(V]  TERMSHEET:

i 3w aghar
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ISSUE DETAILS

: Security Name | 7.57% Bank of Baroda Basel 11l Compliant Tier [1 Bonds Series XXVI

2 [ssuer / Bank | Bank of Baroda

3. [ssue Size Agpregate Total l2sue size not excesding 2,500 bonds of Rs. 2,500 Crore

with a base lssue of 1,000 bonds aggregating to Rs. 1,000 crores with a
green shoe optlon to retain oversubscription upte 1,500 bonds
| aggrogating to Bs. 1,500 crores.

4, Minlmum Subscription Mot applicable

5 Option to retaln Green shoe option to retain oversubscription upte Rs. 1,500 Crore,
oversubscription ; 3

5. Accepted Amount Rs3.2500 crore

T Objects of the lssue / | Augmenting Tier 1l Capital [as the term is defined in the Basel 111
Purpose for which there is | Guidelines) and over all capital of the Bank for strengthening its capital
reguirements of funds/ | adequacy and for enhancing its long-term resources.

Details of the utilzation of
the procesds The funds being raised by the Bank through this [ssue are not meant for
financing any particular project. The Bank shall utilize the proceeds of
| the Issue for its regular business activities,
The Bank undertakes that proceeds of the Issue shall not be used for
any purpose which may be In contravention of the regulations/
guldelines/ norms issued by the RBI / SEBI / Stock Exchange(s].

8. Listing (including name of | Proposed on Debt Segment of NSE and BSE. The Issuer shall make
stock Exchange(s) where it | listing application to NSE & BSE within 3 trading days from the issue
will be listed and timeline | closure date of Bonds and shall seek Hsting permission within 3 trading
for listing) days from the issue closure date of Bonds

The Designated Stock Exchange for this issue shall be National Stock
Exchange of India Limited [NSE].

Q. Nature/Type of Unsecured, subordinated, listed, rated, non-convertible, fully paid-up,

[nstrument redeemable, taxable Basel [1] compliant Tier 11 Bonds [the *Bonds").
The Bonds are neither secured nor covered by a puarantes of the Bank
ar raluted entoy ar other arrangements that legally or economicnlly
enhance the seniority of the claim of the Bondholder vis-&-vis other
creditors of the Bank,

1 Seniority of Claim of Bonds | The claims of the Bondholders in respect of the Bonds shall-

M be senior to the claims of Investors In common equity and
Instruments eligible for inclusion [n Tier 1 Capital of the Bank;

{1 be subordinated to the claims of all depositors, general creditors of
the Bank;

neither be secured nor covered by any guarantee of the [ssuer or its
related entity or other arrangement that legally or economically
enhances the seniority of the claim vis -d-vix creditors of the Bank;

and

(W)

rank pari passu without preference amongst themselves and other
Bazel Il compliant Tier 2 Bonds issued for inclusion ag Tier 2
Capital of the Bank

v}
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Tier 1 Capital and Tier Z Capital shall have the meaning ascribed to such |
terms under RE] Guidelines,

Nobwithstanding anything to the contrary stipulated herein, the claims
of the Bondholders shall be subject to the provisions of “Loss
Absorption”, "Write-down on PONV Trigger Event”, and “Other Events”
mentioned in this placement memorandum  (the "Placement
Memorandum”) and this Term Sheet.

11 Tenor Redeemable after 120 months from the deemed date of allotment
| subject to exercise of call opdon, Reguiatory Call, Tax Call and
| adjustments and/or write-off on account of “Loss Absorption®,
| "Permanent principal write-off on PONV Trigger Event” and “Other
| Events" as mentioned in this Term Sheet.

| 13 Hedemption Date 22 February 2034
12 Redemption Amount At par; subject to adjustments and /or write-off on account of
"Loss Absorption”;, "Permanent principal write-off on PONV Trigger
Event” and "Dther Events” as mentioned in this Term Sheet.
14 Redemption
Premium,/ Discount Mot Apgiticshie

15, Convertibility Mon-Convertible

16 Face Value, lssue Price Rs.1,00,00000/- [Rupess One Crore) per Bond,

1l Discount or premiuim at

which Bonds are [ssued
and the effective vield asa | Not Applicable
result of that discount or
premium_
18 Credit Rating CRISIL AAA (Stable by CRISIL Ratimgs
IND AAA/Stable by India Ratings
1% Mode of Issue Private Placement In Demat form through NSE Electronic Bidding
Platform,

