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terms of the Assignment Agreement] until all the Investor Payouls have been made in full to the
Investors,

Withoul prejudice to paragraghs (e] and (f) abowe, if any representation or wamanty set forth in the
Azzipnment Agresment by the Seller is found to be Incarrect or misleading or is breached and if such
misrepresentation/breach, to the axtent capable of rectification/remedy in the opinion of the Trustee
[acting on the instructions of the Investors holding Majority Interest), has not been rectified/remedied
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, if so required by the Trust, pay damages for such
misrepresentation, subject to compliance with the reguirements prescribed in the Securitsation
Directions. Tha Seller will notify and keep notified the Department of Supenision of the Reserve Bank of
India of any payment of damages pursuant to this paragraph (f).

The Trustee acknowledges that save as set out in this Section 3.10, the Salier is not under amy obdigation
to re-purchase or fund the re-payment of the Assigned Assets |or any part thereof] or, substitute or
provide sdditional Assigned Assats to tha Trust. it is hereby darified that other remedies as set out in
the Aszignment Agresment continue to be avallable to the Trustee (irespactive of the terms of the
Assignment Agreement} till all the Investor Payouts have been made in full to the Inwestors,

CASH FLOW APPROPREATION AND DISTRIZLITION
Collection of Instalment

The Trustee shall open the CPA with the Colbection Bank. The Servicer shall remit afl collections on the
poale pertaining bo the CPA

Inwestor Payouts determination

All amounts constituting the Recelvables, including any advance payments and Prepayment Proceeds,
codlected by the Servicerin a single Collaction Period will be credited/deposited into the Collection and
Paymant Account on the Payin Date following such Collection Period,

The Trustes will detarmine the adequacy of the funds contained in the Callection and Payment Account,
on each Payin Date, to make the nvestor Payouts to the Investars in the manner provided herein and in
the Accounts Agreement. In the event that the funds in the Collection and Payment Aceount are
inadequate or rsufficlent to make the Investor Payouts to the Investions, the Trustes will utilise the Cash
Cellateral to make good such shortfall, in the manner prowided v the Trust Deed, and in the Accounts
Agrecment

WATERFALL IMFCHANISM

Please refer Section 2.3 sbove.

13

MIETHOO OF PATMENT

All payments by the Trustes to the Investors shall be made by a RTGS/NEFT/Funds Transfer and payable in
hMumibal.

314

WTHHOLDING Taxes

() On deduction of tax at source ("TDS") from the payment of the Recelvables made by the
Obligors to the Saller, the Seller will, in consideration for subsequently availing of the benefit of
the TDS credit, make payment of the amount of TDS inta the Collection and Payment Account
which will be used for distribution to the Investors. Such payment will be made by the Seller

i
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during the Collection Perted preceding each Payout Date.

[ Only agaanst actual deduction of TDS by the Obligars on payments collected by the Seller would
the Seller be required to make payment of the amount of TDS, The Seller has no obligation to
make any such Eayment if the Wiﬂﬁﬂ- default in l'ﬂ“:h'lE payments of make payment without
TDS,

315  AumT

The Auditor shall fadlitate any audit of the Receivables constituting the Fool ta verify, imter alio, whether these
exist, whether these meet with the eligibility criteria menticned in Section 6.1 and whether these are supported
by adequate and appropriate documentation,

3116 FEPR ESENTATIONS AND WARRANTIES

The Seller hereby makes the following representations and warranties as of the date of execution of the
Azsignment Agreement, which representations and warranties shall be deemed to be repeated on the
Effective Datea:

fa it (i} is duly organised and validly existing under Applicable Law and it s duly qualified and
authorised to do and carry on its business, {E) has obtained all corporate and other
Authorisations required for the execution, dalvery and performance by it of the Assignment
Agregment and the assignment and transfer of the Assigned Assets. All Authorisations referred
above are valld and effective and have not been armended, modified, replaced or substituted
by any other Authorisation, and () 5 38 non-banking financizl company - microfinance
institution registered with RBI and |s eligible to undertake the transactions contemplated herein
and is duly gualified and authosised to do and carry on its business;

i} the Assignment Agreement has been duby and validly executed and dalivered by the Seller and
constitutes a begal and binding obligation of the Seller enforceable against the Sefler in
atcordance with its berms;

fe} the execution, delivery and performance by the Seller of the Assignment Agreement, the
aszignment and transfar of the Assigned Assets on the terms contained hereln, and the acts and
transactions contemplsted hersby do not and will not, with or without the giving of notice
andfor lapse of time, violate, conflict with, reguire ary Authorisation under or result in a breach
of or default under:

1] any Applicable Law (including the Securitisation Directions and the Securitisation
Listing Frameworik);

i) any order, judgment. decree or award of any court, tribunal, guasi-fediclal body or any
Competent Autharity, in any jurisdiction, which applies to or is binding on the Saller,
or which has the effect of making unlawlul, or otheraise prohibiting the transactions
contemplated In terms of the Assignment Sgresment of in ferms of the lsswe
documents or any aspect thereof:

i) any term, condition, covenant, undaertaking, agreement or other instrument to which
e Seller is a party or which is binding on the Seller; or

{iv the Constitutional Doouments;

-rid} It is the full and absolute legal and beneficial owner of the Assigned Assets and has a clear and
Gosteeps,
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marketable title thereto free and dear from any and all encumbrances, set-off, counterclaiems,
impedimaents, charges or claims. The Sefler has not created any Security Intérast of any nature
whatioesr whither by way of sale, transfer, assignment or otherwize in or upon any of the
Assigned Aggels;

It has full and absolute right to sall, transfer and sssign all and any of the Assigned Assets to the
Trustes without any impediment, restriction, limitation of amy nature whatsoever, and the
assignment and transfer of the Accigned Ascets in accordance with the terms harein is valid,
effective and enforceable;

the securitisation of the Facilities in accordance with the Securitization Documents does not
contravene the rights of the Obligors;

(to the extent applicable) all required consents from the Obfigors, if so reguired under tha
Underlying Documents, have been obtained,

no Facility comprising the Pool is encumbered, hypothecated, charged or secured in Favour of
any other bank or financial institution, and, where, to the extent applicable, any Facility
comprising the Pool was, prior to the Pool Cut Off Date, the subject matter of any prior
encumbrance, hypothecation, charge or security in favour of any other bBank or financial
institution, such encumbrance, hypathecation, charge or security has been relezsed prior to
theo Poal Cut OFF Date;

each Underlying Document ks genuine and has been duly executed in compliance with all
Applicable Law. Each Underlying Document is legally valid and binding and enforceable against
the parties thereto ln accordance with the terms thereof except to the extent such enforcement
Is Bmited by the operztion of law and the Underlying Documents enable the sale, transfer,
gssignmient, conveyance, release of the Seller’s rights, title and inberest thereunder and nong
of the Underlying Docurments restrict, limit or otherwise prevant it from transferring, assigning
or otherwise disposing of, whether absolutely, contingently or otherwise, any of its rights, title
or interest thereunder;

there are no legal, guasi-legal, administrative, arhitration, mediation, concliation or other
proceedings, claims, actions, governmental imvestigations, orders, judgments or decrees of any
nature made, existing, threatensd, anticipated or pending in respect of the Recelvables
imcluding any counterclaims or claims by the Obligors or any Competent Authority which may
prejudicdally affect the dus perfarmance or enforceability of the Assignment Agreement ar any
abfigation, act, omission of transacthon contemplated hereunder or thereunder;

it is in 3 position to obserse, comply with and perform afl its obligations to be observed,
complied with and/or performed by it hereunder;

all infarmation set oul in the Assignment Agreement and all information furnished by the Sefler
1o the Trustee (acting on behalf of the Trudt) and the Rating Apency is frue and correct and s
not misleading whether by reasen of omission to state a material fact or otherwise;

it is aware and acknowledges that the Trustee has enterad into the Assignment Agreement and
the Trustes has agreed to purchase the Assigned Assets on the basis of and relying upon the
rEpreentations, warranties, statements, covenants, agreements and undertskings on the part
of the Sefler contained in the Assignment Agreement, and that the Trustee would not hawe
done sp in the absence of such representations, warranties, statemsents, cowenants,
agreements and undertakings by the 52ller;
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the signatoryfles) to all the legal documentation on behalf of the Seller has/have been duly
empowered and authorised to execute such documentation and to perform all the obligations
in acoordance with the terms set out herein:

all the required amaounts of stamp duty and all other dues, duties, taxes, imposts and charges
payable in respect af each of the Underlying Decuments and the delivery theraundar and 3l
documents connected therewith have been paid and each of them i thus legally binding and
enforceable agamnst the parties therets in aecordance with the terms thereal:

all the Underlying Documents have been executed by the Seller In the ordinary course of its
business and aach Facility granted under a Facility Agreement conforms to the credit criteria
adopted by the Seller in the ordinary course of business at the time of its sanction, subject to
its own management discretion or judgement to cverride or deviate therefrom, where the
Sefler comsidered appropriate. Further, the Underling Documents hawe a3 Fixed
payment/repayment schedule and the cash flows [as stated in the Trust Deed) are Based an

such payment/repayment schedule;

there i ondy 1 (one) set of ariginal Underylng Docurnents kn respect of the Facilithes comprising
the poal and these are in the possession of the Seller. The Underhying Documents will be handed
ower to the Trustee as and when instructed;

na Obligor was delinguent under any Underlying Documents and there are no arrears or
Defaults in payment or other defaults or anticipated defaults by the Obligors under any of the

