
the principal balance of non-performing Facilities belonging to the Pool.

Therefore, the Clean Up Call Option is not structured to avoid allocating
losses to credit enhancements or positions held by the lnvestors or
structured to provide any credit enhancements.

(a)

(b)

(c)

The PTG are privately placed and are not offered to the public.

On the Payout Date as set out in Annexure 2 hereto.
On the Payout Date as set out in Annexure 2 hereto.

Not Applicable

Upon the delay in payments by the Obligors, the tenor of the PTCS may be

increased.

Please also refer to the sub-section named "Risk of prepoyment in rcsped of the
PfCs" below.
Upon any prepayment by any Obligor and/or any foreclosure, the Prepayment
Proceeds collected shall be paid to the lnvestors on the immediately succeeding
Payout Date in accordance with the provisions of the Securitisation Documents.
Therefore, the PTC may be prepaid on account of the any Prepayment and/or
foreclosure of the Facilities.
As set out in Annexure 1.
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As set out in Annexure 1.

2.4 PRINCIPALTERMS oF THE SERIES AI PTCS

2.5 RanNG

The Rating Agency has given a provisional rating of AA- (SO) for Series A1 PTC5. However, this is an indicative
rating and is contingent upon the receipt of final documents conforming to information already received in
relation to the Certificates. The ratings are not a recommendation to subscribe to or purchase, hold or sell or
redeem the Series A1 PTC5 in as much as the ratings do not comment on its suitability to a particular lnvestor-

There is no assurance either that the rating will remain at the same level for any given period of time or that the
credit rating will not be lowered or withdrawn entirely by the Rating Agency. The Rating Agency will also issue

the final rating after the compliance with the terms of the provisional rating.

2.5 APPUcAno FoR CERnflCATES

The subscription period will open on February 15, 2024 and close on a date not later than February 20, 2024. The

investors have to submit applications (by submitting the duly filled up and signed form annexed hereto and
marked as Annexure 3) and make payment of the subscription amounts by a cheque/ demand draft payable hith
value in Mumbai, lndia by RTGS such that the credit is received no later than 4.00 p.m. on or prior to the day of
closure of issue- The Deemed Date of Allotment for the Certificates shall be February 20, 2024 ("Deemed Date of
Allotment").

E

February 15, 2024

February 20, 2024

February 20 2024

Febtuary 28,2024
Expeded Maturity date of Series A1 PTCS shall be June 17, 2025
Legal Final Maturity date of Series A1 PTCS shall be September 17, 2025

September 17, 2025

49,99,93,723

INR 1 (lndian Rupee One)

INR 1,00,00,000 (lndian Rupees One Crore) (i.e., Series A1 lnvestor (or

transferee of a series A1 lnvestor) has to acquire at least 1,00,00,000 (one

crore) number of PTCS and multiples of 1 (one) PTC thereafter

I
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(c)

CHAPTER 3: THE TRANSACTION STRUCfURE

3.1 TRANsAcno STRUcruRE

(a) Spandana Sphoorty Financial Limited is the Originator/Seller/Servicer of the Assigned Assets

(b) The Originator shall assign and sell the Receivables to a Special Purpose Vehicle (SPV), which is a Trust,
namely "Kashipur 02 2024" settled by Vardhman Trusteeship Private Limited under the Trust Deed for
acquiring the Assigned Assets as property of the Trust in trust for and for the benefit of the lnvestors.

(c) TheTrustwill purchasethe Assigned Assets from the Originator, by usingthe amounts received from the
Investors as advances for issuing the PTG, and upon acquisition of the Assigned Assets issue the Series

A1 PTCS to the Series A1 lnvestors-

(d) To meet the MRR stipulated by the RBl, in relation to the Assigned Assets being sold, the Seller shall
provide the Cash collateral of INR 3,80,43,001 (lndian Rupees Three Crore Eighty Lakh Forty Three
Thousand and One) which constitutes 7% (seven percent) of the principal outstanding under the Pool as

ofthe Pool Cut Off Date. ln addition to the above, subordinated facilities principal/over-collateralisation

of INR 4,34,77,715 (lndian Rupees Four Crore Thirty Four Lakh Seventy seven Thousand Seven Hundred
and Fifteen) to the extent of 8% (eight percent) of the principal outstanding under the Pool as of the
Pool Cut Off Date is also available to the Trust.

(e) The Seller shall maintain the MRR as a percentage ofthe unamortised principal on an ongoing basis.

