_%3 da 3iith @sigt  Bank of Baroda

BCC:ISD1111:16: 124 27.03.2019
The Vice-President, The Vice-President,
BSELtd., National Stock Exchange of India Ltd.
Phiroze Jeejeebhoy Towers Exchange Plaza,
| Dalal Street Bandra Kurla Complex, Bandra (E)
| Mumbai - 400 001 Mumbai - 400 051
BSE CODE-532134 CODE-BANKBARODA

Dear Sir / Madam,

Re: Bank of Baroda - Debenture Trust Deed - Bonds Series - XXI - (ISIN:
INE0O28A08158)

Pursuant to the requirement of SEBI (Issue and Listing of Debt Securities)
Regulations, 2008, we enclose copy of Debenture Trust Deed executed between
Bank of Baroda and IDBI Trusteeship Services Ltd for Bonds Series - XXI (ISIN:
INE028A08158).

We request you to take note of the above pursuant to the relevant regulation of
SEBI (Issue and Listing of Debt Securities) Regulations, 2008 and upload the
information on your website.

Yours faithfully,

Eséyol\u:_u

Shailesh Gohel
Sr. Manager
Company Secretary Dept.

Encl.: As above

e FaRe AR, @-26, -, dig-Pei B, a1 (4,), 595 - 400 051,9Rd.
Baroda Corporate Centre, C-26, G-Block, Bandra Kurla Complex, Bandra (E), Mumbai - 400 051, India.
B / Phone : 91 22 6698 5812 / 5733 * $-¥a/ E-mail : companysecretary.bcc@bankofbaroda.com ¢ 3@ / Web : www.bankofbaroda.com
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IRUST DEED

This TRUST DEED ts made at Mumbai this &L day of March, two theusand and nincteen
by and between:

AND

Bank of Baroda, a Government of India Undertaking, within the meining ol the Banking
Companies {Acquisition & Transfer of Undertakings) Act. 1970 having its Head Office at
Mandvi. Baroda and corporate office at Baroda Corporate Centre. C-26. G-Block, Bandra-
Kurla complex, Bandra (). Mumbai — 400 051 hereinafter called "the Bank” and/or the
“Issuer™ (which expression shall include its successors and permitted assigns wherever the
context or meaning thereof shall so require or permit) of ONE PART:

IDBI Trusteeship Services Limited, a company established under the Companies Act
1956 (1 of 1956) and validly existing under the Companies Act, 2013 and having its
registered office at Asian Building, Ground Floor, 17, R Kamani Marg, Baliard state,
Mumbai 406 001, heremafter catled "the Trustee™, (which expression shall mclude s
successors and permitied assians and the Trustee Tor the time being wherever the conteat
ar meaning shall so require or permit) of THE OTHER PART,

['he Bank and the Trustee are collectively referred to as the "Parties™ and individually as o “Party”

WHEREAS:

(A

(13

(D}

(E)

Fhe Bank has ssued unsecured. subordinated. non-convertible, tully pmd-up. taxable.
redeemable Basel H compliant Tier [1 bonds in the denomination o INR 10,00,000 (Indian
Rupees ten lakhs only) each in the agoregate principal amount of INR 4600000 000:-
tndian Rupees Four hundred Sixty crores only) (the “Bonds™) pursuant to the Resenve
Bank ol India circular DBR.No.BP.BC.1/21.06.201/2015-16 dated July 1. 2015 read with
RBIL circular DBR.No.BP.BC,71/21.06.201/2015-16 dated January 14, 20016 and RBI
Circular DBR.BP.BC.NO.30/21.06.201/2016-17 dated February 2, 2017, (collectivehy
“RBY Cireunlars™),

Phe Capital Raising Commitiee Finance Committee ol Whole Tune Directors of the Bank.
pursuant ta their resolution dated January 02, 2019, authorized the issue of bonds in the
naiure of debentures and authorized certain officials of the Bank named thercin 1o exceute

all decuments in relation to the issue;

Ihe Bank has issued an information memorandum dated February 13, 2019 (*Information
Memorandum™) iter alia. setting ot the terms and conditions on which the Bonds are 10
be issued;

Fhe Bonds are Bisted on the Wholesale Debt Market segment of the BSE Limited and
Nationul Stoch Exchange Limited in accordance with the Securities and Exchange Board
of India (Issue and Listing of Debt Securities) Regulations, 2008 as amended lrom time to
time ("SEBI Regulations™}); and

Fhe Trustee is registered with the Securities Exchange Board of India as a debenture trustee
under the Securities and Exchange Board of India (Debenture Trustee) Regulations, 1993,
I'he Bank has obtained the consent of the Trustee by a lever dated January 13, 2019 10 aci
as the debenture trustee in trust for and on behalf and for the benetit of the Bandholderis)
(detined hereinafter) pursuant to which the Trustee has apreed 1o act as the debenture trustee
for the benefit of the Bondholders on the terms and conditions hereinafier appeasing:

} P




NOW FHIS TRUST DEED WITNESSETH ANDIT IS HEREBY MUTUTALLY AGRELD
AND DECLARED AMONGST THE PARTIES HERETO AS UNDER:

ARTICLE-1

DEFINITIONS AND INTERPRETATION

Definttions

s Lrost Decd. the capiabized tenms shadl hive the same meam
the Intormation Memorandum or the RBIE Uirculars unless, the expressions are delined

heret below:
Bond™ shill have the meaning ascribed to the term at Recital A:

“Bondhelder™ shall mean the person in whose nume a Bond is registered. whe shall be the
person for the time being appearing in the register of beneficial oswners of a Depositony as

the holder of o Bond:
“Beemed Date of Allotment” <hall have the meanig aseribed 1o the werm ot Avocle 2.2

“Depositors ™ shall mean the National Sceuritios Depository Limited and or Cemral
Depositors Services {India) Limited:

“Final Sertlenment Date” shadb mean the date on winch all monies payable ander the Bonds
ave been arevocably and unconditonally paid in tull and discharged o full 10 the

wtistugtion ol the Bondholders and the Trustec.

“Information Memorandum™ shall luve the meamny aseribed to the term at Recial U

“Majority Consent’ means:

b presolution passed at ameeting ol the Bondholders duly convened and hebd in

aveardance wath the provisions contined 1a Schedule-111: or

i WIHICT IRSETUCHons 2iven, by a majority representing ool less than 3 1% (il one
per cent.) in vadue of the nominal amem of the Bonds Tor the e benge
autstanding:

“RBE Cireulars™ shall have the meaning aseribed o the term at Recital Al
SSpecial Consent” means:

foy a resolution passed at o mecting ol the Bondholders duly convened and held m

acverdunce with the provisions contained in Schedale-111: or
th) srilten instructions given,

by amajority representing not less than 75% (seventy five per cent.) in valae of the nominal
vitdue of the Bonds for the time heing outstanding: and

¥

“Trast Deed™ shall mcan this trost deed entered into between the Bank and the | rusiee and

shall include the Schedules attached hereto together with the recitals.
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Interpretation

In this Trust Deed. unless the context otherwise requires:

(a)

1h)

(<)

i)

(n

(h)

{1)

terms delined in this Trust Deed by reference to any other agreement, document or
instrument shall have the meanings assigned 1o them in such agreement, dovurment
or instrumen! as amended, replaced, novated or supplemented,

words denoting the singular number shall include the plural and viee versa

heading and bald typeface are only for conventence and shall be ignored for the
purposes of interpretation:

references to the word “include™ or “including™ shall be construed withowt
Hmitaton;

references to this Trust Deed or to any other agreement. deed or istrament shall
be construed as a reference 1o this Trust Deed or to such agreement, deed, o
instrument as the same may from time to time be amended. varied. supplemented
or novated:

any reference to any Pary to this Trust Deed or any other agreement ar deed or
instrument shall inchede its successors or permitted assigns:

any reference to a statute or statutory provision shall be construed as a reference o
stich provistons as from time o time amended. consolidated, moditied. extended.

re-enacted or replaced:

any reference to an Aricle, a Clause or Schedule is, unless indicated to the
contrary. a reference 1o a section or paragraph ol this Trust Deed: and

all references 1o the consent or diseretion or agreement of the Trustee shall mean
the Trustee acting on the instructions of the Majority Consent, unless specifically
provided otherw ise

ARTICLFE - 11

AMOUNT AND TERMS OF BONDS

AMOUNT OF BONDS

For the puipose of Augmenting Tier 11 Capital (as the term is delined in the Basel 1
Guidelines) and over all capital of the Bank for strengthening its capital adequacy and [
enhancing ws long-term resources, at the request of the Bank. the banks/other bods

corporates whose names and addresses are set out in Schedule 1 hereto have subsceribed o
the Bonds (8.55% Bank of Baroda Basel 1 Compliant Tier 11 bonds Series XX in the
nature of debentures to the extent set out against their respective names in Schedule T hereto
on the terms and conditions contained in the Information Memorandum

ALLOTMENT OF BONDS

[he Bonds are deemed to be allotted 10 the Bondholders on February 14, 2019 ("Deemed
Date of Allotment™). All benefits relating 1o the Bonds will be available to the Bondholders
from the Deemed Date of Allotment,

¥ o t2



SETTLEMENT OF TRUST AND TRUSTEE FOR THE BONDHOLDERS

Appointment of the Trustee

The Bank appoints the Trustee as the debenture trustee for and on behalf of the
wiholders pursuam o the trust ereated umder this Trust Deed and the Trustee

agrees oot as debenture trustee for the Bondholders in accordance with the tenms
and conditions cantained mthis Trost Deed and the bond trustee agrecment dated
Fehruary 1], 20019 executed hetween the Bank and the Trusice ("Bond Trustee

Aerecment )
Setthement of Trust

fhe Biek hereby setties upon trust the som of RO dindian Rupees one
thowsaed ol e Initial Contribution™) and the Trustee hereby confirms reccint
o aind seeepts the Initial Contribution.

Fhie Trostee Bereby dechres tha ¢t shall hold
{it) the lutial Contribution;

() the bene it ol all representatzons, covenants, undertakings made by and all
other terms gereed by the Bank under the Information Memorandum,
st for the benelit of the Bondbelders on terms of the Intommation
Memorandum and this Trust Dewd.

Suthorisation
Uhe Trustee agrees amd s suthorsed:

il o eneetite and debiver this Trust Deed and  all other documents
agregments, instiunents and certificates contemplated by this Prost Decd
which are 1o be executed and dehivered by the Trustee or as the Trostee
strdl decm necessary or advisable amd in the best interests ol the

Bondholders,

Y to take whitever action as shall be reguired to be taken by the Trustee by
the terms and provisions of the Inlornseion Memaorandun and sulyect o
the termis and provisions of this Trust Deed. w0 exercise its rights and
perform s duties and obligattons under each of the documens
agreements, instruments and centiticates referred o in () above in such
documents, agreements, instruments and certificates: and

<) sitbjeet to the terms amd provisions of this Trust Deed. aud the Inloomauen

Memerandum. o take such other action in connection with the Jurcgomy

an the Bomdhelders may from tane to tune direct,

Provided that before mitiating any action or exervising any right or performing any
duty under this Trost Deed, the Trostee shall obtain the Majority Consent or Special
Consent, #s the case may be. Provided further that before initiating any action or
exervising any right or performing any duty. the Trustee shall seeh writien

imstructions front the Reserve Bank of Tndia ("RBI7 )L as may be required
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INTEREST

(i Fhe Bank shall pay to the Bondholders imerest on the principal amounts ot the
Bonds outstanding from time to time at the coupon rate ie. 835% ("Coupon
Rate™) subject to deduction of income-tax (where applicable) at the rate prescribed
from time to time under the Income-Tax Act, and such interest shall he payable
annually. The Bank shall pay 1o the Bondholders, interest paviments annually every
vear from the Deemed Date ol Allotment subject to terms set out in this Trust Deed
and the Information Memorandum, However, it such payment date lor pryment ol
the mterest in respect of the Bonds is not on a Business Day. then the paviment of
such interest shall be made on successive Business Day

(i) Payment of coupon on the Bonds are subject to the term of Information
Memorandum, including Section 49 (Loss Ahsorbeney), Section 30 (Permanci
prrineipal write-dmwn on PONY Trigger Eveney and Section 31 (Other Eventsy of
the term sheet as contained in the Information Memorandum and also set aut unde
Schedule 11 hereto

(ii1) Notw ithstanding anvthimg contained to the contrary in this Trust Deed. in case the
Bank has made the interest payvment cither through chegues or through
NEFT/RTGS transfer and the same returns undelivered or an NEFT 7 RTGS
transfer is declined by the Bondholder™s bank. it shall nol be considered 10 be an
Event of Defaul.

