NIMBUS 2023 PL BLUEBIRD
Information Memorandum
Catalyst Trusteeship Limited

1000 (One Thousand) Series At PTCs aggregating to Rs. 47.49,80,000% {Rupees Forty Seven Crores and Forty Nine Lakhs Oniy} having 2 rating of A+
{50} by India Ratings and Research Private Limiled. 1000 {One Thousand) Series A2 PTCs aggregating fo Rs. §,56,00,000/ (Rupees Eight Crores ang
Fifty Six Lakhs Cnly) having a rating of AA {SO) by irdia Ratings and Rescarch Private Limited. Series A1 PTCs and Series A2 PTCs evidence benefigial
interest in faan receivables originated by Navi Finserv Limited to be acquired by Mimbus 2023 PL Biuebird. The Series A1PTCs and Series A2 PTCs are
offering a yield as more particularly set out in Annexure 1 hereto, maturing on the daes identified under Annexure 1 hereto, price identified under
Annexure 1 hereto and are issued pursuant to the ferms of the Securities and Exchange Board of India fissee and Listing of Securitised Debt Instruments
and Security Receipts) Regulations, 2008} and the Securities and Exchange Board of India (tisting Obligations and Disclosure Requirements)
Reguiations, 2015 amendedisupplementedireplaced from time to fime and the Operationat Circular for issue and listing of Nononvertible Secunities,
Secusitised Debt instruments, Security Receipts, Municipal Debt Securities and Commercial Paper dated August 10, 2021 as amended / supplemented
[ replaced from ime to time.

| lssueOpeningDate 1 February 17, 2023 _
]W!,ssue Closing Date o February 20, 2023
| Deemed Date of Allotment _ February 20, 2023
; r ; o o ;
| issue Size Rs. 56,05,00,000/- (Rupees Fifty Six Crores and Five
L Lakhs Only)
SELLER & SERVICER STOCK EXCHANGE TRUSTEE
Navi Finserv Limited BSE Limited i Limi
Second Floor, AMR Tech Park, Catalyst Trusteeship Limited

Windsor, § Floos, Office No-604,

Sy. No. 23 & 24, Hongasandra Vitlage, Phiroze Jeejebhoy Towers, Datal :
Hosur Road, Bangalore, Karnatgka- Street, Mumi};’i ~ 400001, C'S(g:::;ai,'u’:z:?: fgenéggruz
560068 Tel: 022-22721233/4 Tel: +91 22 4322 0855
Tel: 491 30108 33333 Fax: 022-22721919 " Fax: NA
Fax: NA Website: www.bseindia.com Website:

Website: https:fiwww.navifinserv.com/
Contact Person; Anuj Arera
Email ID: secretarial@navi.com

http:fhwww catalysttrisstee.cony
Contact Person: Mr. Umesh Saivi
Email 1D:
umesh.satvi@ctitrustee.com

RATING AGENCY LLEGAL COUNSEL REGISTRAR & TRANSFER ARRANGER
India Ratings and Research Wadia Ghandy & Co. AGENT Kotak Mahindra Bank
Private Limited NSDL Database Management 5th Floor, 2TBKC, Plot No. C-
Wockhardf Tower, West Wing, Advocates, Soficitors & Limited 21,
Level 4, Bandra Kuria Complex, Notary 4th Fioor, Trade World A G Block, Bandra-Kuria
Bandra {East) Website: N.M Wadia Buildings, 123, wing, Kamla Mills Compound, Complex,
https:fiwww.indiaratings.co.in/ Mahatima Gandhi Road, Lower Parel (W) Mumbai Bandra (East), Mumbai 400 051
Contact Person: Jatin Nanaware Mumbai - 400 901 460013 Website:
Email [D: Website: www.ndml-nsdl.co.in hitps: ffwww.kotak.com/
jatin.nanaware@indiaratings.co. Contact Person: Sachin Contact Person: Mr. Prannoy
in Shinde Pokharna
Email ID: Email iD:
sachin.shinde@nsdl.co.in SecuritiesTreasuryQOperations
@kotak.com

Each Pass Through Certificate (PTC) represents a proportionate undivided beneficial interest in the underlying
pool of receivables arising from the loans extended to the borrowers by Navi Finserv Limited, in the ordinary
course of business. It does not represent an interest or obligation of Nimbus 2023 PL Bluebird or Catalyst
Trusteeship Limited nor are the underlying loan contracts insured or guaranteed by Navi Finserv Limited save
to the extent of credit enhancement provided by Navi Finserv Limited as described herein, Further all the
concerned are hereby informed that the PTCs do not represent deposit Habilities of the Originator, the Servicer,
the Trust or the Trustee and that they are nof insured. The Trustee/ Originator/ Servicer/ Trust does not
guarantee the capital value of PTCs and the performance of PTC issued, or collectability of receivables pool
and the investments in the PTCs are subject to prepayment risk, interest rate risk, credit risk, possible delays
in repayment and loss of inceme and principal invested.




DISCLAIMER

All the expressions used in this disclainrer shall unless repugnant to the context or meaning thereof carry the
same meanings herein are assigned to them in the paragraph under the heading “Definitions and Glossary of
Terms”

This Information Memorandum of Private Placement (“Information Memorandum’ / “IM" / “Offer Document”) is
neither a prospectus nor a statement in fieu of a prospectus. This document does not constitute an offer or an invitation
for offer by or cn behalf of Navi Finserv Limited (“Sefler / Originator / Assignor | Company / Navi“} or Catalyst
Trusteeship Limited ("Trustee”) to subscribe {o, or purchase the Series A1 Pass Through Cerlificates ("Serigs A1
PTCs”) or the Series A2 Pass Through Cerfificates (*Series A2 PTCs"} o be issued by Nimbus 2023 PL Bluebird
{"Trust" / "lssuer” / “Assignee”). This Information IMemorandum seeks fo provide relevant detalls of the proposed
securitisation of loan receivables arising from the toans provided by the Originator in the ordinary course of business
through finance extended by the Originater to certain persons/ entities {“Loans™). Apart from this {nformation
Memorardum, no other document has been prepared in connection with the proposed securitisation of loan receivables
and {he information Memorandum is not required to be registered under any applicable laws. Accordingly, this
Information Memorandum has neither been delivered for registration nor is # intended to be registered. Prospective
investors musl make their own assessment as to the suitability of investing in these Pass Through Certificates.

Information in this Information Memorandum has been compiled by the Trustee on the basis of information provided
infer afia by the Seller. To the best of its knowledge and belief the information as contained in this infermalion
Memorandum is in conformity with the facts as available on the date of this Information Memerandum.

Any re-schedulement, restructuring or re-negotiation of the terms of the Underlying Document/s effected after the
transfer of assels to the Trust, shall be binding on the Trust and not on the Sefler and shall be done onfy with the
express writien consent of all the Beneficiaries, providers of Credit Enhancement. and other service providers if any,
however, for resofution of any Loan by the Trustee which has become a stressed asset, no consent of providers of
credit enhancement or service providers would be required to be obtainad.

Further, the Selier and the Issuer 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.

Each copy of this information Memorandum is serially numbered and the person, 1o whom a capy of the Information
Memorandum is sent, is alone entitled to apply for the PTCs. Any application by a person to whom this Information
Memorandum has not been sent by the Issuer shail be liable to be rejected without assigaing any reason.

The person who is in receipt of this Information Memorandum shali maintain wimost confidentiality regarding the
contents of this information Memorandum and shall nrot reproduce or distribute in whole or part or make any
announcement in pubiic or to a third parly regarding the contents without the prier writlers consent of the Issuer.

The rating is not a recommendation to purchase, hold or sell the PTCs in as much as the ratings do not comment on
the market price of the PTCs or its suitability to a particular holder of the PTC. The ratings currently are provisional
ratings and final ratings are contingent upon the receipt of final documents conforming to information aiready received
by the Rating Agency. There is no assurance either that the rating wilf remain at the same leve! for any given period or
that the rafing will not be lowered or withdrawn entirely by the Rating Agency.

The Certificates represent an undivided beneficial interest in the underlying loan assets and do not represent an
obligation of the Trustee, or the Seller {other than o the extent of the credit enhancement provided, if any), or any

affifiate of the Trustee.

This Information Memorandum is not intended to form the sofe basis of evaluation for the polential investors to whom
it is addressed and who are willing and eligible to subscribe to the PTCs. This Information Memorandum has been
prepared to give general information regarding the Seller and the Transaction, to parties proposing o invest in this
issize of PTCs and it does not purport to contain all the information that any such party may require. This Information
Memorandum and the other Transaction Documents reflect only the future cash flows arising from the Receivables.
Cash flows recelved prior to the Transler Date and which are not infended to be assigned by the Criginator Lo the Trust,
irespective of whether the same constitute advance or upfront payments, or otherwise, are not reflected in the
Information Memorandum and the Transaction Documents and are not being considered for arriving at the Purchase
Consideration payable by the Trust for the Receivables. The Series A1 Payouts payable to the Series A1 investors
shalf be as per the payout schedule set out in Annexure 2 hereto and in the applicable Transaction Documents. The




Series A2 Payouts payable lo the Series A2 Investors shall be as per the payout schedule setoutin Annexure 2 herelo
and in the applicable Transaction Documents.

For preparing this Information Memorandum, the Trustee has relied upon the information supplied by the Seller. The
Trustee has neither verified independently, nor assumes responsibility for the accuracy and completeness of this
Information 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 Trustes availabie in the marke!. The Seller and the Trustee do not undertake to update this
Information Memorandum fo reflecl subsequent events and thus it should not be refied upon without first confirming its

accuracy with the Sefler.

Potential investors are required to make their own independent evaluation and judgment 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 PTCs. L 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 PTCs. Potenfial investors should not rely solely on this
Information Memorandum or any other information given by the Selfer nor would providing of such information: by the
Seller be construed as advice or recommendation by the Seller to subscribe to and purchase the PTCs. The potential
investors acknowiedge that the Seiler does not owe the Investors any duty in respect of this offerfinvitation o subscribe
for and purchase of the PTCs. It is the responsibifily of potential investors to also ensure that they will seli these PTCs
in strict accordance with this Information Memorandum and other applicable laws, so that the sale does not constilute
an offer to the pubic. Potential investors should also consult their own tax advisors on the fax implications of the
acquisitions, ownership, sale and redemption of the PTCs and income arising thereon.

This Information Memorandum is a medium of sharing information to potential investors with an objective 1o provide an
investment opporiunify in the PTCs and outline the transaction structure. This IM may also contain information about
parties to the transaction, which are of confidential nature and not publicly available. Any dissemination of this
Information Memorandum to a party other than te whom it has been sent and use of the information contained in this
Information Memorandum for purposes other than of a potential investor for fhis issue is strictly prohibited.

GENERAL RISK

Investment in structured products or structured obligations (S0O) 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, investers must rely on their own examination of the Issuer and the
Issue 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 ail risks and
considerations relevant to the PTCs ar invester's decision to purchase the PTCs. Please be advised that the relevant
Receivabies will be assigned to the Issuer by the Originator on a no-recourse basis (save for the Credit Enhancement
provided by the Originator) and any investor shali carefully assess the risks associated with such assignment before
proceeding with a decision fo make an investment in the PTCs.

DISCLAIMER CLAUSE OF SEB|

As per the provisions of the SEBI {issue and Listing of Securifised Debt Instruments and Security Receipts)
Regulations, 2008, as amended! supplemented! replaced from time o time and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended/ supplemented/ replaced from time to time ard the
Operational Circular for issue and fisting of Non-converlible Securities, Securitised Debf instruments, Security
Receipts, Municipal Debt Securities and Commescial Paper dated August 10, 2021 as amended / supplemented /
replaced from time to time, it is not stipulated that a copy of this Offer Document has fo be filed with or submitted to
SEBI forits review/approval. It is to be distinctly understood that this Offer Document should not in any way be deemed
or construed to have been approved or vetted by SEBI and that this 1ssue 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 financial soundness of any proposal for which the Series A1 PTCs and Series A2 PTCs issued thereof is
proposed to be made or for the comectness of the statements made or opinions or other disclosures expressed in this
Offer Document. The registration granted by SEBI to the trustee should not be taken as an indication of the merits of
the Issuer, the Originator or the Series A PTCs.

The Series A1 PTCs and Series A2 PTCs have not been recommended or approved by the Securities and Exchange
Board of India (SEB!) nor does SEB! guarantee the accuracy or adequacy of this document.




DISCLAIMER CLAUSE OF THE STOCK EXCHANGE

As required, a copy of this Offer Document has been filed with Stock Exchange in terms of the SEBI (issue and Listing
of Securitised Debt Instruments ang Security Receipts) Reguiations, 2008, as amended/ supplemented/ replaced from
time fo time and the SEB! (Listing Obligations and Disclosure Reguirements) Regulations, 2015, as amended/
supplemented! replaced from time fo time and the Operational Circular for issue and listing of Non-convertinle
Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt Securities and Commercial Paper dated
August 10, 2021 as amended / supplemented / replaced from time to time. 1 is to be distincily understood that
submission of this Offer Document to the Stock Exchange should ot in any way be deemed or construed to mean that
this Offer Document has been reviewed, cleared or approved by the Stock Exchange, nor does the Stock Exchange in
any manner warrant, cedify or endorse the correciness or completeness of any of the stalements, opinions or other
disciosures of his Offer Document. The Stock Exchange does nol warrant that the Series A1 PTCs and Series A2
FTCs will be listed or will continue o be listed on the Stock Exchange ner does the Stock Exchange take any
responsibility for the soundness of the financial and ¢ther conditions of the Issuer, its promoters, #s management or
any scheme or project of the Issuer.

DISCLAIMER IN RESPECT OF JURISDICTION

lssue of the PTCs have been/ will be made in India to investors as specified under clause “Who Can Apply”in this
Offer Document, who have been/shall be specifically approacted by the issuer. This Cffer Document is nol to be
construed or constituted as an offer Lo sell or an invitation to subscribe to PTCs offered hereby to any person to whom
it is not specifically addressed. This Offer Documant does not constitute an offer to sell or an invitation fo subscribe to
the PTCs herein, in any other jurisdiction to any person to whem it is unlawful to make an offer or invitation in such
jurisdiction. The PTCs are governed by and shall be construed in accordance with the existing indian laws as applicable
in Mumbai.

DISCLAIMER IN RESPECT OF RATING AGENCY

Rating is an opinion on the credit quality and is not a recommendation to sanction, renew, dishurse or recall the
concerned bank facilities or 1o buy, sell of hold any security. The Rating Agency has based its rating on information
obtained from sources believed by it to be accurate and refiable. The Rating Agency does not, however, guarantee the
accuracy, adeguacy or completeness of any information and is not responsible for any errors or omissions of for the
resulis obtzined from the use of such information. Most entities whose bank facilitiesfinstrumenis are rated by the
Rating Agency have paid a credit rating fee, based on the amount and type of bank facilitiesfinstruments.

DISCLAIMER IN RESPECT OF ARRANGER

it is advised that the Issuer has exercised self-due diligence to ensure complete cempliance of prescribed disclosure
norms ele. in this IM. The role of Kotak Mahindra Bank Limited (“Arranger") in the assignment is confined to marketing
and placement of the PTCs on the basis of this IM as prepared by the Issuer. The Arranger has neither
scrutinized/vetted nor have they done any due-diligence for verification of the contents of this IM. Accordingly, no
representation, warranty or underaking (express or implied} is made and no respensibility is accepted by the 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 of farecast made or supplied at any time

in relation thereto.

The Arranger shall use this IM for the purpese of soliciting subscription from eligible investors for the PTCs to be issued
by the lssuer on a private placement basis. It is to be distinctly understood that the aforesaid use of this IM by the
Asranger should net in any way be deemed or construed to mean that the IM has been prepared, cleared, approved or
vetted by the Arranger; nor do they in any manner warrant, certify or endorse the correctness or completeness of any
of the contents of this IM; nor do they take responsibility for the financial or other soundness of this Issuer, its promoters,
its management or any scheme or project of the Arranger. The Arranger or any of their directors, employees, affiliates




or represenialives do not accept any responsibility andfor Hability for any foss or damage arising of whatever nature
and extent in connection with the use of any of the information contained in this IM.

Please nofe that

(a) The Arranger andior their affiliates may, now and/or in the future, have other investment and commercial
banking, trust and ether relationships with the Issuer and with other persons ("Other Persons”);

(b) As a resull of those other relationships, the Amanger and/or their affiliates may get information about Other
Persons, the lssuer and/or the Issue or that may be refevant to any of them. Despite this, the Arranger and/or
their affitiates will not be required to disclose such information, or the fact that it is in possession of such

information, to any recipient of this {M;

{c) The Arranger and/or their affiliates may, now and in the future, have fiduciary or other relationships under
which #, or they, may exercise voting power over securifies of various persons. Those securities may, from
time {o time, include PTCs of the |ssuer; and

{d) Each of the Arranger andlor their affiliaies may exercise such voling powers, and otherwise perform its

functions in connection with such fiduciary or other relationships, without regard te its relationship to the |ssuer
andior the PTCs.

ISSUE OF PTCS IN DEMATERIALISED FORM

The Series A1 PTCs and the Series A2 PTCs will be issued in dematerialised form. The Issuer has made arrangemenis
with National Securities Depositories Limited and Central Depository Services (India) Limited for the issue of the Series
A1 PTCs and the Series A2 PTCs in dematerialised farm, The investor will have to hold the Series A1 PTCs and the
Series A2 PTCs in dematerialised form as per the provisions of the Depositories Act, 1998. The issuer shall take
necessary steps to credit the Series A1 PTCs and the Series A2 PTCs allotted to the beneficiary account maintained
by the Investor with its depository participant. The Issuer will make the allotment fo Investors on the Deemed Date of
Allotment after verification of the Application Form, the accompanying documents and on realisation of the application
money.

ADDITIONAL ASSUMPTIONS

Each subseriber, by subscribing to the PTCs, and any subsequent purchaser, by purchasing the PTCs, shall be
deemed to have agreed that and accordingly the Issuer and the Trustee shall be entitled to presume that each of the

Investors:

(a) has reviewed the terms and condilions applicable to the 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 invesiment in the PTCs are a suitable investment and that the Investors can bear the
economic risk of that investment;

{h) has received all the material information provided by the Originator o the Issuer in connection with, and for
investment in the PTCs;

{c} has understood that information contained in this Offer Document is not to be constructed as business or
investment advice;

{d) has legal ability to invest in the PTCs and the investment does not centravene any provision of any law,
regulation or contractual restriction or obligation or undertaking binding on or affecting the Investors or its
agsets




Attention of the persons interested in subscribing to the Certificates is specifically drawn fo the section titied
Special Considerations and Risk Factors.

For Catalyst Trusteeship Limited,
Truste fO{N{\li hus 2023 Pl Bluebird.
or f!% ALY ST TRUBTEES H LIWITED
o s.\_)//

Authorise( Signatory Authorisd Sonatory
Date: February 17, 2023




List of Contacl Persons

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

Originator / Seller f Servicer: Navi Finserv Limited

Location Contact Person Tel. No. FaxNo. |
Second Fleor, AMR Anyj Arora +91 80108 33333 N/A
Tech Park,
Sy.No. 23 & 24,

Hongasandra Viliage,
Hosur Road, Bangatore,
Kamataka- 560068

Trustee - Cataly'éf'}"rusteeship Limited

Location “"Contact Person Tel. No. Fax No.
Windsor, 6th Floor, Mr. Umesh Salvi +31 22 4822 0555 NfA
Dffice No- 604,

C.5.7 Road, Kalina,
Santacruz (East),
_Mumbai- 400 098
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CHAPTER 1: DEFINITIONS AND GLOSSARY OF TERMS

For the purposes of this Offer Document, except as otherwise expressly provided or as the confext or meaning thereof
otherwise requires, the foliowing expressions shall have the meanings assigned to them respectively hereinafter:

_Aliottee

Means any PTCL?\ppEicant who has received an Alf@;ment Advice

Allotment Advice

Means the advice issued by the Trust confirming that the subscription by any potential
investor in the PTCs, has been accepled,

Applican'f or Means an applicant who has made an Application for subscnbmg 1o the Certificate.
Subscriber
Application Means the submission of a duly filed up and signed Application Form by a prospective

investor to the Trustee

Application Money

Means the monies paid by any potential investor fo the Trust for the purposes of subscribing
to the PTCs

Application fForm

Means the form annexed hereto and marked as Annexure 3,

BSE

Means BSE Limited

Business Day

means a day which is not a Saturday of & Sunday of a public hoi |day for the pumose of
Section 25 of the Negotiable Instruments Act, 1881 for banks at Mumbai,

Certificate or Pass
Through Certificate
or PTC or Series A
PTCs or Series A
Pass Through
Certificates

Means all or any of the certificales, to be issued by the Trust, as per the terms of the Trust
Deed, to Prospective Investors, pursuant to which the Prospective Investor, if applicable,
become Beneficiaries, which cerlificates entifle them to receive the scheduled payouts in
accordance with the Waterfall Mechanism. The PTCs shall be issued only in dematerialised
form and may be issued in such number of series as specified in the Information
Memorandum, The PTCs shalf include the Series A1 PTCs and the Series A2 PTCs;

Certificate Holder
or PTC Holder or
Beneficiary or
Pass Through
Certificate Holder

Means the Persons who are efigible 1o subscribe to or hoid and who shail subscribe fo o
be the holders of the PTCs from time to time and shalt include, without any limitation, the
Series A1 lnvestor(s) and Series A2 Investors(s), as the coniext may reguire

~ Coliection and
Payout Account or
CPA

Means a current account under the name and style of ‘Nimbus 2623 PL Bluebird' opened
and maintained by the Trustee with the Designated Bank and operated under the signature
of the Trustee into which the Subscription Amounts collecied from the Beneficiaries, the
Receivables and alt other amounts coflected by the Servicer from the Obligors or realised
by the Servicer from the Asset as well as the amounts drawn from the Credit Enhancement
or amounts made available for providing the Credit Enhancement, shall be deposited and
from which account payments shall be made as per the Waterfall Mechanism on the Payout
Dates. it is clarified that alt monies lying to the credit of this account from time to time shall
be held by the Trusiee in trust and for the benefit of the Beneficiaries

Carryforward
Charges

Means ihe charges payable by the Servicer to the Trust if, on the Ascertainment Date the
Servicer do es not deposit the amounts received by it from the Obligors into the Collection
and Payout Account for making the Investor Payouts. Carryforward Charges shall be
computed at 2% per annum (over and above the Serdes A1 Yield rate and Series A2 Yield
rate respectively) on the aforesaid amounts received but not deposited by the Servicer for
the period between the relevant Ascertainment Date and the actual date on which such
amounts are deposited in the Collection and Payout Account

Cash Collateral

Means the external credit enhancement which is to be provided or caused to be provided
by the Selier as recommended by the Rating Agency fo achieve the rating of AA+ (80} in
refation to the Series At PTCs and the rating of AA (SO) in relation lo the Series A2 PTCs. |

Cash Colfateral

Shall mean the bank with which the Cash Collateral or any part thereof is being mamtained

Bank and shall currently mean ICICi Bank Limited acting through its branch at BKC, Mumbai or
any other bank rated AAA by the Rating Agency or any othef rating agency accredited with
SEBI.
Certificate Register | Means the regisier of the Investors agreed fo be maintained by the Trustee or s agent,
Credit Shail have the meaning as ascribed to it in Paragraph 3.7 herein.
Enhancement
Cut-Off Date February 01, 2023
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ISP
Assignment

1 Means the deed 1o be made by the Seller duly assigning the Receivables / Debt absolulely

together with all the other rights and benefits therein lo the Trust for the benefit of the PTC
Holders, in consideration of receipt of the Purchase Consideration

~ Deemed Date of
 Allotment

Means the date on which the PTCs shall be deemed to have been allofied to the
Beneficiaties, being February 20, 2023,

" “Depository

NSDL Database Management Limited

m[')esignated Bank

Means Kotak Mahindra Bank Limited acting through its branch located at Nariman Point,
Mumbai with whom one or more of the accounts are to be maintained under the provisions
of the Transaction Documents

Determination Date

Means the date for the determination of the registered PTC Holders with theﬁegisirar and
Transfer Agents, which date shall mean the day falfing 7 {Seven) Business Day(s) prior 1o
any Payout Dates

Discretionary Audit

Means an audit conducted by the Trustee af the cost and expenses of the Investors {in
proportion to their beneficial inferest in the Trust), to (i) monitor the Servicer's processes
relating to collections and data infegrity; (i) monitor the govemance, management, systems
and internal operations of the Servicer; and (i) audi, at the instructions of the Trustee, the
monitoring reports submitted by the Servicer to the Trustee. The Trustee {acting on the
instructions of the Investors holding Majority Interest) may authorise a third party enlity to
conduct Discretionary Audils as and when reguired, on the Servicer;

Means such a firm of chartered accountants as may bemuiualEyagfeedtobetweenihe

Due Diligence
Auditor or DDA | Seller and the Trustee
EiS{Excess Interest | Means the excess spread arising due to the difference between the interest amounts on the
Spread Loans and the Yietd payable o the holders of the Series A PTCs

Issue Closing Date

Means the last date for receiving applications from prospective investors for subscribing 0 |
the Certificates

fssue Opening
Date

Means February 17, 2023,

l.oans

Means the faciities granted by the Seffer to the Obligors on the terms and conditions set’
out in the Loan Agreements

~ Loan Agreement/
l.oan Contract

Means the loan agreement(s) being 4,994 (Four Thousand Nine Hundred and Ninety Four)
in number, entered into between the Selier and Obligor{s) setting out the terms and
conditions for the Loans availed of by the Obligor(s)

Majority Interest

Means the interest of the Series A1 investors and Series A2 investors being enfitied to the
beneficial interest in 75% (Seventy Five percent) of value of all the then outstanding
Receivables

Minimum Holding

Means the minimum hoelding period as per the extant RBI Securilisation Guidelines

Requirement / MRR

Period/MHP _
Minimum Means the minimum retention requirement as per the extant RBI Securitisation Guidelines.
Retention For the purposes of this transaction, the Seller shall maintain the Minimum Retention

Requirement by providing the Cash Coliatera! of approximately Rs. 6,34,50,689/- (Rupees
Six Crore Thirtty Four Lakhs Fifty Thousand Six Hundred and Eighty Nine Only) which
amounis to 10% {Ten Percent) of the cutstanding principal Receivabies as on the Cut-Off
Date;

| Material Adverse

means the effect or consequence of an event, circumstance, occurrence or condition which,

Change has caused, as of any date of determination, a material and adverse effect on the financial
condition, carrying of business, operations or assets of Navi Finserv Limited (acting in its
capacity as the Servicer)

Monthly Report or | Means the report to be provided each month by the Servicer to the Trustee, Rating Agency

Report and third-party providers of Credit Enhancement

NA Not Applicable
Obligor or Mean the persons who have availed of Loans from the Seller under the Loan Agreements
Borrower and who are ligble to make paymenis fo the Seller of monthly instalments or other

instafments, comprising of principal amounts of the loan facilities and interest thereon, and
stich other menies as stipufated under the Loan Agreements, i.e. Receivables

Payout Date

Maans the dates specifically indicated in Annexure 2 hereto, or if such day is not a Business
Day, the immediately preceding Business Day, on which date the Investor Payouls are to
be paid to the relevant Beneficiaries

Person

an individual, a partnership firm, & company {as defined in the Act), a body corporate {as
defined in the Act), a co-operative society, a trust, an association of persons whether
incorporated or not and any other entity and in case of a company and a body corporate
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respective legal represeniative, administrators, executors and heirs and in case of trust shalt
include the trustee(s) for the time being and from fime to fime and in case of a pantnership
firm shall include ifs parners from time to fime and their respective legal heirs and
admiristrators and in case of a parinership firm shall include its partners from time to time
and their respective fegal heirs and administiators

Prepayment i

shall include the following:

(iy the early payment by an Obligor of any instalment or all the balance (including interest
and principal) outstanding on that Loan Agreement, whether voluntarily or pursuani to
appropriate court orders or arbitration awards; or

{i) appropriation of any realisations pursuant to any legal proceedings including arbitration
proceedings instituted for recovery of meneys from the Gbligor, towards the repayment
of amounts outstanding under any Loan (in part or full); or

{fiy appropriation of any realisations from invocation of guarantees provided by the
Obligors or any other person in relation to the Loan Agreement, if any, towards the
repayment of amounts outstanding under any Loan {in part or fuil);

Prepayment
Amount

Means the amounts payable fo the Series A1 fnvestors in relation to the Series A1 PTCs fill
repaid in full and once the Series A1 PTCs are paid in full, to the Series A2 Investors in
relation to the Series A2 PTCs on the Payout Date in the event of any Prepayment, which
shalf be equivalent to the principat cashflows due under the Loan Agreement{s) in relation
to which the Prepayment(s) have occurred. The Prepayment Amounts shall be distributed
fo the investors in terms set out in the Deed of Assignment

Principal
Subordinated
Interest

shall mean 11.66% (Eleven Decimal Point Six Six Percent) of the principal portion of the
Receivables, which is being offered as part of the Credit Enhancement. The Receivables
which constitute the Principal Subordinated Interest are not specifically identified and form
an undivided part equivalent to 11.66% (Eleven Decimal Point Six Six Percent) of the
principal portion of the aggregate Receivables.