20 Type of Bidding Closed Bidding

21, Manner of Allotment Uniform Coupon

22 Security Unsecured :

7.57% p-a. subject to "Loss Absorption”, "Permanent principal write-off

=5 e on PONY Trigger Event” mentioned in this Term ﬂ:EE‘I‘. s

I ?;;T ';E"'rslt::]’ Dol Mot Applicable

25, Coupon Reset Process Mot Applicable

26 Coopon Type Fixed

7. Coupon Payment

Frequency Annual

28, Coupon Payment Dates On the Anniversary of Deemed Date of Allotment every wear wll

redemption of bonds,

29, = Non-Cumulative subject to “Loss Absorption”, "Permanent principal

EE:::E:tx o write-off on PONV Trigger Event” and "Other Events® mentioned In this
Term Sheet
30. Interest on application Interest at the Coupon Rate [subject to deduction of [ncome-tax under

money

the provisions of the [ncome-tax Act 1961, or any statutory
moddification or re-enactment as applicabie) will be pald to all the
Applicants on the application money for the Bonds. Such interest shall
be paid from the date of realization of cheque (&5)/demand draft (5] and
in case of RTGS fother means of electronic transfer interest shall be paid
from the date of receipt of funds to one day prior to the Deemed Date of
Allooment

The Interest on applicabon money will be computed as per
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Actual fActual Day count convention. Such interest would be paid on all
the valid applications including the refunds. For the application amount
that has been refunded, the Interest on application money will be paid
along with the refund orders and for the application amount against
which Bonds have bean allotted, the Interest on application money will
be paid within ten working days from the Deemed Date of Allotment.
Where an Applicant is allotted lesser number of Bonds than applied for,
the excess amount pald on application will be refunded to the Applicant
along with the interest on refunded money, Income Tax at Source [TDS)
will be deducted at the applicable rate on [nterest on application
money.

The Bank shall not be liable to pay any intérest in case of invalid
applications or applications liable to be rejected including applications
made by persan wha |s not an Eligible [nvestor.

3l

Drefault Interest Rate

In case of default (incdluding delay) in payment of Interest and/or
principal redemption on the due dates, additional interest at 2% p.a.
over the Coupon Rate will be payable by the Issuer for the defaulting
period.

The Issuer shall make listing application to BSE and for NSE as per the
SEB] Operational Circular and receive listing approval from BSE and for
NSE within timelines mentioned In the SEB] Operational Circular. In
cage of delay in listing of the Bonds beyond the timelines mentioned in
the SEB] Operational Circular, the Issuer shall pay penal interest at the
rate of 1% p.a. over the coupen rate for the period of delay to the
investor,

Il the Bank falls to execute the trust deed within the prescribed
timelines under the applicable law, the Bank shall alse pay interest of
2% p.a. to the investors, over and above the agreed coupan rate, till the
execution of the trust deed.

However, any non-payment of Interest and / or principal on account of
RBI| Guidelines, Loss Absorption, Write-down on PONV Trigger Event
and Other Events of this Term Shest, no such default interest shall be

payahle.

32

Record Date

Record Date for payment of Coupon or of principal which shall be the
date falling 15 days preicr ta the ralevant Coupan Paymeont Dates, [ssuer
Call Date, Tax Call Dabe or Regulatory Call Date (each as defined later)
on which Interest or principal repayment is due and payable. In the
event the Record Date for Coupon Payment Date falls on a day which is
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 s not a Business Day, the immediately preceding Business
shall be considered as the Record Date,

3.

All Covenants of the Issue
(including side letters,
accelerated payment
clause etc.)

Other than as menticned in this Term Sheet Placement Memorandum,
there are no additional covenants of the issue

The Bondholders shall have no rights to accelerate the repayment of
future scheduled payments {coupon or principal) except in bankrupecy
and liquidation of the Issuer.

a4,

Deseription
Security
applicable]

regarding
[where

Unsecured

L

Undertaking for obtaining
consent from earlierfprior
creditor for creation of
security

Mot Applicable. The Bonds are unsecured in nature and hence no
permission or consent from any earlier crediter is required for any
security creation.
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Day Count Basis The Coupon for each of the interest perlods shall be computed as per
Actual / Actual day count convention (as per the SEEI Operational
Circular] on the face value/principal outstanding after adjustments and
write-off on account of "Loss Absorpton”, “Write-down on PONYV
Trigger Event” and “Other Events” mentionsd in this Term Sheet, at the
Coupon Rate rounded off to the nearest Rupes.

The Interest Period means each period beginning on (and including)
the Deemed Date of Allotment(s] or any Coupon Fayment Date and
ending on [but excluding) the next Coupon Payment Date/ Call Option
Date (if exercised). It is clarified that in case of Coupon payment in a
leap year, the same shall be calculated taking the number of days as 366
(three hundred and shxty six) days (as per the SEBI Operational
Circular].

3%

Put Option Mot Applicable

3h.

Put Price Not Applicable

39.

Put Option Date Mot Applicable

Put Notification Time Mot Applicable

+1.

Call i) lssuer Call On the 5% anniversary from Deemed Date of Allotment, or any

Option anniversary thereafter, the Issuer may at its sole discretion, having

notified the Trustee not less than 21 calendar days prior to the date of

exercise of such [ssuer Call (which notice shall specify the date fixed for
exercise of the Issuer Call (the "Issuer Call Date"), exercise = call on the
outstanding Bonds.