WRITE OFF
These Bonds are subject to Loss absorption features as more particularty described in
Schedule W (Terms and Conditions’y herein and required o Tier I instruments at Level aof

Pre-Specified Trigeer and at Point of Non Viability as provided for in Anunex 16 of the
Basel 1 Guidelines

OTHER TERMS AND CONDITIONS

The Bonds are further subject ta the terms and conditions set oul in Schedule T ermiy and
Cennditions ) herein, which shall be deemed 1o be incorporated herein by reference as if such
werms were set forth in full herein

RESTRICTION ON PREFERENTIAL PAYMENTS

Fhe Bank shadl pay and discharge all its habilities o the Bondholders under this Trust Deed
without prelerring one over the other,

PLACE AND MODE OF PAYMENT BY THE BANK

All mterest monies pavable by the Bank o the Bomdholders shall be paid w the

Bondholders in any of the tollowing manner:

(1) The bank details will be obtained from the Depository for pavments. The Trustee
shall ensure that the Bondholders immediately update their bank account details as
appearing on the record of their respective depository participants. Failure 1o do so
may result in delays in credit of the pavments to Bondholders at their sole risk and
the Bank shall not have any responsibility and undertake any liability Tor such
delays on part of the Bondholders.

$ y P
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P Aoy panoments to be made o the Bondholders, including paviment of interest, shall
be made by the Bank using the services of clectronic elearing services (ECS)L real
tie eross seitlement (RTGS) or direet credic or national clectronic Tund transior
INEFT por otiwer mechanisms permitied under the SEBI Regulations into such bunh
account ol a Bomdholder s may be notified to the Bank by such Bondholder or the
Frostee tacting on behalt of the Bondholkders),

TRANSFER OF BONDS

tanster and tsnmmizston of the Bonds shall be subject o the Depostiores Act 1996,

rules made thereunde

r. the byelaws, rufes and regulations of the Depositorios as amended

Lraim Linee 1o tamge
BONDS FREF FROM EQUITY

Fhe Bomddholders will be entitled 1o their Bonds free from equittes or cross claims by the
Fank against the origmal or any intermediate holdess thereof.

BONDHOLDERS NOT ENTITLED TO SHAREHOLDERS' RIGIHTS

e Bondholders will not be entitled to any of the rights and privileges availahle 1o the
Jarchiolders ol the Back includimg right o receive notices of or to attend and vote ol general
mectings of the Banh. othes than those avalable 1o them under applicable lew.

f hoswever, any eesolation allecting the rights attached 1o the Bomds s placed betore the
sturcholders of the Bank, then such resadution sl Tist be placed before the Bondholders
For therr consideratnon

BOMICERTIFICATES

e Bomls, simee sssued endy in electrome (dematerialized) tor, will be governed

the provastons of the Deposiiory Act, 1996, Sceurtties and Exchange Board of T
(Depositones and Participants) Regulations. 1996, rules natified by National Securities
Diepository Limited 'Central Depostiory Services Limited? Deposttory Pacisc ipant [rom L

to tme and other applicable ke and rules notitied o respect thereof,

LISTING OF BONDS

The Bonds are Bisted on the Wholesaie Debt Markel Segment CWIDM™) of the Nattonal
Stoch BExchange of Indin Limited and BSE Limited (collectively, “Stock Exchanges™) The
Dlesiensted Stock Bachmge for this assae shall ber Nationai Swock Exchange of hudia

Fonmted (851

ARTICLES OF THIS TRUST DEED

Fhos Trast Deed shall be read in conjunction with the Information Memorandum and it is
spectiically agreed bevween the Troster wngd the Bapk that in case of any repugnane
neatisistenes o where there s oa contlict between the provisions ol 1§|c intorsstion

\]..‘III"—I;!II||H|| atd s Frust Dreed, the |H'u\‘-a!-‘\uk as contained in the Inlormation

Memarandum shall prevail and override the provisions ol this Trust Deed.

Noiwithstanding anything comained above, in case of any repugnancy. meonsistenes or
whoere there s acontlics between the provisions ol the Information Memorandum, this Tresi
Dreed and the teems ol he REI Crorendars, the RBY Circulars shall prevail and overnide the

provoesicss ol e Tnformation Memorandum and this Trasr Decd.



ARTICLE — 1

i R

REPRESENTATIONS AND WARRANTIES

The representations and warranties made by the Bank and the Trustee under this Article are
madle as of the date hereof,

he Bank herehy represents and warranis o the Trusiee that

d.

Corporate Status

e Bank s a duly organized and validiy existing banking company incorporated
i India under the Banking Companies (Acquisition & Transfer of Undertakings)
Act, 1970 and has the power and authority to transact the business in which it is
engaged,

Corporate Power and Authority

I'he Bank has the corporate power to execute and deliver and o comply with the
provisions ol this Trust Deed and it has taken all necessary corporate and other
action to autherise the execution. delivery and performance by it of such other
documents as bave been exceuted and delivered in connection with the issue of the
Bonds,

No Violation

Neither the exccution and delivery by the Bank of this Trust Deed nor the other
documents as have heen exceuted and debvered tn connection with the issue of the
Bonds, nor the Bank™s compliance with or pertarmance of the terms and provisions
hereol or thereof (a) will contravene, in any malerial respect, any provision ol any
applicable law or any order. writ, injunction or deeree of any court or government
anthority, (b) will conllict or be inconsistent with or result in any breach of any of
the terms, covenants, conditions or provisions of. in any material respect. or
constitute a delault wnder, any contract or instrument to which the Bank is a pariy
to or by which it is bound.

Crovernmental Approvals

Under applicable law. no clearance. permission or consent s reqiured 1o anthorise,
or is required in connection with: (i} the execution, delivery and perlormance by
the Bank of this Trust Deed or any of the documents executed in connection with
the issue of the Bowds, or (i1) the legality, validity, binding eflect or enforeeability,
hercof or thereof, in each case. a lack o which would have a material adverse etlect
in the opinion of the Bank.

Except as available in the public domatn and such action suits and proceedings in
the ordinary course of business of the Bank. there are no actions, suits o
proceedings pending or 1o the best of the Bank's knowledge, threatened against the
Bank. including with respect to governmental, statutory or other approvals. which
could reasonably be expected to have a material adverse elfect.



Tax Retrns and Pavmenis

Phe Bank has filed all tax returns required by applicable Iaw to be 1iled By it and
Irars paid all tixes payable by it which have become due pursuant to such tax returns,

sive and except those not ser delinguent andor camested 1 good faith and

wluch adeguate reserves have been established’ provision have been made
Complianee with St

Ehe Bank is o compliance in all nutersal respects, with all applicable laws
respect of the comduct of sty business. This Frusi Deed and other documents in
relation to the issue of the Bonds exceuted are in proper feeal Toom under the
respective govermng faws Tar the enforcement thereol and all consenis and
permissinns reguired  have been or will be obrained in sccordance with the

applhicable L
Matenal Adverse Eficel
I the opimion of the Bank there are no facts or circumstanses. conditions or

vectrrences as on date bercol whueh conld reasonably be expected w have a

nuterial adhverse etfect on:

() the Hinanel condition or eperation of the Bank:
i) the alibty of the Bank w perform s oblicattons under or exercise or
ertoree any naderial nighe, benehs, privilese or remedy wnder this T
Pleed: o
1101s the validuy or .—;-l-...h‘lg oF th 1 rust Deed tmmciudinge the abilin '
1 He AVabanRy o entaerceadily of Utks 1 rust Deed (ncitaing 1he anthin ol

the Bomdheklers or the Trustee o enforee thetr remedies ander this Tross
DPieed),

Sudveney

¢ BBank iy able w, and bas oot admued ite mabibity o, pay s debis as

13 .Y

(i I
they mature and has ot suspended moking payment oo ans of s debis
and it wili not be deemed by a court 1o be unable to pay its debis within the
neaning ol the applicable laws, nor in any such case. will it become soas

i conseguence of entertng mto this Frust Peed.

ail Fhe Bank, by reason ol actual or anticipiated Gmmaal diffionltios, has o
commuesnced, and does ned intend o commence, negotiations with ane o

more ol s creditors with a view o rescheduling its indebredness

(i Lhe value of the assets of the Bank s more than s respective Habilities
(aking into gecount contingent and prospective Habilities) and o his
sulficient capital {0 carry on its husiness,

tiv s Fhe Bank has not taken any corporate action nor has it aken am i
procecdings ar other procedure or steps in refatton o any selvene

proceedinges,

Subject to the Nduciey relationship between the Trostee and the Bondholders, the
Frostee, “ipso facte™ do not ave the obligaiions of 2 borcovwer or 2 principal debtiy

o giarantst as Lo the monies pacdfinvestad by Bondholders for the Bonds




.28 The Trustee hereby represents and warrants (o the Bank that:

Corporate Status

[he Trustee is a duly organized and validly existing company meorporated w India
under the Companies Act, 1936 and has the power and awthority o transact the
business in which it is engaged and 1o do all things necessary or appropriate ©
conswmmale the transactions contemplated by this Trust Deed

Corporate Power and Authority

Ihe Trustee has the corporate power to execute and deliver and to comply with the
provisions ol this Trust Deed and it has taken all neeessary corporate and othe
action w authorise the execution, delivery and performance by it onder the
provisions of this Trust Deed and such other documents as have been executed and
delivered by it in connection with the issue of the Bonds.

No Vielaton

Neither the execution nor delivery by the Trustee ol this Trust Deed nor the othe
documents as have been exceuted and delivered in connection with the issue of the
Bonds by the Trustee will contravene, in any matertal respect, any provision of the
Securities Exchange Board of India (Debenture Trustee) Regulations, 19493,

3.3 UNDERTARKINGS OF THE BANK

Fhe Bank hereby undertakes and agrees with the Trusiee that throughout the continuance
ol this Trust Deed till the Final Settlement Date. the Bank shall unless otherwise agreed 1o
by the Trustee:

fix)

(h)

()

(e}

Exccute and/or do. at their own expense, all such deeds. assurances, documents,
mstruments, acts, matters and things, in such form and otherwise as the Trustee
may be required by applicable law for enforcing or exercising any ol the rights and
authorities of the Trustee.

Carry out and conduct its business in accordance with the applicable laws and
directions issued by the Government of India and the Reserve Bank ol India

Maintain i full force and effeet all authorizations necessary o perform s
obligations under this Trust Deed,

Pertorm and observe in all material respects including in a timely manner, all of s
covenants and agreements contained in this Trust Deed,

As soon as possible but not Iater than {unless otherwise specilied) 7 1seven)
working days from the occurrence of any of the events set out below:

i forthwith give notice w the Trustee of occurrence of any Lvents of Delault
or any event which, alter the notice, or lapse ol lme, or both, would
canstitute an Event of Default. specilving the nmure of such Lvemt of
Defuult or of such event and any steps the Bank has taken or proposes to
take o remedy the same:

(i) provide to the Trustee such further information regarding the lnancial
condition, business and operations of the Bank as the Trustee as the Trnstee

) CF



ity

i

miy require, mchuding in relation to the payments due to be made onthe

Bomds i accordance with applicable law:

the peae of Baonds

tiit) forwaersd the detals o withzaton of Tends raised throagh
duly cortified by the Bank™s statutors auditors, to the Trustee at the end oo

cach Onancml vear,

Fasure th the register of the Bondbolders in respeet of Bonds will be maintained
by the Depository tn accordunce witl the provisions of the Depositories Act, 1990
wlations nude by SEBE and other

aned the regulations mude thereunder and the re

statutors suthorties made trom time to ime. The Registrar and [ ransfer Apent of

the Bank shall, in relation o the Bonds, obtam a list of Bendholders [rom the
Bepositon as at the Record Date Tor notice amd/or the Record Date For interest, on

such date or within | fone) Business Day ol such date

Keep proper books of aecount as reguired by applicable laws, and therciy make
roe and proper cotries ol all dealings and transactions of and in relation o the
Pusiness ol the Bank and keep the said books of sccount and all other books,
resisters andd other dociments relating 1o the afliies of the Bank at s registencd
office or, where purmitied by law, at other place or places where the books of
account and docements of g similar nature may be kept and the Bank shall provoade
the same for inspection of the Trustee in compliance with the directions of the RI3
i this regard gucluding direetions relating to conlidentmlity ol mfornution of o
hanking company 1. ater the Trustee provides a 15 {(filteen) Busmess Davs prios
netice, such rights beme exercised i accordunce with the Secursties Exchanue
Howrd o1 B (Debenture Trustee Repulations), 1993 and by such pesson or
persons as the Trustee shalll i owriting for the purpose. appoint. The Trustee and
or s agent shall enter into appropriate confidentialitn: and non-disclosure

agreement with the Bank pron to conducting such inspection,

Comply with all laws, cules, regolations and guidelines, as applicable in respect ol
the Bonds, inchuding (0 SEBI Debt Regulattons: and (i) the provisions of the debt
Hating avreement entered into by the Bank with the Stock Exchanges in relation o
e Bomds during the wenure of the Bonds.