Underlying Documents;

all Facilities comgrising the Poal (i) have the maximum original tenure/maturity of 24 {bwenty
four) menths, and 8 monthly payment/repayment frequency, (il comply with the minimum
halding perigd thresholds prescribed under the Securitisation Directions, and {iii} are aligible
for securitication undes Part A of Chapter Il of the Securitization Directions;

no Obligor is entitled to and/or will not be entitled to any right of set-off, counterclaim,
deduction, recoupment, recovery, recourse of revision under the Facility Agreementis) and the
Underlying Documents. The Seller has not done or omitted ta do anything which enables any
of its dabtors to @wercise the right of set-off in relation 1o the Assigned Accets:

each Facility comprising the Poold has been fully disbursed and has been ariginated by the Seller;

the Facilities comprising the Pool have not been previously assigned or hypothecated to any

personffinancial institution;

the transactions contemplated under the Securitisation Documents comply with Applicable Law
[inchuding the Securitisation Directions);

the minmem retention requirement for the Pool s 5% (flve percent) (a5 determined In
accordance with the Securitisathon Directions);

the Seller has provided credit enhancement in the form of Cash Collateral {comprising 7%
[seven percent] of the principal outstanding under the Pocd a3 of the Pool Cut Off Date);

the Assigned Assets are transferred at a price arrived at on arm's length basis and solely on

commaercial/market considerakions;
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the entire agreement bebween the parties thereto and there are no other oral or written
agreaments or representations in connections therewith;

the Underlying Documents do not prohibit the Seller from assigning the Assigned Assets,

the Underlying Documents enable the sale, transfer, assignment, conveyance, refease of the
Saller's rightts, title and inberest thereunder and none of the Underlying Docwments restrict,
limit or otherwise prevent it from transferring, assigning or othérwise dupating of, whether
abuolutely, contingently or otherwise, any of its rights, titlé or intérest thersunder;

no material sdvarse effect has occurred prior to ar as on the date of execution of the
Assignment Agreement, which would affect the operations, financlal condition, or prospects of
the Seller or impalr the Seller frem performing its obligations under the Assignment Agreement
or the othar Securitisation Documents;

na Underlying Document to which the Seller is a party hat been terminated;

nio legal, guasi-legal, adminisirathve, arbitration, mediation, concillation or other proceedings
have been initiated by the Seler in relation to the Recelvables, or against any Obligor;

the Seller has provided Prospective Investors (as defined in the Trust Deed) access to all
materially relevant data on the credit quality and performance of the individual underiying
exposures, cash flows and collateral supporting the securitisation exposures underlying the
PTCs, as well as such information that s necessary 1o conduct comprehensive and well
informed stress tests on the cash flows and collateral values suppoarting the underlying
BNpOSUres;

ather than for the limited purposes of the Credit Enhancement provided in accordancea with the
Securitication Directions, the Saller is not required to support the losses of the Trust and is not
lizbde to meet the recurring expenses of the Trust;

the Seller does not maintain direct or indirect control ower the Receivables, a5 (i) pursuant 19
the Clean Up Call Option ta be exerdised In accordance with the Securitisation Directions, the
Seller anly has an option [and not an obligation) to re-purchase the Receivables; and (i) the
Seller i providing certain servidng obligations pursuant to the Servicing Agreésment in
accordance with the Securitisation Directions;

the seller cannok repurchase the Recelvables other than pursuant to the Clean Up Call Option
to be exercised n accordance with the Securitisation Directions;

the Seller has not been a subject matter of amy insodvency proceeding due to any financial
difficulties in the period of 3 {three) years prior to the Effective Date;

with respect 1o the Credit Enhancement, the Selter confirms that:

(i the Cash Collateral is fully provided at the initiation of the securitisation Iransaction
contemplated under the Trust Deed and the other Securitisation Documents, and |s
subject to revisions only in accordance with the Securitisation Directbons; and

i the Trust Deed and the Assignment Agreement do not contain any provisions that
would require the armount of the Cash Collateral provided to be increazed during the
life of the securitisation transaction contemplated under the Trust Deed and the other
Securitisation Decuments;
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{mm)  witheffect from, and as on the Effective Date:

{i} each Facility comprising the Pool is eligible to be dassified a5 3 "standzrd asset” and
“current” in the books of the Seller [determined in accordance with the criteria
prescribed by the RBI) as of the Effective Date; and

(i) na Fagility comprising the Pool has any overdues; and
{nn}  each Facillty which comprises the Pool conforms to the eligibility critiria set out in Section 6.1
A.16A  UnDERTAdmGS smn COVENANTS OF THE SELLER
3.16A.1 The Sefler hereby makes, gives and provides the following covenants and undertakings

(&) it will bear all the costs, charges and expenses {including all legal costs, stamp duty, rating fess,
listing fees, legal fees, trusteeship fess, "know-your-customer” compliance related costs, and
any costs, fees and charges redated to asset audit, due diligence, monitoring, structuring and
arranging, risk serdices, costs for Inspection (including cost of travel, boarding and bodging),
compliznce and syndication contemplated under the Assignment Agreement and the other
Securitisation Documents), levies and duties including stamp dulty expenses and all fees
including legal and tax counsel fees, fees of the Approved Bank, fees of the Collection Bank, the
Trustee, and of any other expenses incurred/to be incurred with respect to and pricr to the
assignment of the Assigned Assets;

1= it will bear all such duties and taxes which may be levhed, by any Competent Authority (whether
before or after the date of esecution of the Assignment Agreement], pertalnéng toor In respect
of the azsignment of the Assigned Assets;

il it will bear all swech duties and taxes which may ba levied, with respect to a period prior ta the
Commencement Date, by any Competent Authority, pertaining to or in respect of the
Recenvables. All rights therewnder with the understanding that all such duties and tanes which
iy b liviad, with respect to a2 period after the Commancement Date will b barmg by and ba
to the account of the Trust;

i | It wekll bear all costs {neluding all legal costs and stamp duty) payable or incurred in connection
with the preparation, negotiation and executlon of this Apreement and any of the Securitisation
Docurments and all costs of the Issuance of the PTCs;

iel it will, if so requared by the Trustee or the investors, lend its name as plaintiff or co-plaintiff to
any proceedings that the Trustee or the Investors may institute with respect to the Receivables;

ifl a3 required by Applicable Law including the Securitisation Directions and other sccounting
principles, It will make proper dischesures in its books of accounts regarding the assignment of
the Assigned Assets and the Trustee's rights and claims therein for the benefit of the Investars.
Further, it will, in case of other assignment of receivables transactions where the assignes has
recourse against it, make proper disclosures in its books of accounts regarding the assignment
of such Receivables,

(gl it will instruct the Auditer to submit any audit reports directly to the Trustes;

ih it will provide a certificate, in a form and manner accepiable to the Trustee [acting an the
instructions of the Investors), of an independent chartered accountant confirming that each
Facllity is eligible to be classified as/for prinrity sector lending {in accordance with the Priority

| — - — — —— —_—
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Sector Master Direction];

it will be bound by and will perform all or any of its obligations under the Underlying Documents
or imposed by Applicable Law with respect to the Assigned Assets and will not take or amit 1o
take any action that causes or could cause a breach of amy of the provisions wnder the
Underlying Documents or Applicable Law;

it will (1) execute and defiver o povwed of attarmey to the Trustes in a farm and manner
acceptable to the Trustes, inter alio, authorising the Trustee to do all suchacts, deeds and things
a3 may be required to effectively vest in the Trustes full legal title to the Assigned Assets
imcluding but not limited ta do all such acts, deeds and things in its capacity 25 the lagal
titleholder of the Asdigned Assets, and (i) from time to time execute and delkver such furthar
documents and perform such further acts, as the Trustee may reasonably request, at its own
expense i arder to fully effect the purposes of the Assignment Agreemient and to perfect,
protect and more fully evidence the Trust's title over the Assigned Assets;

it will preserve and maintain its conporate existence, rights and gqualifications to do business;

it will not exercise any fen (general or specific), et off or any other right that it i= entited to in
laws or otherwise against any Dblgar which may prejudice the collection of the Receivables with
respect to such an Obligor;

it will hold all documents, writings. agresments, amounts, Underhdng Documents, and
kecetvables coming to its power or possession pursuant b or in connection with the Assignment
Agreement in trust and as agent for the Trustes;

it willl make the relevant filings with any Competent Authority as may be required in relation to
the Assigned Assets and the transactions contemplated under the Securitisation Dotuments,
and a3 and when reguired by the Trustee;

it will immadiately hand ower gl the documents (including infermation on MRR), writings,
agreements, amounts, Underlying Documents, and Receivables halbd by it (whathers in its
capacity as the Seller or as the Servicer) to the Trustee on a demand being made for any of
them;

it will provide, within such Bimelines prescribed by Trusteefimnestors (including on a half-yearly
basss], such asstanee, copperation and documents &5 may be requirad to the Trustee/Investors
o conduct a due diligence and auwdits;

it will incur all costs (incheding ol legal costs and stamp duty} paysble or incurred In connection
with the preparation, negotiation and execution of the Assignment Agreement and any of the
Transaction Docements and all costs of the issuance of the FTCs:

it will comply with its requirements under the Securitisation Directions induding the minimum
relention requirements on an ongoing basis;