The Issuer Call, which is discretionary, may or may not be exercised on

the 5% anniversary from the Deemed Date of Allstment Le. the 52

Coupon Payment Date or on any Coupon Payment Date thereafter.

The Issuer Call may be exercised subject to the following conditions:

(a) Prior approval of RE] (Department of Banking Regulation) will be
required for exercising [ssuer Call,

(B] The called Bonds should be replaced with capital of the same or
better quality and the replacement of this Bond shall be done at
conditions which are sustainable for the income capacity of the
Issuer. Here, replacement of the capital can be concurrent with but
not after the Bonds are called;
oR
The Issuer demonstrates that its capltal position Is well above the
minimum capital requirements after the lssuer Call is exercised.

i} Tax Call Ifa Tax Event [az described below) has occurred and continuing, then

the [ssuer may subject to paragraphs (a) and (b} of “lssuer Call® above,

having notified the Trustee not less than 21 calendar days prior to the
date of exercise of such call ("Tax Call”) which natice shall specify the
date fixed for exercize of the Tax Call "Tax Call Date”], exercize a call on
the Bonds or substitute the Bonds so that the Bonds have better tax
classification subject to adjustment on account of "Loss Absorption”,

"Permanent principal wirite-off on PONV Trigger Event” mentioned in

this Term Sheet.

A Tax Event has occurred i, as a result of any change in, or amendment
to, the laws affecting taxation (or regulations or rulings promulgated
thereunder] of India or any change in the official application of such
laws, regulations or rulings the [ssuer will no longer be entitled to claim
| a deduction in respect of computing its taxation liabilities with respect
te Coupon on the Bonds,

125 ~ ‘E‘/
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The exercise of Tax Call by the Issuer s subject to the requirements set
out in the Basel 11l Guidelines. RBI will parmit the [ssuer to exercise the
Tax Call only if the RBI is convinced that the [ssuer was not in a position
to anticipate the Tax Event at the time of issuance of the Bonds.

iii] Regulatory
Call

Il a Regulatory Event (described below) has occurred and continuing,
then the [ssuer may subject to paragraphs {a) and (b) of *1ssuer Call*
above, having notified the Trustee not less than 21 calendar days prior
to the date of exercise of such call {"Regulatory Call”) which notice shall
specify the date fived 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 regulatory classification subject to
adjustment on account of “Loss Absorpton”, “Permanent principal
write-off on PONV Trigger Event” and “Other Events™ mentioned in this
Term Sheet,

A Regulatory Event is deemed to have occurred if there is a downgrade
aof the Bonds in regulatory classification i.e. Bonds is excluded from the
Tier 2 Capital and Total Capital of the ssuer.

The exercise of Regulatory Call by the Issuer is subject to requirements
set out in the Basel 111 Guidelines, RBI will permit the Issuer to exercise
the Regulatory Call only if the RBI is convinced that the Issuer was not
in a position to anticipate the Begulatory Event at the time of issuance
of the Bonds and If the Bank demonstrates to the satisfaction of RBI that
the Bank's capital positlon is well above the minimum capital
requirements after the Call Option is exercised.

42

Call Option Date

On the 5% anniversary from the Deemed Date of Allotment or any
annlversary date thereafter with prior approval RBI approval, subject
to Tax Call / Regulatory Call.

In case of Tax Call or Regulatory Call, the date may be as specified in the

B ©

natice to Trustees,

43.

Call Option Price

Rs5.1,00,00,000/- (Rupees One Crore] per Bond along with interest
accrued tll one day prior to the Call Option Date subject to adjustments
and/ or write-off on account of “"Loss Absorption”, "Permanent
principal write-off on PONV Trigger Event” and “other Events®
mentioned in this Term Sheet.

44.

Call Motification Time to
the Bond holders

21 calendar days prior to the date of exercise of Call option, i.e. Issuer
Call, Tax Call or Regulatory Call

435

Depository

Wational Securities Depository Limited and Central Depository Services

(India} Limired

4,

Provisions rekated to Cross
Default

Mot Applicable

47

Izsuance

Only in dematerialized form

48.

Trading

Only in dematerialized form

49,

1ssue Schedule

Izgue Opening Date on NSE
Electronic Bidding
Platform

Z1%February 2024

Izsue Closing Date on NSE
Electronic Bidding
Platform

21% February 2024

Date of earliest closing of
1ssue, if any

Mot applicable

Pay-ln-Diate

220 February 2024
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50.

Deemed Date of Allotment

Minimum Application and
In multples of Debt
securities thereafter

| 22™ February 2024

1 bond and in multiples of 1 bond therealter

51,

Settlement made of the
Instrument

Payment of interest and repayment of principal shall be made by way
of credit through direct credit/ NECS/ RTGS/ NEFT mechanism or any
other permitted methad at the discretion of the Issuer. The pay-in of
subscription money for the Bonds shall be made as per EBP

guidelines through N5E Clearing Ltd

P

Settlerpent Cyele for EBP

T+1 {Issuance)

3.