Prospective

Means any Person who is desirous of subscribing fo the Series A PTCs to be issued by the

Investor ! Trust or a Person desirous of purchasing a Series A PTC from an Investor
Public Holiday Shall mean a public holiday (including Saturday and Sunday) for the purpose of Section 25
of the Negotiable Instrments Act, 1881 (26 of 1881), at Mumbai.
Purchase Means the aggregate of the Series A1 PTC Subscription Amounts and the Series A2 PTC

Consideration

Sybscription Amounts and is an amount of Rs. 58,05,00,000/- (Rupees Fifty Six Crores and
Five Lakhs Only) payabie 1o the Seller of the Assets.

~ Quarterly Report

Shafl have the meaning as ascribed fo it in Paragraph 3.18(b) herein.

Rating Agency india Ratings and Research Private Limited, a company incorporated under the Companies
Act, 1956 and having its office at Wockhardt Tower, West Wing, Level 4, Bandra Kurla
Complex, Bandra (Easf)
RB! | Means Reserve Bank of India ) o
RBI Securitisation | means the guidelines by the RBI governing securitisation of standard assets in terms of the
Guidelines Master Direction — Reserve Bank of India {Securitisation of Standard Assets) Directions,

2021 issued by RBI vide DOR.STR.REC.53/21.04.177/2021-22 dated September 24, 2021
and any other guidelines issued by the RBI from time fo time in relation to
amendment/aiteration/revision of the aloresaid guidelines;

Receivables f Debt

 Register of PTCs

Means the aggregate of all ameunts payable to the Seller by the Obligors from the Transfer
Date, pursuant to the Loan Agreements, including scheduled principal repayments, interest,
additional interest, overdue charges {if any), premium on Prepayment Proceeds received
on Prepayment / foreclosure, insurance praceeds, if any and any other receipts (inciuding
the Prepayment Proceeds in relation to amounts due on or after the Transfer Date, which
are received prior fo the Transfer Date but after the Cut-off Date), gross of Goods & Service
Tax (if any) but after deducting insurance payments {if any) from such amounts, if there are
any outstanding receivables due from the Obligor priar to the Transfer Date, they shall not
be & part of the Receivabies. However, the same shall be made available as part of the
Credit Enhancement. The details of the Receivables are more particularly provided in
Annexure Bhereto;
Means the records of the relevant depository as the PTCs are held in dematerialised form
and as per the SEBI PTC Regulations

Registrar and
Transfer Agent

Means NSDL Database Management Limited having its offices at 4th Floor, Trade World A

Wing, Kamla Mills Compound, Lower Parel (W) Mumbai 400013




Regulations

and Exchange Beard of India (Issue and Listing of Securitised Debt Instruments

and Security Receipts) Regulations, 2008 as amended from time to time read with Securities
and Exchange Board of India {Listing Obligations and Disclosure Requirements),
Regulations, 2015 as amended/ supplemented! replaced from fime 1o time and the
Operational Circular for issue and listing of Non-convertible Securities, Secunitised Debt
instruments, Security Receipts, Municipal Debt Securities and Commercial Paper dated
August 10, 2021 as amended / supplemented / replaced from time fo time

:Seﬂer aor Originator

Means Navi Finserv Limited

Semi-Annual
Report

Means the report to be providedﬂc;n"fh'é Deemed Date of Aliotment and every 6 (six) months
thereafter by the Servicer to the Trustee in accordance with the RB! Securitisation

Guidelines.

Series A Investor
or Series A PTC
Holder or Investor

means the Series A1 Investor and / or the Series AZ investor, as the context may require.

Series A Investor
Payouts or
Investor Payouts
or Series A
Payouts

mean the Series A1 lnvestor Payouiséﬁdmf or the Series AZ investor Payouls, as the context
may require

_Series A Principal

mean the Series A1 Principal and / or the Series A2 Principal, as the context may require

Series A Yield or
Yield

means the Series A1 Yield and / or the Series A2 Yield, as the contex{ may require

Series A1
Expected Maturity
Date

Means July 17, 2024

Series A1 Final
Maturity Date

Means December 17, 2024

Series A1 investor
or Series A1 PTC
Holder

mean the Persons who are eligible ta subscribe to or hold and subscribe to or acquire, the
Series AT PTCs thus entitling them fo undivided beneficial right, tifle and inferest in the
Asseis (other than fo the extent of the Series A2 Investor Payouts payabie on the Series A2
PTCs, the right, fitie and interest in relation to which shall be held by the Series A2 PTC

Holder);

Series A1 Principal

mean the principal amounts expected to be paid to the Series At Investors, as identified in
Annexure 2 hereto

Series A1 PTC
Subscription
Amount

means the amouni payable by the Prospective investor to the Trust for subscribing to Series
A1 PTCs and shall be egual to Rs. 47,49,00,000/- {Rupees Forly Seven Crores and Forty
Nine Lakhs Cnly)

Series A1 Payouts
or Series A1
Investor Payout

with respect io each Payout Date, shall mean the amounts payable to the Series A1
Investors on the said Payout Date in respect of the Series AT PTCs held by the said
Investors on the corresponding Payout Dates as more particularly mentioned in Annexure
2 hereto and as may be revised from time fo time in accordance with the Transaction
Doctments whether on account of Pre-payments or otherwise. The Series A1 Payouts wili
be made only o the Series A1 Investors whose name appear in the Register of PTCs as on
the Determination Date of the month in which the Series A1 Payout is being made

Series A1 PTCs or
Series A1 Pass
Through
Certificates

mean a Certificate described as Series A1 PTC issued by the Trust and entitling the holder
thereof fo the Series AT Investor Payouts. The Series A1 PTCs shall be listed on BSE
Limited as securitised debt instruments under the SEBI PTC Regulations

Series A1 Yield

mearn the yield payabie to the Series At PTC Holders and shal: be an amount which
provides a rate of retumn of 8.30% p.a.p.m on the Series A1 PTCs. The Serigs A1 Yield on
any Payout Date, shall be calculated using the following fermulae:

Principal outstanding in relation to Series A1* Series AT Yield * (fime elapsed betwsen
current Payouf date and previcus Payout date)/365

Series A2 Means November 17, 2024
Expected Maturity
Date
Series A2 Final Means July 17, 2028
Maturity Date




 Series A2 Investor
or Series A2 PTC
Holder

“means the Persons who are eligible to subscribe to or held and subscribe fo or acquire, the |

Series A2 PTCs thus entitling them to undivided beneficial right, title and interest in the
Assets {other than to the extent of the Series A1 Investor Payouts payable on the Series Al
PTCs, the right, title and interest in relation to which shall be held by the Series A1 PTC
Holder)

Series A2 Principal

shall mean the principal amounts expected to be paid to the Series A2 Investors, as
identified in Annexure 2 hereto

Series A2 PTC
Subscription
Amount
Series A2 Payouts
or Series A2
Investor Payout

1 Only);

means the amount payabie by the Prospective Investor to the Trust for subscribing to Series
A2 PTCs and shall be equal to Rs. 8,56,00,000/- {Rupees Eight Crores and Fifty Six Lakhs

with respect to each Payout Date, shall mean fhe amounts payable to the Series A2
Investors on the said Payout Date in respect of the Series A2 PTCs held by the said
Investors on the corresponding Payout Dates as more particulardy mentioned in Annexure
2 herefo and as may be revised from time fo time in accordance with the Transaction
Documents whether on account of Pre-payments or otherwise. The Series A2 Payouts wil
be made only to the Series AZ Investors whose name appear in the Register of PTCs as on
the Determination Date of the month in which the Series A2 Payout is being made

" Series A2 PTCs or
Series A2 Pass

means a Certificate described as Series A2 PTC issued by the Trustand entitiing the holder
thereof fo the Series A2 Investor Payouts. The Series A2 PTCs shalt be listed on BSE

Through Limited as securitised debt instruments under the SEBI PTC Regulations
Certificates
Series A2 Yield | means the yield payable to the Series A2 PTC Holders and shall be an amount which

provides a rate of refurn of 11% p.a.p.m on the Series A2 PTCs. The Series A2 Yield on
any Payout Date, shall be calculated using the following formulae:
Principal oufstanding in refation to Series A2* Series A2 Yield * (lime elapsed hetween
current Payout dafe and previous Payouf date)/365

Series A2 shall mean the maximum amount that Series A2 Investors can receive under the Watedall

Maximum Payout

Mechanism. The amount is calcufated as (A — BYC on each Investor Payout Date, where:

Ais Rs. 8,56,00,000/- {Rupees Eight Crores and Fifly Six Lakhs Only); being the sum of the
Series A2 Principal as on the Transfer Date.

B is the Net Present Value, as of the Transfer Date, of the sum of all amounts that were
received by the Series A2 Investors up to the last Payoul Date. The Net Present Vatue will
be calculated using the discount rate of 11%. However, for Payouts due on a Payout Date,
the amounts received but not actually paid cut by the Trustee on the previous two Payout
Date(s) shail be included in the calculation of B.

C is the discount factor which is calculated as {1/(1+1)}™, wherein 'r'is 1% and 't' is the
period in years betwesn the Transfer Date and the Series A2 Final Maturity Date.

Servicer Means Navi Finserv Limited
Servicer's Event of | Means the occurrence of any or all of the following events:
Default

{i) the Servicer is prevented by any competent regulatory agency from carrying
on the business which is presently being carried on by if;

(i) the Servicer commits a default under the Insoivency and Bankruptcy Code,
2016, as amended from time to time, in respect of the amount of any debt or
any claim against it or a petition for insolvency has been filed by any person,

(iif) any Underlying Document refating to Receivables being unenforceable by
reason of the failure on the par of the Servicer to obtain any ficenses or
permits required by any State or governmental entity;

(iv) any resolufion is passed either by the creditors or the shareholders of the
Servicer or any other action is taken which may result in a voluntary or other
insolvency process, winding up or liquidation of the Servicer;

{v) an order for insolvency process, liquidation or winding up of the Servicer is
made by any competent court;
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i the Servicer has taken o suffered to be taken any action for ifs reorganisation,
liquidation or dissolution;

{vii) an insolvency reselution professional, a receiver, liquidator or any olher
equivalent professional has heen appointed or allowed {o be appointed of all
or any parl of the underaking of the Servicer;

(wviii} il an attachment or restraint has been levied on a material part of Servicer's
properties or certificate proceedings have been taken or commenced for
recovery of any dues from the Servicer, and the Servicer does not iake
effective steps to the salisfaction of Trustee for cancellation of such
attachment, restraint or certificate proceedings;

(ix) any delay or default has been committed by the Servicer in payment of any
monies or remittance of the Receivables which have been received by the
Servicer and are payable or remifiable in accordance with the Transaction

Documents;

{x} any insolvency professional, any receiver / assignee or trustee or similar other
officer is appoinfed by any court or any other competent authorily in any
insclvency, winding up, execution or disiress proceedings against the
Servicer;

{xi) the Servicer ceases {0 be entifled to carry on ifs business a8 a servicer,
pussuant fo the cancellation, suspension of revocation of any license, approval
or permission reguired by the Servicer for carrying on ifs business;

(%) any failure or: the part of the Servicer to observe or periorm in any respect any
underiaking, covenant or obfigation under Deed of Assignment including those
under Clause 5.9 of the Deed of Assignment;

{xiily  the failure of the Servicer to meet such collection standards and data integrity
standards management, governance, infernal systems and processes as are
customary in 2 (two) successive Discretionary Audits conducted on the
Servicer at the discrefion of the Trustee.

(xiv) i any of the representations or warranties made in Deed of Assignment by the
Servicer is found to be false or misteading or incorsect iny any respect;

(xv) Breach of ferms of any Transaction Documents that has & material adverse
effect on its ability to continue 1o perform its obligations under the Transaction
Documents or is likely to be prejudicial to the Receivables to the Truslee under
the Assignment Agreement in any way, including the collection of the
Receivables and/or commencement of enforcemenl proceedings in respect of
Receivables;

(xviy  Failure fo transfer the colfections from the underlying loan accounts to the
Trust accounts as specified in the waterfall mechanism and/or transaction
documents; and

(xviiy  the occurrence of a Material Adverse Change;

Subscription in relation fo a Series A Investor, means the amount payable by such Series A [nvestor in
Amount order to subscribe to the Series A PTCs to be allotted to such Investors and shall include
Series A1 PTC Subscription Amount, Series A2 PTC Subscription Amount
Transaction Means the secyritization transaction contemplated in this Information Memarandum.
Transaction Means any or more of the following, as the context may require:
Documents {a) Trust Deed.

{b} Deed of Assignmen;
() this Information Memorandum;

)
(d) documents execuled in relation to the Credit Enhancement including the Cash
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(e) Pass Through Cerificates;

(f) Power of Attorney executed by the Sefler in favour of the Truslee;

(@) and includes without fimitation, any agreement, insirument, underiaking, indenture,
deed, writing or oiher document {whether financing, security or otherwise) executed
or entered into, or to be executed or entered into, by the Seller in relation, or
nertaining, to the transactions contemplated by or under any Transaction Document.

 Transfer Date

“Means February 02, 2023

Trust Deed

Means the deed of trust made by Catalyst Trusteeship Limited, acling in its capacity as the
Settlor and in ifs capacity as the Trustee dated December 28, 2022 read with the amended
and restated declaration of trust dated February 17, 2023 pursuant to which the Trust has
been created,.

Trust Fund

The Trust Fund shail include initial contribution of Rs, 1000/- {Rupees One Thousand Only)
for general purposes of the Trust, and of all other conlributions received by the Trustee,
including Subscription Amounis received from the Investors for the Series A PTCs issued
to them by the Trust, for the specific purpose of acquisition of the Assets and of ail amounts
deposited with the Trust on realization of the Receivables, from time to time in accordance
with the agreed collection and payout mechanism and / or upon invocation of the Credit
Enhancement, and shall include the realisations arising out of any investment made with
respect to such monies, and all investments representing the same and all income arising
therefrom whether by way of interest, or otherwise.

Underlying
Documents

Maans all the documents, instruments and records pertaining to the Receivables / Debt,
including but not limited to all Loan Agreements, postdated cheques (as applicable},
guarantees {as applicable}, waranties (wherever applicable) copies of adequate insurance
documents and demand promissory notes

Waterfall
Mechanism

Means the method for appropriation of the amounts collected as more particulatly setoutin
Paragraph 3.12 herein.
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CHAPTER 2: EXECUTIVE SUMMARY

This infarmation Memorandum seeks to provide relevant details of securitisation of cerlain loan assets together with
all other present and future rights and benefits arising there from (hereafter referred to as the “Agsets’). The Assels
comprise of infer alia loan receivables arising from the foan facilities extended by the Originator, i the ordinary course
of business through finance extended by the Selier to certain other persons! entities and have been more particularly
identified in the Deed of Assignment.

Al the expressions used in this document shall unifess repugnant to the context or meaning thereof carry the
same meanings herein are assigned to them in the paragraph under the heading “Definitions and Glossary of
Terms”

2.1 INTRODUCTION TO SECURITISATION

Securitisation is a process whereby commercial or consumer credits are packaged and sold in the form of financial
instruments. A typical process of securitisation involves sale of specific receivables to a Special Purpose Vehicle or
special purpose distinct entity (SPV) set up in the form of a trust or a company. The SPV in tumn issues financial
insfruments (promissery noles, participation certificates or other debt instruments) to the investors evidencing the
beneficial ownership of the investors in the receivables. The financiat instruments are rated by an independent credit
rating agency. On the recommendation of the credit rating agency, 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 in its capacity as servicer. Cash flows as and when they are received are passed onto the investors. Feaiures of
securitisation transactions include:

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

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

(c) Consequent to the above, "Bankruplcy Remoteness” of the SPV from the originator;

(d} Support for timely payments, inter-alia, in the form of suitable credit enhancements;

(e) Securitised debt paper usually achieves a high investment grade credit rating.

22 BRIEF DESCRIPTION OF THE TRANSACTION

{a) Nimbus 2023 PL Bluebird {(“Frust") is proposed fo be set up as & special purpose frust [ special purpose
distincl enfity, as recognised under the provisions of the SEBI PTC Regulations, settled by Catalyst
Trusteeship Limited under a Trust Deed for acquiring the Receivabies in the nature of principal amouni of the
above loan facilities together with interest thereon, along with the rights and interest of the Originator in relafion
thereto under such loan facilities {coliectively the “Assets”), as property of the Trust in trust for and for the
benefit of the certain investors, who subscribe to the pass through cerlificates issued by the Trust.

(b} The objectives and permitted activities of the SPV are as laid out in the section “The Issuer” of this [nformation
Memorandum.
() The issue proceeds received from the Series A1 Investors and Series A2 Investors for subscribing to the

Series A1 PTCs and Series A2 PTCs respectively, will be used by the Trus to pay fo the Selier consideration
for the Assels.

(d) After acquiring the aforesaid Assets, the issuer will issue Series A1 PTCs and Series A2 PTCs to the Investors.
The Series A1 PTCs and Series A2 PTCs shafl be listed in terms of the SEBI PTC Regulations.

(e} The Investors shali be entiied to obtain the Yield together with the principal amount of the Series A PTCs,
The Series A1 PTCs and Series AZ PTCs would be issued in dematerialised forn and shali be listed on BSE
as securitised debt instruments under the SEB! PTC Reguiations, within 3 {Thvee) trading days from the
Deemed Date of Allotment. '

{f The Originator will provide or cause to be provided certain credit enhancement in relation to the Assets, which
will De in line with the recommendations sef out by the Rating Agency for achieving the rating for the PTCs.
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To meet the minimum refention requirement "MRR") stipulated by the Reserve Bank of India ("RBI"), in
sefation to the Assels being sold, the Seller is maintaining Cash Coliateral of approximately Rs. 6,34.50,689/-
{Rupees Six Crore Thirty Four Lakhs Fifty Thousand Six Hundred and Eighty Nine Only)

The Series A1 tnvestor(s} shall be entitled te eblain Series A1 Yield and the Series AZ Investor shail be entitlied
{o obtain Series A2 Yield as per the terms of the Transaction Documents

Navi Finserv Limited will be appointed as the servicer in relation fo the Assets, and in that capacity the Servicer
shall be entified o coilect (and take any enforcement proceedings in relation to} the Receivables for and on

Cizims or rights of the Investors of a particular series or tranche to receive payment of the Receivables shal
rank pari passu infer-se and there shall be no difference in the rights, title and interest between the Investors
of a particuiar series or tranche, irrespective of the date on which the Application Money shail have been paid

All the PTCs issued by the Trust fo the Investors shall rank pari passu to one another in all respects (except
in refation to the prionty of payments as will be specified in the Transaction Documents).

Each PTC of & particular series or iranche (i.e. Series AT PTC and Series A2 PTC), will evidence the PTC
Holdar's sespective pro-rata share and undivided beneficial interest in the Assets on a paii passt basis with
other PTC Holders of that series or franche.

The Series A1 PTCs have been assigned a provisional rating of AA+ (SO) and the Series A2 PTCs have been
assigned a provisional rating of AA (SC) by the Rating Agency. The rating rationale is annexed fo this
Information 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.

The Seller will have the option 1o repurchase the Receivables pertaining to the performing coniracts anylime
after the outstanding Receivabies decline fo 10% or below of the initial pool principal, at a purchase
consideration equal to the outstanding principal amount. The exercise of this option would have the same
effect as Prepayments for the purposes of making Payouts to the Beneficiaries under the Deed of Assignment.
This option can be exercised only if the Credit Enhancement {comprising the Cash Collateral) available at
stich time is more than the amount of non-performing facilities so that the said part of the Credii Enhancement
shall be used fo make payment jo the Trust with respect to the non-performing facilities te the full extent; and
{ii) 7 day prior intimation of the same has been provided to the Trustee.

{u)
()
(i)
hehalf of the Trust,
1)
by them.
(k)
{0
(m)
{n)
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PRINCIPAL TERMS OF THE SECURITISATION TRANSACTION

Nature of Instrument

Securitised Debt Instruments being Pass Through Certificate evidencing beneficial
interest in the Receivables and bearing Series A1 Yield and Series A2 Yield as more
parficulariy set out under Annexure 2 herato. The Series A1 PTCs and Series A2 PTCs
are being offered for subscription in terms of this Offer Document

issuer

Nimbus 2023 PL Blugbird

Originator / SeHer

Navi Finserv Limited

Trustee

Catalyst Trusteeship Limited

Credit Enhancement
_Provider

Navi Finserv Limited

Designated Bank Kotak Mahindra Bank Limited

Servicer Navi Finserv Limited
Rating Agency India Ratings and Research Private Limited

Legal Counsel Wadia Ghandy & Co.

Obligors Obligors are the borrower(s) who have taken Loans in terms of the Loan Agreements.

Any class or tranche
not being offered to
public

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

Interest Payment Date

On the Payout Date as set out in Annexure 2 herelo,

Principal Payment
Date

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

Optional Redemption

Not Applicable

Face Value of each

As setf out in the Annexure 1.

Series AT.PTC
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Face Value of each
Series A2 PTC

| As setout in the Annexure 1,

Redem;ﬁion Amount

in relation to Series A1

PTCs

Redemption Amount

in relation to Series A2

PTCs

Face value plus yield at Series A1 Yield for Series Al PTCs'{bgelher with default interest
i any. The Redemptiion Amounts for Series A1 PTCs shall he as sef ouf in Annexure 1
hereto.

“Face value plus yield at Series A2 Yield for Series A2 PTCs logether wilh default interest

if any. The Redemption Amounts for Series A2 PTCs shail be as set out in Annexure 1
hereto.

First Payout Date in
relation to Series At
PTCs

As setoufin Annexure 1.

First Payout Date in
relation to Series A2
 PTCs

As set out in Annexure 1.

Last Payout
Date/Maturity Date in
relation to Series A
PTCs

| As set out in Annexure 1.

Last Payout
Date/Maturity Date in
refation to Series A2
PTCs

As set out in Annexure 1.

Not Applicable

Optional Redemption
Possibility of
extension or

shottening of period of

No

PIC

Receivables Pool of Receivables pertaining to loans originated by Navi Finserv Limited, the principal
outstanding of which aggregates to Rs. 63,45,06,862/- {Rupees Sixty Three Crores Forty

Five Lakhs Six Thousand Eight Hundred and Ninety Two Only) on the Cut-off Date.

Structure At Par

Aggregate Pool Rs. 63,45,06,892/- (Rupees Sixty Three Crores Forty Five L.akhs Six Thousand Eight

Principal Hundred and Ninety Two Cniy) on the Cut-off Date

Aggregate Pool Approximately Rs. Rs, 80,04,60,994/- (Rupees Eighty Creres Four Lakhs Sixty Thousand

Cashflows Nine Hundred and Ninety Four Only) as on Cut-off Date.

Aggregate Excess
Interest Spread
{scheduled)

Approximately Rs. 16,60,27,306/- (Rupees Ten Crore Sixty iakhs Twenly Seven
Thousand Three Hundred and Six) as on Cut-off Date,

The Excess Interest Spread shall form & part of the Credit Enhancement and shall be
utitized in accordance with the Waterfall Mechanism.

Aggregate Opening
Overdues

NiL as of Cui-off date

Cut-off Date February 01, 2023

Transfer Date February 02, 2023

PiCs Series A1 PTCs and Series A2 PTCs
Purchase Rs. 56,05,00,000/- (Rupees Fifty Six Crores Five Lakhs Only). The Purchase

Consideration

Consideration has been arrived at post the aggregation of the Series A1 PTC Subscription
Amount and Series A2 Subscription Amount

Series A1 Purchase
¢onsideration

Rs. 47,42,00,000/- (Rupees Forty Seven Crores and Forty Nine Lakhs Only)

Series A2 Purchase
consideration

Rs. 8,56,00,008/- (Rupees Eight Crores and Fifty Six Lakhs Only)

Rating of Series A1 AL+ (SO)

PTCs

Rating of Series A2 AA {80}
PTCs

Series A1 Yield Type | Fixed

Series A1 Yield

Series A2 Yield Type

8.30% (Nine Decimal Point Three Zero Percent) per annum payahle monthly

Fixed
FUAEN 19
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Series AZ Yleld

11% (iieven Percent} per AN payable montily

Carryforward Chérges

Means the charges payable by the Servicer fo the Trust if, on the Ascertainment Date fhe
Servicer do es not deposit the amounts received by it from the Obligors into the Collection
iand Payoul Account for making the Investor Payouts. Canyforward Charges shall be
computed at 2% per annum {over and above the Serigs A1 Yield rate and Series A2Yield
rate respectively} on the aforesaid amounts received buf not deposited by the Servicer for
the period between the relevant Ascertainment Cate and the actual date on which such
amounts are deposited in the Coliection and Payout Account

Servicer's Fees

Shall mean the amount payable to the Servicer or: first Payout Date in fieu of the services
provided by the Servicer, which shall be an amount equal fo Rs. 2,006,000/ {Rupees Two
Lakh Only} pius applicable taxes.

Liquidity Suppd‘r't“

No liquidity support

Risk of prepayment in
respect of the PTCs

Upon any prepayment by any Borrower and/or any foreclosure, the prepayment amounts
collected shall be paid to the Investors on the immediately succeeding Payout Date in
accordance with the provisions of Paragraph 3.11 hereto. Therefore, the PTC may be
prepaid on account of any prepayment andfor foreclosure of the Loans.

Form of Credit
Enhancement

The Credit Enhancement would comprise of:

The Cpening Overdues (if any);

Excess interest Spread;

Principal Subordinated Interest; and

The Cash Coliateral, provided by the Cash Collateral Provider who shalt fransfer
an amount equal o the Cash Collateral in the Collection and Payouf Account which
amount shall be subseguently deposited by the Trustee into the Cash Collateral
Account subject fo the Rating Agency being satisfied that even with the form of
Cash Collaterat being provided by / caused to be provided by the Seller, the rating
of the PTCs can be maintained.

)‘"’

VYV

Utilisation of Credit
Enhancement

The Credil Enhancement wili be utilized to meet shorlages in Investor Payouts on account
of credlt losses as per waterfall mechanism ard will be utilised in the foliowing manner:
First, the Opening Overdues {if any) will be utilised;

Second, the Excess Interest Spread will be ulilised;

Third, the Principal Subordinated Interest; and

Lastly, the Cash Coliateral.

It is hereby clarffied that, notwithstanding anything fo the contrary contained in any of the
Transaction Documents, the Credit Enhancement shall be utilised only for the purposes of
meeting any shorffalis in the Investor Payouts as per the Waterfall Mechanism to the extent
that the same is caused as a result of a shortfall in the collection of Receivables.

: Payment Mechanism

Navi Finserv Limited will continue to service the pool as the Servicer. The collections of
month (M} will be deposited into the CPA i manth (M+1), 1 (One) day priar to the Payout
Date.

On the day falfing 1 (one) Business Day prior fo each Payout Date the Servicer shall
deposit the collections from the Receivables {including amounts coilected upon
Prepayment / foreclosure) as well as any Opening Overdues (if any) collected, in ihe
month preceding the month in which the Payout Date fafls which monies will be deposited
in the CPA and ulilised as per the Waterfall Mechanism.

if the amount that will be made available in the CPA is insufficient for making the schedufed
Investor Payouts (including payment due on account of prepayment / foreciosure), the
Credit Enhancement will be drawn to the extent of shorifali as per the provisions set out
in the Transaction Documents,

Collection & Payout
Account / CPA

The Collection & Payout Account / CPA refers to the current account maintained with the
Designated Bank and operated solely by the Trustee.

The Servicer shall deposit all collections from the Receivables {as well as the Opening

Overdues (if any)) in the CPA and fhe amounts available in the CPA shall be utilized by
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Payment Waterfall

(@)

| the Trustee for making the payments due in temms of the Watedal Mechanism. |

Subject io sub-clause {e) herein, on each Payout Date upto the date of
termination of the Trust, the proceeds realized from the Receivables in
the relevant calendar month and deposited in the Collection and Payout
Account, together with the amounts realized or ufilized from the Credit
Enhancement and transferred to the Collection and FPayout account in
accordance with these presents will be ulilized in the following order of

priority:
{H For the payment of any statutory or reguiatory dues;

(ii) For the payment of any fees, expenses incurred by the Servicer
or alternate servicer including the Servicer Fee (other than the
expenses to be borne by the Servicer, or the altemate servicer,
as set oui in the Transaction Documents) or Trustee or Issuer
or any fees payable to the Rating Agency, Trustee, Due
Diligence Audior, legal counsel andfor the Designaled Bank;
provided that if the Seller has underlaken to bear any of the
aforesaid expenses, the Trustee shall make a claim on the
Seller upon making such payments pursuant hereto;

(i) For payment of overdue Series A1 Yield, in respect of the Series

A1 PTCs;

{iv) For payment of scheduled Series A1 Yield in respect of Series
At PTCs;

(v} For payment of scheduied principal porfion of Series A1 Investor

Payout {being 74.85% {Seventy Four Decimal Point Eight Five
Percent) of the principal portion of the Receivables to be paid to
Series A1 nvestors) (including for the avoidance of doubt, any
unpaid scheduled principal portion of Series A1 Investor
Payouts from eartier Collection Month{s);

{vi) For payment of expected principal portion of Series A1 Investor
Payout {being 25.15% (Twenty Five Decimal Point One Five
Percent} of the principal portion of the Receivables 10 be paid to
Series A1 Investors) (including for the avoidance of doubt, any
unpaid expected principal portion of Series A1 Invaslor Payouts
from earfier Coflection Month(s);

(vii) For payment of expected overdue Serigs A2 Yield, in respect of
ihe Serfes A2 PTCs;

iy For payment of expected Series A2 Yield in respect of Series A2
PTCs;

(ix) Any Prepayment Amounts will be uiilized to prepay principal on
the Series A1 PTCs;

{x} For reinstatement of the external Credit Enhancement {to the
extent drawn on any Payout Date and not reimbursed already).