It will comply on &n ongeing basis with the reguirements under the Securitsation Directions
(inclueding the MRR), whereln {including for the purposes of Clause 17 of the Securltizathon
Rirections);

{i) the MAR shall be maintained by way of the Credit Enhancarment;

i the MRR shall not be reduced either through hedging of oredit risk or selling or
e -"".T_,g
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encumbering the MRR;

imil MER shall be maintained by the Seller iiself and not by/through any of its group
entities; and

(5] the form of MRR shall not change until the Series AL Final Maturity Date, and the MRR
a5 & percentage of unamartised principal shall be maintained on an ongoing basis
except for reduction of retained exposure due to repayment or through the absarption
of losses;

for the purposes of ensuring compliance with Clause 114 af the Securitisalbion Directions, on
Septermber 30 and March 31 of each calendar year, It shall provide such dischosures and
confirmations that may be required in the format prescribed in the Securktisation Directhons
confirmirg that itls in compliance with the minimum halding pertod and the minimum retention
requiremanis prescribed In the Securitisation Directions;

for the purposes of ensuring compliance with Cause 118 of the Securitisation Directions, the
Saller shall report the securitisation transactions undertaken by i1 to the RBI in such formar as
may be prescribed in the Securitisation Directions, on a quarterly basis or such other periodicity
as may be preseribed by the RBI;

while erigingting the Facillties comprising the Pood, the Seller has complied with the applicable
prowisions of the Reserve Bank of Indiz (Know Your Customer (KYC]) Directions, 2006;

far the purposes of Clause 24 of the Securitisation Directions, in the event the actions of any of
the counterparties or institutional intermediaries associated with the (ransactions
contemplated under the Securitisation Documents [including without limitation, the Seller, the
Trustee and/or the Trust, the Servicer, and the providers of any credit enhancement), result in,
at any point, a material alteration of the risk profile of the PTCs, the Seller shall ensure that
#dequate details about such occurrence are provided to the FTC Holders, the Rating Agency
and any other service providers, promgtly, and in no case later than within 14 {fourteen)
calendar days of occurrence;

for the purposes of complying with the requirements sat out in the Securitisation Listing
Framework, provide all such information and assistance as may be required by the Truttes to
obtain any certification from the auditor(s] of the Seller regarding the disclosures made by the
Seller in respect of the Assigned Assets on a quarterly basis;

for the purposes of Clause 112 of the Securitisation Directions, the Saller hereby confirms and
derfares as folbows:

i) weighted average holding period of the Facilitles comprisimg the Pool is 660 (six
decimal six 2ero] months, Where the original tenure of the Facilitles comprising the
Pool is bess than 24 (bwenty four) months, the minkmum holding perbod in respect of
each of the Facllitias comprising the Pool has been calculated as 3 (three) months from
the date of first repayment, and where the ariginal tenuwre of the Facilities comprising
the Pol is more than 24 (twenty four) months, the minimum holding period in respect
of each of the Facilities comprising the Pool has been calculated as & (six) months from
the date of first repayment;

{ii} the minimaem retention requiremnents applicabde to the Faclities comprising the Poal
is 5% (five percent) of the book value of the Facilities being securitised (35 prescribed
in Clause 12 of the Securitisation Directions) and the MRR is being maintained by way
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of the Credii Enhancement. In addition to the abowe, subcedinated facllities
principalfover-collateralisation comprising 8% (eight percent] of the princgpal
outstanding under the Poal as of the Poal Cut O Date i also available to the Trust;
and

iz it shall, make available, a copy of the Trust Deed and the accounts and statemant of affairs of
the Trust to the RBI, if required to do so.

3.168.2 Tha Seller hereby rrevacably agrees and undartakes that it will provide the Cach Collateral on the date
of mxecution of the Assignment Agreement with the Approved Bank and in o form and manner
accaptable to the Rating Agency and the Trustes.

3.164.3 Save and except & specifically provided |n Sections 3.16A.1 and 3.164 2 above, the Seller does not
provide any ather undertaking and covenant.

117 EFFECT OF DELINCUERCIES

For the instrument under consideration, since pool specific Credit Enhancement ks available for shortfalls in
collection cavsed on account of delinquency, the returns on the PTC will be affected only if the delinquancies
are higher than the Credit Enhancement provided. The historical delinguencies for contracts originated by the
Originator suggest that the Credit Enhancement avallable will be more then sufficient to cover the shortfall
coused on account of the delinguencies. There is, however, no assurance that the actual definquencies of the
eontracts under consideration will conform te the historical rates,

3.18 Miosmhuy REPORTS TO INVESTORS

{al The Servicer shall monitor the performance of the Obligors of their obligations under the
Underlying Documents and submit to the Trustee and the Rating Agency, at least 2 (bwo) days
prior to each Payout Date, the Monitoring Report{s), for the preceding Collection Period, fnfer
alig, setting out the details mentioned in Annexure 7 and the following detalls:

1] biked amount to the Obfigors during such Collection Period;

(i} actual collections from Obligers bawards such billed amounts [incleding any summany
thereal in the form and manner prescribed by the Trustes);

(i} callections fram Obligors tewards Overdues (Including any summary thereef in tha
form and manner presoribed by the Trustes);

il advance payments made by Obligors;
v ageing analysis of Cverdues;

vl any Prepayment Frocesds received frem the Obligers including the number of Facllity
Agresments under which such amounts are recelved and the amounts oblained;

{wii details of the exercise of any right of set-off, counter claim or adjustment against the
Setler;

{wiii}  revisions to the future cash flow schedubes of the Pool and Investor Peyouts, If amy;
fix) utilisation {and re-imbursement/replenishment) of the Credit Enhancement, if any;

(=) detalls of any delinguencies and losses (if any); and
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318

xij any other information relating to the Assigned fssets that the Trusbes may reasonably
request,

The Moniloring Reports will, if 50 requested by the Trustee, be audited by the Auditor on a semi-annual
basis. i any discrepandcies are obsarved n payments of any amounts to the Inveitars 35 & rasult of this
audit, the Sarvicer will make good such discrepancies an or priar 1o the Payin Date immediately fallowing
such audit. Any payment shortfalls will be treated a3 payment in arrears and will be paid 1o the Investors
in accordamce with the Securitisation Documents,

SER AMNMILAL EEPDATS

The Senvicer shall a5 on the Deemed Date of Allatment and every 6 [Six) months thereafter submit & report to the
Trustee in the format required under the Securitisation Derectiond [specifically Annex 2 of the Securitisation
Directions, which format has been réproduced in Annexune 5 herein).

320

]

DISCLOSURES FURSUANT TO THE SECURITISATION DIRECTIONS

Other disclosures and confirmations

The lollowing disclesures and confirmations are made/provided pursuant to:

(i

(i

{ili)

{iv]

Clause 18 of the Securitisation Directions: There have been no changes in the underwriting
standards between the date of origination of the Facilities comprising the Pool until the date of
this Information Memorandum, f the underwriting standards change between the date of
origination of the Facilities comprising the Pood and till all the claims asooriated with PTCs are
paid-off, the Seller will disciose to the investors and the Trustee, the timing and purpose of such

changes.
Clavae 21 of the Securitisation Directions: It Is declared that:

(&) the cash flow schedules set out in the Trust Desd and the other Securitisation
Documents have been prepared on the basis of expected cash flow projections
assuming that there (1} are no Defaults and/or Prepayments and (2] Is no change in
the Effective Date pursuant to the terms of the Trust Deed; and

(&) i the event of any Prepayments/Defaults and the expected cach flows from the Poal,
andfor 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
Securitiszation Documents will be updated by the Trustae [acting on the instructions of
the Investors holding Majority Interest) in accordance with the Trust Deed and the
other Securitisation Documents, wherein the Trustee shall (acting on the instructions
of the Imvestors holding Majority Interest) prescribe a new schedule of payment of the
Investor Payouts on all subsequent Payout Dates and/or a new schedule of expected
cash flows from the Receivables comprising the Fool, each adjusted for the impact of
(i} Prepayments/Defaults and the expected cash flows from the Poal, andfer [il) any
change in the Effective Date pursuant to the terms of the Secmitisation Docurnents.