A%

Ase comply with tiling of annaal Snancial returns as sequired by applicable
e Bunk shall ensore that s an complanee woall material respects with al
applicable laws i respect of the conduct of its business and the ownership of s
property. The Bank shall ensure that there are no facts or circumstances which
could collectively or otherwise reasonably be expected to result moa materal
adverse ettect. The Banh shiall execute all such deed and documents as required Iy
the Trustee tor exercising rights under these presents.

Phe Haskh conthioms thar all necessary adischosures have been made i the
ntormation Memorandum  mcludimg but net limited 1o statutory and  othe

reatlatory disclosures. Tivestors should caretully read and note the contens of the

[ntornmtion Memorandum.,

Provide any information required by the Trustee under the Securitios and Exchanee
Board of Indi(Debenture Trustee) Regulations, 1993 as in tarce from time o time,
st as they are applicable wo the Bonds inorder to enable the Trustee to comply
with the provisions of regulation |3 of the Secorities and achanpe Board of Indis
(Debenture Trusteed Regulations, 1993 4o the extent apphicable to the Bonds

Fosure that the ratimge of the Bond s continued 1l the Final Sculement Date.

% 10 :{ £



(m) Reimburse all reasonable sums paid or expenses incurred by the Truslee or any
attorney. manager, agent or other person whe shall be appointed by the Trustee
alter taking prior written approval of the Bank for all or any of the purposes
mentioned in these presents immediately on receipt of a notice of demand tram
them i this behall and as regards liabilities, the Bank will. on demand, pay and

satisfy or obtain the releases of such persons [rom such habihties and i any sum
pavible under these presents shall be paid by the Trustee, the Bank shall. forthwith

an demand, reimburse the same to the Trustee,

34 BANK'S COVENANTS

{a) LTILISATION OF PROCEEDS OF THE BONDS

e Bank shall utilise the moneys received towards subscription of the Bonds for
the purpose menlioned in Section 2.1 (Amount of Bandy ) of Article I hereol,

(b) AFFIRMATIVE COVENANTS

I'he Bank shall -

)

(i)

(i)

(iv)

i

NOTICE OF WINDING UP OR OTHER LEGAL PROCESS

Promptly inform the Trustee 111t has notice ol any application for winding
up having been made or any statutory notice of winding vp under the
provisions of the applicable law including but not limited to the Banking
Regulation Act, 1949 or otherwise of any suit or other legal process
intended to be filed or initinted against the Bank

ADVERSE CHANGES IN PROFITS

Promptly inform the Trustee of the happening of anv event that i the
opinion of the Bank likely 1o have an adverse efTect on the Bank™s profins
or business and of any material changes in the operations of the Bank wuh
an explanation of the reasons therefor as per applicable law,

LOSS OR DAMAGE BY UNCOVERED RISKS

PFromptly inform the Trustee of any loss or damage, which the Bank may
suffer due to any force majeure circumstances or act of God. such as
carthquake. fload. empest or typheon, cte. against which the Bank may
not have insured its properties.

FURNISH INFORMATION TO TRUSTEL

Grive to the Trustee such information/copics of relevant extracts as they
shall require to the extem permitied under applicable law as 10 all matters
refating Lo the business of the Bank or any part thereol and to investigate
the affairs thercol and the Bank shall with prior notice and during office
hours allow the Trustee to make such examination and investigation as and
when felt necessary and shall furnish him with all such information as they
may require and shall pay all costs, charges and expenses incidental to such
examination and investigation.

Shall turnish annuald half yearly £ quarterly report 10 the Stoek Exchanges
Bondholders’ Trustee (a8 may be required in accordance with the

B
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Securities and Bxchange Board of ndia { Debenture Trustees) Regulations,
P93 and as per SEBI Debt Regulations) contwning, fefer aofin, the
follewmye particulars

1} Updited st ef the names and addresses of the Bondbokders,

23 Details of the mterest due and unpad and reasons thereot,

i) Avconnts Tor the quarter 7 hslf year and year cling

by Phe number and amure of grievances received  from the

Bomdhoiders and resolved by the Bank azd npresolved by the bang

and the reasons bor the <ame

) Credin Raning assigned to the Bonds,
(sl Shall turosh informationsrepoerts as regquired under repulation 3208 of
SEBL lhasting Obhigations and  Disclosure Reguiremenisi, 2015 a

amended rom tme 1w

tvity Prompiby and espeditiousty attend to and redress the grievances, itany., ol
the Beadholders, The Bank turther undertakes that o shall promptly
comply with the supgestions and divections that may be given m this
regard. from time 1o tme, by the Trustee and shall advise the Trustee
periodicaliv of the complunee

tvitiy  The Bank shall comply owith the provisions of Banking  Companies
(Acquisition & Transfer Undenakingsy Act, 1970 relating 10 wransier of
unclimed © unpad amounts of daterest on Bonds to Investor Bducation
and Protection Fund, 1f applicable 1o i1, The Bank hereby turther agrees
armd undertabes that during the curreney of thas Frust Peed it shadb abude by
the cudehines listing requirements ifany, issued rom tme e e by the
Securities and Exchange Board of Indiad RBI

{1} [he Bank shall mivem the Trestee abont any change in the nature and

conduct of business by Bank

) Fhe Bank shall infoom the Trustee of any nugor change m composition of
ity board of directors, which may amount to change in control as detined
in the Securitics Exchange Board of India (Substantial Acquisition of
Shares and Fakeovers) Regulation, 1997

e} NEGATIVE COYVENANTS

Fhe Hank covenants with the Trustee that Gl the Final Settiement Date. withow

the prior westten approval of the Frusice, the Bank shall not apply the proceeds of

the isaue of the Bonds for any purpose other than that for which the issue was mude

ARTICLE - 1V
WAIVER

b Triestoe may s frons e o time, or at any lme winve on stich lerms and conditions as

W them shall seem expedient any breach by the Bank ofany of the covenants and provisions

W
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contiwined in this Trust Deed without prejudice to the rights of the Trustee o respect of any
subsequent breach thereotf

ARTICLE - V

EVENTS OF DEFAULT AND REMEDIES

Subject to what is stated at Article 2,14 above, il one or more of the events specified herein
occur(s). the Trustee shall, on its own and / or upon receipt of Special Consent. by a notice
i writing to the Bank 1ake up the matter regarding defaults:

EVENTS OF DEFAULT

(i) DEFAULT IN PERFORMANCE OF COVENANTS AND CONDITIONS

Default has occurred in the performance of any other covenants, conditions o1
agreement on the part of the Bank under this Trust Deed and any other agrecment
and such default has continued Tor a period of thirty days alier notice in writing
thereof has been given 1o the Bank by the Bondholders/ Trustee,

(i) SUPPLY OF MISLEADING INFORMATION

Any information given by the Bank in its application for Bonds, in the reports and
other information furnished by the Bank and the warranties given/deemed (o have
been given by the Bank to the Bondholders: Trustee is misleading or incorrect
any material respect.

(1ii) INABILITY TO PAY DEBTS/INSOLVENCY

If procecdings for taking the Bank into hquidation or insolvency, cither voluntarily
ar compulsorily, have been commenced or the Bank is voluntarity or involuntarily

dissolved.

(iv) CEASE TO CARRY ON ITS BUSINESS

I'he Bank ceases or threatens (o cease to carry on its business or gives notice of tls
mtention o do so

Naotwithstanding anything contained 10 the comrary above, any action or excrcise
ol any right or performance of any duty by the Trustee or the Bondholders in
relation to any default in payment of principal and / or interest or the defaults as
listed above, shall be subject to the provisions of the RBI Circulars or the written
mstructions received rom the RBI in this regard, including exercising right 1o
appaint nominee directors on the board of the Bank.

NOTICES ON THE HAPPENING OF AN EVENT OF DEFAULT

I any event of default or any evem which, afier the notice, or lapse of time, or both, woull
constitte an event of defaunlt has happened. the Bank shall, forthwith give notice thercof
o the Bondholders Trustee in writing specifving the nature of such event of default, or ¢t
such event,



ARTICLE — VI

IRUSTFE'S RIGHTS, POWERS AND DISCRETIONS

GENERAL REGHTTS, POWERS AND DISCRE TIONS

e ather powers conlerred on the Trustee and provisions tor their protection

I addiaren o

and not by way of Bmtation or derogation of anvthing contained in this Frust Deed nor of
ans stutute laneting the liability of the Trustee. 1T IS ENPRESSLY DEFCLARED s

|"“l".\.\

i Phe Trostee may . i relation so these presems, act on the opition or advice ol o
any anfortstion obimed lrom any soficitor, counsel, advocate, valuer, sunvever,
Broker, aschioneer, guahiticd accountant or other expert whether obtzmed by the
Bank or by the Trustee or otherwise and shall not be responsibic For any loss
vecstoned by w0 acting, Any sueh advice. opinion or information and
cominunicanon passing between the Trustee and ther representative or sttormes or
a receiver appomtad by them may be obtained or sent by fetter, telegram.

catblegram, telex or telephenic message:

Subgect to the provisions of Section 71 ol the Companies At 2005, the Trustee
shall be respensible Tor the consequences ol any mistake or oversight or crror ot

idumment or forgetfulness or want of prudence on their part or on the part ol am

atlornes . recenver. agent ar other pecson appoitted by thens:

i) Phe Trustee shall not be bound to take any steps to ascertaim whether any cvent ol

ault has happened.

Save as Beren otherw ise expressly provided the Trostee shall, as regards all tass,

povers, anthosties amd diseretions, bave abselute and uneontrelied diseretion as to

e exercse thereat and tothe mode aid time of exercise thereol and inotie absenoe
ol fraud shall not be responsible for any loss, costs. charges. expenses o
imcomvenicnce that may result from the exervise or non-eaercise thereel amd in
partcular they shall not be bownd 10 act @t the request or direction ol the
Bondhobklers arder any provisions of these presents unless sufficient mones shu
hase been provided or provision o the saustaction of the Trusiee made Lo
prosidine the same and the Trustee s indemnitied 1o its satistachion agamst i
furthier vosts, charges, expenses ad Hability which may be meuwrmed i complying
woith such request or direction:

(vl Wizl o view o facilitating any dealing under any provisions of these presents the
Prustee shall have full power 1o consent twhere such consent s required) o

spectlied transaction or class of transactions conditionativ:

(v} | e Trustee shall dischirge its duties as per any resolation purporting to bise been
passed at any mecting of the Bondholders in respect whereot minutes hive been
nande and sigoed even though it may subsequently be foumd that there was seme
detect mthe consptution of the meeting or the passing of the resolution or that for
amy reason the resolution was sot valid or binding epon the Bondholders:

i Woithout prejudice o the nghts o mdemniy by law civen to the Frostee. the
Frustee and every receiver. attorney, manager, agent or other person appointed by
them shall be entitled to be indemanified in respect of all labilities and expenses
teurred by them or him in the exeeution or purported exccution of the powers and
trusts thereel and the Trustee may retain and pay out ol any menics o their hands

¥
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6.2

{vi1)

Vi)

{1x)

(xi)

[%11)

the amount of any liabilitics and expenses necessary 1o effect such indemnity and
also remumeration of the Trustee as herein provided:

Phe Trustee shall have Tull power to determine all questions and doubts arising in
relation 1o any ol the provisions hereof and every such determmation bonafide
made {whether or not the same shall relate wholly or partially o the acts o
proceedings ol the Trustee) shall be conclusive and binding upon all persons
mnterested hereunder;

The Trustee shall not be liable for anything whatsoever except a breach of trust
knowingly amd intentionally commuitted by the Trustee:

Fhe Trustee shall not be liable for any default, omission or delay in pertorming o
exercising any of the powers or trusts herein expressed or contained or any of them
or in enforcing the covenants herein contained or any of them or in giving notice
o any person or persons of the execution hereof or in laking any other steps which
may be necessary, expedient or desirable for the Bonds or for any loss or injury
which may be occasioned by reason thereol unless the Trustee shall have been
previously requested by netice in writing to perform, exercise or do any of such
steps as aforesaid by the holder(s) representing not less than three fourths ol the
nominal amount of the Bonds for the time being outstandmg or by a Specul
Resoluion duly passed at a meeting of the Bondholders and the Frustee shall not
be bound to perform. exercise or do any such acts, powers or things or 1o take an
such steps unless and until sufTicient moneys shall have been provided or provision
to the satisfaction ol the Trustee made for providing the same by or on behalt of
the Bondholders or some ol them in order o provide for any costs, charges and
expenses which the Trustee may incur or may have to pay in connection with the
same and the Trustee are indemnified 1o their satisfaction against all [urther costs,
charges. expenses and Habilities which may be incurved in complying with such
reguest.