{xi) Any residual amounts shall be utifized for prepayment of principal

portion of Serles A1 PTOs

Once the Series A1 PTCs have been redeemed in fuli, the prionty in
which payments shall be made is as follows:

(i} For the payment of any statutory of regulatory dues;
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(#) For the payment of any fees, expenses incurred by the Servicer
or alternate servicer including the Servicer Fee {other than the
expenses 1o be borne by the Servicer, or the altemate servicer,
as se!f cut in the Transaction Documents) or Trustee or Issuer
or any fees payable to the Raling Agency, Trustee, Due
Diligence Auditor, legal counsel andfor the Designate¢ Bank;
provided that if the Seller has underzken to bear any of the
aforesaid expenses, the Truslee shall make a claim on the
Seller upon making such payments pursuant hereto,

{ii} For payment of overdue Series A2 Yield, in respect of the Series
AZ PTCs;

(iv) For payment of scheduled Series A2 Yield in respect of Series
A2 PTCs;

{v) Fer payment of expected principal on Series A2 PTCs (including
for the avoidance of doubt, any unpaid expected principat
portion of Series A2 Investor Payouts from earlier Coltection

Month{s};

{vi) Any Prepayment Amounts will be utiized to prepay principal on
the Series A2 PTCs;

{vii) For reinstatement of the external Credit Enhancemeni {fo the
extent drawn on any Payou! Date and not reimbursed already).

(viil}  Any residual amourts shall be utilized for prepayment of principal
portion of Series A2 PTCs

Once the Series A PTCs have been redeemed in full, the priority in which
payments shalt be made is as follows:

{i For the payment of any statutory or regulatory dues;

(i) For the payment of any fees, expenses incurred by the Trustee
or lssuer or Servicer or alfernate servicer including the Servicer
Fee or any fees payable to the Rating Agency, Due Diligence
Auditor, legal counsel and/or the Designated Bani or any other
amounts expressly provided for in the Transaction Documents;

{iii} For payment of residual amounts to the Seller.

Series A2 Investor Payouts are completely subordinated 1o Series Al
Investor Payouts and Series A2 Yield payments are not promised at
avery Payout Date. On payment of Series A1 PTCs in full, the interest
payments on Series A2 PTCs are due and payable at every Payout Date.
On the Series AZ Final Maturity Date, the Credit Enhancement shall be
drawn upon to make payments of the principal outstanding on the Series
A2 PTCs to the exient of the Series A2 Maximum Payout.

After all the scheduled Series A Payouis are made in full as per the
Waterfall Mechanism and Credit Enhancement has been reinstated in
ful, if there are any surplus amounts lying fo the credit of the Coliection
and Payout Account {forming pan of Excess Interest Spread or Principal
Subordinated Inferest or otherwise) of any balance Receivables to be
collected fram the Obligors, the right, title and interest in relation thereto
shalt belong to the Seller and the Parties agree and undertake 1o execute

any decument{s} as may be required for the said puspose.
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charges, expenses, commission or costs in terms of the Underlying
Documents and the Loan Agreements (i.e., monies cellected other than
towards principal, interest and default interest), the said monies shall be

retained by the Servicer.

s} Notwithstanding anylhing contained in this Deed andfor the other
Transaction Documents, the Credit Enhancement shall be drawn and
utilized in the following manner only:

Until Series A1 PTCs are outstanding.

{ to meet any shorifall in the Yield payouis to be made fo Seres
A1 PTC, on any Payoul Dale;
i) to make payments of the principal outstanding as set out in

Clause (a){v) hereinabove. on any Payout Date

Once Series A1 PTCs are redeemed in {ull:

(i to meet any shortfall in the Yield payouts to be made to Series
A2 PTCs on any Payout Date;
(i) to make payments of the principal outstanding in refation to the

promised principal porfion of Seres A2 PTCs to the extent of
Serigs A2 Maximum Payout, on the Series A2 Final Maturity

Date

Notwithstanding anything to the contrary contained in the Transaction
Documents, in case of defay in listing of the Series A1 PTCs and Series
AZ PICs beyond 3 {Three) trading days from the Deemed Date of
Allofiment, the relevant investors will be paid penal interest calculated on
the principal outstanding of the Series A1 PTCs and Sedes A2 PTCs at
the rate of 1% (One Percent) per annum which shall be payable over and
above the Series A1 Yield rale and Series A2 Yield rate {as applicable}
from the Deemed Date of Allotment until the listing of such Series A1
PTCs and Series A2 PTCs, from the monies deposited in the Collection
and Payout Account

No. of Series A1 PTCs

1000 {One Thousand) PTCs

No. of Series A2 PTCs

1000 {One Thousand) PTCs

Prepayments

All amounts coliected upon Prepayment (“Prepayment Proceeds") in any particular '
month shall be deposited in the CPA along with the amounts coliected in the said month,
in the subsequent month, and utilized as per the Waterfall Mechanism.

The principal amounis prepaid (together with accrued Yield in relation thereto) shall
comprise the Prepayment Amounts due and payable to the Investors in respect of such
prepaid amounts.

Clean-up call Option

The Seller will have the option fo repurchase the Receivables pertaining {o the performing
contracts any time after the outstanding balance on principal of the pool of Receivabies
declines below 10% of the initial aggregate principle of the pool balance of Receivable on
the Cut-off Date, at a purchase consideration equal to the outstanding principal amount of
such fully performing Receivables as of the date of exercising the Clean Up Call Option.
The exercise of this optiors would have the same effect as Prepayments.

Such re-purchase shall be conducted at arm’s length, on markef terms and conditions
(including price / fee) and shali be subject to the Seller's normal credit approval and review
processes. The right of the Seller to repurchase such fully performing Assets shall be
exercised at its sole discretion. This oplion can be exercised only if: (i) the Credit
Enhancement {comprising the Cash Coilateral) available at such time is more than the
amount of non-performing facilities so that the said part of the Credit Enhancement shali
be used to make payment lo the Trust with respect to the non-performing facifities to the
full extent; and (i) 7 {Seven) day prior inimation of the same has been provided to the
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L Tustee.

2.4 PRINCIPAL TERMS OF THE PTCS

Issue Closing Date February 20, 2023

Deemed Date of February 20, 2023
Alletment

No. of Series A4 1000 {One Thousand) PTCs
No. of Series A2 1000 (One Thousand) PTCs
PTCs

Price Per Series A1 Rs. 4,74,800/ (Rupees Four Lakh Seventy Four Thousand Nine Hundred only)
PICs

Price Per Series A2 Rs. 85,600/ (Rupee Eighty Five Thousand Six Hundred only)

PTCs

Expected Maturity in
relation to Series A1 17 months

P1Cs
Expected Maturity in
relation to Series A1 21 months
PTCs
Minimum Subscription | 1,00,00,000/- {Rupees One Crore Only)
{ Minimum Ticket Size
for PTC

25 RaTING

Ingia Ratings and Research Private Limited has given a provisional rafing of AA+ (SO) for Serdes A1 PTCs and &
provisional rating of AA (SO) for Series A2 PTCs subject to a certain level of credit enhancement. However, this is an
ingicative 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 PTCs and Series A2 PTCs in as much as the ratings do nof comment on is suitability fo a particular
Investor. There is no assurance either that the rating will remain at the same level for any given period of fime or that
the credit rating will not be fowered or withdrawn entirely by the Rafing Agency. Aiso, the Rating Agency will issue the
final ratings after the compliance with the terms of the provisionat rating.

26 APPLICATION FOR CERTIFICATES

The subscription period will open on February 17, 2023 and close on a date not later than February 20, 2023. The
investors have to submit applications (by submitiing the duly filied up and signed form annexed hereto and marked as
Annexure 3) and make payment of the subscription amounts by a transfer in Collection and Payout
Account/cheque/demand draft payable high value in Mumbai or by RTGS such that the credit is received by 4.06 PM
on or prior o the day of closure of issue. The Deemed Date of Aliotment far the Ceriificates shall be February 20, 2023

{"Deemed Date of Allotment”).
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CHAPTER 3: THE TRANSACTION STRUCTURE

TRANSACTION STRUCTURE

Navi Finserv Limited s the Originator fSeller /Servicer of the Assets. Each of the Loans and the Receivables
under which have been identified for assignment, have a monthly repayment frequency and
(i) Each of the Loans which have a tenure of up to 24 (lwenty four) months the Receivables have been
held or the beoks of the Selier for a minimum period of 3 (three) months from the date on which: (i)
the registration of the securily interest created for the relevant Loan has been completed with Central
Registry of Securitisation Asset Reconstruction and Security Inferest of India; or (fi) the first instalment
of the relevant Loan has been repaid, as the case may be
{i)  tach of the Loans which have a tenure of more than 24 (twenty four) months the Receivables have
been held on the books of the Sefler for a minimum period of 6 {Six) months from the date on which:
(i) the registration of the securily inferest created for the relevant Loan has been complefed with
Central Registry of Securitisation Asset Reconstruction and Secusity interest of India; or i) the first
instaiment of the relevant Loan has been repaid, as the case may be

and therefore, these Leans have been heid on the bocks of the Seller for the minimum holding period as
stipulated under the RBI Securitisation Guidelings,

There are no restrictions on assigning the Loans to the Trust or in transferring any payments realised from
the Obligors as part of the Receivables including monies forming part of interest payments made by (he
Obligors and the agreements entered into by the Seller are valid and enforceable and subsisting as on the

date hereof.

The Originator shail assign and sell the Receivables together with other rights, benefits and interests in refation
thereto, to a Special Purpose Vehicte / special purpose distinct enfity (SPV), which is a Trust, namely Nimbus
2023 PL Bluebird setlled by Catalyst Trusteeship Limited under the Trust Deed for acquiring the Assets as
property of the Trust in trust for and for the benefit of the Investors.

The Trust will purchase the Assets from the Originator, by using the monies received from the Serigs A1
Investors and Series A2 Investors as advances for issuing the PTCs, and upon acquisition of the Assets issue
the Series A1 PTCs and Series A2 PTCs to the Series A1 Investors and Series A2 Investors respectively.

The Serles A1 PTCs shall enfitle the Series A1 investors to Series A1 Investor Payouts and the Series A2
PTCs shall entile the Series A2 Investors to Series AZ Investor Payouts,

To meet the MRR stipulated by the RBY, in relation to the Assets being sold, the Seller shail provide the Cash
Coilateral of Rs. 8,34,50,68¢/- (Rupees Six Crore Thirty Four Lakhs Fifty Thousand Six Hundred and Eighty
Nine Only) which constitutes approximately 10% (Ten Percent) of the principal portion of the Receivables;

The PTCs issued by the Trust shall represent the undivided beneficial interest of the holder thereof in the
Assels.

The Series A1 PTCs have been given a provisiona rating of AA+ (S0) and the Series A2 PTCs have been
given a provisional rating of AA (SO) by the Rating Agency. The provisional ratings shall be confirmed by the
Rating Agency after the compliance with ail the terms for the issue of the provisional ratings.

Catalyst Trusteeship Limited acting as the Trustee shali 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.

The Truslee will open and operate the Collection and Payout Account ("CPA") The Cash Caollateral which is
being made avaitabie by the Cash Collateral Provider will be deposited by the Cash Collaterat Provider in the
Collection and Payout Account and the same shall be subsequently deposited by the Trustee into the Cash
Coflateral Account in the form of fixed deposit.

The Seller shall be responsible for bearing alt initial costs in relation to the securitisation transaction, including
but not limited to the fees of the Trustee, the Rating Agency, the Designated 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.




0} The Credil Enhancement for the PTCs will comprise of the Opening Overdues (if any), the Excass Interest
Spread, the Principal Subordinaled interest and the Cash Collateral, which Cash Coliateral shall be provided
by the Selfer in such manner and to such extent as is required to achieve the curreni rating of the PTCs as
recommended by the Rating Agency. It is hereby clarifisd that to facifitate the transaction and to meef the
MRR requirement under the RB! Securitisation. Guidelines, the Seller has offered the Principal Subordinated
interest as pari of the Credit Enhancement and the same has nol been taken into consideration while
calculating the Purchase Consideration.

(m} The Seller will be appointed as the Servicer in relation to the Assets. The Servicer shali collect the Receivables
from the Obligors, and deposit all the collections realised therefrom into the CPA at least 1 (One) Business
Day prior to the relevant Payout Date. The Servicer shall prepare the Monthly Reports in refation to the
collections and the outstanding dues and make the same avaitable to the Trustee at least 2 (Two) Business
Days prior fo each Payout Date.

(n) The Servicer shall not be entitled fo any fees for the performance of various functions and activities as the
Servicer other than as specifically set out in the Deed of Assignment and shall act as the Servicer in
accordance with the provisions thereof.

(o) Out of the monthly instalments expected from the Obligors, the Investor Payouts have been arrdved at and
the same shall be paid fo the Beneficiaries on the specified Payout Dates. If any Payout Date falls on a Public
Haliday, then the Payouts due on the said date o the lnvestors shall be made on the immediately preceding

Business Day.

{n The Series A1 Investor Payouts and the Series A2 Investor Payouts for the Series A1 PTCs and the Series
AZ PTCs have been detaiied in Annexure 2 respectively.

(q) The Seller will kave the option fo repurchase the Recelvables pertaining fo the performing contracis anytime
after the outstanding principal of the poot of Receivables declines below 0% of the aggregale principie of the
pool of Receivable on the Cut-off Date, at a purchase consideration equal fo the outstanding principal amount
of such fully pedforming Receivables as of the date of exercising the Clear Up Call Option. The exercise of
this opfion would have the same effect as Prepayments. Such re-purchase shall be conducted at am's length,
on market terms and conditions (including price / fee) and shall be subject to the Seller’s normal credit approval
and review processes. The right of the Selier to repurchase such fully performing Assets shall be exercised
at its sole discretion. This option can be exercised only if: (i} the Credit Enhancement {comprising the Cash
Coliateral} available at such time is more than the amount of non-performing faciiities so that the said part of
the Credil Enhancement shall ke used o make payment to the Trust with respect to the non-performing
facilities to the full extent; and (i) 7 day prior inlimation of the same has been provided fo the Trustee.

{1} After all the Series A1 investor Payouts and Series A2 Investor Payouts are made to the Beneficiaries as per
the Waterfafl Mechanism and Credit Enhancement (made available by parties other than the Seller) is
replenished to the extent it had been drawn to meet shorifalls in investor Payouts as per the Waterfall
Mechanism, the balance amounts lying in the CPA as well as the outstanding Receivables and all right tifle
and inferest in refation thereto shalf belong fo the Seller.

3.2 RECEIVABLES

Alf amounts payable by an Obligor to the Originator from the Transfer Date including interest, overdue charges {if any),
any penal charges {if any), any reimbursement of costs and any other payments as per the terms and conditions of the
Underlying Documents agreed to be transferred and assigned by the Seller to the Trust. The Opening Overdues {if
any) in relafion to the Loans wifl not form part of the Receivables, however, the same will be offered as part of the

Credt Enhancement.
3.3 INSTRUMENTS ON OFFER

Pass Through Certificates (PTCs) issued by Nimbus 2023 PL Bluebird
1060 {One Thousand) Series A1 PTCs having a rating of AA+ (SO) by the Rating Agency.
1600 (One Thousand) Series A2 PTCs having a rating of AA {SO) by the Raling Agancy.

Each PTC represents a proporiionate undivided beneficial interest of the Investor in the Assets as specified in this
information Memorandum and will be issued pursuant o the varous Transaction Documents entered into by and
between different parties to this transaction of securitisation. The PTCs do not represent an interast or obligation of the
Trustee, the Originator/ Seller (other than to the limited extent of the Credit Erhancement provided by the Selier), the
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Servicer or any of their respective affiliates nor are the PYCs or the underlying Receivables insured or guarantesd by
the Trustee, the Originator! Sefler {other than to the limited extent of the Credit Enhancement provided by the Seller)

the Servicer or any of their respective affiliates.
34 PavouT DATES

At least 1 (One) Business Day prior to the each Payout Date, the Servicer would deposit the amounts collected from
the Obligors (during the month preceding the month in which the Payout Dae falls) into the CPA. Out of the monthly
collections received from the Servicer, payments as specified hereinafter (Investor Payouts) are payable fo the
Beneficiaries on various dates as specified in Annexure 2 {Payout Dates}. if a Payout Date falls on a Public Holiday,
then the Invester Payouts shall be made to Beneficiaries on the immediately preceding Business Day. If the dafe on
which the amounts collected are to be deposited in the CPA falls on a Public Holiday then the deposit shall be made

by the Servicer into the CPA on the preceding Business Day.
3.5 PAYMENT OF YIELD

(a) The Series A1 PTCs shalt canry a fixed rate yield of 9.30% per annum payable monthly payable on the Payout
Dates as specified in Annexure 2. The Series A1 Yield on any Payout Date, shall he calculated using the

following formuiae:

Principal outstanding in refation to Series A1" Series AT Yield * {time elapsed hetween current Payout dale
and previous Payoul dafe}/365

(b} The Series A2 PTCs shall carry a fixed rate yield of 11% per annum payabie monthly payable on the Payout
Dates as specified in Annexure 2. The Series A2 Yield on any Payout Date, shall be calculated using the

following formulae:

Principal outsianding in relation to Series A2* Series A2 Yield * (time efapsed belwsen current Payout date
and previous Payout dafey/365

3.6 PREPAYMENT AMOUNTS

(a} In the event of a Prepayment of any underlying Loans, the Prepayment Amaunts shali be payable to the
Beneficiaries on the immediale succeeding Payout Date as per the Waterfall Mechanism. The future PTC
principat cash fiows shall be revised to the extent of the reduction in the future principal amounts on account
of the prepaid/ foreclosed Loan Agreements.

{b) The Prepayment Amounts shall be computed as the aggregate value of the future unbilled principal amounis
of the prepaid/ foreclosed Loan Agreements.

(c) The shorifall, if any, between the Prepayment Amount payable to Beneficiaries and the Prepayment Proceeds
received from the Obligors shall be made up by drawing from the Credit Enhancement.

37 CREDIT ENHANCEMENT

(a) The Rating Agency has given provisional rating of AA+ (SO} to the Series A1 PTCs and rating of AA (SO} fo
the Series A2 PTCs and has specified the Credit Enhancement in the foliowing forms:

{b) Credit Enhancement shali be provided in form of:
(i) Opening Overdues (if any);
i) Excess interest Spread;

(
(i) Principal Subordinated Interest; and
{iv} Cash Colfateral,

{c) The Cash Collateral Provider shall make available the Cash Collateral. Towards fulfilment of the said
obligation, the Cash Collateral Provider shall transfer an amount equal to the Cash Collateral amount, in the
Coligction and Payouf Accound.

(d) Upon the Cash Coliateral Provider transferring the Cash Collateral amount to the Collection and Payout

Account, the Trustee shail issue a receipt o the Cash Collateral Provider confirming receipt of the said amount
and setfing out the Trustee's obligation to cause/ make payment to Collection and Payout Account of. (i) all
interest eamed on the amounts available in the Cash Coliateral Account to the Cash Collaterat Provider in the
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(e)

)

3.8

manner stated in the Deed of Assignment; and {if) ait amounts available in the Cash Collateral Account to the
Cash Coltaterat Provider, once the PTCs have been redeemed ins full in accordance with the ferms set out in
the Transaction Documents; and (i) relevant amount available in the Cash Collaterat Account lo the Cash
Coliataral Provider, in accordance with the terms set out in the Transaction Documents, pursuant to reset of
Cash Collateral.

All rigit, title and interest in the amounts availabie in the Cash Coflateral Account, (except interest eamed
thereon), shall belong 1o, and be held by the Trust (for and on behalf of the Investors), subject to the terms

and conditions set out herein,

The Trustee shall ensure that the amounts made available in the Cash Collateral Account are placed in fixed
deposits with the Cash Collatera! Bank. Such fixed deposit will be booked under permanent account number
of the Trust and all interest earned in relation thereto is directly paid to the Colfiection and Payoud Account.
Upen the interest on the Cash Collateral being credited directly fo the Collection and Payout Account, the
Trustee shail make payment of the same 1o the Cash Coliateral Provider on the next Business Day. The
Trustee or the Investors have no right whatsoever over the incomefretum on such Cash Collateral. However,
this does not confer any authority on the Cash Collateral Provider lo operate the Cash Collateral Account or
the investments made from the amounis lying fo the credit thereof. Further, the TDS shall be deducted by the
Cash Collateral Bank on the interest income on the amounts lying in the Cash Coliateral Account and fax
deduction af source credit on the interest earned on the Cash Collateral shall belong to and be paid to the
credit of Cash Collateral Provider by the Cash Coliateral Bank. The Trustee shall, thereafter, oblain and
provide 1o the Cash Coflateral Provider, the relevant TDS certificate (in the name of Cash Collateral Provider)

from the Cash Collateral Bank,

In case of any shortfall, the Credit Enhancement will be ufilised in the following order:
(i) Firstly, the Opening Overdues (if any} shall be utilised;

{if) Secondly, the Excess Interest Spread shall be utilized;

(i) Thirdly, the Principal Subordinated Interest shall be utilized; and

{iv) Finaliy, the Cash Collaterat.

Utilisation of Cash Collateral

The Cash Collateral would be utilised in the event of amounts coliected being insufficient for making Investor
Payouts to the Beneficiaries on the relevant Payout Dates.

Process for invoking Cash Coliateral

At least 2 (Two} Business Days prior to any Payout Date, the Trustee shall, based on the Monthly Reports,
determine the shortfall in the collections towards Receivables against the actual due Receivables as well as
adequacy of funds to make payments to the Investors.

In the event of a shortfall on any Payout Date {determined as per the Waterfall Mechanism), the Trustee shall
invoke the Cash Collateral so as to ensure that the amounts utifised therefrom is deposited in the CPA atieast
on the day falling 1 {one) Business Day prior to the Payout Date.

Repienishment of Cash Cellateral
In the event that the monthly collection is such that there is excess after making the Investor Payouts as per

the Waterfall Mechanism then any such excess shail be utilised to replenish the Credit Enhancement (made
available by parties other than the Seller} in the manner as set out in the Waterfall Mechanism.

IMPORTANT STRUCTURAL TRIGGERS

In the event of any prepaymentforeciosure by the Trust, the investor shall receive the prepayment amounts on the
immediately succeeding Payout Date. The cashflow schedule for the PTCs would accordingly vary, in the prepayment
on account of prepayments/ foreciosures. Therefore, {he tenor of the PTC may be shortened on account of the
prepayment/ foreciosures. Further, upon the delay in payments by the Obligor, the fenure of the PTCs may be
increased. Further residual amounts shall be utilised for accelerating the principat amounts due on the Series A PTCs
as per the Waterfall Mechanism.

However, the Originator has stated that the cashflows upon realisation are sufficient to repay the PTCs.




38 MATERIAL CONTRACTS

The Originator has entered into the Loan Agreements wilh the Borrowers under the terms of which the Loans have
beer advanced by the Criginator to the Borrowers.

310 NO RECOURSE

(a) Once the sale of Assets is completed by execuling the Deed of Assignment, there will be absoiutely no furiher
recourse to the Selier (other than to the limited extent of the Credit Enhancement and for breach of contract)
or fo the Issuer in refation 1o the Assets.

(b} The Originator is not under any obligation to replace any asset sold except where the obligation arises from
a breach of a representation or warranty, if any, given in respect of the nature of the assets at the time of
transfer; provided however that such obligation would arise of if the breach of representation or warranty is
identified within 120 {one hundred and twenty) days from the date of execution of the Deed of Assignment or
within such other fime as may be sef out under RBI Securitisation Guidelines as amended from fime fo time
or any other applicable faw in this regard.

{c) if within 120 (One Hundred And Twenty) days from the date if execution of the Deed of Assignment, any of
the representations and warranties made by the Sefer in the Transaction Documents is found 1o be false in
any respect and if such misrepresentation has not been recfified by the Seiler within 15 (fiftleen) days of nofice
of the non-fulfilment given by the Issuer fo the Seller, the fssuer has a right under the Transaction Documents,
ir: terms thereof, to demand from the Seller either: (a) substitute the Receivables in respect of which there is
a misrepresentation with any other receivables, which, in the opinion of the Trustes, are similar to the
substituted Receivables as to the principal amount, maturity, interest and equal monthly instalments; or (b) to
repurchase those Receivables by credit to the Coltection and Payment Account of an amount equal to the
Purchase Consideration {corresponding to such Receivables) minus the amounis already paid {o the Investors
towards the investor Payouts from the said Receivables, afong with interest thereon at 2% {over and above
the Series A1 Yield and Series A2 Yield) from the date of expiry of the 15 (fifleen) day cure period, $iil the date
of repuirchase by the Seller. The Sefler must either substitute or repurchase as directed by the Trustee within
15 {fifteen) days of being nofified by the Trustee or such shorter fimeline required under applicable law.

311 CASHFLOW APPROPRIATION AND DISTRIBUTION

(a} Collection of lnstaiment

The Trustee shall open the CPA with the Designated Bank. The Originator shall instruct the Servicer upfront
to remit afl collections on the pools pertaining to the CPA. The Sewvicer shalf collect all Receivables due and
all such collected amounts {including upon enforcement or as overdues) in any particular calendar month shall
be remitled by the Servicer into the CPA at least 1 (one} Business Day prior to the Payout Date in the
subsequent calendar month.

{b} Investor Payouts determination:

{i) The Menthly Report {including details on Prepayments / foreclosures) for each calendar month will
be submitted by the Servicer to the Trustee latest by 2 {Two) Business Days prior to the Payout Date
in the subsequent calendar month. At least 2 {Two) Business Days pricr to each Payout Date, the
Trustee will determine the Investor Payouts to be paid on the Payout Date fo the Beneficiaries on
the basis of the Monthly Reports. In the event that there is going fo be a shortfall in the monies
available in the CPA to meet the scheduied Investor Payouls (as determined by the Trustee on the
basis of the Monthly Reports}, the Trustee shall utilise the Cash Colfateral to the extent required to
meet such shorifalis.

{if) The Payouts will be made only to the registered Beneficiaries with the Registrar and Transfer Agent
as on the Determination Date, which shall mean the day falling 7 {Seven) Business Day(s) prior to

any Payout Date. For example, Determinztion Date for the Payout Date of November 17, 2023 will
be November 10, 2023,

312 WATERFALL MECHANISH

For details pertaining to the Waterfall Mechanism, please refer to the entry titted *Payment Waterfall' in Paragraph 2.3
of Chapter 2 of this Information Memorandum Ny
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3.13 METHOD OF PAYMENT

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

314 DUE DILIGENCE AUDIT

Due Diiigence Auditor shall, at the cost of the Seller, conduct a sample audit of at least 1500 of the Loan contracis
included in the pool to determine their existence, whether they meet with the selection criteria, whether adequate
documentation has been executed in selation to the said Lean contracts, whether consent of the Oligors has been
taken for the assignment of the Receivabies {if required 2 per the Underlying Documents) and whether the Obligors
have been informed (if required as per the Underlying Documents) and submit a report based on such audit to the
Trusteg within a maximum period of 90 days from the Effective Date.

315  REPRESENTATIONS AND WARRANTIES

The Selier shall make ail the representations and warranties in relation to the Assets as are standard and customary
in relation fo such transactions and which shall be in compliance with the RB! Securitisation Guidelines and SEB! PTC

Regulations and the representations and warranties provided by the Seller are specified in details in Paragraph 5.13
below.

3.16  EFFECT OF DELINGUENCIES

For the instrument under consideration, singe poot specific Credit Enhancement is avaiiable for shortfalls in collection
caused on account of delinquency, the retums on the PTCs wilt be affected only if the delinquencies are higher than
the Credif £rhancement provided. The historical definguencies for contracts originated by the Originator suggest that
the Credit Enhancement available wil be mose than sufficient to cover the shorifall caused on account of the
delinquencies. There is, howaver, no assurance that the actual delinquencies of the contracts under consideration will

conform to the hisforical rates.
3.17  EFFECT OF PREPAYMENTS & FORECLOSURES

(a) Prepayment of a foan coniract may arise in a circumstance where an Obligor pays the Receivabies due from
him at any #ime prior to the scheduled maturity date of that Receivable.

{b) Foreclosure of a foan contract may arise in a circumstance where an Obligor has defaulted and the security
interest made available for the relevant Loan is enforced and proceeds realised therefrom is used fo adjust
the amounts outstanding from the said Obligor.