Clause 22 of the Securitisation Directions: The legal and financial risk factors are set out in
Section 8 and Section 9 of this infermation Memorandum.

Clausze 24 of the Securitisation Directions: In the event the actlons of any of the counterparties
or Institutional intermediaries associated with the transactions contemplated wnder the
Securitisation Documents (including without limitation, the Seller, the Trustee and/or the Trust,

i
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{wi)

{wii]

i}

{ix]

(¥)

[}

the Servicer, and the providers of any credit enhancement), result in, at any paint, a mateial
alteration of the risk profile of the FTCs, the Seller shall ensure that adequate details about such
accurrgnoe ara provided to the PTC Holdars, the Rating Agency and any other senice providers,
promptly, and in no case later than within 14 {fourteen) calendar days of oocurrence.

Clzuse 300g) of the Securitization Directions: The PTC: Hsued by the Trust are nob Intured and
the PTCs do not represent deposit lizbilities of the Seller, the Servicar or the Trustes.

Chapter lll of the Securitisation Directlens: The securitisation transaction antered into/to ba
entered Into pursuant to this information Memorandum and the other Secwritisation
Documents is not a simple, transparent and comparable [5TC) transaction for the purposes of
the Securitisation Directions,

Clause 45(a] of the Securitisation Directions: The PTCs are credil enhanced by way of tha Cash
Collateral provided/to be provided by the Seller pursuant to the Accounts Agreement and the
other Securitisation Documents. Please refer to Section 2.3 abaowe for the nature, purpose,
axtent of the Cash Collateral and all required standards of performance,

Olause 61 of the Securitlsation Directions: The Seller is in compliance with the minimum
holding period and the minimem retention requirements prescribed in the Securitisation
Dérections,

Clause 63 of the Securitisation Directions: The Seller has complied with the applicable
prowisions of the Reserve Bank of India {(Know Your Oustomer |KYC]) Directions, 2016.

Clause 112 of the Securktisation Directions: The Seller hereby confirms and declares as follows:

[A] weighted average holding peried of the Facilities comprising the Pool I3 6.60 (six
decimal six zero) months, Where the original tenure of the Facilities comprising the
Pool 15 less than 24 (twenty four) months, the minimuem holding period in respect of
each of the Faclities comprising the Pool has been caloulated as 3 {three] months from
the date of first repayment, and where the original tenure of the Facilities comprising
the Poal is more than 24 (twenty four] manths, the minimum holding period in respect
of =ach of the Facilities comprising the Peol has been calculated as & (six] months from
the date of first repayment; and

(8] the minimurn retention reguirements applicable to the Facilities comprising the Pool
is 5% [five parcent} of the book value of the Facilities baing securitised (as prescribed
In Clause 12 of the Securitisation Directions) and the MRR is being maintained by way
of the Credit Enhancement. In addition to the above, subordinated facilities
principal/ower-collaterafisation comprising 8% (eight percent] of the principal
outstanding under the Pool a5 of the Pool Cut OFf Date is also available to the Trust

Clauwe 114 and Clause 115 of the Securitisation Directicns: On September 30 and March 31 of
each calendar year, it shall provide such disclosures and confirmations that may be required in
the format prescribed in the Secoritisation Directions (including Annex 2 of the Securitisation
Directions) confirming that it s in compliance with the minimum holding pericd and tha
minimum retention requirements prescribed in the Securitisation Directions.

To rmest the minsmam retention requirement stipulated by the Reserve Bank of india, in
refation 1o the Assigned Azzets being sold, the Originater i3 providing Cash Collateral which
amounks to 7% [seven percent) of the principal outstanding wnder the Pool as of the Pool Cut
fF Date, —

= irdosmation Memoraredum
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(i)

(i)

Clause 116 and Clawie 117 of the Securitisation Directions: The Seller will make the disclosures

wilth respect o notes §0 accounts in the format set out In Annex 3 af the Securitisation
Dérecthoms.

Clause 118 of the Securitisathon Directions: (I spplicable) The Seller will submit the details of
the secuwritisation transaction undertaken, including the details of the PTCs issued by the Trust
to the R8I on a quarterly basks in the format prescribed by the REL

Pleaie find anneéxed héreta and numbered 3z Annexure 5, the format in which Spandana
Sphoorty Financial Limited shall set out the disclosures required wnder Annex 1 of the
Securitisation Directions,

371 LisminG ON THE STOCK EXCHANGE

(al

(&)

(el

(]

(e

The Trustee will procure listing of the FTCs on one or more stock eschanges after due
compliance with all prescriptions as laid down by the respective regulatony mechanim andfor
Compatent Autharity no [ater than the time period preceribed under the Securitisation Listing
Framawark,

i the PTCs are not listed in accordance with and within the thme period prescribed under the
Securitisation Lsting Framework, penal interest caloulated on the outstanding principal
amounts of the PTC: at the rate of 1% (one percent) per annum over the prevailing Series Al
Interest Aate, shall be payable from the date of allotment of the PTCs until the date of Gsting of
the FTs.

In the event the PTCS are delisted by the respective stock exchange for any reason whatsoever
perios to the Maturity Date, the Trustee shall ensure that the PTCs are re-listed within 2 {two)
Business Days from the date of such delisting, and each of the Seller/Servicer, and the Fadlity
Provider shall do all such actions as may be preseribed in the guidelinesfregulstions/directions
of the Securities and Exchange Boasrd of India,

The Trustee shall ensure and procure that the PTCs are in Bsted and continue to be listed on
one or more stock exchanges in accordance with the Securitisation Listing Framework until the
Maturity Date,

The Trustes shall ensure gnd procere that the PTCY are in compliance with the Securitisation
Listing Framework until the Maturity Date,

3.22 Cieam Up Cany

Please refer Section 2.3 abowe,

3123 TeusT DEED To PREVAIL

Im the event of any intonsistency between the provisions a5 =&t out in this Information Memorandum and the
Trust Deed or any other Securitisathon Docusment, the provisions as set out In the Trust Deed or other
Sacyritisation Documents shall prevall,
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CHAPTER 4; APPLICATION / ALLOTMENT PROCEDURE

a1 WHDO CAM APPLY

An application for the Series AL PTCs may be made only by the person to wham this Information Memoarandum
has been sent by the ksuer. Neither any application nor this Information Memorandum (s transferable by the
party who recelvas the same.

42 DHFER PO i

The subseription list will open at the commencement af the banking howrs and will clase an the day mentionad
below:

| February 15, 2024
|| February 20, 2074
| February 20, 2024

4.3 SUBMISSION OF APPLICATIONS

{al investors are required [0 subscribe by submitting a completed Application Form, in the format as
annesad to this Information Memarandum, glong with the subscription amaunts for the PTC: applied
for,

(k] Al applications for the PTCs must be in the prescribed application forms and must be complatad in
BLOCK LETTERS in English. Application forms, duly completed, must be delivered together with the
chegue [ demand draft payvable high valee at least on the Bsue Chosing Date no later than 4 p.m. on that
date at the offices of the Trustee. The imvesiors must make such payment by TGS such that the credit
is received no later than 4 p.m. on the lssee Closing Date.

[ ] Al applicathon forms must be eccompanied by duly attested |/ certified true copies of the following:

(i} Memarandum and Articles of Assodiation / Trust Deed [/ Byelaws / other documents of
constitution, as the case may be of the investing entity;

{ii) Resalution of the appropriate authority of the imesting entity, authorising the investrnant;
{ili] Mames and specimen signatures of authorised signatorles;

i) Power of sttorney where applicable [Modifications [ additions should be notified to the
Registrar and Transfer Agent]; and

v Tax exempiion certificate for non-deduction of tax 3t source if exemption is sought.

4.4 TERRS OF PAVRIENT

{al The full amount due should be paid along with the completed application at least on the lssue Cosing
Date, ANl swch investors, who are desirous of making payment through RTGS, would have 1o remit the
subscription amount by way of RTGS transfer such that the credit is received mo later than $.00 p.m. at
Mumbal, India on the [ssue Ciosing Date.

3] In case of payments by RTGS or NEFT the same can be made as per the details mentioned below;

{13 Beneficiary Mame 3 | ——
L sl 91.3
]
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{il) Account Mo .