(n The PTG issued by the Trust shall represent the undivided beneficial interest of the holder thereof in
the Assigned Assets.

The Series A1 PTCS have been Biven a provisional rating of AA -(SO) by the RatingAgency. The provisional

rating shall be confirmed by the Rating Agency after the compliance with all the terms for the issue of
the provisional rating.

(h) Vardhman Trusteeship Private Umited acting as the Trustee shall monitor the overall transaction on
behalf of the beneficiaries of the Trust (being the investors in the PTCS) and shall be responsible for
performing various actions to protect their interests.

(i) The Trustee will open and operate the Collection and Payout Account (cPA). The cash collateral which
has been made available in the form of fixed deposits, will be lien marked in favour of the Trustee.
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(j) The Cash Collateral shall be available to the Trust for the benefit of the lnvestors at all times until the
Series A1 PTCS are completely redeemed.

The Seller shall be responsible for bearing all initial costs in relation to the securitisation transaction,
including but not limited to the fees of the Trustee, the Rating Agency, the Collection Bank, the stamp
duty payable on the Transaction Documents, the fees of the legal counsel and the fees of any auditors
appointed for inspecting the pool of Loans.

The Credit Enhancement for the PTCS will comprise ofthe Cash Collateral, which cash Collateral shall be
provided by the Originator in such manner and to such extent as is required to ensure that the
provisional rating ofthe Series A1 PTCS is confirmed by the Rating Agency.

The Seller will be appointed as the Servicer in relation to the Assigned Assets. The Servicer shall collect
the Receivables from the Obligors, and deposit all the collections realised therefrom into the CPA as per
the terms of the Transaction Documents. The Servicer shall prepare the Monitoring Reports in relation
to the collections and the outstanding dues, and make the same available to the Trustee at least 2 (two)
days prior to each Payout Date.

The Servicer shall not be entitled to any fees for the performance of various functions and activities as

the Servicer otherthan as specifically set out in the Securitisation Documents and shall act as the Servicer
in accordance with the provisions thereof-

(k)

(t)

(m)

(n)

(o)

(p)

(q)

The lnvestor Payouts for the PTG has been detailed in Annexure 2.

After all the lnvestor Payouts are made to the lnvestors, the balance amounts lying in the CPA as well as

the outstanding Receivables and all righttitle and interest in relation thereto shall belong to the Residual

Beneficiary in accordance with the waterfall Mechanism.

3.2 REcEtvasrEs

Receivables means the aggregate of all amounts payable by the Obligors to the Seller from the Commencement
Date, including all principal amounts, interest (both accrued and unpaid interest as at the Commencement Date

and allfuture interest), additional interest, overdue charges, liquidated damages, penalties/premium received on
prepayment and/or foreclosure, penal charges, Prepayment Proceeds, all amounts due and payable in respect of
the Facilities including on account of delayed payments, any penal charges, any costs, charges, expenses, fees

collected by the Seller and any other amounts stipulated in the Facility Agreements and/or the Underlying
Documents.

I 'lt,!
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3.3 lNsrRUMENrs oN OFFER

Series A1 PTCS issued by Kashipur 02 2024

The Series Al PTG having a rating ofAA - (SO) by the Rating Agency

Each Series A1 PTC represents a proportionate undivided beneficial interest in the Assigned Assets as specified in
this lnformation Memorandum and will be issued pursuant to the various Securitisation Documents entered into
by and between different partiesto this securitisation transaction.The SeriesAl PTCS do not represent an interest
or obligation of the Trustee, the Originator/ Seller (other than to the limited extent of the Credit Enhancement
provided by the Seller), the Servicer or any of their respective affiliates nor are the Series A1 PTG or the
underlying Receivables insured or guaranteed by the Trustee, the Originator/ Seller (other than to the limited
extent ofthe Credit Enhancement provided by the Seller), the Servicer or any of their respective affiliates.

3.4 PAYrfl DATES AND PAYoLn DATE5

tf

(a) a Payin Date does not fall on a Business Day then the Total Collections from the previous

Collection Period shall be credited/deposited into the Collection and Payment Account on the
preceding Business Day; or

(b) a Payout Date or the Maturity Date does not fall on a Business Day, then the lnvestor Payouts
will be made on the preceding Business Day.