Subject w0 what is stated at Article 2,18 (Ariicles af this Trust Decd)y above, and
with the prior written consent of the RBILL the Trustee has a right o appoint g
nominee director on the board of the Bank in the event of 2 (two) consecutive
defaults in payment of nterest o the Bondholders:

The Trustee is entitled to mspeet the registers of Bondholders of the Bank and 1w
tahe copies and extracts thereol; and

he Trustee shall carry out its duties and perlorm its functions as required to
discharge its obligations under the werms of SEBI Debt Regulations, the SEBI
{Debenture Trustees) Regulations, 1993, this Troust Deed, the Inlormation
Memorandum and all other relmed Transaction Documents. with due care,
diligence and lovalty.

PROVIDED that nothing contained in this clause shall exempt the Trustee from or
indemnily them against any liability for breach of trust nor any Hability which by virtue of
any rule or law would otherwise attach to them in respect of any gross negligence, willful
detault or breach of trust which they may be guilty of in relation to their duties hereunder,

POWER OF TRUSTEE TO DELEGATE

The Trustee hercol being a company may, in the execution and exercise of all or any of the
trusts, powers. authorities and discretions vested i them act by an officer or officers for
the tume being ol the Trustee and the Trustee may also, whenever they think it expedient,



delegate by a power of atterney or otherwise to any such officer all or any of the wusta.
OV, Al ha Jrics and dimcietions vested i them he these presents and any ssich delegation
on such terms and conditions and subiect to such regulations fincluding

power toosobedelesane) as the Teustee may think

POWERS OF TRUSTEE TO EMPLOY AGENTS

Fie Frustee may, in carrving aut the trust business. employ and pay any person o transicl
or concur in transacting any business and do or concur m doing all acts required 1o be done
by the Prustee including the receipt and payment of monevs and shall be entithed to charge
anid be paisd all usual prefessional and other charges Tor business transacted and acts do

by theny i conneetion wath the trsst hereof and also their reasonable charges in .;el\h.t.m I
the expenses menrred by them in connection with matters arising out of or i comneetion
with these presents inchisding matters which might or should have been auended 1o in perso

l\_\ the [ristec

FRUSTEE MAY CONTRACT WITH THE BANK

Newther the Trustee nor any agent of the Trustee shall be precluded from making am
Coninl o enlering nto any arrangement or ransaction with the Bank or wath el im e

vty cowrse of business o the Trustee or from undertaking any banKing, tinanciad o
ageney services for the Bank or for dtsell or from underwriting or guarantecing i
subseription of or placing or subsceribing tor or otherwise acquinng, bokling or dealing swath

iy ol the stocks o shares or bonrds or bond stecks ar any other securities whntsoever ol

the Bash or inwhich the Bank may be interested cither with or withow! a comnussion or

wher remuneration ar otherwise ol any tme entering imto any eonlriaet of loan or depesin o
amy other contract or arrangement or transaction with the Bank or being concerned or
interested noany auch contract or arrangement or transiction which any other Bank or
;ul.wn wit heing o Frustee would be entitled to enter into with she Bank and thes shail not
Be inoarmvwise Hable t aecount either ta the Bank or w the Bondholders Tor any profis

e by them thereby or ineonneetion therewth and the Frustee orany agent of'the in
shali slso be allosw ed wo relm fer their or s own lu_m:h; any custonary share of broheraee
foc, commission, interest, discount or other compensation or remuneration allowed 1o them
ot him.

RETIREMENT AND REMOVAL OF TRUSTEE

i) [estenation:

i Uhe Trustee may at any time, withous assizning any reason and withont
being responaible for any oss or costs oceasioned therebs, resivn as the
trustee, provided tut i slud] condinue o aet os carether trustee antil o
suecessor trastee s appointed by the bank

thy I he Bank shall. upon receipt of notice ol resignation issued by the Trustee.
tihe prompl steps to appoint another entity competent to act as trostee for
the Bondholders in place of the Trustee ("Successor Trustee™)

11) Removul

Phe Bondholders may Tor sudlicient canse bul, alier giving net less than 2 itwo)
months” natee inowriting, remeve the Frustee by way of Special Consent 1o that
cifeet. and by the same Special Consent nominate an entity competent 1o gl as
therr trustee amd require the Bank to appoint such entity as the Successor {rustes
P Bank shall within 15 (fifteen) davs ol peceipt of such reselution passed by the

Vi) o
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Bondholders take all necessary steps 1o appoint the entity named in the resolution
as the Successor Trustee and complete all necessary Tormalities to give effect o
such appoimntment.

(i1} Successor Trostee as the Trustee

Upon appomtment of the Successor Trustee pursuant to the preceding sub-clause
{1} or (11}, all relerences in this rust Deed to the Frustee shall unless repugnant wo
the context mean and refer 1o the Successor Trustee and the Successor Trustee shall
without any lurther act or deed succeed o all the powers and authorities ol the
Prustee as it it had been originally appointed as the Trustee

ARTICLE - VII

PROVISIONS FOR MEETING OF BONDHOLDERS

Phe provisions set out in Schedule 1T hereto shall apply to the meetings of the Bondholders.

(@)

(hy

(<)

ARTICLE — VI

NOTICES

Any notice required to be served on the Trustee may be served on the Trustee by sending
through registered post in prepaid letter addressed to the Trustee at its registered office, and
i respect of the successors in office of the Trustee similarly at such address as may be
notified by such new Trastee in this hehalf,

Any netice required 1o be served by the Bondholders on the Bank miay be duly served by
sending through registered post or by hand delivery 1o the Investor Services Department,

at the Corporate Office of the Bank,

Any notice may be served by the Bank or the Trustee upon the holder of any Bonds by

sending through ordinary post to the originad holder or first allottee or registered holders of
the bonds as the case may be, at their respective addresses as per the register of

Bondholders.

Fhe address ol the Trustee is:
IDBI Trosteeship Services Limited

Registered Office:  Asian Buildine, Ground Floor, 17
R.Kamam Marg. Ballard Estate Mumbai- 400 001

Phone 022-40807000
Fax; 022-40807080
Altn: My, Sunny Nihalani

]




L he ;I\il’il‘a_‘\i al he Bank is:
Bunk of Bareda

Corporate Office:  Barada Corporate Centre, C-26, O Block, Bandra-Kuork Comples,
Bandra (£ ). Mumbai 00 05

I'hone: -“Q1.22-60636360]
EFax: v -22-67392840
Atln: Dreputy General Manager (Treasury )

vdovument s sentl by posl service thereol shiall be decmed 10 be elleced b

addressing and prepay ing and posting a letter containing the documents, pron nlad

ion has been given i advance that the documems should be sent undar o

cortificate of posting or by regestered post with or without acknowledgement due and o sung
il not be
devied 1o be effected unless s sent in the manner so intimaed by the Bondholder,

sutticient to delray the expenses has been deposited. service of the document s

ARTICLE ~1X

SEVERABILITY

very oo aon contammed i this Frust Deed shall be severable and distinet Teom every ather such
prososaon ad Hat any time any one or wore of such provisions is or becomes invalid, dllegal or
sncntorcenble inany respect under any Jass tlie vadidiey, fegality and entorceability of the remaining

aron s ons Bereot shall not be o any way atfected or impaired thereby.
ARTICLE =X

EFFECTIVENESS OF THIES TRUST DEED

Flos Trast Deed shadl e eltective on and lrom the date est beretnabove wrigten and shall beon

toree Ht! the Final Settlement Diate.

MODIFICATIONS TO THESE PRESENTS

Phe Drostee shall concar with the Bask in making any madifications in these presents which in the
teany mueddication of the wrms of the Bonds which s of a lormal, mumor or of technical natare or
i o corredt a manitest error, Any other change or modificanon w the erms of the Bonds or this
Prost Dreed shall require appraval by Majority Consent. Lipon obtaining such approval, the Trusiee
md the Back shall cive effect 1o the same by exceuting necessary deedisy suppleseniad to these

pescis (as neeessary)

GOVERNING LAW AND JURISDICTION

Phus Trost Dead s zoverned by and shall be construed in accordance with the favws ol India.

he Prartics weree that the courts and tribunals in Mombai. Mahavashoa shall have exclusie
risdhiction to settle e disputes which may arise out of or in connection with tis Trist Deed,

=
=
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Nr.
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~ HDEC Bank Limited

Name

TAKC apital Finance
| Limited ST

ARMY GROLP
| INSURANCE FUND
CAxas Bank Limited

ICICT Securities Primary

_ Dealership Lad

m{!

Sundaram
| Debt Fund

, Yos Bank Lited
| !_ -,»_ml

SCHEDULE - 1

LIST OF SUBSCRIBERS

%

1000 CDSL |

Pay in No. of
Amount s Bomds tn
| P ID ) }
(Rs. In DP Il Client 11 bo
CE) Sl 1, Allotted |
i
5.00 § IN3OIS1I6 1 10248504 | 50 |
% 1303060000002573

l-i-JIJ“

285.00  NSDL | IN3OO484 10820763 2830

Short  Term |

OILO0 | NSDL O IN300L26 . J00018106 #01)

00 DL | 0126 | 10
500 |  NSDL | IN301348 | 20012574 50
i 5.00 | NSDL | IN300I26 | 11267984 S0
9000 NSDL | IN303270 | 10037180 400
400.00 [ 1600

N

v






- SCHEDULE -~ 11

TERMS AND CONDITIONS
~ ISSUE DETAILS
B.55% Bank of Baroda Basel 1 Tier il Bonds Series XXI

1 Security Name

| | - DAesey
2. | issuer/Bank | Bank of Baroda

! - et

| Aggregate total issue size not exceeding Rs.1000 crore, with a

| base issue size of up ta Rs.250 crore and a Green shoe aplion ta
retain oversubscription up to Rs.750 crore.

3. Issue Size

I Accepted Amount on EBP Rs. 460 crore

4. Option to retain | Green shoe option Lo retain oversubscription up to Rs.750 crore
| oversubsceription in single or multiple tranches

¢ Objects of the lssue / Details | Augmenting Tier 11 Capital {as the term is defined m the Basel [
rof the utihzation ol the Guidelines) and over all capital of the [ssuer for strengthening 1ts
proceeds capital adequacy and for enhancing its long-term resources

(o}

6. Listing { including name of | Proposed on the Wholesale Debt Market [WDM) Segment of NSE
stock Exchange(s) where #t ? and BSE. The lssuer shall make listing application to NSE & 8SE
will be listed and tmeline | within 15 days from the Deemed Date of Allotment of Bonds and
for histing) shall seek listing permission within 20 days from the Deemed
Date of Allotment of Bonds in pursuance of SEBI Debt Regulations

- e

Fype of Instrument Unsecured, subordinated, non-convertible, fully patd-up, Taxable,
redeemable Basel HI Compliant Tier 1 bonds which will qualify as
Tier 1] Capital (the "Bonds™).

'8, | Nature and status of Bonds Unsecured Basel HI Trer 1l Bonds.

And Seniority of Claim Claims of the investors in this instrument shall be:

{i) superior to the claims of investors in common equity and
mstruments eligible for inclusion in Tier 1 Capital ssued by the
Bank;

(i1) subordinated 1o the claims of all depositors, peneral creditors
of the Bank;

(111} nesther be secured nor covered by any guarantee of the Bank
or its related entity or other arrangement that legally ar
economically enhances the seniarity of the claim vis -a-vis
creditors of the Bank.