{c) In the event of prepayments or foreclosures, investors may be exposed te changes in tenor,

318 EFFECT OF RE-SCHEDULEMENTS

(a) Re-schedulements of Loans may be undertaken by the Servicer in the ordinary course of servicing (if the
Servicer is of the opinion that it is the best option), with the prior consent of the Trustee acting on the
instructions of the Beneficiaries hoiding Majority Interest. Further, the Trustee may re-scheduie the Loans
after the transfer of assets to the Trust, with the express consent of all the Investors, providers of credit
enhancement, and other service providers ¥ any, however, for resolution of any Loan by the Trustee which
has hecome a sfressed asset, no consent of providers of credit enhancement o service providers would be
required to be obtained. Upon any such re-schedulement, the tenor and cashflows due to the Investers may
be impacted and will be reflected in the relevant Monthly Report.

3.18  REPORTS TO INVESTORS

(@ The Servicer shall submit monthly monitoring reperts (*Monthly Reporis”) on the pool te the Issuer, Rating
Agency and the Trustee, which reporis shall cover details in relation to the collections for the previous menth
and shall set out inter alia the following information:

(i) level of MRR being maintained by the Seller with respect to the Assets and the Credit Enhancement

made available by the Seller;
(if) bitled amount to the Obligors during the calendar month;
{iii) actual collecti;_)ns from Obligors fowards this billed amount;
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{iv)  aging analysis of overdues and of piincipal outstanding;
v} any Prepayment from Obfigors and the number of Loan Agreements prepaid and amounts obtained

{herefrom;
{vi) revised cashfiow schedule(s);
(Vi) ouistanding rating of the Seller and the Servicer;

{vii)  report regarding the non-performing assets;

(x)  details of Receivabies which are overdue for more than 90 (Ninety) days;

{x} contract level data;

{xi} any ofher information relating o the Receivables that the Trustee may reasonably request; and

{xiiy  any other detail as requested for by the Trustee (acting for and on hehalf of and on the instructions of
ihe Investors).

The Servicer shall submit not exceeding 80 {sixty) days from the last date of the quarter share the foflowing
in relation to such guarter (for example on or prior to November 30, 2023 the Servicer shall share information
in refation fo quarter ended September 30, 2023), (i) quarterly financial statements; (i)} asset under
management; {iii} number and principal cutstanding of the loans criginated by the Servicer having 0+, 30+
and 90+ DPD; (“Quarterly Report”)

SEM! ANNUAL REPORTS:

The Servicer shall as on the Deemed Date of Allotment and every 6 {six) months thereafter (end-September and
March), submit a report fo the Trustee which shall contain all the information required under Annex 2 of the RBI
Securitisation Guidelines (prepared In the format set out in the said Annexure) which format has been reproduced in
Annexure 5 herein.
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(a)

(b)

(e}

3.22

DISCLOSURES PURSUANT 7O THE RBf GUIDELINES:

The investments in the PTCs do not represent deposits or ofher liabilities of the Criginator (other than to the
fimited extent of the Credit Enhancement provided by the Originator), Servicer, Trust or the Trustee and the
said investment in the PTCs are not insured.

The SPV/ Trustes / Originator / Servicer / Trust do nof guarantee the capital value of the PTCs (other than fo
the limitect extent of the Credit Enhancement provided by the Originator} and/or the performance of the PTCs
issued or the collectability of the Receivables.

The investment in the PTCs by the investors can be subject to investment risk, interest rate risk, credit risk,
possible defays in repayment and loss of income and principal invested.

The level of MRR being maintained by the Selier in this transaction is comprising of Cash Coliateral of
approximately Rs. 6,34,50,689/- (Rupees Six Crore Thirty Four Lakhs Fifty Thousand Six Hundred and Fighty
Nine Only} which constitiles approximately 16% {Ten Percent) of the outstanding principal Receivables ag
on the Cut-off Date

Please find annexed hereto and numbered as Annexure 5, the format in which Navi Finserv Limited shall set
out the disclosures reguired under Annex 2 of the Reserve Bank of India (Securifisation of Standard Assets)
Directions, 2021 issued by the RBI on September 24, 2021 vide Notification No.
DOR.STR.REC.53/21.04.177/2021-22 as amended/revised from time to fime or any guidelines issued in
relation to amendment/alteration/revision of the aforesaid guidelines.

LISTING ON THE STOCK EXCHANGE

The Trustee shall comply with all appiicable SEBI regulations and other applicable laws that are applicabie to
issuance of PTCs and listing of Series A1 PTCs and Series A2 PTCs, as secutitised debt instruments under
the SEBI PTC Regulations, on the wholesale debf market ("WDM") Segment of BSE Limited and further
ensure that save and except for any consents and approvals required to be obtained from BSE Limited for
the listing of the PTCs, all consents, approvals and resolutions required to issue or list the Series A1 PTCs
ang Series A2 PTCs are in place prior to the issuance of the Series A1 PTCs and Series AZ PTCs. The
Trustee shalt seek listing of the Series A1 PTCs and Series A2 PTCs on one or more stock exchanges, after
due compiiance with all the requirements of such stock exchange/s. The Trustee shall ensure that the Series
A1PTCs and Series A2 PTCs continue to be listed fill the Series A1 Investor Payouts and Series AZ Investor
Payouts are made in full.
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Afl the upiront cosls and expenses incurred fowards lisling of the Series A1 PTCs and Series A2 PTCs shall
be borne by the Seller and all ongoing costs and expenses incurred for having the Series A1 PTCs and Series
A2 PTCs continued 1o be listed shall be bome from the Trust Fund.

The Trustee and the Seller shall ensure that the Series AT PTCs and Series A2 PTCs are listed on the WDM
Segment of BSE Limited in terms of the Trust Deed within a maximum period of 3 (Three) Business Days
from the issue closing date. In the event the Series At PTCs and Series A2 PTCs are not fisted on BSE
Limited within the aforesald timelines, a penal interest calculated on the principa outstanding of the Series
A1 PTCs and Series A2 P1Cs, at the rate of 1% {One Percent} per annum, shafl be payable to the relevant
investors, over and above the relevant coupon rate for such series from the Deemed Date of Aliotment untii
the fisting of such PTCs.

MoDiFicaTION OF RIGHTS OF PTC HOLDERS

The rights, privileges and conditions attached o PTCs cannol be varied, modified andfor ebrogated without the consent
of the stock exchange on which the PTCs are fisted and Beneficiaries. The Beneficiaries shall be deemed to have
given their consent to variation if 21 {Twenty One) days' notice has been given fo them for the proposed variation and
the proposed variation has heen approved by the Beneficiaries through postal ballot. 1t is hereby agreed that the
provisions of Section 110 and Section 114 of the Companies Act, 2013 shall mutatis mutandis apply to such aforesaid

resofution,

3.24

TrRUST DEED TC PREVAIL

In the event of any inconsistency betwsen the provisions as set out in this Information Memorandum and the Trust
Deed, the provisions as set out in the Trust Deed shall prevail

S
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4.2

(c)

4.4

4.5

CHAPTER 4: APPLICATION / ALLOTMENT PROCEDURE

WHO CAN APPLY

An application for the PTCs may be made only by the person to whom this Informalion Memorandum has
been sent by the lssuer. Neither any application nor this information Memorandum is transferable by the party
who receives the same. In order fo subscribe to these Certificates or fo purchase them in the secondary
market, a prospective investor must qualify under any of the following categories: Companies and Body
Comorates / Banks / Financial Instiutions / Mutuat Funds / Insurance Companies.

OFFER PROGRAM

The subscription list will opan at the commencement of the banking hours and will close on the day mentioned
below:

Issue Opening Date  February 17, 2023
Issue Closing Date February 20, 2023
~Deemed Date of Allotment February 20, 2023

SUBMISSION OF APPLICATIONS

[nvestors are required to subscribe by submitiing a completed Application Form, in the format as annexed 1o
this Memorandum, along with the subscription amounts for the PTCs applied for.

Al applications for the Ceriificates must be in the prescribed appfication forms and must be completed in
BLOCK LETTERS in English. Appiication forms, duly completed, must be delivered together with the cheque
{ demand draft! transfer details payable high value on the Issue Closing Date The investors must make such
payment by RTGS such that the credit is received at least by 4,00 PM on the Issue Closing Date.

All application forms must be accompanied by culy atiested / certified true copies of the following:

(iy Memorandum and Articles of Association / Trust Deed / Byelaws / other documents of constitution,
as the case may be of the investing entity

ii Resolution of the appropriate authority of the investing entity, authorising the investment.

i Names and specimen signatures of authorised signatories

iv) Power of altorney where applicable {Modifications / additions should be notified to the R&T agent)

v) Tax exemplion certificate for non-deduction of tax at source if exemption is sought

=

TERMS OF PAYMENT

The fult amount due should he paid along with the completed application at least on the lssue Cigsing Date.
All such investors, who are desirous of making payment through RTGS, would have to remit the subscription
amount by way of RTGS fransfer such that the credit is received at least by 4.00 PM at Mumbai on the Issue

Closing Date.

case of payments by RTGS the same can be made as per the defaiis mentioned below:

In

{i) Beneficiary Name : Nimbus 2023 PL Bluebird
{ii) Account No. ;0647823185

(iif) Bank Details : Kotak Mahindra Bank
(iv) Branch : Nariman Point

v) IFEC Code : KKBKO000958

If required, the prospective Investors may be requested by the Trustee to directiy make payment of the
subscription amounts fo the Sefler and the same shall be deemed to be a payment of the Purchase
Consideration by the Trust fo the Seller for acquiring the Assets.

FICTITIOUS APPLICATIONS

Any person who makes an application in a fictitious name for subscribing to the Certificates or otherwise
induces a body corporate o allot or register any transfer of the Certificates therein to them or any other person
in a fictitious name shall be liable for legal consequences of such action in addition to canceflation of the

application. .
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4.7

4.8

4.9

4.10

411

4.12

4.13

DeemED DATE OF ALLOTMENT
The Desmed Date of Alloiment would be February 20, 2023.

BASIS OF ALLOTMENT

The basis of allotment will be determined by the Issuer at iés discrefion. 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 or by a person from whom the application has not been sought
for, shall be liable for rejection prima facie.

ALLOTMENT ADVICES | PASS THROUGH CERTIFICATES

For successful applicants, an Alistment Advice will be issued on the Deemed Date of Allotment. Subsequently
the PTCs shalt be issued in dematerialised form within a peried of 15{Fifteen) days from the Deemed Date of
Allotment. The Allotment Advices are notf negofiable.

ReGISTER OF PTCS & TRANSFER OF CERTIFICATES

The Registrar and Transfer Agent shall maintain a Register of PTCs issued and transfers registered from fime
{0 time. The Certificates will be fransferable in dematerialised form in accordance with applicable laws.

1SSUE PROCEEDS { SUBSCRIPTION AMCUNTS

The amounts raised from the investors shall be paid inte the Coflection and Payment Account. The issue
proceeds would subsequently be transferred to the Originator towards payment of Purchase Consideration

for the Assets.
MiNIMUM SUBSCRIPTION

There is no minimum subscription and the entire PTCs have to be subscribed to for this Issue to be closed.
In the event that the Issue is not fully subscribed to before the Issue Closing Date, all application monies shalt
be returned as set out below. However, minimum subscripion for each [nvestor shail be as set ouf under
Chapter 2 in Paragraph 2.4 herein.

REJECTION OF THE LISTING OF PTCS

The Trustee hereby underiakes that in the event any stock exchange to which an application for listing is
made under sub-section (2) of Section 17A of the Securities Contracts (Reguiation) Act, 1956 rejects listing
permission of the PTCs are not listed on any recognized stock exchange within a period of 3 (Three) Business
Days from the lssue Ciosing Date, the Issuer and, if necessary, its directors or Trusiees, shall refund
application moneys forthwith in terms of sub-section {3) thereof by crediting the subscription amounts to the
respective bank accounts of the prospective investors

REFUND OF SUBSCRIPTION MONIES

The Trustee confirms that in the event the Deed of Assignment is not executed for any reason whatsoever,
post the deposit of the subscription monies, the Trustee shall refund such subscription monies to the
respeciive Investors to the extent of their entitflement, within3 {Three) Business Days and ir the event of delay
beyond 8 {Eight) days from closure of the offer in making such refund, the SPV and its directors or Trustees
shall be liable jointly and severally to repay the application meneys together with interest at 15% (fifteen

percent) per annum.,



CHAPTER 5: SPECIFIC DISCLOSURES UNDER THE SEB! PTC REGULATIONS

5.1 DeTAILS OF UNDERLYING ASSETS

(a) Legal jurisdiction{s} where the assets are located

The Receivables are due in terms of Underlying Documents. The assels are spread across india as foliows:

MAHARASHTRA 17.68%

KARNATAKA ] 16.18%
TELANGANA , 13.47%
TAMLNADY ) 10.10%
ANDHRA PRADESH o 3 9.08%
UTTAR PRADESH 7.89%
HARYANA _ 4.74%
WEST BENGAL . L A51%
RAJASTHAN L ATB%
KERALA — . L289%.
ODISHA ) 2.10% |
JHARKHAND 1.05%
UTTARAKHAND 0.94%
CHATTISGARH 0.82%
HIMACHAL PRADESH 0.50%
GOA . _ 044%
CHANDIGARH , 0.24%
PONDICHERRY 0.23%
ARUNACHAL PRADESH 0.17%
TRIPURA 0.14%
ANDAMAN & NICOBAR ISLANDS 0.08%
MEGHALAYA 0.07%
MANIPUR 0.01%
DADRA & NAGAR HAVEL 0.01%
Grand Total ) 100.00%

(b} Nature and Title of Assets

The Recaivables comprise of monthly amounts payabie to the Seller by the Obligors from the Transfer Date
pursuant to the Loan Agresments, including interest, additional interest, overdue charges, premium cn
prepayment, proceeds received on prepayment / foreclosure etc. in terms of the Underlying Documents. The
Sefier has confimed that: {i} in terms of the Underlying Documents, the Seller is absolutely entitied to, and is
the sole owner, of the said Receivables; and {ii) the Seller has not created any encumbrances in relation {o
the same;

Principal _ Total Cashflow
53,45,06,892 16,59,54,102 80,04,60,994 |

(c) ExpiryMaturity Date of the Assets

The Receivables are due and payable by the Obligor over a pericd of 41 months, The cashfiows to the
Investors have been matched with the payments due and payable by the Obligor under the Loan Agreements.




{d)

)

(h)

[ dtmontis” T esangeBGe | Tesesatoz | B0.0460.994 |

as on February 01, 2023
Rate of return from the Assets
The poel yield of the underlying assets is 20.94%
Selection Criteria of the Assels
The poot assigned shall have the characteristics identified in Paragraph 6.1 herein.

Number and value of the assets in the pool:

The Receivables selected for securitisation arise from Personal Loan Agreements. The value of the
Receivables s equal to Rs. 63,45,06,842/- (Rupees Sixty Three Crores Forty Five Lakhs Six Thousand Eight
Hundred and Ninety Two Only).

Method of origination or creation of the Assets

The Originator is @ non-banking financial company and is inter alia engaged in the financing business. The
Originator has, during the course of its business, granted loans to various Obligors on tems and conditions
contained in the Loan Agreements.

Rights of recourse against the Originator fo the extent allowed in law, including a list of material
representations and warranties given to the Issuer relating to the assets

The Receivables are being transferred to the Issuer on a non-recourse basis fo achieve derecognition under
ihe RBI Securitisation Guidelines and the relevant accounting standards in accordance with the terms of the
Deed of Assignment. For the imited right of recourse available against the Originator, please refer to
Paragraph 3.10 of this Offer Document. The representations being provided by the Criginator are as set out

in Paragraph 3.16 above,
Rights to substitute the Assets and the qualifying criteria
The Receivables are being assigned on & non-recourse basis to Originator. However, in the event of any

breach of representations and warranties of the Originator, the Trust may reguire the Originator to substifute
the Assets in accordance with the provisions as sef out in RB! Securitisation Guidelines and as set out in

Paragraph 3.10 above.
Any prepayment right including prepayment penalties available to the Cbligors

Prepayment penalty as per the ioan agreement on the Loans outstanding at the time of prepayment as per
the terms of the Underlying Documents.

Level of concentration of the Obligors in the asset pool, identifying obligors that account for ten per
cent or more of the asset value:

The pool is welf diversified with none of the Obligors accounting for more than 0.086% (Zero decimal Zero
Eight Six percent) of the asset value.

Where there is no concentration of Obligors above ten per cent, the general characteristics and
descriptions of the Obligors:

Individual barrowers with maximizm loan amount of Rs 8,00,000/ (Rupees Eight Lakhs only)
Outstanding principal balancefanticipated collections over a definite period from the eligible assets
The anticipated coflections from the Receivabies is identified in Annexure 2 of this Offer Document

Outstanding principal balancelanticipated collections over a definite period from the _eiig_iblg_.’gssgts




as a percentage of the total amount of asset-backed securities being offered:

The anficipated collections from the Receivabies is identified in Aanexure 2 of this Offer Document

(0) Cash generated by the eligible assets in the last financial year as a percentage of the total amount of
securitised debt instruments being offered

15.36% of the PTCs has been amortised prior 1o the securilisation of the pool
{p) Amount of eligible assets in default of pool
Nil
{q) Amount of eligible assets in default as a percentage of the total amount of securitised debt

Instruments being offered and the amount of eligible assefs in default as a percentage of the credit
enhancement

Nil

n Explanatory notes where there is expected material difference between actual and projected cash
flows and any actions being faken to correct the situation

The Credit Enhancement will be utifised to meet shortages in Invesior Payouts as per Waterall Mechanism
and will be utilised in the following manner:

»  First, Opening Overdues (if any)

Secondly, Excess Interest Spread;

Thirctly, the Principal Subordinated Inferest; and

Then, the Cash Coftateral,

v

YV v

(s) Description of what constitutes a default

As per the terms of the Loan Agreement.

] CA Report on the cash flow projections arising from the eligible assets which are the basis of the
securitisation fogether with the basis of the projection.

CA Report attached herewith in Annexure 7

{u} Static Poof information

As described under the Rating Rationale issued by India Ratings and Research Private Limited and
annexed as Annexure 4 herefo.

5.2 SUMMARY TERM SHEET

Nimbus 2023 PL Bluebird

Navi Finserv Limited -

Catalys! Trusteeship Limited

The initial contribution of Rs. 1000/- {Rupees One Thousand only) and all other
contributions received by the Trustee, including the subscription amount received
from the Investor for the PTCs issued to them by the Trust and all amounts deposited
with the Trust on realization of the Assets, from time to time in accordance with the
agreed collection and payeut mechanism, and all investments representing the same
and all income arising therefrom whether by way of interest, or otherwise.

Rs. 1000/ {Rupees Cne Thousand only)

| Rs. 63,45,06,892/- {Rupees Sixty Three Crores Forty Five Lakhs Six Thousand
i Eight Hundred and Ninety Two Only).
Rs. 63,45,06,892/- (Rupees Sixty Three Crores Foriy Five Lakhs Six Thousand

Eight Hundred and Ninety Two Only) as on Cut-Off Dale
. February 01, 2023

..37
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3 shall mean the day falling 7 (Seven) Business Day{s) prior to any Payout Dates

1| Assetoutin Annexure2

As set out under Paragraph 3.1

1 Pool of Receivables pertaining to loans originated by Navi Finserv Limited, the

5 principal outstanding of which aggregates to Rs. 63,45,06,892/- {Rupees Sixty Three
4 Crores Forty Five Lakhs Six Thousand Eight Hundred and Ninety Two Only) as on

| the Cut-Off Date.

1 As per the Pool Selection Criteria set out in the rating rationale issued by the Rating

4 Agency, annexed hereto as Annexure 4 and more particularly set out in Paragraph

1 6.1 below. N
| The Receivables are due and payable by the Borrower on & monthly basis under the
1 terms of the Loan Agreements and collection period with respect to the Loans shall

jaccordinglyvary,
1 Navi Finserv Limited

| Rs. 2,060,000/ (Rupees Two Lakh only) plus applicable taxes and cess, if any payable
on the first Payout Date, from the Receivables and as per the Waterfall Mechanism
| sel out herein;

Wadia Ghandy & Co,

The Credit Enhancement for the PTCs, will comprise of the Opening Overdues (i
any), Excess Interest Spread, Principal Subordinated Interest and the Cash
Collateral.

Total credit enhancement for PTCs inter alia includes:

a}  The Cash Collateral of Rs. 6,34,50,68%/- (Rupees Six Crore Thitty Four Lakhs
Fifty Thousand Six Hundred and Eighty Nine Only) which conslitutes
approximately 10% (Ten Percent} of the cutstanding principal Receivables as
on the Cut-Off Date;

by Principal Subordinated Inferest which constitutes 11.66% (Eieven Decimal
Point Six Six Percent) of the principal pertion of the Receivables as on the Cut-

Off Date;

The Credit Enhancement is provided by the Selier,

The Credit Enhancement will be utilized to meet shortages in making paymenis on
account of credit losses as per Waterfall Mechanism and will be ullised in the
following manner:

Firstly, Opening Overdues {if any)

Secondly, the Excess Interest Spread;

Thirdly, the Principal Subordinated Interest; and

Lastly, Cash Collaterat.

It is hereby clasified that the amount of Credit Enhancement exiended at the initiation
of the securitisation transaction shall be available to the Trust during the entire life of
the PTCs issued by the Trust, unless otherwise reset in accordance with applicable
RBI guidelines. However, any such release or reset or withdrawal shall only be done
with the prior written consent of the Trustee, acting on the insiructions of all the
Investors and with prior written intimation to the Rating Agency. Provided however
that, the EIS may reduce on account of amoriisations.

it is hereby clarified that the amount of Credit Enhancement extended at the initiation
of the securitisation transacticn shall be available to the Trust during the entire lfe of
the PTCs issued by the Trusi, unless otherwise reset in accordance with applicable
RBI guidelines. However, any such release or reset or withdrawal shaif only be done
with the prior written consent of the Trustee, acting on the instructions of all the
nvestors and with prior wiitlen inimation {o the Rating Agency. Provided however
that, the EIS may reduce on account of amortisations.

Kotak Mahindra Bank Limited




™

4 Top up of Credit Enhancement will be done through and as per the Payment Waterfall
| and in accordance with the terms of the Transaction Documents

As set oul under paragraph 8.9

Timing of fisting:

The Series A1 PTCs and Series A2 PTCs are proposed fo be listed on BSE within a
maximum period of 3 (Theee) rading days from the Deemed Date of Aliotment.

If the Series A1 PTCs and Series A2 PTCs are not listed or BSE within a maximum
period of 3 (Three) trading days from the Deemed Dale of Allotment, a penal interest
calcuiated on the principal outstanding of the Series A1 PTCs and Series A2 PTCs
| at the rate of 1% {One Percent) per annum which shall be payabie, over and above
1 the Series At PTCs Yield rate and Series A2 PTCs Yield rate from the Deemed Date
of Allotment until the listing of such Series A1 PTCs and Series A2 PTCs, to the
Investors.

Furher, if the Saries A1 PTCs and Series A2 PTCs are not fisted on BSE within a
period of 3 (Three) trading days from the Deemed Date of Allotment, the Issuer shall
refund application meneys in accordance with terms of the Transaction Documents.

Conditions of remaining listed:

The lssuer shall ensure that the Series At PTCs and Series A2 PTCs are in
1 compliance with the SEBI PTC Regulations, as amended from time to time

Consequence of de-fisting:

In the event the Series A1 PTCs and Series A2 PTCs are de-listed by BSE, the
. Issuer shall ensure that the Series A1 PTCs and Series A2 PTCs are re-listed within
1 2 (Two) Business Days from the date of such de-listing by BSE.

| india Ratings and Research Private Limited

Series A1 PTCs and Series A2 PTCs

Aclual/ 365

Series A1PTC

| Senior {As per the terms of the Waterfall Mechanism)

' Rs. 4,74 900/ (Rupees Four Lakh Seventy Four Thousand Nire Hundred oniy)

©.30% (Nine Decimal Point Three Zero Percent)

1 As set out in Annexure 2 hereto.

March 17, 2023

Series A2 PTC

Senior (As per the terms of the Waterfall Mechanism)

Rs. 85,600/ (Rupees Eighty Five Thousand Six Hundred oniy)




L Anso)

{: November 17, 2024

4 11% (Eleven Percent}

| As set outin Annexure 2 hereto.
1 March 17, 2023

1 Allthe necessary documents for a sample audit would be available o the independent
i auditor for KYC verification and the costs would be borne by the Selier.

1 As setout in the rating rationale issued by the Rating Agency, annexed hereto as

1 Annexure 4 and as set out in Paragraph 6.1 below,

1 Each of the Loans and the Receivables under which have been identified for

1 assignment, have a monthly repayment frequency and

{i} Each of the Loans which have a tenure of up to 24 (twenty four} months
the Receivables have been held on the books of the Seller for a minimum
period of 3 {three) months from the date on which: {i) the registration of
the security interest creafed for the relevant Loan has been complefed with
Central Registry of Securitisetion Asset Reconstruction and Securily
Interest of India; or (i) the first instaiment of the relevant Loan has been
repaid, as the case may be

(i) Each of the Loans which have a tenure of more than 24 (twenty four)
months the Receivables have been held on the books of the Seller for a
minimum period of 6 (Six) months from the date on which: (i} the
registration of the secunity interest created for the relevant Loan has been
completed with Central Registry of Securitisation Asset Reconstruction
and Security Interest of India; or (i} the first instalment of the relevant Loan
has been repaid, as the case may be

The Originater is maintaining 10% (Ten Percent) of the principal portion of the
ReceivablesasMRR

be material and may be inspected during the normal business hours at the
registered offices of the Trustee during the offer period:

Trust Geed

Deed of Assignment

Power of Attorney

Cash Collateral Agreement

Pass Through Cerfificates

Congfitutional documents of the Trustee

Board and shareholders Resolutions of the Originator and Borrowes(s) and approval
of existing debi holders, where appficable.

The audited accounts of the Orginator or, where it has subsidiaries, the
consolidated audited accounts of the Originator and its subsidiaries for each of the 3
(Three) financial years preceding the publication of the offer document, inciuding, all
notes, reports or information required by the Companies Act, 1956 (1 of $956) to be
annexed or aftached thereto.

Agreement with Depositories (NSDL & CDSL}

all reports, letters and other documents, valuations and statements by any expert
any part of which is included or referred to in this Information Memerandum

The Certificates are governed by and wilf be construed in accordance with existing
Indian laws and will be subject to the exclusive jurisdiction of the courts and
fribunals at Murnbai.

As set out under the entry Payment Waterfall in Paragraph 2.3 of Chapter 2 of this
Information Memorandum.

5.3 QUTSTANDING LITIGATIONS AND MATERIAL DEVELOPMENTS
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5.6

5.7

5.8

5.9
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No outstanding fitigation ongoing which has any material impact on the Company.
OTHER REGULATORY AND STATUTORY DISCLOSURES.
Alt material regulatory and staiutory obligations have been or shall be fulfiled within the required time frame

FEES PAID

The Assignor shall pay 1o the Trustee a one-time fee, as mutually agreed. Subsequent fees of the Trustee
shall be borne out of the Trust.

The Servicer is paid fee of Rs. 2,00,000/ (Rupees Two Lakh Only) pius taxes and cess, if any on the first
Payout Date

TAXES PAID
Stamp duty and all statutory taxes duly paid.

MaTERIAL. DOCUMENTS

For the purposes of the Transaction, the following documents shall be considered to he material and may be
inspected during the nommal business hours &l the registered offices of the Trustee dwring the offer period:

{a) Trusi Deed

by Pass Through Certificate
{c} Deed of Assignment

(d) the Power of Attorney

(e} Cash Collateral Agreement

Constitutional documents of the Trustee

Board and shareholders Resolutions of the Criginator and Borrower(s) and approval of existing debt

holders, where applicable.

(hy The audited accounts of the Originator or, where it has subsidiaries, the consclidated audited accounts
of the Criginator and its subsidiaries for each of the 3 (Three) financial years preceding the publication
of the offer document, including, all notes, reports or information reguired by the Companies Act, 1356
{1 of 1956) to be annexed or atfached thereto.

{ii  Agreement with Depositories (NSDL & CDSL})

() ali reports, letters and other documents, valuations and statements by any expert any pait of which is

included or referred to in this Information Memorandum;

——
R

It is further clarified that where any of the above documents are not in English, ranslations into English must
also be available for the inspection.

LIQUIDITY SHORTFALLS

if there are defaults in the pool, any liquidity shorifalls below the scheduled Investor Payauis, {o the extent of
shortfali, Opening Overdues will be utilized first, EIS amount shall be utilized second, Principal Subordinated
Interest will be utilised third and then Cash Coliateral will be utifized.

ACCUMULATION OF SURPLUSES

Subject to paragraph below, if there are no defaults in pool, any surpluses over and above scheduled fnvestor
Payout amount will be transferred to the Seller on a monthly basis in accordance with the Waterfall Mechanism
as set out in the Deed of Assignment. After all the Investor Payouts are made to the Investors and all amounts
drawn from the external Credit Enhancement has been repaid in full, the balance amounts lying in the
Collection and Payout Account as well as the outstanding Receivables and all right title and interest in relation
thereto shali belong to the Seifler as per the terms of the Transaction Documents.

DETAILS OF ANY OTHER ARRANGEMENTS LUPON WHICH PAYMENTS OF INTEREST AND PRINCIPAL TO THE INVESTORS

ARE DEPENDENT
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if there are defaulis in the pool, any liquidity shortfalls below the scheduled Investor Payout, o the extent of
shortfali, Opening Cverdues (i any) shalt be utilised first, EIS will be wtifised second, Principal Subordinated
interest will be utilised third and then Cash Coliateral will be ufilized, in such cases, the principal and interest
paymenis on the PTCs shali be supplemented through the Credit Enhancemant arrangement put in place by

the Setier.