Repurchase f Buy-back /
Redemption

| subject to RBI Guidelines and in accordance with applicable laws.

The Bank has a right to repurchase/Buy-Back/ Redeem the securities,

54

Loss Absorplion

The Bonds [including all claims, demands on the Bonds and interest
thereon, whether accrued or contingent) are [ssued subject to Loss
Absorbency features applicable for non-equity capital instruments
issued in terms of Basel [l Guidelines including in compliance with the
requirements of Annex 5 thereof and are subject to certain Loss
Ahsorhency features as described herein and required of Tier 2 Capital
Instruments at the Point of Non-Viability as provided for In Annex 15 of
the aforesaid circular. In the case of any discrepancy or inconsistency
between the terms of the Bonds contained in any Transaction
Document{s] [including this Placement Memorandum) and the RBI
Guldelines, the provisions of the RBI Guidelines shall prevail.

The write-down will have the following effects:
(a] Reduce the claim of the Bonds in Houidation;

{b) Reduce the amount re-paid when a call s exercised; and
(¢} Partially or fully reduce Coupon payments on the Bonds.

553

Permanent principal write-
off or conversion on PONY
Trigger Event

The Bonds, at the option of the Reserve Bank of India can be
permanently written off or converted into common equity upon
occurrence of the trigger event, called the Point of Non-Viability Trigger
("PONV Trigger"). If a PONV Trigger [as described below) occurs, the

Issuer shall:

([} notify the Trustes;

(11} cancel any Coupon which is acorued and unpald on the Bonds as on
the write-off date; and

(iii] Without the need for the consent of Bondhalders or the Trustes,
write off the outstanding principal of the Bonds by such amount &s
may be prescribed by RBE ["PONV Write OfFf Amount”} and as is
otherwise required by the RBI at the relevant ime. The Issuer will
affect a write-off or convert within thirty days of the PONV Write-
OfF Amount being determined and agreed with the RBL

PONV Trigger, In respect of the Bank, means the earlier of:

[i} & decision that a principal write-off, without which the Bank would
become non-viable, is necessary, as determined by the RBEI; and

[ii} the decision to make a public sector injection of capital, or
squivalent support without which the lssuer {as the case may he)
would have become non-viable, as determined by the REL

The PONVY Trigger will be evaluated both at consolidated and solo level
and breach at either level will trigger write-off.

For this purpose, a non-viable bank will be;
Abank which, owing to its financial and other difficulties, may no longer

remain a going concern on its own In the opinlon of the BE! unless

¥
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appropriate measures are taken to revive its operations and thus,
enable it to continue as a going concern. The difficulties faced by a hank
should be such that these are likely to result in Ananclal losses and
ralsing the Common Equity Tier 1 Capital of the bank should be
considered as the most apprepriate way to prevent the bank from
turning non-viable. Such measures would include a permanent write-
off feonversion in combination with or without other measures as
considered appropriate by the REI

REB! would follow a two-stage approach to determine the non-
viahility of the Issuer. The Stage 1 assessment would consist of purely
objective and quantifiable criteria to indicate that there is a prima facie
case of the Bank approaching non-viability and, therefore, a closer
examination of the Issuer's financial situation is warranted. The Stage
2 assessment would consist of supplementary subjective criteria which,
in conjunction with the Stage 1 information, would help in determining
whether the lssuer {5 about to become non-vlable. These criteria would
be evaluated together and not in isolation, Once the PONVY iz confirmed,
the next step would be to decide whether rescue of the Bank would be
through write-off alone or write-off in conjunction with a public sector
injection of funds.

The conversion fwrite-off of any Common Equity Tier 1 capital shall not
be required before the conversion/ write-off of any Non-equity
[Additional Tier 1 and Tier 2) regulatory capital instrument. The order
of conversion/write-off of the Bonds shall be as specified in the order
of seniority ‘as per the Placement Memorandum and any ather
regulatory norms as may be stipulated by the RBI from time o time.

A write-off may ocour on more than one océasion as per the provisions
of the REI Guidelines,

Once the principal of the Bonds have been converted/written off
pursuant to PONV Trigger Event, the PONV Write-Off Amount will not
be restored in any crcumstances, including where the PONV Trigger
Event has ceased to continue.

A conversion fwrite-off due to a PONY Trigger Event shall occur prior
to any public sector injection of eapltal so that the capital provided by
the public sector is mot difuted. However, any capital infusion by
Government of [ndia into the [ssuer as the promoter of the Issuer in the
narmal course of business may not be constreed as a PONV Trigger.

The Bondholders shall not have any residual claims on the Issuer which
are senior to ordinary shares of the Issuer, following a PONV Trigger
and when write-0ff is undertaken.