Tier 1 Capital and Tier Z Capital shall have the meaning ascribed
to such terms under Basel [1] Guidelines.

i Notwithstanding anything to the contrary stipulated herem, the
. claims of the Bondholders shall be subject to the provisions of
. Loss Absorbency, permanent principal write-down on PONV
__ Trigger Event and Other Events mentioned in the disclosure

L@
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1, Redempuon Date

L Redemption Amounl

14 Redemption
Fremuum /hisceund
i > { . e 1:¢
Fa o LOverunEiny
14, | Faee Yalue/ Issue Price

which HBoends are sssued and

the effective vield as a resull

Pt Gasconrl o pPrenig

H Maode of Issue

Fvpre of Bulding
9 Manner of Allotent
20, Security

1. Coupon rate

%

document {the “Disclosure Document”) and this Term sheet,

Redeemable afler 120 months from the Deemed  Dale ol
Miotment

chruary 2029, subject to Issuar Call, Tax Call and Repulatory

Call, ifany and provided that the Bonds have not been wriiten-ofi
on account of PONV and/or any other event on account ol RB!
atdelines.

e madde on Call

a case of exercise of call option, redemption shail

Optien Date

At par aleng with interest accrued tilt ane day prior o the

15 [iscount or premiom  at

Redemption Date subject to adjustinents and wrie-off on account
of "Lass Absorbency”, “permanent principat write-down on PONV
Tripger Event” & "0ther Events” mentioned in this Term Sheet.

In case of redemption due to exercise of call option or otherwise
wm accordance with RBI guidehnes, the Bonds shall be redecmed
at par along with interest acerued tll one day prior to the Call
Option Date subject to adjustments and/or write-olf on aceoun
of "Loss Absorbency”, "Permanent principal write-down on PONY
Trgger Event” & "Other Events” as mentioned in this Term Sheet

Nat Applicalle

Non-Convertible

i Rs 10,060,000/« [Rupees Ten Lacs) per Bond.

Mot Applicable

"CARE .-'R!'\.‘\;,’l-.“ii;lilit"' by “CARE Raungs LTDR. pronounced as
"CARE Triple A rating with Stable outlonk™ & "INIY AAA/Stable”
by "INDIA RATING & RESEARCH PVT LTB" pronounced as "IND

E Triple A with Stable vutlook”

fwrite-down on PONV T8

Private Placement i Demat form through NSE Electronte mdding

Patlerm
Close Bidding

Umform Yield

Unsecured

F‘;.:—;:"\:‘\;

pa. subject to "Loss Absorbency”, "Permanent principal

ger bvent” and "Other




g e - S o e e i it

- mentioned in this Term Sheet,

- 22.] Step up/Step Down Coupon |~ Not Applicable

| rate
23. Coupon Reset Not Applicable
SEETIT—" . - .
24| Coupon Type Fixed

N SS—

25, Coupon Payment Frequency | Annual

26, Coupon Payment Dates On the Anniversary of Deemed Date of Allotment

27.| Interest on ;1]:p|icntinn‘| Interest at the (:-lﬁll;l-_t")-:_%_‘“;“lm{t."”T51I]ljf.f(T{l') deduction of Income-lax
[ money | under the provisions of the Income-tax Act 1961, or any statulory
! modification or re-enactment as applicable) will be paid to all the
applicants on the application moeney for the Bonds. Such interest
! shall be paid Irom the date of realization of cheque {s) /demand
drafl (s) and in case of RTGS fother means of electronic transter
interest shall be paid from the date of receipt of [unds to one day
prior to the Deemed Date of Allotment.
| The Interest on application money will be computed as per
Actual/Actual Day count convention, Such interest would be paid
on all the valul apphications including the relunds, For the
application amount that has bheen refunded, the Interest on
application money will be paid along with the refund arders and
for the application amount aganst which Bonds have been
allotted, the Interest on application money will be paid within ten
workmg days from the Deemed Date of Allotment. Where an
| applicant is allotted lesser number of Bonds than applied for, the
| excess amount pard on application will be refunded to the
t applicant along with the mterest on refunded money. Income Tax
*at Source (TDS) will be deducted at the applicable rate on Interest
un application money.

{ The Bank shall not he liable to pay any interest in case of invalid
{ apphications or applications liable to be rejected including
apphications made by person who is not an Eligible Investor,

]

Not Appl_icatrlc

|
|
28, Delault Interest Rate l

Record Date for payment of coupon ar of principal swhich shall be
the date falling 15 days prior to the relevant Coupen Payoent
Date, lssuer Call Date, Tax Call Date or Regulatory Call Date (each

| as defined later) on which interest or principal repayment s due

Cand payable. In the event the Record Date for Coupon Payment
date falls on a day which s not a Business Day, the next Business

{ Day will be considered as the Record Date. In the event the Record
Date for principal repayment falls on day which is not a Business
Day, the immediately preceding Business Day shall be considered
as the Record Date.

29, Record Date

i 30.| Day Count Basis fﬁm interest for each of the interest pertods shall be C(Pmp-l_llul-:l:i
| per Actual / Actual day count conversion (as per the SEBI Circular
| dated  October 29, 2013 bearing  reference

‘\}‘ 2 | i £




CIR/IMD/DE/L Hf 201, 3y on thee face valus *~"mm ipal outstands:
after adjustments and werite-off on account of "Loss Absorbency”,
"Permanent principal write-down on PONV Trigger Event” and
“Other Events” mentioned in this Term Sheet, at the Coupon Rate
rounded olf Lo the nearest Rupee.

The Interest Period means each period beginning on {and

includimg] the Beemed Date of Allotmentis) or any Coupen
Payment Date and ending on [but excluding) the next Coupen
Pavment Date/ Call Opuon Date (il exercised). It is clarified lh i
m rase of Coupon pavment in a leap year, the same shall he
caleulated tiking the number of davs as 366 (three hundred n-:i
sixly six] days {per the SEB] Circular dated November 11, 201
bearing relerence CIR/IMD/DF-1/122/2016),

het Oplinn | Not .-'\;.1;1I1-:'-.|i-;i“v B
Put Price . T Net Applealle
l Pt Date Nt ".;rplull:l( _ _ .
| Put Notfication Time C Nat Applicable
JlssuerCall  On or afer the fifth anmiversary from the Deemed Date ol
318! EANotment, the Issuer may at its sole discretion, having notihied the

Trustee not less than 21 calendar davs prior w the date o
exercise of such Issuer Call [which notice shall speaily the date
hed for exercise of the Issuer Call {the "lssuer Call Date )
exercise a call on the outstanding Bands,

The Issuer Call, wiich s discretionary, may or may nol be
exercised ou the Rfth anmversary fran the Deemed Date o
Allotment e, the Lfth Coupon Pavment Date or on
Favment Date therealter

Ihe tssuer Call may be exercised only alter a mismman ol five
vears subject to the followinpg conditions:

(a) Prior approval of RBI (Department of Banking Repulation)
will be required for exercising lssuer Call

[‘r, The called Bonds should be replaced with capital of the same ar
hetter quality and the replacement of this Bond sholl be done
at conditions which are sustainable for the income capacity of
the issuer. Here, replacement of the capntal can be concurrent
with but not after the Bonds are called;

OR
The Issuer demonstrates that its capital position 15 well above

the mmimum capital requirements alter the lssuer C
exercised,

. Here, mimmum relers to Commen Equity Tier 1 of 8% of RWAs

[ % ]
3
-



i) Tax Call

|
|
|

ke e

i) Regulatory

Call

0.

Call Date

O S N

| 37.| Call Option Price

38, Call Notification Time

{including capital conservation buffer of 2.5% ol RWAS) and Total
Capital of 11.5% of RWAs including any additional capital
requirement identified under Pillar 2,

| If a Tax Event (as described below) has occu rred and continuing,
then the Issuer may subject to paragraphs (a) and (b} of “Issuer
Call” above, having notified the Trustee not less than 21 calendar
days prior to the date of exercise of such call ("Tax Call"} which
notice shall specify the date fixed for exercise of the Tax Call "Tax
Call Date"), exercise a call on the Bonds or substitute the Bonds so
that the Bonds have better classification subject to adjustment on
account of "Loss Absorbency”, "Permanent principal write-down
on PONV Trigger Bvent"and “Other Events” mentioned in this
Term Sheet.

A Tax Bvent has occurred if, as a result of any change in. o
amendment to, the laws affecting taxation (or regulations or
rulings promulgated thereunder) of Incha or any change i the
official application of such laws, regulations or rulings the lssuer
will no longer be entitled to claim a deduction in respect of
computing its taxation liabilittes with respect to coupon on the
Bonds.

The exercise of Tax Call by the lIssuer 15 subject to the
requirements set out in the Basel [1T Guidelines. RBI will permat
the Issuer Lo exercise the Tax Call only if the RBlis convinced that
the Issuer was not in a position to anticipate the Tax Event at the
time of issuance of the Bonds,

B

If a Regulatory Event (described below) has occurred and
continuing, then the Issuer may subject to paragraphs {a) and (b)
ol "lssuer Call” above, having natified the Trustee notiess than 21
calendar days prior 1o the date of exercse of such call
(“Regulatory Call”) which natice shall specily the date lixed for
exercise of the Regulatory Call {the "Regulatory Call Date™}),
exercise a call on the Bonds or substitute the Bonds so that the
Bonds have better classification subject to adjustment on account
of “Loss Absorbency”, "Permanent principal write-down on PONY
| Trigger Event” and "Other Events” mentioned in this Term Sheet,

i A Repulatory Event is deemed to have occurred if there is 4
dewngrade of the Bonds in regulatory classification we. Bonds 1s
excluded from the Tier [ Capital of the [ssuer.

The exercise of Repulatory Call by the lIssuer 15 subject to
requirements set out in the Basel 11 Guidelines. RBI will permit
the Issuer to exercise the Regulatory Call only if the RBI s
convinced thal the Issuer was not in a position Lo anticipate the
. Regulatory Event at the time of issuance of the Bonds.
Issuer Call Date, Tax Call Date, Regulatory Call Date

| AUpar, 1e. Rs.10,00,000/- {Rupees Ten Lacs) per Bond.

| 14 calendar days prior to the date of exercise of Call

24 }i 4!-7



Hepository

f {ross | 117:1.1’..]1

[ssuance
Trading

s<ue sehedule

Insue Opeming Date on NSE

Electronie Bidding Platlorm

Issue Closing Date on NSE

Electronic Bidding Plattorm

Pay-In-ate

Decired Date of Allotiment

Sinimum Appheation and
'.'..11'.!".]!“-. of Debl securities

therealter

Seitiement

Buv-back

:i!l‘;l srch

Kedemplion

Only i demateralized torm

Pavment of interest and repaymient of principal shall be made |

National Securities Depository Limited and - Central Deposiiony
Services {India) Limited

Not Apphicable

Only in dematerialized lorm

13042014

13.62,2019

14.02.2019

14.02.2819

11 bond and m multiples of 81 boid therealte

way of credit through direcl credit/ NECS/ RTGSS NEFI

mwechaisn.

T+l (Issuance)

¢ The Issuer may at any tune, subject to the following condiions

otherwise

having been satisfied and such repayment being

{ permutted by the then prevailing Basel H Guudelines, repay the
{principal amount of the Bonds by wav of repurchase, buv-hack or

redemption:

{a) the prior approval of RBI shall be obtamned:

ot assumed or created ket
exprctations that 1131 approval lisr

repurchase/redemption/huy-back shail be given:

(h) the Issuer has any

SUCh

L) Issuer:

(i} replaces the Bond with capital of the same or better
quatity and the replacement of this Bond 18 dene at condinons
whach are sustamable for the income capacity of the iasaer;

or

(it) demonstrates that its capital position 15 well above the
minimum capital requirements alter the repurchase / buy-
ek / redemption;

[(d] any other pre-conditions specified m the Basel U Guidelimes
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491 Loss Absorption

at such lime have been satislied.

| Events of Default

. N T S

The Bondhalders shall have no rights to accelerate the repayment
of future scheduled payments {coupon or principal) except in
bankruptey and liguidation of the Issuer,

The Bonds (including all claims, demands on the Bonds and
interest thereon, whether accrued or contingent) are issuecd
subject to loss absorbency features applicable for non-equity
capital instruments issued in terms of Basel Hl Gudelines
including i compliance with the requirements of Annex 5 thereof
and are subject to certain loss absorbency features as described
herein and required of Tier 2 instruments at the Point of Non
Viability as provided for in Annex 16 of the aforesaid circular.

! Accordingly, the Bond and the Bondholders clium, if any, against
Bank, wherever situated, may at the option of RBI be permanently
written-off, in whole or in part, upon the occurrence of the trigger

- event called Point of Non-Viability ("PONV").