MATERIAL FEATURES OF THE ASSET POOL SUCH AS DEFAULT RATE, LOSS RATE, RECOVERY RATE, DELINQUENCY
RATE (BY BUCKETS SUCH AS 30 0PD; 60 DPD; 90 DPD, ETC), PREPAYMENT RATE, ETC.

Nit Default

SENSITIVITY OF THE CASH FLOWS AND YIELDS ON DIFFERENT CLASSES TO THE CHANGES IN THE ABOVE
ASSUMPTICNS, INCLUDING EXPECTED MATURITY.

Nil

MAJOR REPRESENTATIONS AND WARRANTIES CONTAINED IN THE DOCUMENT WHEREBY THE DEBT OR RECEIVABLES
HAVE BEEN ASSIGNED.

Representations and Warranties of the Seller
The Seller reprasents and warrants that as of the date hereof:

(8) The Seller is a company duly organised and validly existing under law and the Seller is duly qualified,
licensed and authorised to do and carry on its business;

{b) The Seller has the power to enter into and perform the transactions contemplated in the Deed of
Assignment and the other Transaction Documents and fo perform ail the obfigations in accordance
with the terms set ouf herein and the other Transaction Documents. The Selier has taken all
necessary actions and obtained all necessary authorisations or censents for entering into and due
performance of the Deed of Assignment and the other Transaction Documents and the fransactions

contemplated hereby and thereby;

(c) The Bead of Assignment and the Transaction Documents have heen duly and validly and adequately
stamped, executed and delivered by the Selfer and constitutes a legal and binding obligation of the
Seller enforceable against the Seller in accordance with its terms;

(d) no consent, approval, authorisation, order, registration or quaiification of, or with, any cour or
regutatory authority or other governmental body or any existing lender of fhe Seller for execution of
the Deed of Assignment

(e) All the necessary board and sharehoider authorizations have been obtained by the Sefler for the
execution of the Deed of Assignment and with respect fo the transaction contemplated hereunder.
Further, no special resolution is required to be passed by the Seller under Section 180 of the Act
with respect fo the transaction contemplated hereunder;

! The representatives of the Seller who are and have been involved in the negotiation of this
fransaction and who arg signing on behalf of the Seller are duly authorised to make, execute and

sign the same in the name of the Seller;

{9 The executants of the Loan Agreements on behalf of the Seller were duly empowerad and authorized
{o execute the same and to perform all the Seller's obiigations in accordance with the terms set out
therein. The Selier further confirms that the executants of the Loan Agreemeants are the Obligors
themselves. Each Loan Agreement is a valid and legat binding obligation of the Seller, enforceabie
without any default, defence, set-of, claim, deduction or counterciaim in accordance with the terms
of the respective Loan Agreament and other Underlying Cocumenis Furiher, as on the Cut-off Date,
each Obligor has complied with all the covenants relating to interest, repayment and prepayment as
set out in the Underying Document executed by it and to the best of the Seller's knowiedge, each
Obligor has complied with all other covenants as set out in the Underlying Document executed by

it..;




"

The execufion, delivery and performance by the Seller of the relevant Transaction Documents and

the acls and transactions contempiated thereby do not and will not, with or without the giving of notice

or fapse of time or both, viclate, conflict with, require any consent under or result in a breach of or

default under:

{i) any license, authorisation or any law fo which the Seller is subject; or

{if) any term in the constifutional documents of the Seller; or

(i} any order, judgement, rufing, award or decree applicable to the Seller; or

{iv) any term, conditicn, covenant, undertaking, agreement or other instrument fo which the
Seller is a party or by which the Seller is bound; or

{v) any term, condition, covenant, undertaking or rights of the Obligors set out in the Underlying
Documents.

The Seller is in a position lo observe, comply with and carry out all its respensibilities and obligations
hereunder, in accordance with the terms of the Deed of Assignment and the SEBI PTC Regulations
(as applicable);

The Selier is the full and absolule legal and beneficial owner of the Assels and has a clear and
marketable fitte therelo clear and free from any and alf encumbrances, sel-off, counter-claims,
impediments, charges or claims except for such rights created in favour of the Trust in terms of the
Deed of Assignment and the Seller has not created any charge, hypothecation or any other
encumbrance of any nature whaisoever or any third parly interest whatsoaver whether by way of
sale, fransfer, assignment or as security interest or otherwise in or upon the Assets;

The Seller has full and absolute right, and fulf power to sell, fransfer and assign the Assels to the
Issuer without any permission, authorization, impediment, restriction, fimitation of any nature
whatsoever and wherever required, the Seller has obtained the consent of the Obligors;

To the best of the knowledge of the Seller, with respect to the Receivables, there are no claims suils,
actions, administrative arbiiration or other proceedings or governmental investigations, including
without limifation any counterclaims or claims by the Sefler or the Seller or any other statutory
authority, pending or to the knowledge of the Seller, threatened against the Seller;

Each of the Underlying Documents are duly executed by the Seller in compliance with all applicabie
laws, regulations and rules and all other dues, duties, taxes and charges payable in respect of each
of such Underlying Documents and their delivery there under and alf decuments connected therewith
have been paid, each of them is thus fegally valid and binding and enforceable against the paries
thereto in accordance with the terms thereof except to the extent such enforcement is imited by the
operation of law, and none of the Underlying Documents restrict, limit or otherwise prevent the Selier
from transferring, assigning or otherwise disposing of, whether absofutely, contingently or otherwise,
any of its rights, title or interest thereunder;

The Seller has complied with all the extant guidefines issued by Reserve Bank of india pertaining to
know your customer and anti- money laundering, with respect te each of the Obligers and tha none
of the Cbiigors appear on Reserve Bank of india's fist of defaulters;

The Selier represents that it has complied and will comply with alf the applicable regulatery guidefines
as stiputated by RBI including but not limited to the regulatory requirements for securitisation of loans
including but not imited to the MHP requirements and the requirements perlaining fo the accounting
of profit/ loss on the securitisation of Loans as stipulated in the RBI Securifisation Guidelines;

The Seller does not belong to the same group as the Trusiee or is not under the same management
as the Trustee, within the meaning of the SEBI PTC Regulations;

No material adverse effect has occurred prior to, and as on, the date of execution of the Deed of
Assignment, which would affect the operations, financial condition, or prospecls of the Sefler and
impair the Seller from performing its obligations under the Deed of Assignment or the Transaction
Documents;

The Underlying Documents expressly provide for and recognize the right of the Seller to assign the
Assets along with alt other rights, tifle and interest arising out of the Loan Agreements;



(x)

(aa)

{bb)

(ce)

Seller were nat being provided by the Seller.

The Underlying Documents to which the Selier is a party have not heen ferminated by the parties
thereto;

No imposts, duties and taxes have been levied on the Seller up to the Cut-off Date, by any statutory
or regulatory authority with respect to the Receivabies.

The Loans have not been rescheduled or restructured by the Seller up to the Cut-off Date; and the
Obligor has not soughs re-schedulement of the principal amount due under the Loan Agreement or
restructuring of principal payments on the Loan from the Seller up to the Cut-off Date.

There are no legal proceedings inilialed by the Seller, which are either existing or pending in relation
to the Assets. Further, there are no legal proceedings exisiing or pending against the Assets
including without limitation any counterctaims or ciaims by the Obligor or any statutory authority or
pending against the Seller which affect the due performance, validity or enforceability of the Deed o
Assignment or any obligation, act, omission or transaction contemplated hereunder of under any
other Transaction Document. The Sefler has not received any notice of, nor is there any valid basis
for any claim or assertion of liabilty against the Seller relating to any Assel or the acgussition,
coliection or administration thereof;

All information set forth in the Dead of Assignment, and alf information furnished andfor fo be
furnished by the Seller to the Issuer, the Rating Agency and the Trustee under the terms of the Deed
of Assignment and the Informatior: Memorandum, is and wik be true and correct ir: all respects and
was not / is not / will not be misleading whether by reason of omission to stale a material fact or

otherwise;

All Underiying Documents periaining 1o the Receivables entered into by the Seller have been in the
ordinary course of business and each Loan given under a Loan Agreement conforms fo the credit
criteria adopted by the Seller in the ordinary course of its business at the time of its grant subject,
however, 1o its own management discretion or judgement fo override or deviate therefrom, where
the Seller considered appropriate;

With respect to the Assets, the Seller hereby represents and warrants that:

{i) With respect to each Loan Agreement there is onfy 1 {one) original and the same is in the

possession of the Seller;

(iiy The Loan Agreements comprise of loan facilities granted by the Seller;

(iii Al Loans have been fully disbursed by the Seller;

(iv) The Loan Agreements have ali been originated by the Seller.

{v) Each of the Loans comply in full with the key poel selection criteria set out in Schedule V
hereto;

No Obtigor is entitled to and/or will not be entitled to any right of set-off, counterclaim, deduction,
recoupment, recovery, recourse or rescission under the Loan Agreements of under any other
agreement(s) between the Obligor(s} and the Seller and in the event of any breach of this
representation on the part of the Seller, the Sefler undertakes to make good such amount of the

Receivables as has been impaired;

Further, the Seller confirms that the Seler has neither done anything nor omitied to do anything,
which would entitie any Obligor fo exercise any right of set-off in refation to the Receivables;

The Seller has made/wiil make availabie to the Due Diligence Auditor all information necessary for
him fo prepare the report pertaining to the existence of the Receivables, the adequacy of the
documentation pertaining to the Receivables and any other information sought by the Issuer;

The Seller is aware and acknowledges that the Issuer has entered info the Deed of Assignment and
the Issuer has agreed to purchase the Assefs on the basis of and relying upon the Seller’s
representations, waranties, statements, covenants, agreements and undertaking on the part of the
Seller contained in: the Deed of Assignment; and the Issuer would not have done so in the absence
of such representations, warranties, statements, covenants, agreements and undertakings by the

44 Y
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(i

(k)

The Seller has made the necessary disclosures as reguired by the RB! Securitisation Guidelines.

The Seller represents that the present securitigation activity is not prohibited under the RBI
Secuitisation Guidelines and is fully compliant with the terms of the RBI Securitisation Guidelines.

The Sefler is not required to obtain any consent of the Obligors to disclose to a potential assignee or
any other Person with whom it may wish 1o enter info contractual relafions in connection with the
Deed of Assignment, such information about the Obligors and their financial condition as shalf have
been made available to the Trustee by the Selfer and accordingly the Trustee may disclose such
information to a potential assignee and other Person who may seek such information arising out of
the Deed of Assignment. It is agreed by the Trustes that such information fo be used by the Trustee
only in 7elation to the Deed. Nething contained herein shall be deemed to be salelassignment of the

data relating to the Obligors or othenwise,
The Seller or any of ils associate do not exercise coniral over the Trustee.

The Selier represents that the Credit Enhancement provided by way of Cash Coliateral complies with
{he MRR criteria as specified in the extant RBI Securitisation Guidelines (as amended from time to
fime}.

The level of MRR being maintained by the Selier in this transaction is 10% {Ten Percent) comprising
of Cash Collateral of approximately of Rs. 6,34,50,688/- (Rupees Six Crore Thirty Four Lakhs Fifty
Thousand Six Hundred and Eighty Nine Only).

The Seller has submitted a certificate from an independent chartered accountant confirming (7)
compliance with MHP and MRR with respect to the Assets; and {fi) no encumbrance on the Assets.

The Selier has submitted a management certificate corfirming (i) compliance with MHP and MRR
with respect fo the Assets; (i) no encumbrance on the Assets; {jii) assignability of the Loans;,

Representations and Warranties of the Trustee

The Trustee represents and warrants that as of the date hereof:

(a)

(d)

The Trustee is a limited fiability company duly organised, validly existing and in good standing under
laws of India and is qualified to act as a Trustee under the ferms of the applicable SEBI PTC
Reguilations and the Trustee is duly qualified and licensed to do business in each jurisdiction in which
the character of #fs properties or the nature of ifs activities requires such qualifications and authorised
to enter info the Deed of Assignment and has taken all necessary corporate actions pursuant thereto;

The Deed of Assignment has been duly and validly executed and delivered by the Trustee and the
Deed constitutes a legal and binding obiigation of the Trustee enforceable against the Truslee in

accordance with the terms herein,

The execution, defivery and performance by the Trustee of the Deed of Assignment, does not and

will not, with or without the giving of notice or fapse of time or both, violate, conflict with, require any

consent under or resulf in a breach of or default under:

! any law fo which the Trustee is subject; or

(i) any order, judgement or decree applicable fo the Trustee; or

(i) any term, condition, covenant, undertaking, agreement or other instrument to which the
Trustee is a pary or by which the Trustee is bound;

The Trustes will observe, comply with and carry out all its obligations hereunder or the Trust Deed
or under the applicable SEB! PTC Regulations, to be perfermed and complied with by the Trustee,

DECLARATION ABOUT THE POSSIBILITY OF PREMATURE WINDING UP OF THE SCHEME IN CASE OF
PREPAYMENTS

Upen full prepayment of the Loans by Obligors and relevant amounts being deposited into the CPA and then
paid to the Investor on the succeeding Payout Date, the scheme shall be prematurely temminated.
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5.15 TERMS OF PAYMENT AND CASHFLOW, DISTINGUISHING, WHERE APPROPRIATE, ALLOCATION OF REVENUE
RECEIPTS AND PRINCIPAL RECEIPTS

Please refer o Annexure 2 hereto
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CHAPTER 6: THE RECEIVABLES

POOL SELECTION CRITERIA:

The Minimum Holding Period as prescribed under the RBI Securifisation Guidelines have been met by the
Selles with respect fo each Loan and the Seller confirms the following in this regard:

{a} Inrelation to Loans having & tenure of less than 24 (Twenty Four) months have been held in the
books of the Assigror for at feast 3 {Three) months from the date on which: (i) the registration
formatities for the security interests created for the refevant Loan has been completed with Central
Reqistry of Securitisation Asset Reconstruction and Security Interest of india; or (i) the first
instaliment of the relevant Loan has been repaid, as the case may be;

(b) In relation to Loans having tenure exceeding 24 {Twenty Four) months have been held in the
books of the Assignor for at least 6 (Six) months from the date on which: {i) the registration
formalities for the security interests created for the refevant Loan has been completed with Central
Registry of Securitisation Asset Reconstruction and Security Inferest of India; o {#) the first
instaliment of the relevant Lean has been repaid, as the case may be;

None of the Loans have a residual maturity of less than 365 {Three Hundred and Sixty Five) days;

The Sefler has not initiated legal o7 repossession aclion against any of the Obligors;

There are no overdues (i.e. DPD>0) in respect of the Loans, as on the Cut-off Date;

There are no outstanding obligations, on the part of Selfer, to be performed under the Loan Agreements;
The Seller has complied wilh ali the extant guidelines issued by RBI pertaining fo know your customer’
{KYC), with respect to each of the Obligors;

The repayment mode in respect of all the Loans by the Obligors is NACHECS.

All Loans have been fully disbursed by the Seller.

All Loans are classified as standard assets in the books of the Selfier as per the norms specified by RB.

All the Loans are existing and have not been terminated or prepaid by the Obfigers, as on the Cut-off Date.
Nane of the Loans have been rescheduled or restructured as on Cut-off Date save and except for
moratorium availed by certain Obligors from March 2020 to August 2020 pursuant to the RB! notification no.
RBII2019-20/244 dated May 23, 2020 read with R8I notification no. RBI/2019-20/186 dated March 27,2020
and RB! Notification dated Aprit 17, 2020;

Maximum tickat size of all the Loans is Rs. 8,00,000/- (Rupees Eight Lakhs oaly);

No Loans have a peak DPD of more than 0 days;

None of the Borrowers are new to credit

All the Loans wherein the interest rate is greater than 30% have a CIBiL score of not less than 750.

None of the Loans which have a ticket size less than Rs. 20,000/- (Rupees Twenty Thousand only)

None of the loans are part of any other PTC transaction.

None of the Loans have an griginal tenure exceeding 48 (Forty Eight} months

None of the Loans have been originated in Madhya Pradesh, Mizoram, Daman, Delhi, Punjab, Gujarat,
Jammu and Kashmir, Assam and Sikkim

The Borrowers of the Loans which have an original tenure of more than 36 (Thirty Six) months but less than
48 (Forty Eight) menths have a CIBIL score of not less than 750.

The Borrowers of ali the Leans in the pool have a CIBIL. score of not less than 700

The underlying Loans have a maximum original tencr of 48 months

The underlying Loans have magimum ROl for 30%, foans where RO is greater than 30%. the minimum
CIBH. score for these loans is 750.

POOL CHARACTERISTICS

The characteristics of the pool is as described under the Rating Rationale issued by India Ratings and Research Privale
Limited and annexed as Annexure 4 herelo.
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CHAPTER 7: PARTIES TO THE TRANSACTION AND RESPECTIVE ROLES
{gathered from publicly available information)

PROFiLE OF THE SELLER [ ORIGINATOR
Name, description, principal business activities and brief history of operation of the originator

Navi Finserv Limited {formerly known as Chaitanya Rural Intermediation Development Services Private
Limited) ('the Company') was formed on February, 14 2012 to carry on the business of lending.

During the year enced March 31, 2020, controlling stake in the Company was indtially acquired by Mr. Sachin
Bansal w.ef. Cctober 24, 2019 and was subsequently transferred fo Navi Technologies Limited (formerly
known as Navi Techaologies Private Limited) (the Holding Company') w.e.f. March 30, 2020. The contact
details of the Holding Company are as follows:

Registered Second Floor, AMR Tech Park, Sy. No. 23 & 24, Hongasandra
Office Village, Hosur Road Bengaluru Bangaiore Kamataka 560068 India
Corporale NA

Office :

Telephene 080 46306900

No. :

Website: WWW.Navi.com

Contact Antgj Arora

Person:

Emait: secreatrial@navi.com

Navi Finserv Limited hag received Certificate of registration from Reserve Bank of india dated March 11, 2018,
to carry on the business of Non- Banking Financial mstitution without accepting deposits. The Company is
treated as a Systemically Important Non-Deposit taking Non-Banking Financial Company as the assels size
of the Company exceedad INR 500 crores by viriue of RBI Master direction RBIDNBR/20116-17/45 Master
Direction DNBR. P, 008/03.10.11%/2016-17 daled 01 September 2016)

Principal business segments in which the Originator operates

The company offers the helow mentioned products. The digital personal foans porifolio is spread over 28
states and housing loan portiolio is currently only from Kamataka state.

Product igi : Housing Loan against
name Loans Property
Ticket Up to INR Upto INR 5

size 2(?,{}9,000 pCrona Upto INR 5 Crore
Tenor Up {o 84 months Upte 30 yrs i Upto 30 Years
Risk based

interest pricing - based From 8.30% From 8.39%
raes on customer ’ '

profile

Bomower
Cisi. 690+ 675+ 675+
Score

Residential Residential

Collateral Unsecured Property Property

AUM as

of INR 642 Crore
December INR 6,473 Crore NA
2022

The Company is a holding company of Chaitanya india Fin Credit Private Limited (‘the Subsid iary Company’)
since November 12, 2014.

Chaitanya India Fin Credit Private Lid (Wholly Owned Subsidiary) is a Micro-Finance company fegisiered as
NBFC-MFI {Non-deposit taking) under section 4511A of the Reserve Bank of India {Central Bark of India) and
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{c)

(e)

incorporated as a privale limited company under the Companies Act, 1956 which deals with business of micro
finance.

Description of the Originator’s business, market presence, market share, if any, experience efc. in
relation fo the asset class proposed to be securitized

Navi is in the business of fending digital personat loans to customers alt across India. We service 99% of the
pin codes across India. We have been in business for the 2 year now and built a INR 6,500+ AUM as of
December 31, 2022. Qur market share would be aboul 2% of the total formal market share in this particular

segment.

Financial Information concerning the Originator's assets and liabilities, financial position, and profits
and losses, for the purpose of which the Originator shall provide 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.

Audited financial statements are attached herewith in Annexure 9
Overview of the process of origination of the asset heing securitised
As mentioned in paragraph 5.1 {g) above

Major underwriting practices concerning the asset being securitised.

Navi uses their own algorithm and ML model fo underwrite the customer.
Data from sources such as Bureau, device data, SMS data, EPF (i available ), phone applicaions.
Only SMSs which have business related headers (example: Bank) are read and used for building the
financial edger. Customers are asked to confirm and provide access {o their device and SMS data to start
the underwriing process.
It is not mandatory for a customer fo provide EPF documents and bank statements.
The type of data collected and variables used are proprietary to Navi, buf the methods in which variables
such as FOIR, income, expense are calculated are indusfry standard methods.
During undenwriing a customer is checked against the negaive checklist maintained by RBL
Some of the indicaive aributes used in UW are
o Internal PD score - This is a outcome of our ML models that consumes almost 1500-2000 variables
across various data sources
o Delinquency profiles as seen in bureau
o leverage paiems
o Recent enquiries
o Imputed income (covered in {he other note)
o FOIR (calcutated based on imputed income and imputed obligaions)

Policies for collection and servicing

systems fo identify unique user, track their journeys, record their behaviours and report on the Navi App's
performance.

One of the key eligibility criteria for approving & customer’s loan is the customer's repayment capacity, which
is determined by factors such as the customer's age, stability, and continuity of income, place of residence,
geolocation, existing financial obligations, estimated living expenses. During the loan application process, our
systems use & combination of automated techniques to process signals based on information provided by the
customer and concurrendly processes their bureau information.

We adopt an innovative cohort-based approach that segments customers based on a variety of faclors

including yield, risk and ticket size to identify low risk and profitable cohorts. This approach is supplemented
with regular customes research and sophisticated data anatytics for us to provide tailored products to o

cusiomers.

Collection capabilities



7.2

{a)

We use inteligent digital collections, which alfows us o classify customers into different buckets based on
ease of collections and calibrale our collection efforis accordingly. Qur robust coilectons infrastructure
enables us to follow-up and recover dues [hat are oulstanding. This collections capability comprises digital
reminders and follow-ups for payments, collection tele-caliing and outsourced field recovery capabilities.
Allocation of delinguent loans o these channels is driven by back-end analytics and payment behaviour
scorecards to maximize on overall debi management efficiencies. Our digital collections processes are further
supplemented by 300+ in-house teie-callers as well as a specialized field collection feam for non-sontactable
cases andfor later delinquency buckets.

The following table summarizes our collection processes based on the delinguency status of a personal loan:

‘Delinguency Bu : colie tion: plai) .
Bucket 1: 0-29 days past due {DPD) Digial collections; nudges / reminders
180+ in-house tefe-callers
Fieid support on non-contactable cases
- Customer-wise default probability prediction algorithms
Bucket 2: PAR 30 {0 89 Predominantly field driven
On-roll managers work with 70+ fieid agencies to visit
borrowers
CIBIL trigger alerts and legal actions are inifiated
{wherever
relevant)
Bucket 3: PAR >90 Field visits
Defined setflement policy
Skip tracing for non-contactable customers

Fraud prevention and detection We manage fraud risk through prevention and detection. We address fraud
prevention through fraud detection models that ook for outlier signals in data and behaviours as triggers for
fraud prevention. We continuously analyse our loan portfolio fo identify emerging patterns and modus
operandi which are fed back as prevenfion rules to improve our model. We have built an in-house fraud
detection rule engine for early defection of fraud claims,

Utilising muifiple data sources and anti-fraud fechnologies such as face recognition and geolagging, our risk
management machine learning systems can discover previously unidentified factors that indicate
delinquency and potential fraud cases. Farly detection of fraud claims improves the customer experience
through quicker turnaround times for genuine customers. We are constantly improving the robustress of this
fraud detection model by updating the mode! with intemal and external data sources.

PROFILE AND ROLE OF SERVICER
Name of the Servicer, organizational form and its principal activities

Navi Finserv Limited (formerly known as Chaitanya Rurat intermediation Development Services Private
Limited) (‘the Company’) was formed on February, 14 2012 to carry on the husiness of lending.

During the year ended March 31, 2020, controliing stake in the Company was initially acquired by Mr. Sachin
Bansal w.e.f, October 24, 2019 and was subsequently transferred to Navi Technologies Limited (formerly
known as Navi Technologies Private Limited) {'the Hoiding Company') w.e.f. March 30, 2020. The contact
details of the Holding Company are as follows;

Registered Second Floor, AMR Tech Park, Sy. No. 23 & 24, Hongasandra
Office : Village, Hosur Road Bengaluru Bangalore Kamataka 560068 India
Corporate NA

Office :

Telephone 080 46306900

No. :

Website; WWwW navi.com

Contact Anuj Arora

Person:

Email: secretarial@navi.com

Navi Finserv Limited has received Certificate of registration from Reserve Bank of India dated March 1__1, .

"



2016, to carry on the business of Noa- Banking Financial Institution without accepling deposits. The
Company is treated as a Systemically Important Non-Deposit taking Non-Banking Financiat Company as the
assets size of the Company exceeded iNR 500 crores by virtue of RBI Master direction RBYDNBR/2016-
17/45 Master Direction DNBR. PD. 008/03.10.119/2016-17 dated 01 September 2016)

Experience

systemns fo identify unique user, track their journeys, record their behaviours and report on the Navi App's
performance.

One of the key efigibility criteria for approving a customer’s foan is the customer's repayment capacity, which
is determined by factors such as the cusiomer’s age, stability, and confinuity of income, place of residence,
geolocation, existing financial obligations, estimated living expenses. During the loan application process, our
systems use & combination of automated techniques to process signals based on information provided by the
customer and concusrently processes their bureau information,

We adopt an innovative cohort-based approach that segments customers based on & variely of factors
including yield, risk and ticket size to identify low risk and profitable cohorts. This approach is supplemented
with regular cuslomer research and sophisticated data analytics for us to provide taiiored products o our

cusiomers.

Collection capabilities

We use intelligent digital coliections, which aliows us fo classify customers info different buckels based on
gase of collections and calibrate our collection efiorts accordingly. Our robust collections infrastruciure
enables us to follow-up and recover dues that are outstanding. This collections capability comprises digital
reminders and follow-ups for payments, collection fele-calling and outsourced field recovery capabilities.
Aliocation of delinquent loans to these channels is driven by back-end anaiytics and payment behaviour
scorecards to maximize on overall debt management efficiencies. Cur digital coflections processes are further
supplemented by 300+ in-house tele-callers as well as a specialized field coliection team for non-contactable

cases and/or fater delinguency buckets.

The following table summarizes our coliection processes based on the delinquency status of a personal foan:

' llex

Bucket 1: 0-29 days past due (DPD) Digitat collections; nudges / reminders
100+ in-house tele-callers
Field support on non-contactable cases
Customer-wise defaull probabilily prediction algorithms
Buckel 2: PAR 30 to 89 Pradominantly field driven
On-roll managers work with 70+ field agencies to visit
borrowers
CIBIL trigger alerls and legal actions are initiated
(wherever
refevant)
Bucket 3; PAR >90 Field visits
Defined seftlement policy
Skip tracing for non-contactable customers

Fraud prevention and detection We manage fraud risk threugh prevention and detection. We address fraud
prevention through fraud detection models that look for outlier signals in data and behaviours as triggers for
fraud prevention. We confinuously analyse our loan portfolio to identify emerging patterns and modus
operandi which are fed back as prevention rules to improve our model. We have built an in-house fraud
detection rule ergine for early detection of fraud claims.

Utilising multiple data sources and anti-fraud technologies such as face recogniticn and geotagging, our risk
managemant machine leaming systems can discover previously unidentified factors that indicate
delinquency and potential fraud cases. Early detection of fraud claims improves the customer experience
through quicker turnaround imes for genuine customers. We are constantly improving the robustness of this
fraud detection model by updating the model with intemal and exteral data sources.

Financial information
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{e)

Audited Financials are enclosed in Annexure 9.

Disclosures about defaulls

No Defaults

Material terms of the servicer {set out in the Deed of Assignment)

The Sesvicer represents and warrants that as of the date hereof:

{i}

(i

(i)

{vi)

{vii)

The Servicer is a company duly organised and validly existing under faw and the Servicer is duly qualified
and authorised 1o enter into the Deed of Assignment and has faken all necessary comporate actions
pursuant thereto;

The Servicer has full corporate power and authority fo enter into the Deed of Assignment and o take
any action and execute any documents required by the terms herecf;

The Deed of Assignment has been duly and validly executed and delivered by the Servicer and the Deed
constitutes a legal and binding obligaion of the Servicer enforceable against the Servicer in accordance

with the terms hergin,

Mo consent, approval, authorisation, order, registration or qualification of, or with, any court or reguiatory
authority or other governmental body for execution of the Deed of Assignment;

The execution, delivery and performance by the Servicer of the Deed of Assignment, does not and will

not, with o without the giving of notice or iapse of time or both, violate, conflict with, require any consent

under or result in a breach of or default under:

(iy  any law o which the Servicer is subject; or

(i} anyorder, judgement or decree applicable to the Servicer, o

(i) any term, condition, covenant, undertaking, agreement or other instrument to which the Servicer
is a party or by which the Servicer is bound;

The Servicer s in a position o observe, comply with and carry out all its obligations hereunder to be
performed and complied with by the Servicer,

All information set farth in the Deed of Assignment as furnished, is and / or {o be furnished by the Servicer
fo the Trusiee will be teue and correct and was / is not / will not be misleading whether by reason of
omission o state a material fact or otherwise.