{il)  Bank Datails - SBM Bank (India) Limited ‘-ﬁﬁ

T Branch : Mariman Point

v IFSC Code I -
{ch If requéred, the prospective Investors may be requested by the Trustee to directly make payment . I

subscription amounts to the Seller and the same shall be desmed to be a payment of the Pusthase g

Consideration by the Trust to the Sefler for acquering the Ascipned Assets,

4.5 FICTIMIOUS ASPLICATIONS

Any persan who makes an application in a fictitious name fer subscribing to the Certificates or otherwise induces
a body corporate to allot or regisker any transfer of the Certificates therein to them or any other person in a
fictitious name shall be llable for legal conseguences of such action in addition to cancellation of the agpdication,

4.6 DEEMED DWTE OF ALLOTMENT
The Deemed Date of Allotment would be February 20, 2024,

4.7 BAsES OF ALLOTHIENT

The basis of allotment will be determined by the Issuer, Issuer reserves the right to accept or reject any application
in full or in part without assigning any reason, In any event, an application, not being in conformity with the
provisions set out herein ar by a person from wham the application has not been sought for, shall be liable for

rejection primo facie,

48  Pass THROUGH CERTIFICATES

For successful applicants, the FTCs shall be issued in demateriafised form within the time period prescribed under
the Securitisetion Listing Framework,

49 CERTIFICATE REGISTER & TRANSFER OF CERTFICATES

The Registrar and Transfer Agent shall maintaln a reglster of certificates sswed and transfers registered from tima
to time. The Cartificates will be transferable in dematerialised form In accordance with Applicable Laws.

4.10 iS50 PROCEEDS / SUBSCRTION AMOUNTS

The amaunts raised from the lnvestors shall be pald into the Collection and Payment Account. The [ssue proceeds
wiould subsequently be transferred to the Seller towards payment of Furchase Conslderathon for the Assigned

Assets.
4.11 IliNIMLM SUBSCRIFTION

in the svent minimum subseription is not received, the lsuer shall forthwith refund the application monays
collected under the offer and In the event of defay in making such refund beyond such ttme perfod as may be
prescribeed under Applicable Law, the lssuer and its directors or trustees shall be liable jointly and severally to
repay tha application moneys together with such interest as may be prescribed under Applicable Law,
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4,13 Resccmeon oF THE LisTing OF PTCS

The Trustee hereby undertakes that in the event any stock exchange to which an application for lsting is made
under sub-section |2} of Section 174 of the Securities Contracts (Regulation} Act, 1956 rejects listing permission
oF the Series Al PTCS are not listed on any recognized stock exchange within the time perfed prescribed under
the Securitisation Listing Framework, the Bsuer and, if necassary, its directors or Trustee, shall refund apglication

moreyd farthwith in tefma of sub-section (3) thereof by crediting the subscription amownts to the respective bank
zocounts of the prospactive [nvestors.

4,13 REFUMD OF SUBSCRIPTION AMOUNTS

The Truskea confirms that in the event the Assignment Agreement Is not executed for amy reasen whatsoever,
post the deposit of the subsoription amounts, the Trustee shall refund such subscription amounts to the
respective Investars to the extent of their entitlement, within 3 (three) Business Days and in the svent of delay
beyond B [sight) days from closure of the offer in making swch refund, the 5PV and its directors or Trustes shall
be liable jointly and severally to repay the application moneys together with interest ab 15% (fifteen percent) per
AU,

4.14 DVER-SUBSCRIFTION

In the event of over-subscription, the excess application moneys shall be refunded forthwith to unsuccessful and
partially successful applicants and in the ovent of delay in making such refund beyond such time period as may
be prescribed under Applicable Law, the lssuer and its directors or trustees shall be llable jointty and severally o
repay the application moneys together with such interest as may be prescribed under Applicable Law.
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CHAPTER 5: SUMMARY TERM SHEET UNDER THE SECURITISATION LISTING FRAMEWORK

Eachipur 02 2024

Spandana Sphoorty Financial Limited

vardhman Trusteaship Private Limited

means the Initial Contribution, all other cantributions received by the Trustes
induding contributions received from the Investars towards subscription amounts
for the PTCs, the Assigned Assets and all amounts deposited with the Trust an
realisation of the Assigned Assets from time to time In accordance with the
Securitisation Documents, the Underlying Docurments and the Cash Collateral,

INR 1,000 (indian Rupees One Thousand].

MR 49,55,93,723 (Indizn Rupees Forty Nine Crore Ninety Nine Lakh Ninety Three
| Thousand Seven Hundred and Twenty Thres]

BMR 54,34 71,439 |Indian Rupees Flity Four Crore Thirty Four Lakh Seventy One
Thaousand Four Hundred and Thirty Mine] as on Pogl Cut Off Date

December 31, 2033

February 20, 2024

means the date for determination of the registered investors with the Registrar
and Transfer Agent, being the day that occurs on the 17 (first] day of every
manth.

| Aszefoubin Annewura 2

As set oul under Paragraph 3.1

means the aggregate of all amounts payable by the Obligors to the Seller fram the
| Commencement Date, including all principal amounts, interest (both accrued and
unpatd interest as at the Commencement Date and all future interest), additional
| interest, overdue charges, lbquidated damages, pensities/premivm received on
prepayment znd/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 andfor the
Underfying Documents.

pool | As per the poal selection criteria set out in the rating rationale issued by the Rating
i | Agency, annexed herato as Annexure 4 and the eligibility criteria set out in Section
6.1 below.

means each period between a collections start date and the corresponding
collections end date as set out in Annexure 2.

o Spandana Sphoorty Financial Limited

preans the servicing fee of INR 10,000 [Indian Rupees Ten Thousand], plus applicable
mﬁ:nduﬁmmmhpﬁdmhkﬂurlnmmﬂanmwﬁhmﬂmﬂ
ngreament and the Trust Deed.

Fhutnr.l; Legal

The credit enhancement wowld mpﬂs& ofi

#  External eredit enhancemant comprising Cash Collateral provided by the Seller,

* ntermal credit enhancement comprising the Excess Interest Spread and
subordinated facifities principal/over-collateral.

The requirermnents and the thresholds in refation 1o the Credit Enhancement are

set out bn the rating rationale issued by the Rating Agency, annexed hereto as
Annexure 4.

vd { (a) The Sefler/Facility Provider will transfer the Cash Collateral, in the form
; and manner provided under the Assignment Agreement and the other
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Securitisation Documents, or in such other form and manner as may be
acceptable 1o the Rating Agency and the Trustee, In addition to the Cash
Collateral, internal credit enhancement by way of the EIS and the
subordinated faclities principal/over-collateral in respect of the Facilities
shall also be avallable to the Trust, and shall be utilized in accordance with
the Waterfzall Machanism as part of the Total Collections on the Payout
Dates. The Cash Collateral shall be drawn upon only to make payments
towards Investor Payouts due to any shortfallfinsufficiency of the Total
Collections arising out of Defaults and/or Prepayments, in accordance with
the Securitisation Directions. In this regard, itis confirmed that:

i1 the Cach Collateral = fully provided at the initiation of the
spcuritication transaction contemplated under the Trust Deed

#nd the ather Transaction Documents; and

{1} the Trust Deed and the Assignment Agreement do not contain
any provisions that would require the amount of the Cash
Collatersl provided to be Increased during the life of the
securitisation tranaaction contemplated under the Trust Ceed
and the other Trantaction Documents.

{b) When Cash Coflateral |s required to be utilised, the Trustee will:

i} call upon the Approved Bank in writing. not later than 4:00 p.m.
on such day which is 1 [one) Business Day prlor to the relevant
Fayout Date or the Maturity Date {as the case may be), to remit
such amounts availatle under the Cash Collateral as are required
to meet the shortfall into the Collection and Payment Account;
and

fiil on receiving the above written Instructions, the Approved Bank
will forthwith make the credit of the armount instructed by the
Trustee into the Collection and Payment Account,

in the event such day i not a Busingss Day, then the Trustee will
call upon the Approved Bank in writing, not later than 4:00 p.m.
on such day which is 2 [two) Busingss Days prior Lo the relevant
Payoul Date or the Maturity Date, t remit such amounts
available under the Cash Collaterad as are required to meet the
shortfall into the Collection and Payment Account,

[fd] O the Payin Date immediately preceding 8 Payout Date or the Maturity
Date, if there is a shortfall in the Total Collections in mesting the Series AL
interest due [Incheding amy Overdue Series Al Interect) to be paid to the
Serles Al iwestors on the Payout Date In accordance with the Waterfall
Mechantsm, then the Trustee will follow the procedure set out n
paragraph [b) abowe, wharain the amounts/proceads of the utilfisation of
the Cash Coliateral purseant to paragraph |b) abowe shall be wsed to makes
payments to the Series Al Investors,

{d} On the Payin Date immediztely preceding the Serles Al Final Maturity
Dave, if there is a shortfall in the amount reguired for the payment of the
Series A1 Principal to the Series A1 Investors, then the Trustee will follow

4 'ﬁr_-_
Ellihd Py N

—

Page 47




(Mot for Cwiarion)
Far specific s of addnessee cry

the procedure set out in paragraph ib) abowe.