Such preceding Business Day r rill be considered the relevant Payin Date, the relevant Payout
Date or the Maturity Date, as the case may be, for the purposes ofthe Trust Deed and the other
Securitisation Documents,

3.5 PAYMEIr or INrER$T

lnterest at the Series 41 Interest Rate shall be payable on the Series 41 PTCS on the Payout Dates as

specified in Annexure 2.

Series 41 lnterest means the interest payable to the Series A1 lnvestors at the Series Al lnterest Rate,

calculated as the product of the outstanding Series A1 Principal, the Series A1 lnterest Rate and the
actual number of days between 2 (two) consecutive Payout Dates divided by 365 (three hundred and
sixty five) days, and due and payable on the Payout Dates.

3.6 PREPAYMENT AMouNTs

Please refer the delinitions ol "Prepoyments" and "Prepayment Proceeds" in Chapter 1 above and
Section 2.3 above.

3.7

3.8

CREon E HA cEMEi[

Please refer Section 2,3 above.

IMPoRTAIT STRUCTURA TRrcGER5

ln the event of any Prepayments/Defaults and the expected cash flows from the Pool, and/or any change
in the Effective Date pursuant to the terms of the Securitisation Documents , the cash flow schedules
set out in the Trust Deed and the other Securitisation Documents will be updated by the Trustee (acting
on the instrudions of the lnvestors holdi ty lnterest) in accordance with the Trust Deed and

es
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the other Securitisation Documents, wherein the Trustee shall (acting on the instructions of the
Investors holding Majority lnterest) prescribe a new schedule of payment of the lnvestor Payouts on all

subsequent Payout Dates and/or a new schedule of expected cash flows from the Receivables

comprising the Pool, each adiusted for the impact of (i) Prepayments/Oefaults and the expected cash

flows from the Pool, and/or (ii) any change in the Effective Date pursuant to the terms of the
Securitisation Documents.

3.9 MATTRTAL CoNTRAcrs

The Originator has entered into the Facility Agreements with the Obligors under the terms of which the
Facilities have been advanced by the Originator to the Obligors.

3,10 No REcouRsE

(a) Subjed to terms and provisions of the Securitisation Documents, in respect of the AssiSned Assets, the
Trustee will not have any recourse against the Seller on account of any reason whatsoever.

(b) Further, it is expressly agreed that the seller shall not be required to make good any losses suffered by

the Trustee, on behalf of the Trust, and/or the Beneficiaries due to the non-receipt of the Receivables

except to the extent ofthe Credit Enhancement provided by it.

(c) Any re-scheduling, restructuring or re-negotiation of the terms of the Underlying Documents after the
transfer ofthe Receivables to the Trustee will be done only with the consent of theTrustee and shall be

binding on the Trust and not on the Seller.

(d) Subject to paragraph (e) below, if any representation or warranty set forth in the Assignment Agreement
by the Seller is found to be incorrect and which materially and adversely affects the interests of the
Trustee in the Assigned Assets and if such misrepresentation has not been rectified by the Seller within
30 (thirty) days after a notice for rectification/claim in respect thereof has been given to the Seller by
the Trustee, the Seller will, at the option of the Trustee acting as per the instructions of the lnvestors
holding Maiority lnterest, either:

(i) substitute the Receivables in respect of which there is a misrepresentation with any other
receivables, which, in the opinion of the Trustee, are similar to the substituted Receivables as

to the principal amount, maturity, interest and frequency of payments. PROVIOED THAT any
substitution of receivables pursuant to this paragraph (i) shall be done with the prior approval
ofthe Rating Agency; or

(ii) repurchase the Receivables in respect of which there is a misrepresentation by credit to the
Collection and Payment Account of an amount equal to the principal amount of such
Receivables.

However, if the Seller is unable to substitute the Receivables with receivables as contemplated
in paragraph (i) above, it may instead elect to repurchase such Receivables in the manner set
out in this paragraph (ii). The Seller will notify and keep notified the Department of Supervision
of the Reserve Bank of lndia of any substitution/replacement pursuant to this paragraph (d).

(e) The Seller's obligation under paragraph (d) above is subjecttothe breach of representation and warranty
being exercised no later than 120 (one hundred and twenty) days from the Effective Date and any
subsequent assignment will be deemed to be on the same terms and conditions as applicable to the
original assignment under the Securitisation Documents. lt is also agreed and acknowledged that this is
an additional remedy and other remedies as set out in the Assignment Agreement and Applicable Law
(subjed to the Securitisation Diredions) continue to be available to the Trustee (irrespective of the
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