(vifi) The Servicer has a business recovery plan which has been prepared in accordance with the good

indusiry standards and practices.

Duties of the Servicer

Navi Finserv Limited as the Servicer shall inter alia:

{i}
{ii)

make all reasonable endeaveurs to collect the amounts due from the Loans and enforce the Obligors’
obligations and in accordance with the Loan Agreements;

continue to administer and service the Loans and undertake o devote such time and lo exercise
such skit, due care and diligence in the administration and enforcement of the rights, powers,
privileges and securities in respect of the contracts as it would have exercised, had the entire interest
in such coniracts been retained by it;

maintain with #self the Underlying Documents for and on behalf of the Trust af such other offices of
the Servicer from time to fime; and

in the svant of the PTCs heing fisted, furnish and submit all such infermation to the Securties and
Exchange Board of india as are required by SEB! pursuant to the SEBI PTC Regulations in relation
to the Assets, imespective of whether such obhgatlon is cast upon the Trustee or the Servicer,
Perform such other duties as more particularly set out in the Trust Deed.

Upon reguest by the investors, shall provide detailed action plan for recovery of Loans that have
become overdue for more than 90 days;

5
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quarter, {i) quarterly financial statements; (i) assel under management; (i) number and principat
outstanding of the loans originated by the Servicer having 0+, 30+, 60+ and 90+ DPD:

{viif) comply in all respects (as and when required), with the requirements and obligations confained in
the business recovery plan.

{ix) provide information en a haif yearly basis in relation fo filings made by it with RB! with respect fo
asset fiability management and liquidity coverage ratio, if applicable;

(x) is authorized to write off loans as per its intemal pelicy and shall provide post-facto intimation of the
same 1o the Trustee in the subsequent monthly report.

The Servicer shall not be entitled to change any of the terms and conditions of any Loan Agreement or
restructure or reschedule the Loan Agreements without oblaining the prior written approval of afl the
Beneficiaries and the providers of Credit Enhancement. it is however ciarified that any change in the dates of
payment of EMi pursuant 1o one time EMI changing option avaitahie as per the Underlying Documents which
does not change the tenure of the said Loan and which option is available only in refation 1o Loans which do
not have overdues, shall not be treated as re- scheduiing or resfructuring of the terms of the Underlying
Documenis and therefore no consent shall be required for the same. However, such changes shail be notified
atong with the monthly payout report o the investors

Delegation

(i) The Servicer shall be entitied 1o appoint agents, representatives or confractors 10 assist i in the
process of collection. Further, the Servicer shall and its representalive or agents or contraclors
appointed to assist itin the process of collection shall follow the rules set out in this behalf by RBI,
while collecting the Receivables. The Servicer shall solely be liable for ali consequences for no
following the rules set out in this behalf by RBI, while collecting the Receivables. Except as stated
hereinabove, the Servicer shall not delegate any of its duties o any third party without prior written
consent of the Trusiee.

{ii) Regardiess of any such delegation, the Servicer shall remain responsibie for al decisions and be
liabie for any delegatee’s act of omission or commission as if the Servicer would itself have been
fiable for such act of omission or commission;

Servicer Fees

In consideration of the Servicer rendering the services in terms of the Deed of Assignment, the Servicer shall
be enfitied to the Servicer Fee. The Servicer Fees shall mean the one-time fees payable to the Servicer in
consideration of the services being rendered by it, being Rs. 2,00,000/- (Rupees Two Lakh only) plus
applicable taxes and cess, if any payabie on the first Payout Date, from the Receivables and as per the
Waterfall Mechanism set out in the Deed of Assignment.

Replacement of the servicer, particulars about whether any backup servicer exists.

(i) Upon occurrence of one or more Servicer's Event of Default, the Trustee {acting on the instriclions
of the Beneficiaries holding Majority Inferest) may give a notice to the Servicer calling upon the
Servicer to remedy the said Servicer's Event{s) of Default. in the event the Servicer fails fo remedy
the Servicer's Event of Default within a period of 15 (fifteen) days , from the date of receipt of the
aforesaid nofice, the Trustee shall be entitied to (acting on the instructions of the Beneficiaries
hoiding Majority Interest) ferminate the services of the Servicer with immediate effect by providing a
written nofice in this regard to the Servicer; provided however that the Rating Agency shalf be
provided with prior intimation of the termination of the services of the Servicer.

() In the event the Servicer fails to remedy the Servicer's Event of Default within a period of 15 (fifteen)
Business Days, the Trustee shal be entitied fo (acting on the instructions of the Bensficiaries holding
Majority interest) enforce the indemnities provided by the Servicer pursuant to Deed of Assignment,

{iil) In case of a change in the Servicer pursuant to a Servicer's Event of Default and as per the terms of
the Deed of Assignment, the Servicer shali be fiable to pay fo the Trust alf the costs and expenses
which will be incurred by the Trustin replacing the Servicer or in the Trustee assuming the obligations
of the Servicer by itself, Further, the Servicer shall provide ail such assistance and support as is
required by the Trustee to ensure that there is no interruption in the servicing of the Loans for the
time period between the Servicer being changed pursuant to the occurrence of a Servicer's Event of
Default ana the time when the Servicer is replaced in accordance with the Deed of Assignment;”
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{iv) Notwithstanding such termination, the Trustee shall be entifled fo claim damages from the oulgoing
Servicer for fosses sustained by the Trust on account of any act of negligence or fraud committed by
the outgoing Servicer and detrimental fo the interest of the Trust / Beneficiaries.

v) On the termination of the Servicer's appoiniment upor the occurrence of a Servicer Event of Default,
(i) the Servicer shall immediately, on best effort basis open an account with Kotak Mahindra Bank
Limited and shall route the Receivables to such account and (i} the Obligors shall be immediately
rotified by the Servicer and the Trustee shall be directed to make payments to the allemate servicer
or fo directly by credit to the Collection and Payout Account, in the event no such alternate servicer
is appointed, and any Receivables coming into the hands of the Servicer after such fermination shall
be immediately deposited by the Servicer immediately in the Collection and Payout Account, in the
event the Servicer fails to notify the Cbligors about the termination of Servicer's appointment within
3 {Three} Business Days of the said fermination, the Trustee shall notify the Obligors of the same
and direct them to make payments to the alternate servicer or fo directly by cradit to the Collection
and Payout Account, in the event no alternate sewvicer is appointed.

{vi) immediately, on termination of the services of the Servicer upon the occurrence of a Servicer Event
of Default, the Servicer shall transfer to the atiemate / successor servicer {or {o the Trustes in the
event that no such altemate servicer is appointed), the access and control of all Loan Agreements,
Underlying Decuments, chegues including post-dated cheques, drafis, instruments (if any), demand
promissory notes, correspondence, records, information and monies held by the Servicer with
respect fo the Assets.

Reports

The Servicer is required to prepare a Monthly Report at least 2 (Twao) Business Days prior to each Payout
Date, in relation to the coflections for the pravious month setling forth the foliowing information, which report
shall be circulated to the Tristee and the Rating Agency. The Monthly Report shall, inter alia, include the
following information:

1} level of MRR being maintained by the Seller with respact to the Asseis and the Credit Enhancement
made available by the Seller;

billed amount fe the Obligors during the calendar month;

actual coflections from Obligors towards this bilied amount;

aging enalysis of overdues and of principal outstanding;

any Prepayment from Obligors and the number of Loan Agreements prepaid and amounts obtained
therefrom;

revised cashflow schedule(s);

outstanding raling of the Seller and the Servicer;

report regarding the non-performing assets;

details of Receivahies which are cverdue for more than 90 (Ninety) days;

10} contract level data;
1) any other information: relating to the Receivables that the Trustee may reasonably request; and

12} any other detail as requested for by the Trustee (acting for and on behalf of and on the instructions of
the Investors).
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Servicer's Reporis

The Servicer shafl submit the semi-annual reports, which shalf inftially be submitied simultansously with the
execution of the Deed of Assignment, and thereafter on a semi-annual basis (end-September and March),
which shall contain all information as required under Annex 2 of the RBI Securitisation Guidelines (prepared
in the format set out in the said Annexure) set out in Annexure 5 herelo

Audit of Monthly Reports

The Servicer shall deliver to the Trustee and the Rating Agency within 30 (Thirty) gays from the date of
finalisation of the audit report prepared by the Due Diligence Auditor, the said report, The Due Diligence
Augitor shall examine the correctness of the Monthly Reports on a test check basis for the preceding six
months and report on any exception by way of short or excess payment payablefpaid to the Beneficiaries.
Such excess/shorifall shalt be adjusted in the scheduled Investor Payouts fo be made on the Payouf Date,
immediately afler the audit of the Monthly Reporis and the audit report has been received by the Trustes. -
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7.3

(c)

(e}

{9)

THE ISSUER! SPV/ SPECIAL PURPODSE DISTINGT ENTITY
A brief description of the Issuer along with ifs history:

The SPV and issuer for the transaction shall be a Trust setlled by Catalyst Trusteeship Limited under a
Declaration of Trust. The SPV shall be called “Nimbus 2023 PL Bluebird”. The Trust is a special purpose
distinct entity within the meaning of SEB! PTC Regulations,

The Trust has been established with the following objects:

(i) for the exclusive benefit of the Beneficiaries and for the purpose of camying on the activity of
securitisation by way of purchase of the Assels from the Sefler and issuing the pass-through
cerfificates fo the Beneficiaries. The Trustee shall hold the Assets assigned in its favour exclusively
for the benefit of the Beneficiaries and shall make payments to the Beneficiaries in accordance with
the terms mentioned herein, from out of the Assets;

(iiy {o receive Subscriptions {including any advances with respect thereto), to capitai or other sums from
such Persons as the Trustee may deem fit and issue PTCs fo the Beneficiaries to Trust Property and
make payments fo the Beneficiaries in accordance with the lerms mentioned herein;

(i) to invest the surplus amounts of the trust funds, if any, in permitted investments;

(iv) to make the payment of Purchase Consideration to the Seller;

(v) to obtain credit rating on the Series A1 PTCs and Series A2 PTCs and ensure that the PTCs continue
to be rated during the tenure of the PTCs

V) io ensure that the BSE is notified of the Determination Date at least 7 (Seven) working days
(excluding the date of intimation and the Determination Date) prior to the relevant Determination
Date;

(vii) to ensure that the Series A1 PTCs and Series A2 PTCs are listed on the WDM Segment of BSE
Limited within a maximum period of 3 {Three) frading days from the Deemed Date of Allotment and
{o ensure that the Series A1 PTCs and Series A2 PTCs continue to be listed till the Series A1 investor
Payouts and Series A2 Investor Payouts are made in fult

(viif)y  fo do alf such things as are mentioned in this Information Memorandum; and

(ix) such other activities as may be decided by the Trust with the prior written consent of the Beneficiaries
holding & Majority Interest or as directed by the Beneficiaries holding a Majority Interest.

Details of the settlor, initial corpus, place of registration, if any, along with any identification number

The Trust has been settled by Catalyst Trusteeship Limited with a corpus of Rs. 1,000/ (Rupees Cne
Thousand Cnly).

Name of the person{s) who directly or indirectly controls the Issuer, along with the nature of such
control and the measures in place to ensure that such control is not abused.

The Issuer is established as a special purpose entity and is managed by Catalyst Trusteeship Limited which
is an independent corporate enfity as a trustee and the Issuer is bound fo follow the applicable SEB!
requiations, provisions of the indian Trusts Act, 1882 and the provisions of the Trust Deed.

Person{s) holding residual beneficial interest in the trust.

Upon the redemption of the PTCs in full and all amounts drawn from the external Credit Enhancement has
been repaid in full, in the event any surplus amounts are available in the Collection and Payout Account, shall
belong fo the Originator as pes the terms of the Transaction Documents.

Financial Information concerning the Issuer’s agsets and liabifities, financial position, and profits and
losses, if any.

NA

Names, address, nationality, professional experlence, other directorships and academic
qualifications of the trustees.

NA

Management of the Issuer
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The Issuer is established as a special purpese enfily and s managed by Catalyst Trusteeship Limited which
is an independent corporate entity as a trustee,

A statement whether the issurer has been established as a special purpose vehicle
The Trustis a special purpose distinct entity within the meaning of SEBI PTC Reguiations.
THE TRUSTEE:

Name of the trustee, organizational form and experience

Catalyst Trusteeship Limited, a company incorporated under the Gompanies Act, 1958 and having its
registered office GDA House, Plot No.85, Bhusari Colony (Right), Paud Road, Pune - 411038, Catalyst
Trusteeship Limited has an experience of 25 (Twenty Five) years.

xecutive 15th Mai, 3rd Block, Koramangala Bangalere

Sachin Bansal Director and 02356346 south. Karnataka 560034
CEQ ]
Executive A 402, Mantri Classic Apariments, $ ¥ Bed
Ankit Agarwal Director and 08209808 Layout Koramangala 4ih block Bangalore
MD 560034

indenendent E 1702, Crown Tower, Peninsula Heights, 46/1,
Mr. Ranganathan Sridharan P 00866787 © 17th Main Road, Behind Cenlral Mall, JP Nagar,

Director 2nd Phase, Bangalore 560078
independent 1006, 17TH MAIN, BTM | AYOUT, 15T PHASE,
Usha A Narayanan Director | 099939 | o STAGE, BENGALURU 560029 KA IN
. Independent Beuna Vista B-5, Baner Pashan Link Road,
Aindam Haraprasad Ghosh Director | 01423589 Pune- 414045, Maharashira
(b) Primary Duties of Trustee
{i) The Trustee shall ensure that all investments of the Trust Fund are in accordance with the
Declaration of Trust.

(i} The Trustee shall, at all times, ensure that the Trust Fund is kept segregated from the assets of the

Trustee and any other asset for which the Trustee is or may be responsible.

(e} The Trustes shall exercise due diligence in carrying out its duties and shall take ali action whatsoever
necessary for profecting the inferest of the Beneficiaries and shall provide or cause fo provide
information and disclosures to Beneficiaries, and SEB! as may be specified by SEBI. The Trustee
shall ensure that Receivables assigned to the Trust are through a genuine transaction amounting to
true sale and are fegally realizable by the Trust acting through the Trustee.

{iv) The Trustee shall take reasonable and due care to ensure that the funds raised through issuance of
PTCs are in accordance with the applicable laws.

v) The Trustee shali camy out such acts as are necessary for resclving the grievances of the PTC
Holders and for the protection of the interests of PTC Holders.

{v) The Tiustee shall ensure on & continuous basis that the Trust Property is available at all imes to pay
the PTC Holders in accordance with this Deed and other Transaction Documents,

(vif) The Trustee shall monitor by analyzing the Monthly Report or Quarterly Report or otherwise, that the
Seller has fulfifled the requirement of maintaining the MRR and continues to retain the same through
the life of the Transaction;

{viiy  The Trustee shall promptiy forward, the Monthly Report or Quarterly Report recaived as per the terms
of the Deed of Assignment received from the Servicer, to the cencerned Rating Agency and the
Investors;

(ix) The Trustee shall, monifor the Cradit Enhancement and shali ensure that the monies utifized under
the Credit Enhancement from time to time for any PTC does not exceed the amount available as
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(xv)

{xvi}

{xvil)

(xviii)

Credif Enhancement and the same shall be withdrawn in the manner provided in the Deed of
Assigiment and the other Transaction Documents.

The Trustee shall ensure that all transactions are properly entered info in accordance with
Transaction Documents;

The Trustee shail ensure that ali acts. deeds, matters or things fo be undertaken by the Trustee in
terms of the Transaction Documents shali be in compliance with the RBI Secwritisation Guidelines.
The Trustee shall fulfil all its obligations under the Transaction Documents and other agreemenis,
deeds and writings thal may be executed by the Truslee in relation fo the issuance and redemption
of the PTCs and the acquisilion of the Assets.

The Trustee shall not amend the terms and conditions relating to the payments 1o be made by the
Obligors, if such amendment will adversely affect the Assets, without the prior written consent of ali
the Beneficiaries and stock exchange

The Trustee shail open and operate the Coliection and Payout Account with the Designated Bank,
wherein the Trustee shall deposit ali the Subscription Amounts received from the Investors and the
Servicer shall be instructed to deposit all the Receivables collected from the Obligors and wherein
all monies drawn upon ulitisation of the Credit Enhancement shail be deposited.

The Trustee shall do all such acts, deeds and things as may be necessary 1o ensure such collection
of the Receivables and fo do alf such things as may be required for this purpose (including in the
event if services of the Servicer are terminated in accordance with the provisions of the Transaction
Documents and no alternate servicer is appointed);

Any act, deed, matter or thing fo be undertaken by the Trustee in ferms of the Transaction
Documents, which either specifically requires the consent of the Beneficiaries in terms of the
Transaction Documents or which is not a routine matter, shall not be undertaken by the Trustee
excepf with the consent of all the Beneficiarias.

Any re-schedulement, restructuring or re-nagotiation of the terms of the Loan Agreements and/or the
Loans, effected affer the assignment of the Assets to the Trust, shafl be bingding on the Trustes and
nof on the Seller and shall be done enly with the express consent of all the Beneficiaries, the Servicer
and ary enfity providing the Credit Enhancement or part thereof, However, for resolution of any Loan
by the Trustee which has become a stressed asset, no consent of providers of Credit Enhancement
or service providers would be required to be obtained.

The Trustee shall maintain andfor cause to be maintained proper books of accounts, documents and
records with respect {o the Trust Fund fo give a true and fair view of the affairs of the Trust and shail
comply with the necessary disclosure requirements as required under the ferms of the SEBI PTC
Regulations and other Applicable Laws

The Trustee shalt display the email address of the grievance redressal division and other information
on its website and in the varicus materialijpamphlets, adverisement campaigns initiated by it for
creating awareness in the Investors;

The Trustee shall ensure that the Trustee submits, or causes to be submitted, all such information
as may be required by SEBI pursuant to the SEBI PTC Regufations.

The Trustee shalt submit an annual report to the PTC Holders on performance of the Receivables
and servicing to PTC Holders.

The Trustee shall have sufficient access conlrols to ensure cenfidentiality of data and shall have
sufficient systems for backup and disaster recovery.

The Trustee shall appoint a compliance officer for pedorming duties including monitoring the
compliance of the applicable laws and redressal of the grievances of the Beneficiaries.

The Trustee shali aot forfeit unclaimed amount and transfer, after period of 7 (Seven) years, such
unclaimed amount to the investor Protection and Education Fund;

The Trustee shall ensure that it has necessary infrastructure to discharge the duties imposed on if in
this Deed, any other Transaction Documents or under any applicable law.

The Trustee shall not refinquish its responsibility as the trustee unless and until another trustee is
appointed in its place.

The Trustee shafl mainain data for the Trust including cash flows, audited financial statements,
taxation aspects efc.

The Trustee shall promptly inform BSE Limited or the relevant stock exchange of all information
having bearing on the performance/operation of the Trust and any price sensitiva information.

The Trustee shall enswre that the disclosures specified in Part D of Schedule Hl of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Requiations, as
amended from time fo time, are made by the Trust.

The Trustee shall forward all, all reports or information with respect to the Receivables, along with
such financial information pertaining to the Trust te BSE Limited or the relevant stogk exchange
within 7 (Seven) days from each Payout Date.

The Trustee shalt ensure that the ratings obtained in relation to the Series A1 PTCs and Series A2



(xxxii}

{xxxifi)

{xxxiv)

{xxxv}

{xxxvi)

(xxxvif}

(xxxviii

(xxxix}

()

{xii

(i)

)

PTCs are reviewed at least once in a year and the revision in the raiings shalt be promplly intimated

to the BSE Limited and the relevant Beneficiaries.

The Trustee shall take appropriate measures to protect the interests of the PTC Holders and shall

inform the SEBI about any action, legal proceedings etc. initiated against it in respect of any material

breach or non - compliance by if of any applicable faws.

The Trustee shall ensure that any change in regisiration status of the Trustee or any administrative,

civit or penal action taken by any SEBI or any material change in financial position which may

adversely affect the inferests of PTC Holders is promptly informed to the PTC Holders.

The Trustee shall ensure that the Trustee submits, or causes to be submitted, alf such information

as may be reguired by SEB| pursuant to the SEBI FTC Regulations, as applicable.

The Trustee shzll maintain its net worth in accordance with the requirements sef out in provisions of

the applicable laws, if any on a continuous hasis and inform SEBI immediately in respect of any

shorffalf in the net worlh and tzke necessary corrective actions to restore the net-worth within a

period of 6 (Six} months,

The Trustee shall enforce any or ail the duties and obligations of the Obligors under the Loan

Agreements if services of the Servicer are terminated and no alternate servicer is appoinied.

The Trustee wili ensure that the Servicer complies with all its obligations under the relevant

Transaction Document and notify the Investors of any failure promptly upon become aware of the

same.

The Trustee shall provide any Beneficiary with all information available with the Trustee on the PTCs,

Receivables, Obligors, Underying Documents, or any other matter in refation to the Transaction

Documents as soon as reasonably practicable following request by such Beneficiary and shall, upon

arequest being made by any Beneficiary in this regard, obtain all such information from the Servicer

to the extent not in its possession or not up o date.

Anti-Bribery

{i) The Trustee hereby represents, warrants and undertakes that it has not violated and will not
violate, in connection with any matter pertaining directly or indirectly to the Transaction
Documents, including without limitation the negotiation thereof, any relevant provision of any
applicablie anti-bribery faws and regulations in force in the jurisdiction where the Trustee and
for any of the Investors are domiciled and operate, inciuding, but not limited to the Prevention
of Corruption Act, 1988 as it may from fime to time be amended, or any similar or successor
act.

i)  The Trustee shall ensure that in the event they propese to appoint any agenis / sub-
contraclors for the purpose of performing any of their obligations undertaken in ferms of the
Transaction Documents, they shall ensure that the said agents / sub-contractors are also
bound by the aforesaid obligation,

In the event that the Trustee is required to deduct any amounis from the amounts payable fo the

Investors, for the purposes of making payment of any tax deducted at source, under the provisions

of the Income Tax Act, 1961 the Trustee shall ensure that such monies are paid to the relevant

revenue authorifies within the time perfod specified under the Income Tax Act, 1961 and the rules
made thereunder, and the Trustee shall immediately handover copies of receipts of such payment

{or refevant certificates evidencing such payments} to the relevant Investors.

For all matters refating to the income tax, the Trustee shali act strictly in consuitation with the

Beneficiaries. In the event that the Trustee has any doubts regarding the applicability of the

provisions of the Income Tax Act, 1961 or the rules made thereunder, in relation to any income fo be

distributed to the Investors or the Sefler or withholding of tax payments in relation thereto, the Trustee
shail consult with the Investors or the Selier, as the case may be, prior to taking any action and he

Trustee shali proceed fo take such action as mutually agreed by and between the Trustee and the

relevan! persons entitled to payment, provided however if the Trustee and the person entitled to

payment are not able to arive at a mutually agreeable conclusion in relation thereto, the Trustee
shall be enfitied to take such action as it deems fit subject fo the Trustee having obtained a written
legat opinion from a law firm of repute, which confirms that the action proposed to be taken by the

Trustee is the correction course of action under the provisions of applicable law.

The Trustee shall disclose fo the Investors any additional legal / financia sisks which may impact the

transacfion contemplated in terms of the Transaction Documents on an ongoing basis or upon

demand by the nvestors.

The Trustee shall fulfill ail its obligations under the Transaction Documents.

Remuneration of Trustees

The Trustees shall be entitled to receive the reimbursement of all legal, audit and accounting expenses and
such other costs and expenses on an actual basis. Further, the Trustee will be entitied to a one- time fee as
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{d)

mutually agreed between the Trustee and fhe Seiler, as and by way of ifs remuneration for acling as Trustee,
which shall be paid on the date of execution of the Trust Deed.

Retirement of the Trustee

The Trustee hereof may retire at any fime without assigning any reason provided that they shall have given
at least 1 (one) menths' previous nofice in writing to the Beneficiaries in that behalf and the Beneficiaries shalt
have found 2 suitable trustee to replace the Trustee. in the event the Beneficiaries do not find such a suitable
frustee to replace the Trustes or SEBI has not consented 1o such retirement (applicable only where SEBf's
consent is requited for such retirement) the Trustee shall not be entilled to retire from its responsibilities.

Removal of the Trustee

(i)  The Trustee shall stand discharged from its office if:
(i) Beneficiaries holding Majority Interest pass a resolution for the remavat of the Trustee; and
(i) any Trustee’s Events of Default (as set out hereinbelow) shall have occurred.

(i) I any of the events specified above in ceeurs, the Beneficiaries holding Majority Interest shall be entitied
10 remove the Trustee and appoint any entity eligible under the SEBI PTC Regulations 1o act as the
trustee of the Trust acceptable to the Beneficiaries holding Majority Interest as a successor trustee, upon
suich remuneration and upon such terms and conditions as may be decided by the Beneficiaries holding
Majority Interest, provided that the Beneficiaries have provided prior notice of such appoiniment {o the
Rating Agency and, obfained the consent of SEBI prior to such removal of the Trustee,

(i) Each of the following events shall constitute an event of default in respect of the Trustee ("Trustee’s

Events of Default’);

()  Any failure by Trustee to distribute fo the PTC Holders the payments required to be made under
the terms of this Deed and/or the PTCs despite availability of amounts in the Collection and Payout
Account, which continues unremedied for & period of 10 {ten) days after a written notice of such
faifure requiring the same to be remedied is given by the Beneficiaries holding Majority Interest fo
the Trustee; or

{i)y Failure on the parl of the Trustee in duly absesving or performing any covenant in this Deed which
continues unremedied for & period of 3 {three) days after a wrilten notice of such failure requiring
the same to be remedied is given to the Trustee by the PTC Holders holding Majority Interest; or

(i) The Trustee commits any act of default or breach of any of its obligations under this Deed; or

{iv} i an application is made for the commencement of any insolvency 7esolution process under the
Insclvency and Bankruptey Code 2016 or equivalent application to the National Company Law
Tribunal in respect of the Trustee or if a resolution is passed by the sharehoiders of the Trustee for
voluntary winding up or if there is a petition admitted for the winding up of the Trustee; or

(v) If any insolvency professional, receiver, fiquidator, trustee or a similar other body is appointed by
any court, tibunal or any ofher competent authority in any insolvency, winding up, execution or
distress proceedings against the Trustee; or

(v} Any breach of Trustee representations and warranties.

Appointment of a new Trustee

In the event of retirement of the Trustee as the trustee, the Trustee shall appoint entity efigible under the SEBI
PTC Regulations to act as the trustee of the Trust to act as the frustee, as Trustees after receipt of approval
from PTC Holders representing at feast Majority Interest and in accordance with terms of the Trust Deed
subject to SEBI PTC Regulations. Upon such appointment the existing Trustee shall stand discharged.

Provided however that no Person shall be appointed a trustee if:
{§  such Person has been found to be insolvent;
(i) such Person has voluntarlly filed for bankiuptey/ insolvency proceedings with appropriate
authorities;
(iily if any insoivency, winding up or similar proceedings has been initiated against such Person by any
third party, which proceeding has heen continuing for a period beyond one year from the date of
such proceeding being admitted into a court of faw or any other appropriate autherity.

A new trustee to be appointed shall be qualified to be appointed as the trustee under applicable SEBI PTC
Regulations and the said new trustee shall be appointed after relevant disclosures in this regard (mcludmg
priof wrztten notice to Rating Agency and BSE Limited) have been provided. -
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On the appointment of the new Trustee, the Trust Properies shall he handed over to the new Truslee so as
{0 fegally vest the Trust Properties in the new Trustee. All costs, charges and expenses incurred/ to be incurred
in vesting the Trust Properties in favour of the new Trustee shall be reimbursed by the outgoing Trustee out
of the Trust Funds

Management of the Trustee

The Trustes's present Board comprises of five Direclors who are responsible for formulating broad policies.
They are supporied by a team of well gualified and experienced professionals drawn from various fields of
expenise viz. management, legal, secretarial, accounts efc. to facilitate trustworthy quality services.

Name of the Compliance Officer of the Trustee
Ms. Rakhi Kulkarni

Principal Powers of the Trusiee

The Trustee shall, be absolutely vested with the general superintendence, direction and management of the
affairs of the Trust and shail have ali powers, authorities and discretion to perform the objects of the Trust and
all powers appurtenant to or incidental to the purpose of the Trust, subject to the provisions of Deed of
Assignment. For the sake of abundant caution it is hereby clarified that the Trustee shall exercise its powers
and perform its duties in strict compliance with the provisions contained herein and shall not have any
discretionary power o disregard the same.