(e The Cash Collaberal provided by the Seller/Facifity Provider will ba drawn
down to the extent of any losses (whether due to Prepayment andfar
Default) in the Pool, The Cash Collateral will be replenished on each Payout
Date from amounts lying In the Collection and Payment Account In the
manner set out In Waterfall Mechanism. However, replenishments to the
Cash Collateral will ba made only to the extent that the Cash Coliateral was
drawn upon to meet prior shortfalls,

(F) Any interest that may actrue on the Cash Collateral shall be to the credit
of the Seller/Facility Frovider and shall be remitied by the Approved Bank
into such account ol the Saller/Facility Provider as may be designated by it
and in the mannear sat aut in the Accounts Agreement.

4] Al or part of the Cash Coliateral may, at any time, be reset in socordance
with the Securitisation Directions and with the consent of all the PTC
Holders. Any resat of the Cash Collateral can take place only after at least
50% (fifty percent) of the aggregate princigal amounts of the PTCs have
been amortised and the credit enhancement threshoids are met, and
thereafter, at such steps/thresholds and with such minimum period
between resels of credit enhancements as are prescribed in the
Securitisation Directions.

{hi Any unused Cash Collateral provided by the Selber/Facility Provider in
relation to the Receivables together with applicable interest thereon may
be remitted to the Seller/Facility Provider In accordance with the
Securitisation Directions and the Securitisation Documents, subject to all
amounts payable to the Investors undes the Trust Deed having been paid.
AlE costs and expenses for such transfer shall be borne by the Sefler/Facility
Provider,

Al or part of the Cash Colkateral may, at any time, be reset in accordance with the
Securitisation Directions and with the consent of all the PTC Holders. Any reset of
the Cash Collateral can take place only after at least 50% (fifty percent) of the
aggregate principal amounts of the PTC: have been amortised and the cradit
enhancement thresholds are met, and theresftes, 81 such steps/threshalds and
with suech minimum period between resets of credit enhancements a5 are
preseribied in the Securitiaation Directions.

4 SEM Bank {India) Limited Ground Floor, Atlanta Bullding, 209, Nariman Point,
Mumbai - 400021, Maharashtra, India

| 58 Bank (India) Limited

M.A

§| Please refer the Cash Collateral will be re<imbursed/replenished in the manner
set out in the Waterfall Mechanism.

(d Subject to Applicable Law, at ary fime after the ressdual value i.2., value of
outstanding printipal of the Facilities comprising the Pool, falls below the
thieiholds prescribed under the Securitisation Directions, the Seller will
haee the aption to buy fully performing Facllities, exarcisable by the Seller
im its sode discretion ("Clean Up Call Optlon®), in accordance with the

Securitisati . This option may be exercised only if, at the time
A e o,
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of exercise of the Cean Up Call Option by the Seller, the amount availabie
under the Cash Collateral is greater than the principal balance of non-

performing Facilities belonging to the Pool.

Upan exercise of the Clean Up Call Dption by the Seller, the price payable
by the Seller will be an amount arrived at on the basis of the net present
wabee 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 exerciced in accordance with the Securitization 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
accondance with the Securitisation Dirgctions, The Clean Up Call Option s
exgreisable at ity sole discretion at the threshoedds prescribed under the
Securitisation Directions, anly if, at the time of exercise of the Clean Up
Call Dption, the gmaunt available under the Cash Collateral is greater than
the principal balance of non-performing Facilities belonging to the Pood,
Therefore, the Clean Up Call Optlon Is not structured to avoid allocating
lossas to credit enhancements or positions held by the Investors or
structured to provide any credit enhancements,

Timing for Listing

£

b

The Trustee will procure [Eting of the PTCs on one or more stock exchanges
after due compliance with all prescriptions 2 laid down by the respective
regulatory mechanism and/or Competent Authority no later than the time
period prescribed under the Securitisation Listing Framewerk.

If the PTCs are not listed in accordance with and within the time period
prescribed under the Securitication Listing Framework, penal interest
calculated on the cutstanding principal amouwnts of the PTCs &t the rate of
1% |one percent) per annum over the prevailing Series Al Interest Rate,
chall be payable from the date of allotment of the PTCs until the date of
listimg of the PTCs.

Canditions of remaining listed and Consequence of de-listing

(e)

id]

I the event the PTO: are delisted by the respective stock enchange for amy
resen whattosver prlar (o the Maturity Date, the Trostes shall ensure
that the PTC: are re-listed within 2 [Dwa) Busines: Days fram the date of
siich dekoting, and each of the Seller/Senvicer, and the Faeility Provider
shall do  all such actlons 25 may be prescribed in  the
guidelines/regulations/directions of the Securities and Exchange Board of
I

The Trustee shall enture and procure that the PTC: are in listed and
continue 1o be listed on oné or more stock exchanges in accordance with
the Securitisation Listing Framewaerk until the Maturity Date.
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India Ratings and Research Private Limdted

b Series AL FTCs

4 Actual/ 365

Sarles AL PTC

Senior

R 1 {indian Aupee One}

AA- (50

September 17, 2025

June 17, 2025

10.05% (ten decimal rero flve percent) per annum payable maonthby

As set out in Annewure 2 hereto,

Mease refer Section 2.3 read with Annexure 2 hereto,

Flease refier Section 2.3 read with Annexure 2 hereto.

February 28, 2024

All the necessary documents for 8 sample audit would be awvailable to the
independent suditor for KYC verlfication and the costs would be borne by the Seller.

Az zef out in the rating rafionale issued by the Rating Agency, annexed hereto as
Annexure 4 and as set aut in Section 6.1 below.

Where the original tenure of the Faclities comprising the Pool is less than 24
(twenty four) months, the minimum holding period in respect of each of the
| Facilities comprising the Pool has been calculated as 3 (three] months from the date

= of first repayment, and where the original tenure of the Facilities comprising the
Paal is more than 24 [twenty four] months, the minimum holding period in respect
of each of the Facilities comprising the Pobl has been calculated as & (six) months
from the date of first repayment.
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The minimum retention requirements applicable to the Facilities comprising the
Pood is 5% [five percent) of the book value of the Facilities being securitised [as
prescribed in Clause 12 of the Securitisation Directions) and the MRR is being
maintained by way of the Credit Enhancement, In addition to the above,
subordinated facilities principal/over-collateralisation comprising 8% (eight
percent) of the principal outstanding under the Pool as of the Paol Cut Off Date

Is also avaitabie 1o the Trust.

For the purposes of the securitisation fransaction contemplated under this 1M, the
following documents shall be considered to be material and may be inspecied
during the normal business hours of the registered offices of the Trustee during the
offer period:

@) Trust Deed

bl  Assignment Agréament
fe)  Senvicing Agreerment
(d]  Accounts Agresment
Power of attorney

The Certificates are governed by and will be construed in accordance with the laws
of India and the courts and tribunals in Mumbai, India have exclusive jurlsdiction to
seitle any dispute which may arise out of or in connection with the Securitisation
Documents.

[} The Waterfall Mechanism is based on the following principhes:

{a) Until the Series Al Principal is redeemed in full, the Series Al
Interest shell be due and payable on each Payout Date.

{B) The Series Al Principal shall be expected to be pakd on each
Payout Date, and shall be due and payable on the Serles Al Final
Maturity Date.

[[] All collections in the Pool will be used to pay the Series Al
Invester Payouts in sccordance with the pricrity of payments set
cut in the Waterfall Mechanism.

i} On each Payout Date, the proceeds realised and deposited In the
Collection and Payment Account by the Servicer, along with any amaounts
withdrawn by the Trustes from the Cash Collateral, will be wtilised in the
following arder of priarity.

(a) Until such time the Series A1 PTCs have not been fully redeemed,
the Total Collections, all amounts remaining in the Collection and
Paymant Account from any previous Collection Period [if any), the
Clean Up Purchase Consideration (if such amounis have been
received], and any amounts recovered pursuant to any legal
proceedings, shall be utilised by the Trustes In the following order
of priarity:

1] payment of Senlor Costs. PROVIDED THAT the Serdeing
Fee shall only be approgriated from the EIS component
of the Total Collections, and i, in amy Callection Period
the EIS component of the Total Collections is insufficent
1o make & complete payment of the Servicing Fee, then

;*ﬁﬂtg_“‘
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the deficit portion of the Servicing Fee shall be paid out
ini the next occurring Collection Period(s);

(i) payment of the Overdue Series Al Interest;
fiii} payment of the Series Al Interest due;

{iv] paymeant of expected Series Al Principal (incheding any

unpaid expacted amounts in respect of the Series Al
Principal pertaining to earfier Collection Periods];

v any Prepayment Proceeds will be utilised for pre-
payment of Series A1 Principal;

i} reimbursement of the Cash Cellateral [to the extent
drawn on any Payout Date and not reimbursed already);
and

(i}  for payment to the Residual Beneficiary.

3] On complete redemption of the Series Al PTCs, the Totsl
Collections, all amounts remaining in the Collection @nd Payment
Account from any previous Collection Period [if any], the Clean
Up Purchase Consideration {if such amounts have been recaived),
and ary amounts recovered pursuant to any legal proceedings,
shall be utilised by the Trustee in the following order of priarity:

] payment of Senior Costs;

{H) reimbursement of the Cash Collaterzl (to the extent
drawn on any Payout Date and rot reimbursed already);
and

{iil  payment te the Residual Beneficiary.