PONV trigger event shall be as defined in the aforesaid Basel 111
Guidelines and shall be determined by the REL

RBI may in its imminence alter or modify the PONV trigger
whether generally or in relation to the Bank or otherwise. In any
case it should be noted that lollowmg writing-oft of the Bonds and
claims and demands as noted ahove neither the Bank, nor any
other person on the Bank’s behall shall be required to
compensate or provide any relief, whether absolutely or
contingently, Lo the Bondholder or any other person clanming for
or on behalf of or through such Bondholder and all claims and
demands of such persons, whether under law, contract or eguity,
shall stand permanently and irrevocably extinguished and
terminated,

Unless otherwise specified in the Disclosure Document, the write-
foff of any common equily or any other regulatory capital (as
understood in terms of the aforesaid circular or any
replacement/amendment thereof], whelher senior or pari passu
or subordinate, and whether a Tier 1 capital or otherwise shall
| not be required before the write-olf of any of the Bonds and there

15 no right available to the Bondholder hereof or any other persan

claiming for or on behalf of or through such holder to demand or
. seek that any other regulatory capital be subject to prior ar
| simultaneous write-off or that the treatment offered to holders ol
such other regulatory capital be alse offered to the Bondholders

i The write-down will have the following effects:
(@) Reduce the claim of the Bonds in liquidation;

E (b) Reduce the amount re-paid when a call is exercised; and
i




Permarntont
on

GOWH

principal write-
PORY

I'mgyger

t Bonds and mterest th
At the option of the RBI, can be permanently wrtten down upon
the pecarcence of the tri

j (1) a decision t
[ Issuerarits group (as the case mav be) mm[d weome non-vialde,
18 necessary, as determined by the RBE and

(¢} Partiatly ar fully reduce Coupan payments an the Hondg

The Bonds, at the opuon of the Reserve Bank ol India, can be
permanently writien ot} upon prcirence ol the trgeer event,
called the Point of Non-Viabdity Trigger {"PONV Triguer’) It a

=

PONV Trigger {as desermbed belowloccurs, the Bssuer shall
(1) notily the Trustee;

(11} cancel any coupon which is accrued aond unpid on the Bonds

@5 on the wy

ite-down date; and

[} Withoutl the need for the consent of Bomdhalders ar the
Trastee, write down the outstanding principal ol the Bomds by
such amount as may be prescribed by RBL ["PONV Wreite Dowen
Amaunt”t and subject as s otherwise required by the RBEI st the
velevant time, The lssuer will atfect a writesdown within thivty
days of the PONV Write-Down Amount being determimed and
sreed with the RRI

The Bonds are issued subject ta Basel HE Guoudelines on PORY s
amended From tme 1o tme Docdading all claims, «
reon, whether accrued o canlingent|, i

wemanas

or event, called "Point of Non-Viabihty

Trigpes” ("PONV Trigper

PONV Trigger, in respeat of the issuer ar s group. means the
carhior oft

hat a principal swrite-down, without wihich the

{ii) the decision to make a public sector injectinn ol l\u*:l»! 31
qunvatent support, without which the Issuer ar i
e have become non-viable, as de

cage may be) we
the REI

The PONV Trigper will be evaluated bolh at consolidated and sola

i devel amd breach at either level will trigger write-olt

Furthis purpose, o non-viable bank will he:

A hanlowhich, owing to its fimancial and other dhitficulia |
lenger remain a going concern on its ownin the c‘-pmum il i|Jf,‘ NH
unless appropriate measures are aken to revive 1its aperations

[ and thus, enable it o conlinue as a going concermn. The difticulties

faced by a bank should be such that these are likely to result in
financial losses and ratsing the Common Equity Tier 1 Capital af

¢ the bank should be considered as the most appropriate way te

prevent the bank from turaing non-viable. Such measures would
inchude s permanent write-off in combimation with or withouat
ather measures as considered approprate by the REL

RE31 wauld follow a tawnestage approach to determine the nan-

&



| viability of the Issuer. The Stage 1 aszsessment would consist of

purely objective and quantfiable criteria to mdicate that there is
a prima facie case of the Issuer approaching nen-viability and,
therefore, a closer examination of the Issuer’s financial situation
15 warranted. The Stage 2 assessment would consist ol
supplementary subjective criteria which, in conjunction with the
Stage 1 intormation, would help in determining whether the
[sswer is about to become non-viable. These criteria would be
evaluated together and not n isolation. Once the PONV s
conhirmed, the next step would be to decide whether rescue of the
Issuer would be through write-oft alone or write-oll m
conjunction with a public sector injection of funds.

The Write-off of any Common Equity Tier 1 caputal shall not be
required hefare the write-off of any Non-equity {Additional Tier
I and Tier 2} regulatory capital instrument. The order of write-off
of the Bonds shall be as specified in the order of semority as per

| the Disclosure Document and any other regulatory norms as may
be stipulated by the RBI from time to time

A write-down may occur on more than one occasion.

Once the principal of the Bonds have been written down pursuant

| to PONV Trigger Event, the PONV Write-Down Amount will not be

restored in any circumstances, mcluding where the PONY Trigser
Event has ceased to continue.

A write-down due to a PONV Trigger Event shall occur prior to
any public sector injection of capital so that the capital provided
by the public sector s not diluted, However, any capital inlusion
by Government of India into the Issuer as the promoter of the
Issuer i the normal course of business may not be construed as
a PONV Trigger.

The Bandholders shall not have any residual claims on the [ssuer
which are senwor to ordinary shares ol the lssuer, lollowing a

| PONV Trigger and when write-oll is undertaken

i 11 the Issuer is amalgamated with any other bank after the Bonds

have been written down pursuant to a PONV Trigger, these
cannot be reinstated by the amalgamated bank,

If the RBI or other relevant authority decides to reconstitute the
Issuer or amalgamate the Issuer with any other bank, pursuant to
Section 45 of the BR Act, the issuer will be deemed as non-vizble
or approaching non-viability and the PONV Trigger and pre-

specified trigger as per Basel [ Guidelines will be activated.

- Accordingly, the Bonds will be permanently written-down in full

priarto any reconstitution or amalgamation

A bank facing financial difficulties and appreaching a point ol non-
viability shall be deemed to achieve wviability i within o
reasonable time 1in the opinion of the RBI, it will be able to come

out of the present difficulties if appropriate measures are taken

S




Uther Events

to revive it. The measures includi

dugmentation ol equity

capital through o permanent weile-off or public sector injection of
tunds are likely to:

i restore conlidence ol the depositors/ mvestors,

boounprove rating/ credaworthiness of the bank and thereby
improving its borrowing capacity and liguidity and reduce cost o
tunds; and

Coaugment the resource base Lo lund balance sheet gronath o the
case of fresh mjection of funds

The trgger at PONV wall be evaluated both ot consohdaied and
salo fevel and breach at etther level will trjgeer write-ofl.

The Bonds can be written-down multiple times in case the Bank
hits the PONV Trigaer Level subsequent to the frst write-de
The Bonds which has been weitten ofl shall not e swritten up,

Such a decision would mvariably unply that the wrte ot
consequent upon the trigger event must aecur prior to any pusin

i sectar mjection of capital so that the capital provided by the

public sector is not diluted The Bondholders shall nol have any

Cresidual claims on the Bank (including any claims wihich ace

senior Lo ordinary shares of the Bank), following any trngee:
Vet

in any case it should be noted that follwing wrtisgeolt ol the
Bunds and claims and demands as aoted above neither the Bank,
nor sny other person on the Banles behall shall be recuired 1o

Peompensate or provide any  rehel, whether absolutely or

contingently, to the Bondholder or any other person claming for
or on hehalf of or through such holder and all claims and demands
of such persens, whether under law, contract or eguity, shall
stand permanently and irrevocably extinguished and termimated
Unless otherwise specilied in the Disclosure Docunsent, the wrile

off ot any common eguity or any olher regulatory capiial |as
understood w lerms o the aforesaid circular ar  any
replacement famendment therent], whether semar or pagt passy

Cor subordinate, and whether a Tier 1 capital or olherwise shall
Eonat be required before the write-off of any of the Bonds and there
fis no right available te the Bondholder hereof or any other person

clarming tor or en behall ot o through such hob o demand o
seek that any other regulatary capital be subject o pror or
simultaneous write-ofl ar thot the treatment oflered 1o halders

such other repulatory capital be alse oltered to the Bondhoelders

atment of Bonds in the event of Winding-Up:
I'he Bonds cannot contribute to habilities exceeding assets ifsuch
a balance sheet test forms part of a requirement to prove

insolvency under any vw or otherwise,

{a) I the issuer goes into hquidation before the Bonds bave been

D wettensdown, these Bonds will absorh losses in accordance sl |

Y




52.1 Order of claim of Basel HIi

| 53,

1}

the order of seniority indicated in paragraph 8 above "Nature and
status of Bonds and Sentority of Claim” and as per the usual legal
provisions governing priority of charges.

(B2} I the [ssuer goes into lguidation after the Bonds have been
written-down, the holders of these Bonds wall have no claim on
the proceeds of liquidation.

CAmalgamation of a banking company: (Section 44 A of

Banking Regulation Act, 1949)

Subject to the Banking Regulation Act, 1949 as amended from
Lime to time

{a) If the Bank is amalgamated with any other bank betore the
Bonds have been written-down, the Bonds will become part of the
correspoending calegories of regulatory capital of the new bank

| emerging after the merger.

(b} Il the Bank is amalgamated with any other bank alter the
Bonds have been written-down permanently, these Bonds cannot
be written up by the amalgamated entity.

Scheme of reconstitution or amalgamation of a banking
company

Subject to the Banking Regulation Act, 1949 as amended {rom
e to time:

If the relevant autherities decide te reconstitute the Bank or
amalgamate the Bank with any other bank under the Section 45
of Banking Regulation Act, 1949, the Bank will be deemed as non-
viable or approaching non-viability and both the pre-specified
trigger and the trigger at the point of non-viabulity for write-down
of Tier 2 instruments will be activated. Accordingly, the Bonds
may be written-down permanently bhefore amalgamation /

| reconstitution in accordance with these rules

The order of claim ol varicus types of Repulatory capital
| B |

mstruments issued by the Bank and that may be issued in future
shall be as under:

Tier 2 instruments shall be superior to the claims of investors m
instruments  eligible for inclusion in Tier 1 Capital and
subardinate to the claims of all depositors and general Creditors
ol the Bank. Tier 2 debt mstruments will rank part passu withow
preference amongst themselves and other debl istruments
irrespective of the date of issue classifving as Tier 2 Capital in
terms of Basel [ Guidelines.

However, the claims of the Bondholders shall be subject to the

. provisions of Loss Absorbency, Permanent principal write-down
i on PONV Trigger Event and Other Events mentionet above

compliant Tier 1
| mstruments
|
|
|
]
Re-capitalization E
i e e e

Nothing contained in the Disclosure Document or any other




Heporting ol non-payment

af Loupin

X 1 p—el 3 * . '...
Do Transaction Documents

b, Conditions precedent

Lo suhserintion of Bonds

7 Conditions  subsequent to | The Issuer shall ensure that the following documents are

subscrniption of Bonds

Transacuon Document shall hinder recapitatization by the ssuer

All instances of non-payment of Coupon should be nelifivd by the
lssuer to the Chief General Managers-in-Charge of Deparument of
Ranking Regulation and Department of Banking Supervision of
the Reserve Bank of India, Mumbai

The Issuer shall execute the dociments imchuding but not linted
1 the following in connection with the issue:

1) Letter appointing 1B Trusteeship Services Ltd, toe the Bond

Holders.
{11) Bond trustee agreement;
(1) Bond trustee deed

(v} Rating agreement with Rating agencies;

) Tripartite agreement between the Issuer, Registrar and NSDL

furissue of Bonds in demateralized form;

y the Issuer, Hegistrar and D81

il
i

{vi) Tripartite agreement betweu
for issue of Bonds in dematenalized form;

[vii) Letter appointing Registrar and agreement entered mnto
hetween the Issuer and the Registrar

{viil) Listing Agreement with NSE K BSE Linuted

tix] the Desclasure Document

The subscription from mvestors shall be acceptled for aliocation
and allotment by the lssuer subyect to the follosang:

(1} Kating letter{s) bram the atoresaid rating agencies not beang

more than ene month old from the issue opemng date;

(i} Letter from the Trustee conveying its consent to act as
Trustee for the Bondholder(s);

{ti1) Letter to NSE & BSE for seeking s In-principle approval for
Bisting and traling of Ronds

excecuted/ aclivities are completed as per time frame mentiones
below:

[1) Credit of demat account(s) of the allottee(s} by number ol

- Bonds allotted witlun 2 working days trom the Deemed Date of

Allotment

[ {i) Making listing application to NSE/BSE within 15 days from
Cthe Deemed Date of Allotment of Bonds and seeking listing

it




c

59.1 Eligible Investors

{ 58, Business Day Convention

Bonds in pu rsuance of SEBI Deht Regu[anrﬁm;

[1n the event of a delay in listing of the Bonds beyvond 20 davs ol

| the Deemed Date of Allotment, the Issuer will pay to the investor

penal interest of 1% per annum over the Coupon Rate
commencing on the expiry of 30 days [rom the Deemed Date of

Allotment until the listing of the Bonds.)