A bank facing financial difficulties and approaching a point of non-
viability shall be deemed to achieve viability if within a reasonable time
in the opinion of the RBI, it will be able to come out of the present
difficulties if appropriate measures are taken to revive It The maasures |
including augmentation of equity capital through a permanent write-
off or public sector injection of funds are likely fo:

a. restore confidence of the depositors £ investors;

b. improve rating/ creditworthiness of the bank and thereby improving

its borrowing capacity and liquidity and reduce cost of funds: and

128 j/
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. augment the resource base to fund balance sheet growth in the case
of fresh injection of funds.

The Bonds which has been written off shall not be written up.

In any case it should be neted that following conversion/writing-off of
the Bonds neither the Bank, nor any other person on the Bank's behalf
| shall be required to compensate or provide any relief, whether
absolutely or contingently, to any Bondholder or any other person
claiming for or on behalf of or through such holder and all elaims and
demands of such persons, whether under law, contract or equity, shall
stand permanently and Irrevocably extinguished and terminated.
Unless otherwise specified in this Placement Memorandum, and there
Is no right available to the Bondholder hereof or any other person
claiming for or on behalf of or through such holder to demand or seek
that any common equity be subject to prior or simultaneous write-off
or that the treatment offered to holders of such commeon equity be alsa
offered to the Bondholders.

IF the PONY trigger is breached and the Issuer’s equity is replenished
through conversion fwrite-off of the Bonds, such replenished amount of
equity will be excluded from the total equity of the issuer for the
purpose of determining the proportion of earnings to be pald ouwt as
dividend in terms of rules laid down for maintaining the capital
conservation buffer [as described in the Basel [11 Guidelines), However,
once the common equity ratio of 8.00% is attained without counting the
replenished equity capital, from that point onwards, the Issuer may
include the replenished equity capital for all purposes.

Bh. Treatment in  case of | The Bondholders shall have no rights to sccelerate the repayment of
winding up/ Bankruptcy, | future scheduled payments (Coupon or principal) except in bankruptey
Liquidation and liquidation of the lssuer. |

B7. Other Events Treatment of Bonds in the event of Winding-Up:

| The Bonds cannot contribute to lisbilides exceeding assets if such a
balance sheet test forms part of a requirement to prove insolvency
under any law or otherwise, if the Bank goes into liguidaton after the
Bonds have been written-downfoonverted, the holders of these Bonds
will have no claim on the proceeds of liquidation

Amalgamation of a banking company: (Section 44 A of Banking
Regulation Act, 1949)

Subject to the Banking Regulation Act, 1949 as amended from time to
time, If the Bank is amalgamated with any other bank after the Bonds
have been converted or 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 Hegulation Act, 1949 as amended from time te
tme, If the relevant authoritles declde to 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-viahle
or approaching non-viability at the point of non-visbility for
conversion write-down of Tier [I instruments will be activated.
Accordingly, the Bonds may be converted /written down permanently

before amalgamation / reconstitution in accordance with these rules. {
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58, Order of claim of Tier 11
instruments

The order of claim of vartous types of Regulatory capital instruments
issued by the Bank and that may be issued in future shall be as under:

Tier 1l instruments shall be superior to the claims of Investors In
instruments eligible for inclusion in Tier | Capital and subordinate to
the claims of all depositors and general Creditors of the Bank. Tier [l
debt instruments will rank pari-passu without preference amongst
themselves and other debt instruments irrespective of the date of issue
classifying as Tier I1 Capital in terms of Basel 111 Guidelines. Unless the
terms of any subsequent issuance of bonds/debentures by the Bank
specifies that the claims of such subsequent bond holders are senior or
subordinate to the Bonds issued under the Placement Memorandum or
unless the RBI specifies otherwise In its guidelines, the claims of the
Bond holders shall be pari-passu with claims of holders of such
subsequent debentures/bond issuances; and shall be on pari-passu
ranking with holders of other Tier [l instruments issued by the Bank.

However, the claims of the Bondholders shall be subject to the
provisions of Loss Absorption, PONY and Other Events mentioned
above.

549, Re-capitalization

Mothing contained in this Placement Memorandum or any other
Transaction Document shall hinder recapitalization by the Issuer

60, Reporting of non-payment

All Instances of non-payment of Coupon should be notified by the [ssuer

of Coupon to the Chief General Managers-in-Charge of Department of Banking
Regulation and Department of Banking Supervision of the Reserve

Bank of India, Mumbal
B1. Transaction Documents The [ssuer shall execute the documents including but not limited to the

following in connection with the issue:
i. Letter appointing Axis Trustee Services Limited as Trustee to the
Bond Holders,
{i. Trustee agreement;
iii. Debenture trust deed
iv. Rating agreement with CRISIL Ratngs and Indla Ratnpgs &
Research Pwt. Lid.
v, Tripartite agreement between the [ssuer, Registrar and K30L for
iszue of Bonds in dematerialized form;
Wi, Tripartite agreement between the Issuer, Registrar and CDSL for
issue of Bonds in dematerfalized form;
vii. Letter appointing KFin Technologies Ltd. as Registrar and
agreement entered [nto between the Issuer and the Registrar.
viii. Listing Agreement with NSE & BSE Limired,
fx. This Placement Memorandum with the Application Form.