) Any amounts recovared pursuant to any legal proceedings and
the Clean Wp Purchase Conslderatien [if such amounts have been
recefved) shall be utilised by the Trustee in the following order of

priority:

] application towards payments in accordance with
paragraph {a) above; and

(i) applcation towards payments In accordance with
paragraph (b} above.

£l
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CHAPTER &; THE RECEIVABLES

6.1 ool SELECTION CRMERLA

The Facilities comprising the Pool have been selected on the basis of the criteria specified below, 35 on the Pogl
Cut OFf Date:

A Each Faecility must:

fa) be existing at the time of selection, and must not have been terminated or prepaid,

ih be compliant with all the appficable “know your customer” requirements prescribed by the RBI
i{and the applicable provisions of the Reserve Bank of India (Know Your Customer [EYCH)
Directions, J016);

(4] be unencumbered;

{d} e fully disbursed by the Seller;

e be provided in and is denaminated in Indian Rugees (INR) and is repayable in INR;

|F} be classified as "standard™ [determined in accordance with the criteria prescribed by the REI)
in the books of the Seller;

(gl b elassified as "eurrent” [determined in accordance with the criterla prescribed by the RBE) in
the boaoks of the Seller at all times since disbursement;

[h) be unsecured;

[i1 the masimem dishursed amount in respect of any Facility comprasing the Paal i INR 75,000
[Indian Rupees Seventy Five Thousand);

] hawve a flued rate of Interast; and
[k} comphy with the Securitisation Dérections and the Securitisation Listing Framowork,

B The minimum holding pericd of each Facility comprising the Pogl complies with the theesholds
prescribed under the Securitisation Directions,

- The minimwm retention requirements In respect of the Faclities comgrising the Pool comply with the
requirements prescribed under the Securitisation Directions.

i] Ir the Poal;

(al no Facility should have any overdues, and no Facility comprising the Pool has been overdue by
more than 0 {zero} days at any time after disbursement;

(B} na Facility should have baan "restructured” or "reschaduled” (determined in accordance with
the critéeria prescribed by the RBI) in the books of the Seller;

(c) no Facility should be classified as a "non-performing ascet® |determined in accordance with the
criteria prescribed by the REI) in the books of the Sedler;

[d) no Facility should be classified as a "delinquent” {determined in accordance with the criteria
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préscribed by the RBE) in the books of the Selier;

each Facillty is eligible to be classifted asfMor “priority sector lending® [in sccordance with the
Pricrity Sector Master Direction);

each Facility comprising the Pool has been provided to Obligors dassified as "small and marginal
farmers” (determined in accordance with the Priority Sector Master Direction);

nio Facility has a residual maturity of less than 365 [three hundred and sty flve) days;
the residual temure of amy Facllity comprising the Pool does not exceed 20 (bwenty) months;

each Facility comprising the Pood has a monthly payment/repayrment frequency,
all:

i} applicable “know your ouwstomer™ reguirements prescribed by the RBI including
pursuant to the RBI's master direction no. DBR.AMLBCNG.B1/14.01,001/2015-16
dated February 25, 2016 {as updated by the RBI on May 10, 2021) on "Master Direction
- Know Yowr Custeener [i¥C) Direction, 20167 {as may be amended, modified, or
restated from time to time); and

i} gpplicabie anti maney laundering (ML} prevention of money-laundering guideines
induding the REl's master circular no. DNBR (PR} ©C No, 05103, 100115/2015-16 doted
July 1, 2015 on "Master Circular = ®aow Your Custome:s ' (KVC] Guidelines — Anti Money
Loundering Stendards [AML] - Prevention of Money Lowndering Acl, 2002 - Obligations
of NBFCs in terms of Rules notified thercunder™ [a5 may be amended, modified, or
restabad from time to time);

each Facility comprising the Pool has & maximum orfginal tenure/maturity of up to 24 (baenty
foaer) ronths:

no Obligor has been a subject matter of any insolvency proceeding due to any financial
difficulties in the period of 3 {three) years prior to the Pool Cut OFf Date;

no Obligor has an “adverse” coedit history or has been classified as “days past due® In excess of
90 (ninety) days by amy credit information bureats

no Obliger has been classified by a credit information bureau as a “significant risk of default” at
the time of origination of the relevant Facility;

the aggregate amounts sanctioned/disbursed to any single Obligor underlying the Facilities
comprising the Pool do not exceed/are not greater than 1% (one percent) of the aggregate
outstanding principal amounts of the Poal; and

the Seller has not inltated any legal or repossession action against any of the Dbligors or in
respect of ary of the Facilities.
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6.2  POOLCHARACTERISTICS

The characteristics of the pool is as described under the rating rationale issued by India fatings and Research
Private Limited and annexed as Annexure 4 hereto.

Please glua refer belaw:

Asset Type Unsecured Income generating Loans
No. of contracts Ea 14,378
Total Princigal Dutstanding (in Re.) INR 54,34,71,43%/)-
Average Principal Outstanding (in Rs.) INR 54,34 71 439/-
Welghted Average Initial Tenor* (in months) 24
Weighted Average Seasoning® (In months) 6.60
Weighted Average Balance Tenure® (in manths) 17.40
Geographical distribution —1ap 3 states (%) 40.57%
Geographical distribution —top 5 districts (%) 11.64%

Detailed Charactoristics of the pool (in terms of % of pool principal)
3

=
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CHAPTER 7: PARTIES TO THE TRANSACTION AND RESPECTIVE ROLES
[gativerad fram publicly avaable information)
PROFILE OF THE SELLER / DRsGIMATOR [ SERVICER

MName, description, pringipal business activities and briel history of operstion of the
Originator/Sarvicer

S5FL is & publie Hmited company Incorporated wnder the provisions of the Companies Acl, 1956, on
Barch 10, 2003, It was registerad as a non-deposit accepting NBFC with the Reserve Bank of India and
was classified as an NEFC-MRA effective April 13, 2015 The shares of 55FL were fisted on the stock
exchanges in India in August 2019 pursuant to the PO of equity shares. 55FL, along with its subsidiaries,
ks engaged in lending. providing small-value unsecured loans to low income customers in semi-urban
and rural areas. The tenure of these loans is generally 1-2 years, While S5FL extends microfinance loans,
its subsidiaries extend other services such as loans against property, pold loans, business loans and

personal lnans,

Financial information concerning the Originator's/Servicer's assets and Rabilities, financlal position, and profits
and losses, for the purpose of which the OrlginatorfServicer shall pronide a complete audited financial
statements for past 3 years and, if necessary, unaudited financlal statements prepared within 120 days from
the date of the application for registration of the asset backed securities is made effective.

**Financial Information as appended below

1

Further,

the Servicer possess the financial resources necessary to perform under the Servicing Agreement and/or

the other Securitisation Documents.

[a) ROLE OF THE SERVICER/SERVICING AND ADMINISTRATIVE OBLIGATIONS

P

1l The Servicer irrevocably [so long a5 its services are not terminated in terms of the Servicing
Agreement) and unconditionally agrees and undertakes that, with effect from the Effective
Date, it will service the Receivables and discharge the foallewing functions relating to the
fssigned Assets for and on behalf of the Trostes:

[} collect, assist in and facilitate the collection of [including through Its branch natwiork),
amounts canstituting the Beceivables and manage and deposit such amounts into the
Caltection and Payment Account so that swuch amounts may be distributed as investor
Payouis to the lnvestors and any payments to the Residual Beneficiary, If any, in
accardance with the Waterfall Mechanism;

(i} do all such acts, deeds and things as may be necessary to coliect the Receivables from
the Obfigors as and when these become due in any Collection Period together with any
advance payments, Owverdues and Prepayment Proceeds and remit such amounts to
the Collection and Payment Account, in the manner sel out in the Servicing
Agreement;

(i} sultably monitor the payments to be made by the Obligors in respect of the Fadility
Agreements and if on the relevant Payin Date, the Servicer defermines that the Total
Cofections are not sulficient to make the imestor Payouts and other seniar ¢osts in
accordance with the Waterfall Mechanism, the Servicer will inform the Trustee af such
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]

shortfall immediately;

subrmit to the Trustes all statements, opinions, reports, updates, documents, orders or
other instruments with respect to the Recelvables, required to be furnished purswant
ko amy provisions of the Servicing Agreement or any other Transaction Documant, to
determine whether any of the abowe are in accordance with the requiréments
stipulated in respect thereof, under the Servicing Agreement or in any Trangaclion
Document;

hald all the Underlying Documents and other documents, writings. agreements,
chaques, drafts and instruments received from the Obligors incuding post-dated
cheques, demand promissory notes, correspondence and records relating o the
Receivables, in trust and as agent Tor the Trust and in accordance with instructions of
the Trustes, if any, m this regard;

immediately hand over to the Trustee, all such documents held by it with respect to or
relating to the Receivables in its capadity a5 3 Servicer on a demand being made for
such documents,

maintain and provide te the Trustee such records as may be required by the Trustee
for the purpose af:

(Al complying with Applicable Law, including filing of returns with any Competent
Authority or matters incidental/connected thereto;

=3 any menitoring requirements laid down in the Senicing Agreement and make
such records available to the Trustes at any time durkng normal working hours
ard with reasonable prior notice; and

(ch [following the listing of the PTCs in accosdance with the provisions of the Trust
Deed| furmishing statements on 3 periodic basis in the format specified in
Sohedule I of the Sacurities and Exchange Board of kndia [Listing Obligations
and Dischosure Requirements) Regulations, 2015, within ¥ (seven) days from
the end of the month er the Payout Date, as tha case may be;

collect goods and services tax, if applicable, from the Obfigoss and remit the amounts
coliected to the relevant Competent Autharities;

fior all payments collected by the Servicer, ensure that proper receipts are given to the
Obligors if required and in the manner provided in the Facllity Agreements. Such
recalpts may be on the letterhead of the Servicer and need not make reference to the
Trustes;

monitor the performance of the Obligors of their obfigations under the Underlying
Docuements and submit to the Trustee and the Rating Agency, at least 2 (two] days
prior to each Payout Date, the Monitoring Report{s], for the preceding Collection
Pariod, inter @lio, setting out the details mentioned in Annexure 7 and the following
details:

&) billed amownt o the Obdlgors during such Collection Period;

(&) actual collections fram Obligors towards such billed amounts (including any
summary thereof In the form and manner prescribed by the Trustee);
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[c) collectiens frem Obligors towards Owverdues (induding any summary thereof
in the form and manner prescribed by the Trustee);

[0 advance paymants made by Obligors;
[E} apeing analysis of Overdues;

{F) any Frepayment Proceeds réceived from the Obligers including the number
of Facility Agreements under which such amounts are received and the
amounts obtained;

(G) details of the exercise of any right of set-off, counter claim or edjustment
against the Seller;

[H} revishons to the future cash flow schedules of the Pool and Investor Payouts,
if amy;

i1 utilesation [&nd re-imbursement/replentshment] of the Credit Enhancement,
if amy;

{15 details of any definquencies and losses {if any}; and

(K} any other infarmation relating to the Assigned Assets that the Trustee may
reasonably request;

the Monitoring Reports will, If so requested by the Truestee, be avdited by the Awditor
on & semi-annual basis. If any discrepancies are observed in payments of any amounts
to the Investors as a result of this audit, the Servicer will make good such discrepancies
on or priar to the Payin Date immediately following such sudit, Any payment shartfalls
will be treated as payment in arrears and will be paid to the Investars in dccordance
with the Securitisation Docurments;

assist an independent auditor, 85 may be appointed by the Trustee and &t & perfodiclty
2s may be presoribed by the Trustes in performing an awdit on the collections made
by thie Servicer

assist in the performance of the Discretionary Auwdits, 35 may be required by the
Trustee, on a quarterly basis or such other periodicity as may be prescribed by the
Trustee {acting on the instructions of the Investors holding Majority Inferest);

assist the Investors and their agents in the performance of audits of the Servicer or of
any of the assets comprising the Pool at such periodicity a3 may be prescribed by the
Trustes {acting on the instructions of the Investors holding Majority Interest), as may
e required by the investors from time to time;

initiate, commence, Institute, defend amy proceedings, legal or judicial and take any
and all actions (including isswing legal notices] as and when required for enforcing any
of the rights of the Trustee in the Underlying Documents including the right to receive
1he Receivables;

if so required by the Trustee, lend its name as plaintiff or co-plaintiff to amy
proceedings that the Trustee (or any other concerned partiesfsuthorised
representatives of the Trustee] may institute against the Obligors, It & darified that,
the Servicer shall not refrain or refuse to take any such actions on the grounds that it
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would jeopardize the Seller's interest, or otherwise;

enforce any of all the duties and obligations of the Obligoris) under the Facility
Agreements and Underlying Documents;

to depasit 2l amounts realised from sech enforcerment in the Collection and Fayment
Account for applicathon In accordance with the Waterfzll Mechanizm;

prévide such other informaticn as may be requetted by the Trustes in felation 1o the
Assigned Assets and the Underling Documents, within such timelines a5 may be
agreed betwesn the Servicer and the Trustes;

keep the Trustes and the Investors informed of the occurrence of any event Fkaly to
have substantial effect on its profit or business, slong with asgplanations and the
remedial steps proposed to be taken;

it will, if required, inform the Trustee and the investars of the occurrence of any event
likely to have a substantial/adverse offect on the servicing abilities of the Servicer,
along with such explanations and remedial steps proposed to be taken by the Servicer
1o address the above;

for the purposes of complying with the reguirements set out in the Securitisation
Listing Framewark, provide all such information and assistance a5 may be required by
the Trustee to obtain any certification from the auditor(s) of the Seller regarding the
disclosures made by the Seller In respect of the Assigned Assets on a quarterly basis;
and

generally, take such steps and pctions 23 may be necessary fo pretect the interests of
the Trpstes.

In connection with the servicing of the Recetvables, the Senvdcer undertakes that it will not:

{i}

{ii)

(i

be entitled to reschedule or restructure the repayment wunder any Facility or
change/modify the terms and/or conditions of any Underkying Document(s) including
the repaymint schodule, interest rate ebc, without ebtaining the prior written
approval of the Trustee {acting on the instructions of all the Investors);

make any distinction in the collection efforts and follow up actions with respect to the
Receivables and its actlons in respect of similar loan facllities that are not 2csigned
hereunder: or

have, claim gr auercise any right of deduction, lien or set-off on, over or in respact of
any Receivables, amounts, writings or things held by it or continued to be held by it or
coming within its power or possession pursuant to or in connection with the Servidng
Agreement.

The Servicer will hold 2l amounts recefved in respect of each af the Facility Agreements, in trust
for the benefit of the Investors. The amounts collectad in the course of & Collection Peripd, a3
and when received, will be dealt with only in accordznce with the Servicing Agraement and the
Trust Degd.

In the event of any delay on the part of the Servicer in depositing the eollections in the
Collection and Payment Account as contemplated above, the Servicerwill, without prejudic=ta
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the Trustee's rghts under the Senvicing Agreement, deposit the delayed amounts together with
default interest at the Default Interest Rate payable by it computed on the aggregate of the
delayed accounts and the amounts scheduled to be paid to the Trust fram the date on which
such amounts become due to be deposited in the Collection and Payment Account until the
date on which these are achually deposited.

{¥) The Servicer will not create any legal, beneficial and equitable or any other rights, title or
interest in the amownts collected in the Collaction and Payment Account or such amounts held
by the Servicer in trust and for the benefit of the Beneflctaries. Subject to any amounts that
may be paid to it In terms of the Waterfall Mechanlsm, it will not be entitled to receive any
amounts therefrom nar will it claim amy right to receive such amounts, except as otherwiza
provided In the Servicing Agreement, to the extent that the entire bemeficial interest and
ownership in respect of the amounts avallable In the Collection and Payment Account belongs
maclusively and abeolutely to the Beneficlaries.

(W) All costs and expenses, related to servicing of the Receivables will be bame by the Servicer
unless spacifically provided otherwise under any provision of the Servicing Agresment or the
Transaction Docurmenls.

(Wil The Senvicer shall:

(i} tomply with the disclosure and other requirements set out in the Securitisation
Darections and the Securitisation Listing Framework; and

fii) provide all such information and assistance as may be required by the Trustes o
comply with the reguirements et out In the Securitisation Directions, the
Securitisation Listing Framework and the Sacurities and Exchange Board of India
{Listing Obligatkons and Disclasure Reguirements} Regulations, 2015,

(Wil The amounts received by the Senvicer from any Obligor, who has availed loans in addition te
the Facility from the Servicer, towards repayment of any facility(ies) shall be appropriated by
thie Servicer towards the facility specifically imstructed by such Obligor. In the absence of such
instruction, the Servicer undertakas that such amounts will be, in terms of pricrty, first applied
to repay the Facilities and then other facilities.

[1) Following the listing the PTCs with a recognised stock exchange in accordance with the
provisions of the Trust Deed, the Servicer undertakes to notify the Trustee of the following:

[i) any action that would affect adversely the payment of interest en the PFTCS;

[1i] any other change that would affect the rights and oblgations of the PTC Holders,

i) any expected default in tmely payment of interest or redemption or repayment
amownt o both in respect of the PTCs listed on the stock exchange as soon as such
default becomes apparent; and

{ivl the delay/default in payment of interest/principal amount to the Investors for a period
of 3 [three] months from the due date.

{x} The Servicer chall comply with the disclosure and other reguirements set out in the
Securitisation Directions and the Securitisation Listing Framawark,
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