Should any ol the dates ‘fort'hicrr than the Coupon Payment Date) '

including the Deemed Date of Allotment, [ssuer Call Date, Tax Call
Pate or Regulatory Call Date as defined herein, fall on day which
is not a Business Day, the immediately preceding Business Day
shall be considered as the effective date,

Should the Coupon Payment Date, as dehined herein, fall on day
which is not a Busmess Day, the immediately next Business Day
shall be considered as the effective date. However, the future
coupon payment date{s) would be as per the schedule originally
stipulated at the time of issuing the debentures.

"‘Business Day’ shall be a day on which commercial banks are open

| far husiness in the city of Mumbai, Maharashira and when the
' moncy market is functiomng in Mumbat, If the date of payment of

interest/redemption of principal daoes not fall en a Business Day,

| the payment of interest/principal shall be made in accordance

“a. Mutual Funds:

with SEB! Circular CIR/IMD/DF-1/122/20106 dated November
11, 2016,

b. Public Financial Institutions as defined under the Compames
Act

¢ Scheduled Commercial Banks:
d. Insurance Companies;

¢. Provident Funds, Gratuity Funds, Superannuation Funds and
Pension Funds;

i f. Co-operative Banks;

| g. Regional Rural Banks authorized to invest in bonds/

debentures;

h. Companies and Bodies Cerporate authorized to invest i

bonds/ debentures;

1. Trusis and Societies authorized to invest in bonds/ debentures;

and

j» Statutory Corporations/ Undertakings estabhished by Central/
State fegislature authorized to invest in bonds/ debentures, et

| Prospective subscribers must make thenr own independent
. evaluation and judgment regarding their eligibility to investn the

<
e
jEa




{3

Governing Law

Jurisdicuion

Appheable RB1 Guidel

and

{be subject to the jurisdiction of competent courts ol Mu

3 liu_p N

i loss absorbency of Tier [l instruments at pre-specified
ol all non-equity regulatory capial anstruments ot the PONY

issue,

The issuance being o private placement through the Electrome
Hidding Mattorm of NSE, the mrvestors who have bid on i3 own
acenunt or through arracgers, il any, appomted by Issuer, in the

issue through the said platiorm and in comphance with SEH
oirculars on the abeve subject and NSE EBP operating guidefies
are only eligtble to apply. Any other application shall be au the s
discretinn of the Issuer.

Further, notwithstanding anything contained above, only eligthie
imvestors whu have been addressed through the application o

are chaihle taapply

Prior to making any myestment i these Bonds, cach Ehpible
Investor should satsty and assure himsell/herseli/isell tha
he/shefitis authorzed and elipible Lo invest in these Bonds The
Bank shall  be wunder no  obhpation o venly  the
cligibihity Zautherity o the Eligible lnvestor o mvest wm
Bonds. Further, mere receipt of the Dhisclosure Document [ang
any Transaction Documentin relation thereta and /or any draft of
the Transaction Documents and/or the Disclosure Document) by
a person shall not he construed as any representation by the Hank
that such person is authorized to invest in these Bonds or ehizible

- ta subscribe to these Bonds. [ after applving for subscription to
" these Bonds andjor allotment of Bonds (o any person, such

person hecomes inehigible amd for s found ta bave been ieinabl

to mavest infhwld these Bonds, the Bank stust! not be renponabhie

T A manner

Notwithstanding any acceptance of bids by the Bank on and/or
pursuant to the budding process on the Electronie Book Plattorm
{a} i a person, in the Bank”s view, 1s not an Elyuble Investor, the
Bank shall have the rght to refuse allotment of Honds 1o such

i person and reject such person's application; (b} o after applying
[ for subscription to these Bonds and/or allotment el Bonds to any

persan, such person becomes ineligible and for s foand 1o have
been ineligible to invest infhold these Bonds, the fssuer shall nol
be respansible in any manner

The Bonds are gove

HH G ¥

with the existing laws of India. Any dispute arising thereol shall

| by and shall be construed i ascvordance

pMaharashira,

sent issue of Bends s being made i pursuance of |

dster
I regulations issued vide circula

Cireular on Basel Hl capita

DBR.NoBP.BC /2100201, S-l6dated fuly L 20005 read wath
RB! circular DER.No.BP.BC.71/21.06.201 /2015-16 dated [anuary
14, 2016and RBI Circular DBRBP.BCNOSD/21.06.201 72016-17

Edated February 2, 2017, cach as amended from time to ume, by

the RBI covering criteria for inclusion of debt capital instruments
as Tier 1 capital (Annex 5) and minimum reqguirements Lo ensue

VIggerang

i
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" (Annex 16) a

s amended or replaced from time to time

" L
The issue of Bonds and the terms and conditions of the Bonds will
be subject to the applicable guidelines issued by the Reserve Bank

| of India and the Securities and Exchange Board of India from time

to time,

62, Prolmbition on Purchase/
Fundimg of Bonds

| Newther the lssuer nor a related
| exercises control or sigmficant influence {as dehned under

arty over which the lssuer

refevant Accounting Standards) shall purchase the Bonds, nor

| shall the Issuer directly or indirectly fund the purchase of the
Bonds. The Issuer shall also not grant advances agamst the

63.  Events of Delault

64, | Trustee

_security of the Bonds issued by it b=t A

Not applicable. It is clarified that cancellation of payment ol
distributions/coupon shall not be deemed te be an event ol
delgplt.

IDBI Trusteeship Services Ltd.

————————— — —
| 65. Raole and Responsibility of
| Trustee

66 . Registrar

|

&

Karvy Fintech Pyt Ltd.

The Trustees shall perform its duties and obligations and exercise
its rights and discretions, in keeping with the trust reposed in the
Trustees by the holder(s) of the Bonds and shall further conduct
itself, and comply with the provisions ot all applicable laws,
provided that, the provisions of Section 20 of the Indian Trusts
Act, 1882, shall not be applicable te the Trustees. The Trustees
shall carry out its duties and perform its functions as requirec to
discharge its obligations under the terms of the SEBT {Issue and

i Listing of Debt Securities) Regulations, 2008, the Securities and

Exchange Board of India (Debenture Trustees) Regulations, 1993,
the Debenture Trusteeship Agreement, Disclosure Document and
all other related Transaction Documents, with due care, dihgence
and loyalty.

* ¢ The Issuer reserves its sole and absolute right to mbdr}fy i pr'e-pf;né;/-postpm'w ) the above issue

schedule without giving any reasons or prior notice. In such a case, investors shall be intimated about
the revised time schedule by the Issuer. The Issuer also reserves the right to keep multiple Deemed
Datefs) of Allotment at ies sole and absolute discretton without any noetice. Incase if the Issue Closing
Date/ Pay in Date is/are changed (pre-poned/ postponed), the Deemed Date of Allotment may alsa
he changed (pre-poned/ postpened) by the Issuer at its sele and ahselute discretion. Consequent tn

change in Deemed Date of Allotment,

the Coupan Payment Dates and/or Redemption Date may alsp

e changed at the sole and absolute discretion of the Issuer,



{4) DISCLOSURE OF CASH FLOWS: Ay pei- SEBI Circular No: CIR/IMD/DE/IB/20 13 dated
Octaher 29, 2013 read with SEBI Circular No, CIR/IMD/DF-1/122/2016 dated
November 11,2014

in pursuancs of SEBI arcular no, CIR/IMD/DF/18/2013 dated October 29 2013 read with SEH!
Corcalar o CIRAMDZDF-1 /12272010 dated November 11, 2016, set forth below 15 an ilustration
ior guadiinee m respect of the day count convention and effect of holidays on payments.

Mt ol the Issuer Bantk of Barada

Face Value per Rand T ReD.00,000
Deemed Date of Allotment 14022019
Call Oplien Diee Date 14022024

Coupon/ Interest Rate 8.55% g

Froguency of the Interest Fist voupon payiment shall be made on 14022020 {compe sing of

interest coupon from and mcluding the Deemed Date of Allotment
wment Dated and subseauent
coupon paviments shall be made on 14 February, each vear, up to
Call OUption Dae Date re LA02.2024 {1t has been assume h
Bank shall exercive Call Option at the end of Sth vear trom the Deemed
[ate of Allotment}

favimen: wath specitied dates  up to hat exelading the first Coupr

Yay Count Convenlion

Hlustrative Cash Flows

Cash Flows Original Coupon Modified Coupon No. of Amaount
Payiment Dates and Payment Dates and Daysin  pavable per
illustrative Call Option | illustrative Call Option  coupon Bowmd (in Rs.)
Due Date Due Date period

st Goupon Payiment ! Frickaw, 14.02.2020 Fraday, 14.02.2020 165 l 85,500
dnd Coupron Payment Sunday, 14022021 Monday, 15.02.2021 EIETE 55,500 |
wd Conpon Pavment Monday, 1430202022 Monday, 14022022 deh g
dth Coupon Pavment | Tuesday, 14.02.2023 | Tuesday, 14.02.2023 65

: - k.
Sth Cenpon Fayment Weoednesday, 14.02.2024 | Wednesday, 14,02.2024 $hh
TIncu Wednesday, 14.02.2024 Wednesday, 14022024 O 000
‘ | -
R ; of prinapal |
o account of exerose of f
: |
Ll Opntion® ; J

"Subpect e exercsimg call option



Assumptions:

For the purpese of the above illustration only Sundays have been considered as non-Business
Days

Notes:

+  Only for the purpose of above illustration, it has been assumed that the Bank shall exercise
the Cali Option at the end of 5th year from the Deemed Date of Allotment,

THE AGGREGATE COUPON / INTEREST PAYABLE TO EACH BONDHOLDER SHALL BE ROUNDED
OFF TO THE NEAREST RUPEE AS PER THE FIXED INCOME MONEY MARKET AND DERIVATIVES
ASOCIATION HANDBOOK ON MARKET PRACTICES. .

*In case of interest payment folling in Leap year, the interest payment{s) will be calculated by talking
the number of days os 366 davs for a whole ane year period, (Actuel/ Actual - as per SEBT Ciecular
no CIRAMD/DE/1B/2013 duted 29th Oct 2013 read with SEBI Circular no CIR/IMD/DE-1 /12272016
dated November 1, 2016},

*f the date of payment of interest happens to be non-Business Day, the interest payment will be
miade on the next Business Day.

CAf the maturity payment date and interest payment date falls together on a nen-Business Day,
redemption and acerued interest payment will be made on the previous working day.

* The interest and/ or principal payment will be made on the best available information on non
Business Days and could further undergo change(s) in case of any scheduwled and unscheduled
holidavis) and/or changes m money market settlement day conventions by the Reserve bank of
Indin/ SERI

‘In case the Deemed Date of Allotment is revised {preponed/ postponed) then the Coupon Payment
Dates may also be revised preponed/ postponed) accordingly by the Bank at its sole & absolute
discretion

* Payment of mterest and repayment of principal shall be made by way of RTGS/ NEFT/ ather
mcchanisms permitted under the SEBI regulations

SCHEDULLE - 111

PROVISIONS FOR THE MEETINGS OF THE BONDHOLDERS

Phe Tollowing provisions shall apply to the meetings of the Bondholders:

! Fhe Trustee or the Bank may, at any time, and the Trustee shall at the request in writing of
the Bondholders representing not less than one- tenth in value ol the nominal amount of the
Bonds for the time being outstanding, convene a meeting of the Bondholders or upon the
happening of any even which constitutes a breach, Event of Default or which in the opinion
of the Trustee affects the interest of the Bondholders, However the Trustee shall mitiate
any action pursuant 10 Majority Consent, only after secking directions from RBIL Any such
mecting shall be held at such place in the city where the registered office of the Bank s
situate or st such other place as the Trustee shall determine,

2. (i) A meeting of the Bondholders may be called by giving not less than 21 (twenty -
one) days' notice in writing,

(i) A mecting may be called after giving shorter notice than that specilied n sub-
clause (i), i consent is accorded thereto by Bondholders representing not less than
95% (ninety five percent) of the Bonds for the tme being owstanding

L

(1] Lvery notice of a meeting shall specify the place. date. day and hour of the meeting,
and shall contain a statement of the business to be transacted thereat.