62, Conditions precedent
to subscription of Bonds

The subscription from investors shall be accepted for allocation and
allotment by the [ssuer subject to the following:
I Resolution from the board/ committes of the Issuer approving the
Issue and issuance of the Bonds.
il. Rating letter{s) from CRISIL Ratings and [ndia Ratings & Research
Pvt. Ltd. along with the press release;
Il Letter from the Axfs Trustee Services Limdted conveying its
consent to act az Trustee for the Bondholder(s);
Iv. Letter from the KFin Technologies Ltd conveying Itz consent to act
as Registrar bo lssue;
v, Letterto MSE & BEE for seeking its In-principle approval for listing
and trading of Bonds,
vl. Exscute the debenture trust deed and trustee agreement with the
Debentura Trustee
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The Issuer shall ensure that the following documents are executed
activities are completed as per time frame mentioned below:

. Credit of demat account(s) of the allottee(s] by number of Bonds
aliotted within 2 business days from the Deemed Date of
Allotment

. Making listing application to NSE and BSE within 3 rading days
from the issue closure date of Bonds and seeking listing
permission within 3 trading days from the issue closure date of
Bonds in pursuance of SEBI Debt Regulations;

ifl. Payment of stamp duty on the Bonds issued and allotted by the
Issuer as per applicable law; and
Iv. Listing and trading parmizsion from NSE and BSE. |
In the event ofa delay in listing of the Bonds beyond 3 trading days from
the issue closure date, the Issuer will pay penal interest of at least 1 %
p.a. over the Coupon Rate from the date of allotment till the date of
listing of such debt securities to the investor.

4.

Events of Default

[inciuding manner of voting
J eonditions for jofning Inter
Credivor Agreement)

The Bomdholders shall have no rights to sccelerate the repayment of futtire
scheduled payments [coupon or princpal) except in bankruptcy and
liquidation of the Issuwer. [t Is further clarified thst cancellaton of
discretionary payments or any exercise of Write-down on PONV

Event. Loss Absorption and Other Events specified in this Term Sheet shall
notbe deemed to be an event of default

The [ssuer or the Trustee may call for meeting of Bondholders as per the
terms of the Debenture Trust Deed (to be executed]. E-voting facility may be
provided, if applicable subject to compliance with regulatory guidelines. In
case of any dedsion that requires a special resolution at a meeting of the
Bondholders duly convened and held In accordance with provisions
contained in Debenture Trust Deed [to be executed] and applicable law, the
dectsion shall be passed by a majority consisting of not less than three- |
fourths of the persons voting thereat upon & show of hands or if a poll Is
demanded or e-voting facility is used, by a majority representing not bess
than three-fourths in value of the votes cast on such poll Notwithstanding
anything contained above, if any regulations/ drcular/ puldefines issued by
SEBI/RBI or any other relevant regulator require the voting to be held in a
particular manner, the previsions contained in such regulations) circular/

guidelines shall prevall. The Debenture Trust Deed (to be executed) shall
contain the provisions for the mestings of the Bondholders and manner of
voting. Subject to applicable law and regulatory guidefines, a meeting of the
Bondholders, may consider the proposal for joining the inter creditor
agreement, if applicable, and the conditions for joining such inter creditor
agreement, if applicable, will be made part of the meeting agenda and the
Trustee will follow the process laid dewn vide SEBI Debenture Trustee
Master circular,

65,

Croation of Recovery
Expense Fund

The Issuer shall create a recovery expense fund in the manner and use it for
the purpose as maybe specified by SEBI from time to time.

| 66,

Conditions for breach of
covenants

The Bondholders shall have no rights to accelerate the repayment of future
scheduled payments {coupon or princpal] except in hankrupicy and
Houldaton of the lssuer,

67

Business Day Convention /
Effect of Holidays

Should any of the dates (other than the Coupon Payment Date)
inchuding the Deemed Date of Allotment, [ssuer Call Date, Tax Call Date
or Regulatory Call Date as defined herein, fall on day which is not &

Business Day, the immediately preceding Business Day shall be
eonsidered ag the effective date.
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‘Business Day’ shall be a day on which commercial banks are open for
business In the doy of Mumbai, Maharashtra and when the money
market is functoning in Mumbai. If the date of payment of
interest/redemption of principal does not fall on a Business Day, the
payment of interest/prindpal shall be made in accordance with SEB
Operational Circular.

If any of the Coupon Payment Date(s), other than the ones falling on the
redemption date, falls on a day that is not a Business Day, the payment
shall be made by the Bank on the immediately succeeding Business Day,
which becomes the Coupon payment date for that Coupon. Howewver,
the future Coupon Payment Date(s] would be as per the schedule
originally stipulated at the time of issuing the debentures. [n other
words, the subsequent Coupon Payment Date(s) would not be changed
merely because the payment date in respect of one particular Coupon
payment has been postponed earlier because of it having fallen on &
non-Business Day.