Without in any way imiting the generality of the powers, authorities and discretions conferred by and referred
to above, the Trustee shall have the folfowing powers:

£} to invite applications to the PTCs and to issue the Information Memorandum to the Prospective
Investors and the Selier;

{#) to accept Subscription Amounts {including advances thereon) from any Person in order fo enable
such Person 1o be treated as a Investor under this Trust Deed and fo make payment of the Purchase
Consideraticn fo the Seller, for the Assets, from such amounts;

{ifi) to utilize the Trust Fund, in accordance with the provisions of Deed of Assignment and the applicablg
Transaction Documents;

{iv) to issue, redeem, consolidate, sub-divide, transfer, reissue or cancel or allow revocation of PTCs in
accordance with the purposes of the Trust and as per the terms of the PTCs;

(%] to make such issues of PTCs in dematerialized form i so required;

{vi) to acquire, hold, deal with, manage or dispose of the Asseis and incidental rights thereto, in trust for
the Beneficiaries in accordance with the provisions of Deed of Assignment or as directed by the
Beneficiaries holding Majority interest acting in accordance with the provisions of Transaction
Documents;

(vii) to make payment from the Collection and Payout Account of statutory and regulatory dues and alt
other payments, including the payouts to the Beneficiaries as per the Waterfall Mechanism set out
in the Deed of Assignment;

{vii}  toopen, operate and maintain the Collection and Payout Account on behalf of the Trust, and deposit
the Subscription Amounts recsived from the favestors into the Coliection and Payout Account and
make payment of the Purchase Consideration to the Seller from the amounts avaifabie therein;

(ix) to operate and maintain the accounts where the Credit Enhancement is being maintained on behalf

of the Trust and for the benefit of the investors and utilize the amounts therein in the manner provided
in the applicable Transaction Documents;
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{x)

(i}

{xii)

(xii)

(xiv)

(xvii)

{xvii)

(xix)

(xxi)

(xxit)

{xxifi)

[xxiv)

to ufilise the Credit Erhancement, in the circumstances and in the manner as will be provided in the
Deed of Assignment, as the case may be, and any documents executed pursiant thereto and to do
ali acls, deeds and things including giving written instructions, mandates and instructions as may be

required in this regard;

to keep the money and assefs representing the Trust Fund with the Designated Bank and to iransfer
funds from and deposil funds into the Collection and Payout Account in the circumstances and in the
manner provided in Deed of Assignment, and any other Transaclion Document and to do all acts,
deeds and things inciuding giving instructions, mandates and instructions to the Designated Bank,
as may be required in this regard;

to collect all menies due to the Trust and acknowledge and give effectual and valid receipts and
discharges for the same;

to acquire, hold, deal with, manage or dispose of the Trust Fund, as provided in Deed of Assignment
or otherwise with prier written consent of the Beneficiaries;

examine all stalements, opinions, reports, documents, orders or other instruments including without
iimitation the reporis and updates submitted by the Servicer or any other Person, with respect to the
Receivables, reguired fo be fumnished pursuant to any provision of Deed of Assignment or any other
Transaction Document and {o determine whether the same are in accordance with the requirements
stipulated in respect thereof herein or in any Transaction Document;

upon such examination, cause to be forwarded coples of such documents or instruments as may be
required fo be forwarded to any other concerned parties and point out such material excepfions,
errors or omissions, if any in the reports, documents or other instruments;

io provide to Rating Agency, Reserve Bank of India, SEBI or any other reguiatory/ government
authority (i) information in relation o the Assets (i) copies of Transaction Documents including this
Trust Deed and information Memorandum; and (iil} informations about the Trust including financial
accounts of the Trust;

monitor the performance of the Servicer with respect to inter alia the coflection of the Receivables;

upon the Seller's Event of Defaull or Servicer's Event of Default exercise such powers as given under
the Deed of Assignment;

to determine the adequacy of the funds on the bas:s of the Monthly Reports at least 2 {Two) Business
Days prior to the Payout Date. The term “adequacy” would include checking sufficiency of funds to
make the Investor Payouts. In the event of any shortfall in the amounts required fo meet the investor
Payouts, the Truslee shall invoke the Credit Enhancement to meet such shortfalls, as and when
required and in terms of the applicable Transaction Documents;

to obtain rating and listing of the Series A1 PTCs and Series A2 PTCs issued fo Beneficiaries on
BSE Limited or any other stock exchange, in accordance with this Deed and within the timelines
mentioned in the Deed of Assignment;

In the event the Series AT PTCs and/or Series A2 PTCs are de-listed by Steck Exchange, the Trust
shail ensure that the said PTCs are re-fisted within 2 (Two) Business Days from the date of such de-
listing by stock exchange;

to grant consents and approvals in relation to the Loan Agreements to enable the Servicer fo carry
out various actions under the agreements inciuding without limitation acceptance of any
Prepayments in accordance with the Loan Agreements;

if the Benefisiaries holding Majority Interest so advise, to accelerate or cause the Servicer o
accelerae the Loans granted io the Obfigors in terms of the Loan Agreemens, within: such lime as
required by the Benefictaries holding Majority Interest;

to enforce the indemnities provided by the Seller under the Transaction Documents;
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{(axv}

{xxvi)

{xxviiy

{xxwviii)

{xxix)

(xxx)

{xxxi)

{ouxii)

(xxxiii)

{xxxiv)

{xxxv)

{xxxvi)

{oovil)

in the eveni of a change of Servicer being required pursuani to the terms of the Deed of Assignment,
fo serve notices on the Obligors to repay/pay the Receivables directly to the Trust, if required;

in the event of & change of Servicer being requited pursuant lo the terms of Deed of Assignment or
any other applicable Transaction Documents, to fake control of all the Underying Documents from
the Servicer and o replace the Servicer or ferms as directed by the Beneficiaries holding Majority
Interest;

to release the Credit Enhancement on the full payment of alt Investor Payouts, in accordance with
the terms and conditions of Deed of Assignment and the other Transaction Documents;

acting on the instructions of the Beneficiaries holding Majority Interest, to institute, conduct, defend,
compound, seitle, compromise, withdraw or abandon any legal proceedings in the name of the Trust,
whether with respect o the Trust Fund or otherwise;

acting on the insfructions of the Beneficiaries hoiding Majority Interest, to inftiate, commence,
institute, defend any proceedings, legal or judicial, for the recovery of the statutory or regulatory dues
(required 1o be paid by the Seller under the Waterfall Mechanism set out in the Deed of Assignment)
from the Seller;

to compromise, settie or abandon any debt or claim due fo the Trust with the consent of the
Beneficiaries holding Majority Interest except where the Beneficiaries have ctherwise required the
Trust to take actions to recover the debts or claims in the manner provided in Deed of Assignment;

to appoint and employ agents and cther Persons to assist the Trustee in the administration of the
Trust and 1o determine their fees and emoluments and if required, to remove such agenis and
Persons and appoint gthers in their place;

to appoint, with the consent of the Beneficiaries holding Majority interest, brokers, advocates,
auditors, solicitors, registrars, agents, valuers and other Persons for the purpose of fulfilling any of
the objectives of the Trust and i required, fo remove such Persens and appoint others in thelr place;

fo incur and pay alt reasonable costs, charges and expenses incidental to the management,
administration and execution of the Trust, including, if required, the registration of the Trust with
Government bodies andfor other authorities, with the consent of the Beneficiaries holding Majerity

Interest;

to sign, seal, execute, deliver and register all deeds, documents and assurances in respect of or
relating to the Trust and the due performance and execution of the purpose and objects hereof;

fo reject any Loan (on the instructions of Beneficiaries holding Majority Interest), which is being
offered for assignment by the Seller 1o the Trust, that does not comply with eligibility criteria or the
poot selection criteria set out under Schedule 1V of the Deed of Assignment;

to monitor that the Minimum Retention Requirement is being complied with and retained by the Seller
until the PTCs are paid in full;

generally do all acts, deeds, matters and things which are necessary for the objects or purpose of or
in relation to the Trust er are incidental or conducive to the proper exercise of the power of the
Trustee under the Trust Deed or as directed by the Beneficiaries holding Majority Interest.

7.5 LEGAL COUNSEL

Wadia Ghandy & Co. has been appointed as the legal counse! for the securitisation transaction and shall prepare and
finalise the Transaction Documents and shall provide a legal opinion covering, inter alia, the following issues:

(a) Whether the transfar of the Assets from the Seller fo the Trust constitutes an absolute and valid sale and is
hankruptcy remote from the Originator;

{b) In the event of the winding up of the Originator, would the Assets form part of the estate of the Orzglnator and

vestin the I|qumfatcr of the Criginator;




{c) The adequacy of he stamp duty paid on the Transaction Documents; and

{d) Provide the required confimations as required under the RBI Securitisation Guidelines from the legal counsel
for the transaction.

7.6 REGISTRAR AND TRANSFER AGENT

NSDL Database Management Limited wili act as the Registrar and Transfer Agent for the PTCs to be issued to
Investors, The Registrar and Transfer Agent shall maintain a Register of PTCs for the PTCs issued and transferred
and registered from time o time. The Cerlificates will be transferable onfy in demateriasised form.

[N DESIGNATED BANK

otak Mahindre Bank Limited shali be the Designated Bank. Accordingly, the CPA shall be maintained with Kotak
Mahindra Bank Limited with its branch focated at Nariman Point, Mumbai.
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CHAPTER 8 LEGAL AND TAX ISSUES

8.1 LEGAL DOCUMENTS

Legal documents for the Transaction i.e. the Transaction Documents have been finalised in consultation with the Legal
Counsel, Wadia Ghandy & Co.

The foliowing legal documents shali be executed for ihe proposed assignment:
{a) Trust Deed;

{b) Deed of Assignment;

() this information Memorandury;

(d} the Pass Through Certificates;

(e) documents executed in relation to the Credit £nhancement including the Cash Collateral Agreement; and
() Power of Attorney by the Seller in favour of the Trustee,
{q) Any other document as may be advised by legal counsel.

8.2 S1AMP DUTY

(a) Transactior Documents

The Transaction Documents are required fo be stamped at the rate of stamp duty applicable in relation to
such instruments in the State in which such documents are executed. In the event that the Transaction
Documents are taken outside the state in which it is execuied for any purpose, including for the purposes of
taking any enforcement action, additional stamp duty will have to be paid on the Transaction Documents, in
the event that the stamp duty payable on the Transaction Documents in the State in which it is taken to, is
higher than the stamp duty payable on the Transaction Documents in the State in which it has been executed.

{b) Pass Through Certificates

As per the provisions of the Finance Act, 2019: (i) issue of PTCs through a depository or olherwise will
constitute issue of debentures and will require payment of stamp duty at the rate specified in Schedule | of
the Indian Stamp Act, 1899, which is currently specified as 0.005% of the consideration amount; and (i)
transfer of PTCs made through a stock exchange or by a depository or otherwise wili constitute transfer of a
debenture and will require payment of stamp duly at the rate specified in Schedule | of the Indian Stamp Act,
1898, which is currently specified as 0.8001% of the consideration amount.

8.3 RIGHTS IN THE CONTRACT

The Seller will sell, assign and convey to the Issuer, in frust for and for the benefit of the investors, except as otherwise
provided in Transaction Documents, without recourse to the Seller all the rights, title and interest of the Sellerin and o
the Loan Agreements and the Receivables (together with all corresponding rights and interests in relation thereto) in
return for the payment of the Purchase Consideration. Consequentially these contracts will be marked as sold in the
records of the Seller and hence will not form part of the properties or the assets of the Seller. The Issuer, in turn, will
transfer undivided beneficial interest in the Assets on the Deemed Date of Allotment to the Investors by issuing the

Certificates.

8.4 WITHHOLDING TAXES

The Ilssuer or the Seller will not be obiiged to pay additional amount if the Investor Payouts on the Investors are subject
to withhelding taxes.

8.5 Tax DepucteD AT SOURCE
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The Finance Act, 2016 which has come into effect from June 01, 2016 has replaced previous special regime for the
fevy of distribution tax by a new regime for the “securifisation trusts” whereln, (hough the income of the “securitisafion
frust’ would continue to ramain exempt: {i) the income of an investor from the “securiisation trust” would not be exempt
and any income from a “securitisation trust” would be taxable in the hands of an investor in the same manner and fo
the same extent as it would have happened had the investor made the invesiment directly and not through the
“securitisation trust’; and {ii) the “securitisation trust” will have to deduct tax al source while making payments fo the
investars, The tax deduction at source shall be effectad by the securitisation trusl at the rate of 25% in case of payment
{0 resident investors which are individuals or HUF and &t the rate of 30% in case of others. In case of payments 1o non-
resident investors, the deduction at source shall be af rates in force. In case of those investors to whom payments are
to be made without deducting tax at source or afier deducting tax al a lower rate, either pursuant fo the provisions of
the Income Tax Act, 1981 or parsuant to a certificate obtained in this regard from the tax depattment, the said investors
should inform the Trustee of the same so that the Trustee can take appropriate steps in this regard. ILis clarified that
pursuant to the provisions of Section 10{23D) read with the provisions of Section 194LBC, 196 and 197{1) of the
Income Tax Act, 1961 date hereof, there is no incidence of fax deducted at source in relation to income distributed by

the Trust to mutual funds.
8.6 TAXATION OF TRUST

Pursuant to Section 115TCA of the Income Tax Act, 1961, any securitisation trust sel up under the Reserve Bank of
indéa quidelines on securitization: of standard assets or the SEBI PTC Regulations shall be a ‘securitisation trust for
the purposes of the Income Tax Act, 1961. As per Section 10{23DA} of the Income Tax Act, 1881, any income of the
securilisation trust shali be exempt from taxation.

However, as per Section 115TCA of the Income Tax Act, 1961, any income accruing or arising 1o, or received by, a
person, being an investor of a securitisation trust, out of investments made in the securifisation trust, shall be
chargeable to income-tax in the same manner as if it were the income accruing or arising fo, or received by, such
person, had the investments by the securilisation trust been made directly by him. Therefore, the income earned in the
hands of the investors in the PTCs would be subject to taxation which would normally be applicable to their income.

Further, as per Section 184LBC of the Income Tax Act, 1961, income payable by the securilisation trust to the investors,
shall be paid subject to deduction of tax at source at the rates stipulated therein.

8.7 LEGAL STATUS OF THE TRUST

The Trust shall be settied under the provisions of the Indian Trust Act, 1882 by way of the Trust Deed. The Trust shall
be entitled to carmy on the business as sef out in the objects of the Trust under the Trust Deed.

8.8 APPLICABILITY OF THE SECURITISATION ACT

The Legal Counsel has advised the Originator and the Issuer that the proposed securitisation of loan Receivables
would fall outside the purview of the Securitisation And Reconstruction Of Financial Assets And Enforcement Of
Security Interest Act, 2002 (‘the Securitisation Act’) as the proposed transaction envisages transfer of receivables to
a trust and does not involve sale of receivables to a securitisation. company as provided in the Secusitisation Act. The
legal opinion to be issued by the Legal Counsel would also cover this,

8.9 NEW RBI SECURITISATION GUIDELINES

The Reserve Bank of India has introduced new guidelings governing securitisaion of standard assets in terms of the
Master Direction — Reserve Bank of India (Securiisation of Standard Assets) Directions, 2021 issued by RB! vide
DOR.STR.REC.53/21.04.177/2021-22 dated Seplember 24, 2021, There could be certain issues that may arise in
connection with the interpretation of the said directions.
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CHAPYER %: SPECIAL CONSIDERATIONS AND RISK FACTORS

The Series A1 PTCs have been given a provisional rating of “AA+ (SO and the Series A2 PTCs have been given a
provisional rating of “AA (SO by the Rating Agency. The respective ratings stipulates credit enhancement as
descriped in the section *Credit Enhancement’ in Chapter 3 of this document.

However, holding of the Series A1 PTCs and the Series A2 PTCs is nof free of risk. The Issuer betieves that the risks
described below are the principal ones inherent in this transaction for the prospective investors and does not represent
that the statement of risks set out hereunder is exhaustive.

4.1 RiSKS I8 RELATION TO RECEIVABLES AND BORROWERS

The investor Payouts are dependent on the fimely payments of the amounts due under the Loan Agreements and in
the event the Borrower defaults to make such payments, the Investor Payouts may get delayed or considerably reduced
or become NIL.

9.2 MATERIAL CHANGES IN REGULATIONS TO WHICH THE BORROWER IS SUBJECT COULD IMPAIR THE BORROWER'S
ABILITY TO MEET PAYMENTS OR GTHER OBLIGATIONS.

The Borrower is subject generally to changes in Indian law, as well as to changes in government regulations and
policies and accounting principies. Any changes in the regulatory framework could adversely affect the profitability of
the Borrower or its future financial performance, by requiring a restructuring of its activities, increasing cosls or
otherwise.

9.3 GENERAL ECONOMIC CONDITIONS

The Bormower operates within India and, accordingly, its revenues are derived from the domestic market. As a result,
it is highly dependent on prevaifing economic conditions in India and its results of operations are significantly affected
by factors influencing the Indian economy. An uncertain economic situation, in India and globally, coufd result in a
slowdown in economic growsh, invesiment and consumption. A slowdown in the rate of growth in the Indian economy
could result in lower demand for credit and other financial products and services and higher defaults. Any slowdown in
the growth or negative growth of sectors where the Borrower has a relatively higher exposure could adversely impact
its performance. Any such slowdown could adversely affect its business, prospecis, results of operations and financial
condition. Currently, the spread of COVID-19 virus has affected millions across the globe and has not only affected
day to day lives of people but has alse given a hard biow to the supply chain of factories, with trade routes being
disturbed and slowing down of the industry, trade, commerce and business activities across all sectors economically.
Further, the loan repayment capacity of the Borrowers may be impacted because of the factors such as pay cuts, lay-
offs or complete shut-down fdisruption of their businesses caused due fo the COVID-19 virus.

9.4 POTENTIAL LIABILITIES OF TRUST

There could be certain liabilities that may arise during the tenor of the PTCs which will have to be discharged by the
Trust uilising the Trust Fund and which may impact the cashflows to the Investors. These fiabilities may include the
costs to be incurred in relacing the Servicer in terms of the Transaction Documents, it should however be noted that
the Transaction Documenis do provide that the cutgoing Servicer would be liabile to pay all the costs and expenses
incurred by the Trust in replacing the Servicer. Furiher, currently the cost of servicing is being borne by the Servicer.
However, upon change in servicer, such servicing costs may fall on the Trust to be discharged from the Trust Fund if
the new servicer does nol underiake 1o bear the same. Other potential lizbilities that may arise to the Trust which wil
have to be discharge by the Trust from the Trust Fund may include fees of third parfy service providers, expenses in
connection with any disputes with the Servicer, audit of the Servicer, costs and expenses for any additional documents
to be executed pursuant fo any change in law el

9.5 LisiTED LIQUIDITY & PRICE RiSK

There is no assurance that a deep secendary marked will devetop for the Certificates. This could timit the ability of the
Investor to resell them. Even if a secondary market develops and sales were 1o take place, fhese secondary
transactions may be at & discount fo the initial issue price due to changes in the interest rate structure.

9.6 LIMITED RECOURSE, DELINQUENCY AND CREDIT RISK

the Credit Enhancement stipulated represents a limited loss cover to the Investors. These Ceriificates represent an
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undivided beneficial interest in the Assets and do nof represent an obligation of either the issuer or the Sefler or the
Originator, or the parent of the Selier, Issuer and Originater (other than fo the limited extent of the Credit Enhancement
provided herein). No financial recourse is avaiiable to the Certificate Holders against the Trustee. Delinquencies and
credit josses may cause depietion of fhe amount available under the Credit £nhancement and thereby the monthiy
investor Payouts to the PTC Holders may get affected if the amount available in the Credif Enhancenent faciliy is not

enough to cover the shortfall.
8.7 SERVICER RiSK

Navi Finserv Limited shall act as Servicer for the assigned centracts and continue to monitor the peal and make
collections of the Receivables. In the uniikely event that Navi Finserv Limited is unable fo perform its functions as a
Servicer satisfactorily, the appoiniment of Navi Finserv Limited as the Servicer may be terminated under the
circumstances set out in the Deed of Assignment. In such an eventuality, the Trustee is required to appeint an
alternate Servicer or to function as the back-up Servicer. The cost of servicing in that case may be recovered from
the Receivables, which may cause a shortiall in the monthly Investor Payouts to Beneficiaries. Such shortfalls shali
however be recovered from the Credit Enhancement subject to the maximum limit specified herein

9.8 RISKS DUE TO POSSIBLE PREPAYMENTS

There could be Prepayments and foreclosures under any of the Loan Agreements. The Investors are subect o the
risk of changes in the average tenor of the respective Receivables on account of prepayments and foreclosures.

9.9 CLEAN-UP CALL

The Seller will have the option io repurchase the Receivables pertaining to the performing contracts anytime after
the outstanding principal of the pool of Receivables dectines below 10% of the aggregate principle of the pool of
Receivable on the Cut-off Date, at a purchase consideration equal to the outstanding principal amount of such fully
performing Receivabies as of the date of exercising the Clean Up Call Oplion. The exercise of this eption would have

the same effect as Prepayments.
910  BANKRUPTCY
{a) Bankruptcy of the Originator / Seller

if Navi Finserv Limited becomes subject fo bankuptcy proceedings and the court or tribunal in the bankruptcy
proceedings concludes that the sale from Navi Finserv Limited to the Trust was not a valid ang absolute sale, then an
lnvestor could experignce tosses of delays in the payments. All possible care has been taken in structuring the
Transaction so as to minimvise the risk that the sale to the Trust will not be construed as confirming to the ‘True Sale’
criteria. The legal counsei to the Issuer has agreed to opine that the assignment of Receivables to Trust in trust for and
for the benefit of the Beneficiaries, as envisaged herein, would constitute an absolute and valid sale.

(b} Bankruplcy of the Servicer

In the event the Servicer becomes subject to bankruptcy proceedings, given that the Servicer has been specifically
permitted to refain the Receivables collected by the Sesvicer il the date by which the Servicer is required to deposit
such amounts in the Collection and Payout Account in accordance with the Transaction Documents, the creditors of
the Servicer may lay claim over the said Receivables on the grounds that the Servicer has been permitted to utllise the
Receivables fill such date and the obligation of the Sesvicer to make payment of the Receivables is a normal contractual
obligation. However, such claim may be countered by the fact that the Deed of Assignment provides thal the
Receivables colfected by the Servicer are to be held by the Senvicer in trust for the Trust, for the benefit of the
Beneficiaries, tili deposited in the Collection and Payout Account.

There might however be delays in recovering any such Receivables which are retained by the Servicer tili the time that
any such claim by the Servicer's creditor is not dismissed by a courlitribunal given that the court may issue
moratorium/injunction with respect to the said Receivables.

The bankruptoy of the Servicer is a ground for termination of the services of the Servicer and the Trustee {acfing on
the instructions of the Beneficiaries holding Majority Interest) may terminate the services of the Servicer as per the
terms of the Transaction Documents.

{€) Bankruptcy of the Trust
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The acquirer of the Receivables is a Special Purpose Vehicle (SPV) setup in the form of the Trust. The Trust does not
have any creditors and is not permitted to take any additional liabilities without consent of the Investors, and hence it
is unlikely that the Trust would be subjected to voluntary or involuntary bankruptcy proceedings.

{d} Bankrupfcy of the Trustee

For creation of any frust while there is transfer of ownership of the trust property to the frustee. The frustee’s ownership
however is qualified by the annexed obligation and is not absolute ownership under law. The Trustee is placed under
an obligation lo use the ownership rights for the benefit of the Beneficiares. Thus, the Receivables acquired by the
Trust will be bankruptcy remote from the properties of the Trustee. Bankruptey of the Trustee may however affect the
administration of the Trust {ifl the time a new frustee is appointed which may take some fime.

The Beneficiaries holding Majority interest shall be entitled to remove the Trustee in accordance with the Trust Deed
by passing a resolution for the same at any time.

9.11 RAYING OF THE CERTIFICATE

The rating s not a recommendation to puschase, hold or sell the Receivables in as much as the credit opinion does
not comment on the market price of the Certificate or its suitability to & particular investor. There is no assurance either
that the rating wilt remain at the same level for any given period of time or that the rating will not be fowered or withdrawn
enfirely by the Rating Agency. In the event of deterioration in the financial health of the Obligor, there is a possibility
that the Rafing Agency may downgrade the rating given to the transaction. in such cases, an investor may have to take
loss on re-valuation of their assets or make provision towards sub-standard/ non-performing assets as per their usua

norms,
9.12  RisK oF CO-MINGLING

The Servicer will deposit ali payments received from the Obligors into the CPA. However so long as Navi Finserv
Limited is the Senvicer of the Loan Agreements, there could be a time gap between collection by the Servicer and
depesiting the same into the CPA especially considering that some of the collections may be in the form of cash.
Moreover, the poot consists of a farge number of refait contracts which are generated all over the country and in this
interim period, collections from the Loan Agreements may not be segregated from other funds of Navi Finserv Limited.
If Navi Finserv Limited in its capacity as Servicer fails fo remit such funds into the CPA, the Series A Investors may be
exposed to a potential loss. However, under the Transaction Documents, Navi Finserv Limited as the Servicer would
be providing an express undertaking that all collections received / realised by it would be held by Navi Finserv Limited
in trust for and on behalf of the Trust and for the benefit of the Beneficiaries.

913  ACCOUNTING CONSIDERATIONS

Special accounting considerations may apply to certain types of taxpayers. Prospective investors are urged to consult
with their own accounting advisors to determine implicafions of this investment.

914  LEGALITY OF PURCHASE

Prospective investors will be responsible for the lawfulness of the acquisition of the PTCs, whether under the laws of
the jurisdiction of its incorporation or the jurisdiction in which it operates or for compliance by that prospective investor
with any law, regutation or regulatory poficy applicable to it.

9.15  LEGAL AND TAX ISSUES

For Legal and Tax fssues please refer to Chapter 7 of the Information Memorandum.

816 CURRENCY, INTEREST AND OTHER RISKS

The functional currency of the Borrower andjor the Servicer is the Indian rupee. The Borrower andlor the Servicer may
be incurding expenses and sell its products and services in various countries outside India. Moreover, it may have
outstanding foreign currency-dencminated debt and credit facilities in a few jurisdictions. Hence, they may be sensitive
to fluctuations in foreign cummency exchange rates. Adverse changes in exchange rates may have a material adverse
effect on its revenue, other income and cost of services soid, gross margin and net income, and hence may have an
impact on the Borrower's and/or the Servicer's business, operating resuits and financial condition. Therefore, the
Borrower and/or the Servicer expecis o continue o experience foreign exchange losses and gains on transactions
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denominated in foreign currencies in respect of its foreign currency assets and fiabiliies due to currency fluctuations
in the fulure as well. Derivative financial instruments aimed at reducing the risk of fosses from foreign exchange
fluctuations may not he able to offset in full the foreign exchange losses, # at all. In addition, the Borrower's and/or the
Semvicer's hedging activities may also result in josses due to volatiiity in foreign currency markels and the timing of
hedging activity. These fluctuations may have an impact on the Borrower's and/or the Servicer's husiness, operating
resuits and Snancial condition. AY fixed income securiies, are subject to price risk. The price of such securities will vary
inversely with changes in prevailing inferest rales, i.e. when interest rates rise, prices of fixed income securities {alt and
when interest rates drop, the prices increase. The extent of fall or rise in the pricas is a function of the existing coupon,
days to maturity and the increase or decrease in the level of prevalling interest rates. Increased rates of interest, which
frequently accempany infiation and/or a growing econonly, are fikely to have a negative effect on the price of the PTCs.

517 DiLuTion RisK

The PTCs are backed by Receivables which are to be repaid in relation to the {oans taken by the Borrowers. Most
dilution risks are caused by future claims that are yet fo emerge al the moment of purchasg, This means thal various
factors can decrease the original volume of the claim, including rebates, bonuses or objections raised by the customers
of the Originator. In the event of any insolvency of the Borrower or on the witfut default by the Borrower, the credit
strengih of the poot would get diluted and therefore there is a ditution risk attached to the PTCs.

9.18 LEGALITY OF PURCHASE

Prospactive Investors will be responsible for the fawfuiness of the acquisition of the Series A1 PTCs and Series A2
PTCs, whether under the laws of the jurisdiction of its incorporation or the jurisdiction in which it cperates or for
compliance by that prospective contributor with any law, regulation or regulatory policy applicable fo it.
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CHAPTER 10: MISCELLANEOUS

10.1 JURISDICTION

The Ceitificales are governed by and will be construed in accordance with existing Indian laws and will be subject {o
the exclusive jurisdiction of the courts and tribunals at Mumbal,

10.2 TERMINATION OF THE OBLIGATION OF THE PARTIES

The respective oblgations and responsibilities of the Seller, the lssuer, the Servicer and the Trustee created by the
Transaction Docurients shad terminate upon payment of all the scheduled Investor Payouts payable to the
Beneficiaries, Upon payment of the final investor Payout, the Certificates shall stand cancelled. If any Beneficiary has
not collected any monthly Investor Payout for more than 3 (three) years after the same shall have become due and
payable, the Servicer shall open an account in the name and style of *Unpaid Investor Payout Account with the
Designated Bank and the Designated Bank may, after making such investigation and after calling for such information
as it may consider appropriate, make payment of that monthly Investor Payout to the person entitled thereto, with or
without indemnity, as may then be considered appropriate by the Designated Bank.

10.3 LIABILITY OF THE SELLER LIMITED

Al acts required to e performed under the Transaction Documents by the Selier shall he performed in the city of
Mumbai and the courts and fibunat in the city of Mumbai shail have exclusive jurisdiction. Performance of the Seller's
obligations is subject to the iaws of india, and shall also be excused by laws, acts or war or civil strife, or simitar events
peyond the control of Seller, any of which may prevent its performance, in which circumstances no other branch,
subsidgiary or affiliate of the Seller shall be responsible thereof.