N

LP¥)
o
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e Natice of every megting shall be given o

ia) every Bondholder in the manner provided in this Trust Deed:
) cvery lezal representative of any deceased Bondholder v the assiznee of

an insolvent Bondholder by sending it throngh post in a pre-paid fener

addressed 1o them by name or by the title of “representittives of the

deceased’. or "assignees of the msolvent” or by any Bke deseription at the
acdddress, il amy, o ladia supplicd for the purpose by the persons elatmirg
e b soentithed or unti! such an address has been so supplied, by ainvng
the notice i any nanner in which it maight have been given i1 the death o

inselveney bad nol occurred:
(o the suditor or awditors for the time bemnge of tie Bank: and

1 the Drustee when the meeting s convened by the Bank and o the Bank

when the mecting is convened by the Trusiee,

o Fhe aceidental omission to give notice 1o, or the non- receipt of notice by, any Bondholda

ar other person o whom it should be given shall not invalidate the proceedings at ihe
meviing

) Fhere shall be annexed 1o the notice of the mecting a stlement selting out all
in particular the
wls

material ficts concerming viach such e of business, ineludin

minture of the concerm or iterest, if any. theremn of every direetor and the manag
i any. of the Bank. Provided that swhere any item of business as aforesad 1o he

transacted at g neeting ol the Bondholders relates to. or affects, any other bank,

the extent oot sharcholding imcrest in thut bank of every director and mas

ay, of the Bank shall also be set out m the statement il the extent of such

shareholding interest o not less than 20% (twenty per centd of the pad up share
capital of that other hank
(11} Whoere any item of busimess relates w the approval of iny document by the meetmge,

the tme and place where the document can be inspected shall be specitied mothe

statement aloresaid

h i1 Bowdholders halding not less than 31%6 (1ifly one per cent.) of the nomimd value
of the Debentures shall be the quorum for the meeting of the Bondholders and the
provisions of follewing sub-clanse (i) shall apply with respect thereo.

tind . within hall an hour from the time appointed for halding o mecting ol the
Bondiolders, a guorom s nol present. the meeting, i called upon the requisiion
ol the Bendholders shall stind dissolved but in any other case the meeting shall
stamd adjoured to the same Jday in the next week, ut the same time and place. ar o
stch other day and at such other time and plisce as the Trastee may determine and

wur from

¥

that the adjoarned meenng also @ quorum s not present within badl an
the time appomnted for holding the meeting, the Bondholders present shall be the
QuUOTL

it Phe nominec of the Trostee shadl be the chairman of the mecting and i his absenee
the Bondbalders personally present at she meeting shall cleet one of themseives w

b the charman thereof on a show of hands,

{11} I a poll s demanded o the election of the ehairman, it shall be taken Torthwith
amd the chatrman elecied on a show of hands shall continue 1o be the chaieman of

‘;% ) o )i }._{;.f
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the meeting until some other person is elected as chairman as a result of the poll,
and such other person shall be the chairman for the rest of the meeting

(i) Isome other person is elected chairman as & result of the poll, he shall be chairman
for the rest of the meeting,

Fhe Trustee and the directors of the Bank and their respective solicitors may attend any
meeting bui shall nat be entitled as such e vote thereat,

A any meeting. a resofution put to the vote of the meeting shall be decided on a show of
hands unless a poll is demanded in the manner hereinafler mentioned. A declaration by the
chairman of the passing of a resolution or otherwise by show of hands and an entry 1o tha
¢lfect in the books comaining the minutes of the proceedings of the meeting, shall be
conclusive evidence of the fact of passing ol such resolution or otherwise.

Before or on the declaration of the result on vating on any resolution on a show of hands,
a poll may be ordered to be taken by the chairman of the meeting of his own motion, and
shall be ordered to be taken by him on a demand made in that behalf by Bondholders
holding Debentures representing not less than 10% (ten per cent.) of the nominal valuce ol
the Bonds for the time being outstanding present in person or by proxy. The demand of a
poll may be withdrawn at any time by the person or persons who made the demand.

(1) A poll demanded for adjournment of the meeting or appaintment of chairman of
the meeting shall be 1aken forthwith,

(i) A poll demanded on any other question (not being a question relating to the
adjournment of the meeting or appointment of a Chairman) shall be 1aken at such
time not being later than forty-cight hours from the time when the demand was
matde, as the Chairman may direct.

At every such meeting each Bondholder shall, on a show of hands, be entitled to | {one)
vote only, but on a poll he shall be entitled to | (one) vote in respect of every Bond of wiuch
he is @ holder in respeet of which he is entitled to vote.

i) Any Bondholder entitled to attend and vote st the meeting shall be entitled o
appoint ancther person (whether a Bondholder or noty as his proxy o aitend and
vote instead of himself.

(it} In every notice calling the mecting there shall appear with reasonable prominence
a statement that a Bondholder entitled w attend and vote is entitled to appoint ong
or more proxics, 1o attend and vote instead ol himself. and that a proxy need not be
a Bondholder,

i) he instrument appointing a proxy and the power of attormney (if any) under which
it 1s signed or a notary certified copy of the power ol attorney shall be deposited m
the registered office of the Bank not less than 48 (forty-eight) hours before the time
for holding the meeting or adjourned meeting at which the persen named in the
mstrument proposes to vote or in case of a poll, not less than 24 (wenty-tour) hours
betore the time appointed for the taking of the poll and in default, the mstrument
ol proxy shall not be treated as valid.

{iv) I'he instrument appointing a proxy shall:

(a) be in writing: and



thy be signed by the appeinter or his attorney duly authorised in writing, or :f
the appoimer is @ body corporate. be under its seal or be signed by an

ellicer or an attorney duly authorised by it

ivi [ e mstrument appointing a proxy shall ben any of the forms setout in Form N

MOGT. 17T of the Companies (Management and Admintstration) Rules, 2072, and

shall not be guestioned on the wround that 1t fails o comply with any specil
nstruments by the arnicles of association o the

reguirements specitied for such i

Bank.

{v1) Fvers Bendhelder entitled 1o vote at o omeeting of the Bondholders onoany
resolution te be moved thereat shall be entitled during the period beginning 20
{twenty fonry hours betore the time fined (or the commencement of the meeting
andd erling with the concluston of the mecting 1o inspeet the proxies lodged, at any
tne dorieng the business hours of the Bank, provided not less than 3 ttheeer dass

whee i wnting of the inteation so 1o mspect is given to the Bank.

tviny A voie given i accordiance with the terms of an instroment of proxy shadl be vadid
nats ithstanding the previous death or msaniy ol the principal or the revocithon of
the prosy or of the authority under which the proxy was execnted or the transier ol
the Boned in respect of which the praxy s given provided that no mtimation in
writing of such deathn insanity, revoeation or transfer shall have been recenved by
the Bank ot the registered oflice before the commencement of the meeting or
wljonrned meeting at which the proxy is nsed.

i peetiaken at any meeting o the Bondholders o Bomdholder entitfed 1o more than one

vole or s proxs or other person eatitled 1o vate Tor i, as the case may be, seed not il he

votes, nse all Bis votes or cast in the same way all the voies he uses.

i When a potlis to be taken, the Chairman of the mecting shall appoist such nunther
ol persons, as he deems necessany, as serutinizers 1o serutinise the poll process and

veres miven on e poll and 1o repen thereon te him

{it} [he vhatrman ot the meeting shall have power 1o regulate the manoer inowhieh o
poll shall be waken.

L) The result of the poll shall be deemed 1o be the decision of the meeting on the

(LS

reseution on which the poll was taken

P e case o ot Bondhaolders, the vote of the one whose game stands st m the register
ol bandholders ameng those of the joint Bondbolders who tenders a vote whether i person

o by proay shall be accepted 1o the exclusion of the other joint holder or holders,

Phe chimman ol o meeting of the Bondholders may. with the consent of the mecting,
adjourn the same from time to time and from place W place, but no busmess shall be
tansacted a sy adjourned meeting other thas the business left untinished at the meeting

trom which the adiowrnment wok place,

i the case of equaliy of votes, whether on a show of hards, or on a potl, the chaman of

the meetine at which the show of hands takes place or at which the poll is demanded. shall
s

bo enttied o a second or casting vore in addition to the vote or voles to which he may be

eintithed to as a Bondiwlder.

Ehe demand of w poll shall not prevent the continuance of o meeting for the transaction of
any business otier than the question on which a poll has been demansded.




149.

20.

The chairman of any meeting shall be the sole judge of the validity ot every note tendered
at such mecting, The chatrman present at the taking of a poll shall be the sole judge of the
validity ol every vote tendered at such poll.

A meeting ol the Bondholders shall have the following powers exercisable by Special
Consent:

() Power to sanction any compromise or arrangement proposed 1o be made between
the Baok and the Bondholders,

(i) Power to sanction any modilication, alteration or abrogation of any ol the rights of
the Bondholders against the Bank whether such right shall arise under this Trust
Deed or Bonds or atherwise.

(1) Power to assent 1o any scheme for reconstruction or amalgamation of or by the
Bank whether by sale or transfer of assets under any power i the Bank's
memorandom of association or otherwise under provisions of any applicable law

v} Power 1o assent to any modilication of the provisions contained in this Trust Decd
and 10 authorise the Trustee to concur in and execute any supplemental deed
embaodymg any such modification.

(v) Power to remove the existing Trustee and 1o appoint new Trastee.

(vi} Power to exonerate the Trusiee from any liability in respect ol any act or omission
for which it may become responsible under this Trust Deed.

(vit) Power to give any direction, sanction, request or approval, which under any
provision af this Trust Deed is required to be given by a Special Consen

M ather resolutions or consent of the Bondholders shall be by way of a Majority Consent

A resolution, passed at a meeting of the Bondholders duly convened and held in accordance
with this Frust Deed shall be binding upon all the Bondhaolders. whether present or not at
such meeting, and each ol the Bondholders shall be bound to give effect thercto
aceordingly. and the passing of any such resolulions shall be conclusive evidence that the
circumstances justify the passing thereof, the intention being that it shall rest with the
meeting to determine without appeal whether or not the circumstances justify the passing
of such resolution,

Minutes of ali resolutions and proceedings at every such meeting as aforesaid shall be made
and duly entered into books from time 1o time provided for the purpose by the Prustee at
the expenses of the Bank and any such minutes as aforesaid, if purported 10 be stened by
the chatrman ot the mecting at which such resolutions were passed or proceeding held or
by the chairman of the adjourned meeting shall be conclusive evidence of the matters
therein contained and unul the contrary is proved every such meeting in respect of the
proceedings of which minutes have been made shall be deemed to have been duly held and
convened and all resolntions passed thereal or proceedings taken. 1o have been duly passed
and taken.

Notwithstanding anything contained herein, it shall be competent for the Bondholders to
exercise the rights, powers and authorities of the Bondholders in respect of the Debentures
by way of wrilten instructions from each Bondholders to the Trustee instead of by vioting
and passing resolutions at meetings provided that:

48
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morespect o matters, which at aomecting would have required an straerdimary

Comsent. the Trustee must be so instructed @owriting by Bondholders holding at leas:

F3% iseventy five per cent) of the ageregate nominal value of the Bonds: and

HE s respect of matters, whicl ata mecting would have required a Majority Consent, the

Frustee must be se instructed by Bondhelders holding at least 1%, (It one per cent )

of the aegregate nominal yalue of the Debentures.

INWITNESS WHEREOF the Parties have caused these presents and the duplicate thereaf
to he exceuted by their authorised official on the day. month and year first above written as

hereinbefore appearing,

SHGNED AND DELIVERED BY the within named
Hank by the hand of s authorized official She Myrinal

Crossyami
Deputy General Manager (Treasury

Pursiant to the resoluton of the Commitiee of the Board
vl Darecions of Bank of Baroda passed in that behall on
02" Fanuary, 2019,

SIGNED AND DELIVERED BY the within named

Prostes in the hand ol Ni: ﬁ tefat N\ML

IDBE Drusteeshnp Sorvices Dimiled purswamt 1o ahe
eaoduloont of the Board ot Eirectors of [rassed

IR behait n o day of

g