If the redemption date of the Bonds falls on a day that I3 not a Business
Day, the redemption amount shall be paid by the Issuer on the
immediately preceding Business Day which becomes the new
redemption date, along with interest accrued on the debentures until

but excluding the date of such payment.

BE. Eligible Investars

In terms of SEEI Debt Regulations along with SEBI Operational Circular,
only Qualified Institutional Buyers [(QIBs] are allowed to participate in
the issuance of Tler 2 Instruments.

As per Regulation 2 {=5) of SEBI (155UE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2018 dated September 11, 2018,
"Qualified institutional buyer” means:

I. a mutual fund, venture capital fund, alternative investment
fund and forelgn venture capital investor registered with SEBI;

fi. a foreign portfolio investor other than individuals, corporate
bodies and family offlces;

fil. a public financial institution;

Iv. a=cheduled commercial bank:

¥. amultilateral and bilateral development financial Institution;

vl. astate industrial development corporation;

vil. an insurance company registered with the Insurance
Regulatory and Development Authority of [ndia;

vifi.a provident fund with minimum corpus of twenty five crore
rupees;

ix. a pension hind with minimum corpus of twenty five crore
rupoes;

X. Metional Investment Fund set up by resolution no, F. Mo
2/3/2005-DDN dated Movember 23, 2005 of the Government
of India published [n the Gazette of India;

¥i. insurance funds et up and managed by army, navy or alr force
of the Union of India; and

xil. insurance funds set up and managed by the Department of
Posts, India; and

xili.Systemically important non-banking financial companies.

Investment by FPls In these Bonds ralsed in Indlan Rupees shall be

outzside the Hmit for investment in corporate debt instruments, as fixad
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by the Govt of India from time to time, However, investment by Flls in
these instruments will be subject to a separate ceiling of USD 500
million, Further, investment by FPIs in these Bonds raised In Indian
Rupees shall be subject to compliance with terms and conditions
stipulated by the REI, 3EBI or any other regulatory authorities on
investment in these Bonds.

Prospective subscribers must make thelr own Independent evaluation
and judgment regarding their eligibility to invest in the issue.

The issuance being a private placement through the Electronic Bidding
Platform of KSE, the investors who have bid on |ts own account or

through arrangers, if any, appointed by |ssuer, in the issue through the |
said platform and in compliance with SEBI circulars on the above |

subject and NSE EBP operating guidelines are only eligible to apply. Any
other application shall be at the sole discretion of the Issuer.

Further, notwithstanding anything contained abowe, only eligible
investors who have been addressed through the application form are
eligible to apply.

Prior to making any Investment In these Bonds, each Eligible Investor
should satisfy and assure himself/herselffitself that he/she/it is
authorized and eligible to invest in these Bonds.

The Bank shall be under no obligation to verify the eligibility fauthority
of the Eligible Investor te Invest in these Bonds, Further, mere receipt
of the Placement Memorandum [and/for any Transaction Dacument in
relation thereto and for any draft of the Transaction Documents and for
the Placement Memorandum] by a person shall not be construed as any
representation by the Bank that such person is authorized to invest in
thesa Bonds or eligihle to subscribe to these Bonds. If after applying for
subscription to these Bonds and/or allotment of Bonds to any person,
such person becomes ineligible and/or is found to have been inefigible
to invest in/hold these Bonds, the Bank shall not be responsible in any

manner.

Mobwithstanding any acceptance of bids by the Bank on and/for
pursuant to the bidding process on the Electronic Book Platform, [a] if
a person, In the Bank’s view, (s not an Eligible Investor, the Bank shall
have the right to refuse allotment of Bonds to such person and reject
such person’s application; (b] If after applying for subscription to these
Bonds and/or allotment of Bonds to any person, such person becomes
ineligible and /or Is found to have been ineligibie to invest in/hold these
Bonds, the Issuer shall not be responsihie [n any MANNET,

69, Governing L and | The Bonds are governed by and shall be construed in accordance with
Jurisdiction the existing laws of India. Any dispute arising thereof shall be subject to
the jurisdiction of competent courts of Mumbal, Maharashira,
70. Risk factors pertaining to the | The Bonds issued are subject to the provisions of “Loss Absorption®,
lgsue "Permanent principal write-off on PONV Trigger Event”, and "other
gvents” mentioned in this Term Sheet and as mentoned under section
on Risk Factor in the Placement Memorandum.
7L Applicable RBI Guidelines | The present issue of Bonds Is being made in pursuance of Master

Circular on Basel 111 Capital Regulations issued wide Mastor Circular
DOR.CAFHEC15/21.06.201/2023-24 dated May 12, 2023 on Basel [1I
Capital Regulations, by the RBl covering criteria for inclusion of debt
capital instruments as Tier 1 capital (Annex 5] and minimum
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requirements to ensure Loss Absorbency of instruments at PONV
{Annex 15] as amended or replaced from time to tHme.