10.4 AMENDMENT

The Transaction Documents may be amendad by the Sefler, the lssuer, the Servicer and the Trustee only with the
conseni of the Investors holding Majority interest.

10.5  SUPERCESSION

in the event of any discrepancy, inconsistency or contradiction in terms of this Information Memorandum and those
contained in the Trust Deed, the terms of the Trust Deed shall override and supersede the terms of this Information
Memorandum to the extent of such contradiction, inconsistency and contradiction.
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CHAPTER 11: DECLARATION
A By the Trustee

We, Catalyst Trusteeship Limited being the trustees of the issuer namely: Nimbus 2023 PL Bluebird accept
responsibility for the information contained in this offer document, which is to the best of our knowledge and hefief. We
have taken all reasonable care o ensure that the information contained in this document is in accordance with facts
which are true, fair and adequate and does not omil anything fikely to affect the impoert of such information. In our
opinion, the isster does not have any debts, Fabilites or other claims which may Increase the likefiheod of the issuer
being subjected to dissolution, voluntary or compulsery winding up of insolvency proceedings. i our opinion, the
expected cash flow from the assel pool is sufficient to meet the obligatiens on the securitised debt instruments.

For Nimbus 2023 PL Bluebird,
Trustee for Catalyst Trusteeship Limited.

Authorised Signatory
Date: February 17, 2023
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B. By the Originator

|, Mr. Ankit Agarwal, being the Director of the Originator namely: Navi Finserv Limited accept responsibiity for the
information contained in this offer document. To the best of our knowledge and belief and we have taken all
reasonable care to ensure that the said information contained in this document is in accerdance with facls which
are true, fair and adequate and does not omit anything likely to affect the import of such information. In our opinion,
the Originator is a going concern. In our opinion, the expected cash flow from the asset pocl is sufficient fo meet

the obiigations on the securitised debt instruments.

ForNamesewllme (\ er

ef
*\\/{23(
7 =3
Director: Ankit Agarwal

Date: February 17, 2 23\

; \\V@»qz"’i '
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ANNEXURE 1: TERMS OF THE PTCs

Issue Opening Date

February 17,2023

Issue Closing Date

February 20, 2023

Deemed Date of
Allotment

February 20, 2023

First Paybut Date in
relation fo Series A1
PTCs

March 17, 2023

Last Payout Date
{(Expected) in relation
to Series A1 PTCs

July 17, 2024

Expected Maturity in
relation to Series At
PTCs

17 months

Final Méturity in
relation to Serigs A1
PTCs

22 months

No. of Series A1 PTC

10880 {One Thousand}

Face Value/Price Per
Series A1PTC

Rs. 4,74,900/- (Rupees Four Lakh Seventy Four Thousand Nine Hundred only)

Series At Yield

9.30% (Nine Decimal Point Three Zero Percent) per annum payable monthly

First Payouf Date in
relation to Series A2
PTCs

March 17, 2023

Last Payout Date
{Expected) in relation
to Series A2 PTCs

“November 17, 2024

Expected Maturity in
relation to Series A2
PTCs

71 months

Final Maturity in
relation to Series A2
PTCs

41 menths

No. of Series AZ PTC

1000 (One Thousand)

Face Valuef/Price Per

Rs. 85,600/ (Rupees Eighty Five Thousand Six Hundred only)

Expected Maturity
Date

Series A2 PTC I
Series A2 Yield 1% {Eleven Percent} per annum payable monthly
Cut-off Date February 01, 2023
Transfer Date February 02, 2023
Expected Yield in Same as Yield
relation to Series A1
PTCs
Series A1 PTC July 17, 2024

Series A1 PTC Final
Maturity Date

December 17, 2024

Expected Yield in
relation to Series A2
PTCs

Same as Yield

Series A2 PTC
Expected Maturity
Date

November 17, 2024

Series A2 PTC Final | July 17,2026
Maturity Date
Redemption Value per | At par
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ANNEXURE 2: CASHFLOWS FOR THE PTCs

The cash-flow schedule below represents the indicative scheduled cash-flows from the pool. The actuat cash-flows
may also inciude the prepayment of loans, foreclosure or repossession of the foan in the underlying pool and the cash
fiows may change accordingly. Furiher, the cash flows may also change on account of changes in tax or regulatory
framework and/or incidence of any tax deducted at source.

Pool Cashflows

2-Feb-23 28-Feb 23 15-Mar-23 Mar23 | 16274054 | 9120062 | 25395006
i-Mar-23 3Mar23 | 16-Apr-23 7Aor03 | 21856317 | 9938508 | 31794825 |
1-Apr-23 30-Apr23 15 May-23 T May23 | 21203813 | 10588445 | 3,17,92.062
i ay-23 31-May-23 5.an23 | A7dun23 | 2191395 | 9878306 | 317,92.262
1-Jun-23 30-Jun-23 15-0ul-23 170023 21988701 |  9BO356Y | 31782262
1-Jul-23 310023 15-Aug-23 17-A00 23 | 20688620 | 9103642 | 31792262 |
1Aug-23 31-Aug-23 15-Sep-23 Sep23 | 2780169 | 8990624 | 31792062
1-5ep-23 30-Sep-23 15.001-23 7.0ct23 | 23220137 | 8572125 | 3.17.92262
1-0c1-23 31-0cl-23 15-Nov-23 17-Nov23 | 23904064 | 7888198 | 31792262
1-Nov-23 30Nov-23 | 15Dec23 17Dec?3 | 24082354 | 7709908 | 31792062
1-Dec-23 31-Dec-23 15-Jan-24 7gan24 | 24755120 | 7037142 3,17.92,262
1-Jan-24 31-Jan-24 15-Feb-24 TFeb-2d | 24084072 | 68,08,190 | 317,92,267
1-Feb-24 39-Feb-24 5-Mar-24 TiMaroa | 25404916 | 6335987 | 31740803
1-Mar-24 31 Mar-24 15-Apr-24 17-hpr2d | 25615080 | 5498304 | 3,11,14393
1-Apr-24 30-Apr2d | 15-May-24 TiMay-24 | 23701423 | 5403509 | 291,05021
1-May-24 3iMay-24 15-dun-24 T7un2a | 23429104 | 4812457 | 2.8234558
" -dun-24 30-Jun-24 15-Jul-24 17-Jul-24 228,77,786 | 4543823 | 27421608
1-Jul-24 31-Jul-24 15-Aug-24 7hug2d | 22860588 | 3084622 | 26855212
1-Aug-24 31-Aug-24 15-Sep-24 17-Sep24 | 22502738 | 3700673 | 26302411
1-Gep-24 30-Sep-24 15-0c1-24 Tioc2a 1 24221557 | 3296216 | 24523833
1-0cl-24 31-01-24 15-Nov-24 TNov-2d | 14771386 | 28,17,631 17589017
1-Nov-24 30-Nov-24 15-Dec- 24 i7.Dec24 | 13090519 | 2654834 | 15754353
1-Dec % 31-Dec-24 15-Jan-26 TTan2s | 13241961 | 2353045 | 15585006
i-Jan-2 31-Jan-25 16-Feb-25 17-Feb25 | 12779522 | 2207136 | 14986659
1-Feb 25 28-Feb-25 15-Mar-25 T7Mar5 | 12632800 | 1990582 | 14623581
i-Mar-25 31-Mar-26 15-Apr-25 TTApr25 | 12000838 | 1603810 | 14513548
1-Apr-25 30-Apr-25 15-May-26 17-May-25 | 12880592 = 1553,011 144,353,603
1-May-25 31-Way-25 15-Jun-25 17-Jun25 | 13010462 | 1288627 | 14299089
1-Jun-25 30-Jun-25 15-4ul-25 17-Jul-25 12686016 | 107,652 | 1,37.93,769
1-Ju-25 31-ul25 15-Aug-25 17-Aug-25 £8,15,179 8,6%.084 76,76,263
1-Aug-25 31-Aug-25 15-Sep-26 17-Sep-25 50,74,861 784,150 58,56,011
1-5ep-25 30-Sep-25 15.0ct-26 17-0ct-25 50,08,203 7,04.673 5712875
1-0ct-25 31-0ct-25 15-Nov-25 T7-Nov-25 43,37,326 6,09,084 56.46,440
1-Nov-25 30-Nov-25 15-Dec-25 17-Dac-25 43,39,418 5,565,201 54,04,709
1-Dec-25 31-Dec-25 15-Jan-26 17-Jan-26 461,808 465,707 5407515
1-Jan-26 31-Jan-26 15-Feb-26 17-Feb-26 46,39,896 4,06,869 51,06,765
1-Feb-26 28-Feb-26 15-Mar-26 17-Mar-26 46,37,974 3,36,619 43,74,593
1-Mar-26 31-Mar-26 15-Apr-26 17-Apr-26 47T AT 241,839 49,58,616
1-Apr-26 30-Apr-26 15-May-26 17-May-26 46,31,384 196,716 48,28,%00
1-May-26 31-May-26 15-Jun-26 17-Jun-26 44,57 662 123,570 4581232
1-4un-26 30-Jun-26 15-Jul-26 17-Jul-26 42,36,662 62,131 42,38,792

“The cashfiows indicated below are scheduled cashflows and may change on account of prepayment, foreclosure,
default of underlying loans and hence the payout schedule may undergo changes as per the terms set out in the
Transaction Documents.
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Cashflows to Series AT PTCs”

K i
2Teb 23 28Feb-33 12181074 | 40,93,860 5244072 | 24480036 | 3025048 | 74514074
1Mar23 | 31Mar23 | trape23 | 18358475 | BA07BA7 | 5557467 | 27413784 | 3681328 | 3098510
1 Apr-23 AApRZ3 | 17May23 | 15870105 | 53,33.708 6558278 | 07762002 | 3256252 | 31018344
 PMay2s | 3iMey23 | i7Jen?3 | 1BA0LS1S | 5512341 | 5030079 | A7BAT085 | 3145517 | 30082547
1.Jun 23 30-Jua-23 28| LBA7.556 | 5531143 §198458 | 28187159 | 2631185 | 31018344
1-Ju-23 314t 23 17-Ae 16981416 | 5707 204 5501008 | 28289679 | 202918 | a4.09.92547
g HAwg 23 | 17Sep3 | LIGES006 | 5735633 5741439 | 28513078 | 2479460 | 30900547
1.5ep-23 308epa3 | 17Celad | 17379233 GOA0GH 5,:10670 | 28936807 | ARIEW | 340.16.344
10023 | 310023 | iNeerd | 1830122 | 60129 50619 | 28965063 | 2020484 | 30897547
1 Nov23 0Mw23 | Dec2d | 15024563 | 6057790 STS6285 | 29278843 | 1739701 | 31018344
1-0e0-23 31Dec23 7dan2 | 18528098 | 6227021 4670097 | 20426417 | 1566430 | 30992647
1.dan-24 Fotan-24 17Fen2d | 18699450 | 6284643 4574475 | 20658543 | 1334004 | 30002547
ireb2d 26.Fob-27 1VMar2d | 18014842 | 6380474 4559075 | 25963891 | 1028791 | 30992782
£ Mar 24 3-Mar-24 TAp2 | 19172486 | 6443503 W5 | 29451610 | BEIHEE | 30814678
1.hgr2d 30-Apr24 1May 24| 17739454 | 5969538 | 4049577 | 27724000 |  6.10.104 28331104
1 May-24 $-May-26 | i7en2d | 17530396 | 58.81708 WBOIIS | 27023356 | 411087 2,74,34,841
1.dun-24 30-Jun-24 TzE | 17102098 | 6764787 TG ] 2607A05E | 581847 5B

* The amountis indicated herein is the scheduled payouts and the actual amounts to be paid to the Series A1
Investors shall be net of tax deducted at source in accordance with the provisions of the Income Tax Act, 1961, and
such deduction shall not be considered as a defaulf in making payment on Series AT PTCs.

“*The Series AT Investor Payout to be paid to the Seres AT Investors set ouf above is indicative in nature and may

undergo alterations as per the provisions of this Deed.

"+ Series A1 Yield has been calculaled using the following formula:

Principal outstanding in refation to Series A1+ Series AT Yield * (fime elapsed between current Payoul date and

previous Payoul date}/365"

***Credit Enhancement will be utilised to make payments in relafion fo the promised Series A1 Principal, on any
Payout Date, including the Serfes AT Final Mafurily Date
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Cashfiows to Series A2 PTCs™

2-Fep23 | 28-Feb2d | 17-Mar23 644932 6,44,932
C1Mar23 | 31-Mar23 | 17-Apr-23 - . 799715 | 799,715
1-Apr23 | 30-Apr23 | 17-May-23 - 0 0 773818 773,918
T-May-23 | 31-May23 | 17-Jun-23 - : - 7.99,715 799715
Tdun23 | 30Jun23 | 17-duk23 - 0 0 773918 773,918
_____ 1-Juk23 3-Jul-23 | 17-Aug-23 - 799715 | 799715
1-Aug23 | 3i-Aug23 ; 17-Sep23 - - 799,715 7,98,715
1-8ep-23 | 30-Sep-23 | 17-Cct-23 0 0 7,73918 7.73.918
1-0ct-23 | 31-0ct23 | 17-Nov-23 - 799715 | 799716
i-Nov-23 | 30-Nov-23 | 17-Dec-23 . - 7,73918 773918
1Dec-23 | 31 Dec23 | 17-Jan-24 0 0 7,99,715 709,715
 tden-24 | 3M-Jan-24 | 17-Feb-24 799715 799,715
1-Feb-24 | 20-Feb24 | 17-Mar-24 748121 748121
1-Mar-24 3i-Mar-24 | 17-Apr-24 o - - 789,715 789715
1-Apr-24 30-Apr24 | 17-May-24 0 0 773518 7.73.918
TMay-24 | 31-May24 | 17-Jun24 - - . 799715 7.99,715
-qun-24 | 30Jun24 | 17-Jubk24 . 1383980 | 1383980 | 773918 | 2157808
1-Jul-24 31-gulo4 | i7-Aug24 | 22850589 | 32,07,837 | 2,60,68426 | 786,785 | 26855212 |
1Aug4 | 31-Aug24 | 17-Sep-24 | 22592,736 | 3166431 | 25759170 | 543,242 | 26302411
1-Sep-24 | 30-5ep24 | 17-0ct24 | 23227557 | 3003450 | 24231006 | 292827 | 245235833
1-0ct-24 3-0ct24 | 17-Nov2d | 8157418 - 81,57,418 76.210 82,33,628

* The amounis indicated herein is the scheduled payouts and the actual amounts fo be paid fo the Series A2
Investors shall be net of lax deducied af source in accordance with the provisions of e Income Tax Ack, 1961, and
such deduction shall not be considered as a defaulf in making payment on Series A2 PTCs.

**The Series A2 Investor Payouf fo be paid fo the Series A? investors set oul ahove is indicative in nalure and may
undergo allerations as per the provisions of this Deed.

*** Serips A2 Yield has been caiculated using the folfowing formula:

Principal outstanding in refation fo Series A2* Series A2 Yield * (fime elapsed between current Payoul date and

previous Payout dale}/365"
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EXCESS INTEREST SPREAD

ection Start Date | Collection End Date . Pay in Date  PayouiDate | | ExcessInterest Spread |
2-Feb-23 28-Feb-23 15-Mar-23 ) 17-Mar-23 -
1-Mar-23 15-Apr-23 17-Apr23
1-Apr-23 15-May-23 1 17-May-23
3 t-May-23 31-May-23 15-Jun-23 17-Jun-23
1-dun-23 30-Jun-23 15-Jul-23 CATJuk2d
1-Jul-23 31-Jui-23 15-Aug-23 1 17-Aug2d
1-Aug-23 31-Aug-23 15-Sep-23 17-Sep-23
1-Sep-23 30-Sep-23 50023 17-0ct-23
1-Oct-23 31-Oct-23 15-Now-23 17-Nov-23
1-Nov-23 30-Nov-23 15-Dec-23 17-Dec-23
1-Dec-23 31-Dec-23 15-Jan-24 17-Jan-24
1-dan-24 31-Jan-24 15-Feb-24 17-Feb-24
B X N {7-iter-24
. 1-Mar-24 31-Mar-24 15-Apr-24 17-Apr-24
1-Apr-24 30-Apr-24 15-May-24 17-May-24 -
t-May-24 31-May-24 15-Jun-24 17-Jun-24 -
i-Jun-24 30-Jun-24 15-Juk-24 17-4ul-24
B IO O 17-Aug-24
1-Aug-24 31-Aug-24 15-Sep-24 i7-5ep-24
1-Sep-24 30-Sep-24 15-Oct-24 17-0ct-24
1-Cel-24 31-0cl-24 B-Nov-2d 1 17-Nov-2d -
1-Nov-24 30-Nov-24 15-Dec-24 17-Dec-24 26,564,834
1-Dec-24 31-Dec-24 16-Jan-25 17-Jan-26 23,53,045
1-Jan-25 31-Jan-25 16-Feb-25 17-Feb-25 22,067,136
1-Feb-25 28-Feb-25 15-Mar-25 17-Mar-25 1%,90,682
1-Mar-25 31-Mar-25 15-Apr-25 17-Apr-25 16,03,810
1-Apr-25 30-Apr-25 15-May-25 17-May-28 15,563,011
1-May-25 31-May-28 15-Jun-25 17-dun-25 12,88,627
1-Jun-25 30-Jun-25 15-Jul-25 17-Jul-25 11,07,552
1-Jul-25 31-Jul-26 15-Aug-26 17-Aug-25 8,61,084
1-Aug-25 31-Aug-25 15-Sep-25 17-Sep-26 7,81,150
1-Sep-25 30-Sep-28 15-Oct-25 17-Oct-25 704,673
1-Oct-25 3t-0ct-25 15-Nov-25 _17-Nov-25 5,00,084
1-Nov-25 30-Nov-25 16-Dec-25 17-Dec-25 5,55,281
1-Dec-25 31-Dec-25 15-Jan-26 17-Jan-26 485,707
1-Jan-26 31-Jan-26 15-Feb-26 . 17-Feb-26 405869
1-Feb-26 28-Feb-26 15-Mar-26 17-Mar-26 336,619
1-Mar-26 31-Mar-26 15-Apr-26 17-Apr-26 241438
B S I T T 16-1ay-26 17 Moy 26 196,716
1-May-26 31-May-26 15-Jun-26 17-Jun-26 1.23.570
1-Jun-26 30-Jun-26 15-Jul-26 N 17-Jul-26 62,131
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ANNEXURE 3: APPLICATION FORM

Serial No.01

Date; /. L

To,

[]

Ref: Application for ______number of Series ___ PTCs
Dear Sirs,

In connection with our application for the Series _ PTCs, we confirm that () we have received and reviewed a
copy of the Information Memorandum dated February 17, 2023 relating to the said Ceriificales and reviewed the
documents referred o therein (b) we have had the opportunity to ask guestion of and receive answers from Catalyst
Trusteeship Limited, the trustee (the "Trustee”) of Nimbus 2023 PL Bluebird {the "Trust") congeming the Series
Cerlificates and all matters refating thereto and such additional information as deemed necessary by us fo fake the
gecision {0 apply for the Serfes __ Certificates, and (¢} we have not refied upon Trust or the Trustee or upon any
information or materials prepared or furnished by Trustes or the Trusl or its agents or counset in determining whether
our investment in the Series __ Certificates is permissible under applicable law.

On the basis of the Information Memorandum, Ywe hereby apply to you for such number of Series _ PTCs as
identified in this Application. I/'We hereby agree to accept the Certificates apptied for or such smaller number as may
be allofted to mefus, subject fo the terms of the said Information Memorandum and this Application Fonm. lwe
undertake that liwe will sign all such other documents and do atl such other acts, if any, necessary on my/our part fo
enable mefus to be registered as the holder(s) of the Certificates which may be allotted to me/us. liwe authorise you
to place myfour name(s) on the Register of Cerlificate Holders of The Trust that may be so aliotted and to register
myfour address{es) as given below. liwe note that the Trust is enfitled in their absolute discretion to accept or reject
this Application in whole o in part without assigning any reason whatsoever.

IAWe confirm that we have understood and we accept:

(a} that our investments do not represent deposits or other liabifities of the Criginator, the Trustee or the issuer,
and that the same are not insured,;

(b) that the Originator, the Trustee, the Issuer do not guaraniee the capital value of the secwsities andfor
performance of the securities to be issued, or the collectability of Receivables pool; and

(c) that our investments can be subject to investment risk, including interest rate risk, credit risk, possible delays

in repayment and foss of income and principal invested.

THE INVESTORS HAVE IRREVOCABLY AGREED THAT EACH OF THEM WOULD GET THEIR INCOME FROM
PAYOUT UNDER THE CERTIFICATE ASSESSED BY INCOME TAX AUTHORITIES AND SUBMIT EVIDENCE
THEREQF WHENEVER 80 REQUIRED BY THE TRUST.,

Yours faithfuslly,
For

{Name and Signature of authorised signatory)
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PTCs

Series Of PTCs No. of PTCs

Investment Amount per PTC |

Total Amount

{Rs.) {(Rs.)

Series

l
I
{

We are applying as (Tick (V) whichever is a

pplicable}

Applicafion must be made for a minfmum of One Certificate only and in muitiples of one thereof.)

1 | Body Corporate 2

Commercial Bank

4! insurance Company 5

Mutual fund

Others

Applicants Details

SOLE/FIRST APPLICANTS'S NAME IN FULL

AUTHORISED SIGNATURE

SECOND APPLICANT'S NAME

AUTHORISED SIGNATURE

THIRD APPLICANT'S NAME

AUTHCRISED SIGNATURE

ADDRESS (Do not repeat name) (Post Box No alone

is not sufficient}

PiNCODE

PHONE FAX

E-mail

Details Of Bank Account

Financial instilution

Bank

Branch

Account No

Nature of Account

IFSC Code

Dematerialisation Delails

Depository Name

Depository Participant Name

DP 1D No

Client ID No

Tax Deduction Status: {Please Specify)

Tax Payer's PAN or GIR

iT Circle / Ward/ District

Fully Exempt (Please furnish exemption certificate):
Rate of Tax to be deducted at source:

TO BEFILLED IN ONLY IF THE APPLICANT IS AN INSTITUTION

Name of the Authorised Designation

Signatory(ies)

Signature

1 1

1

2

ACKNOWLEDGEMENT SLIP




(TO BE FILLED IN BY THE APPLICANT)

Date: !/ R . _...Serial No.
Received from (Investor Name) : _ }
Number of Cedlificates Amount
| applied for o iinRs
No. of Issue Price in figures: In words: {a) x (b
PTCs per PTC (a) {b}
| Series
An application for ___ PTCs afongwith ChequefDemand Draft No. dated

Drawn on for Rs
Rupees (in words)

Note: Cheques & Drafts are subject to reafisation
All future communication in connection with the Application should be addressedto - {guoting full name
of the Applicant, Serial Number of the Application Form, Number of Certificates applied for date of application) at the

following address:

INSTRUCTIONS:

1.

Appiication Form must be completed in full in: block fetters in English. Applications, which are not complete
in all respects or are, made otherwise than as herein required are liable to be rejected.

An appiicant should submit only one application (and not more than one) for the fotal number of Certificates
required.

The applicant should mention the Permanent Account Number (PAN} allotted under the income Tax Act,
1961 or where the same has not been allotied, the GIR Number and the Income-Tax Circle/Ward/District.
In case neither the PAN nor the GIR Numbers has been aliotted, the fact of non-aliotment should be
mentioned in the Application Form. Applications without this will be treated as incompiete and will be liable

to be rejected.

In case of applications under Power of Atiorney or by Limited Companies or Bodies Corporate, the relevant
Power of Attorney or the relevant Resolufion or Authority as the case may be, fo make the appiication
together with a duly cerlified copy thereof must be lodged separately quoting the Serial Number of the
Application Form at simultangously with the submission of the Application Form

failing which the application made is liable fo be rejected.

Payment should be made by Chegues or Bank Draft drawn on any Bank which is situated at and is a
member or sub-member of the Banker's Clearing House located al the place where the application: is
submitied.

"

Al Cheques/Drafts must be crossed “Alc Payee onfy" and made payable to

H

Application Forms duly completed along with the cheques/demand draft payable high value on the Issue
Closing Date must be delivered on the Issue Closing Date to .

In case of payments through RTGS, the payments may be made as foliows, and such payment will have o
reach the CPA at least by 4,00 pm on the Issue Closing Date:

Beneficiary Name:
Account No. :
Rank etails :
Branch

[FSC Code
The Trustee's reserve their full, unqualified and absolute right to accept or 1o reject any application: in whele

or in past and in efther case without assigning any reasons therefere.
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ANNEXURE 4: RATING RATIONALE

[Afiached Separately]

82



ANNEXURE 5: FORMAT OF SEMI ANNUAL REPORT

Name/ldentification No. of securilisation transaction:

Amount/

Nature of disclosure Details percentage
_ - fyears
1. | Maturity characteristics of 1 i) | Weighted average mafurity of the underlying
the underlying assets (onthe | | assels (in years)
date of disclosure) i) | Maturity-wise distribution of underlying assets
a} | Percentage of assets maturing within one
o ¥eR R
b} | Percentage of assels maturing within one 1o
threeyear .
¢) | Percentage of assets maturing within three
fo five years
d) | Percentage of assets maturing after five
X years
2.1 Minimum  Helding  Period | i) MHP required as per RBI guidelines (years /
(MHP) of securifised assets months}
iy 1a) i Weighted average holding pericd of
securitised assets at the iime of
securitization (years / months) -
) | Minimum and maximum holding pericd of
N the securitised assets |
3| Minimum Retention | i) | MRR as per RB} quidelines as a percentage of i
Requirement (MRR) on the book value of assets securitised and outstanding
date of disclosure on the date of disclosure .
i) | Actual retention as a percentage of book value of
assets securitised and outstanding on the date of
disclosure
i}y | Types of retained exposure constifuting MRR in
percentage of book value of assels securitised
(percentage of book value of assels securitised
and outstanding on the date of disclosure)
ay | Credit Enhancemeni (ie. whether
investment in equity / subordinale franches,
first / second loss guarantees, cash
coliateral, over collateralisation
by | Investment in senior franches
c) | Liquidity support
d) [ Any other {pl. specify)
- iv) | Breaches, if any, and reasons there for
4.1 Credit quality of the {i) [ Distribution of overdue loans {post securitisation)
underlying loans a) ! Percentage of loans overdue up to 30 days ]
b} | Percentage of loans overdue between 31-
60 days
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1

Amount /
Nature of disciosure Details percentage
b T years
¢) l Percentage of loans overdue between 61-
90 days
d} | Percentage of foans overdue more than 80
..1days .
iy | Detalls of tangible securily available for the
portfolio  of  underlying  loans  (vehicles,
mortgages, etc.)
a) | Security 1 (fo be named) (% loans covered)
b) i Secunty2........
¢) | Security 'n'
iiiy |Extent of security cover available for the
underlying loans
a} | Percentage of loans fully secured included
....in the pooi (%)
b} | Percentage of partly secured Ioans
| included in the pool (%)
c} | Percentage of unsecured foans included in
the pool (%)
) | Rating-wise distribution of underlying loans( if
these loans are rated)
a) | internat grade of the bank / external grade
{highest quality internal grade may be
indicated as 1}
1/AAA or equivalent
2 - e
3
N
b) | Weighted average rafing of the pool
v} | Default rates of similar portfolios observed in the
past
a) | Average defauit rate per annum during last
five years
b} | Average default rate per annum during last
| A R
vi) | Upgradation / Recovery / Loss Rates of similar
portfolios
a) | Percentage of NPAs upgraded (average of
the last five years)
b) | Amount writen-off as a percentage of
NPAs in the beginning of the year (average
of fast five years)
c) | Amount recovered during the year as a
perceniage of incremental NPAs during the
year (average of last five year)
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Nature of disclosure

Frequency distribution of LTV raties, in case of

Details

housing loans and commercial real estate loans)

Amount /

| fyears |

percentage

a) | Perceniage of loans with LTV ratio fess
than 60%

¢} | Percentage of loans with LTV ralio greater

b} | Percentage ofloans with LTV ratic between

| 60-75%

than 75%

Frequency distribution of Debt-fo-Income {DT1)

d) : Weighted average LTV ratic of the
underlying loans {%)

ratios, as per applicable and/or avaiiable

a) | Percentage of loans with DTl ratio less than
60%

b) | Percentage of loans with DT{ ratio between
B0-75%

¢) | Percentage of inans with DTl ratio greater
than 75%

d} | Weighted average DTl ralio of the
underying foans (%)

Prepayment Raies

a) | Prepayment rate observed in the current
portfalio

b} | Prepayment rate observed of similar
portiolio in the past

Other characteristics of
the loan pool

s

Industry-wise breakup of the loans in case of |

mixed pools (%)

Indusiry 1

industry 2

Induslry 3....

Industry n

Geographical distribution of foan pools (state-
wise} (%)

State 1

State 2

State 3

Slate 4
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ANNEXURE 6: DETAILS OF THE RECEIVABLES

[Attached Separately}
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ANNEXURE 7: CHARTERED ACCOUNTANT CERTIFICATE

[Affached Separalely)
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