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 Indla from time to time.

T2 Prohibiton on Purchase/ Meither the Issuer nor a related party over which the [ssuer exercises
Funding of Bands control or significant influence [as defined under relevant Accounting
Standards) shall purchase the Bonds, nor shall the lssuer directly or
indirectly fund the purchase of the Bonds, The Issuer shall also not

grant advances against the security of the Bonds (ssued by it

73. Events of Default In ease of default in payment of Coupen and/or principal redemption
on the due dates as per the terms set out under this Placement
Memorandum, additional interest at 2% p.a. over the Coupon Rate will
be payable by the [ssuer for the defaulting period. Howewer, it is
clarified that any non-payment of interest and / or principal on account
of RBl guldelines on Basel 111 capltal regulations, Loss Absorption,
Permanent principal write-off on PONV Trigger Event and other events
of this Term Sheet, shall not be deemed to be an event of default and no
such default interest shall be payable,

If the debenture trust deed in relation to the Issue is not executed
within SEBIl prescribed timelines, without prejudice to any Hability
arising on account of vielation of the provisions of the Securities and
Exchange Board of India Act, 1992 and all other applicable SEBI
regulations; the Issuer shall also pay interest of two percent per annum
to the Bondholders, over and above the Coupon Rate, tll the execution
of the debenture trust deed.

The Bondholders shall have no rights to accelerate the repayment of
future scheduled payments [Coupon or principal] except in bankruptcy
and liquidation of the Issuer,

T4 Trustee or Bond Trustes Astds Trustee Services Limited.

75 Role and Responsibility of | The Trustee shall perform its duties and obligations and exercise its
Trustee rights and discretions, in keeping with the trust reposed in the Trustes
by the holder{s] of the Bonds and shall further conduct (tself, and
comply with the provisions of all applicable [aws, provided that, the |
provisions of Secton Z0 of the Indian Trusts Act, 1B8Z, shall not be

applicable to the Trustee. The Trustes shall carry out It duties and |
perform its functions as required to discharge its obligations under the
terms of the Securities and Exchange Board of India [Debenture
Trustees) Hegulations, 1993, the Debenture Trust Deed, the Debenture
Trustee Agreement and all other applicable SEB] Regulations,
Placement Memorandum and all other related Transaction Doouments,

with due care, diligence and loyalty,

76. Registrar KFin Technologies Ltd

The Bank reserves its sole and absolute right to moedify (pre-pone/ postpone) the Iszue schedule without giving
any reasons or prioe notice. In such o case, investors shall be intlmoted about the revized time schedule by the
Issuer, The Issuer also reserves the right to keep multiple Deemed Datels] of Allotment at its sole ond absolute
discretion without any notfce, Incase I the lssue Closing Date/ Pay in Date isfare changed (pre-poned/ postponed],
the Deamed Date of Allobment may alro be changed [pro-poned) postponed) by the [ssuer at its sale and absolite
discretion. Consequent to change in Deemed Dote af Allatment, the Coupan Pavment Dater and/or Redemplion
Date may ales be changed at the sole and abrolute discretion of the lzsuer,

(W) OTHER TERMS OF OFFER
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DSCLOSURE WITH REGARD TO CHAPTER V A OF SECURITIES & EXCHANGE BOARD OF INDIA [155UE
AND LISTIMG OF NON-CONVERTIHLE SECURITIES ) REGULATIONS, 2021

The Issuer is herewith submitting Flacement Memorandum® instead of ‘General Information Document [GID)
and Key Informatdon Document (KID) considering that there are additional disclosure requirements for GID
and KID which will require time and the lssuer wants to place the Debentures at the earliest. It s hereby
submitted that the |ssuer will endeavour to comply with the requirement of Chapter VA for filing of GID and
KID in Its subsequent Debenture issuance,/s.

AUTHORITY FOR THE ISSUE

The present issue of Bonds is being made pursuant to the resolution of the Board of Directors of tha Bank,
passed at its meeting held on 02.06.2023 and Capital raising Committes resolution dated 07.02.2024 and the
defegation provided there under az enclosed with thiz Placement Memorandum as Annexure & and 7, The
present issue of Bonds is being made in pursuance of Master Circular No, DOR.CAP.REC.15,/21.06.201 /2023-
24 dated May 12, 2023, as amended or replaced from time to time issued by the Reserve Bank of India on Basel
Ii] Capital Regulations covering terms and conditions for [ssue of debr capital instruments for inclusion as Tier
Il capital

The Bank canissue the Bonds proposed by itin view of the present approvals and no further Internal or external
permisslon/ approval{s) is/ are required by it to undertake the proposed activity.

The Bends offered are subject to provisions of the Securities Contract Regulation Act, 1956, Banking Companies
[Acquisition and Transfer of Undertakings) Act, 1970, the RBI Guidelines, the SEBI Debt Regulations, the SEBI
Debenture Trustee Regulations, the SEB] LODR Regulations, MSE EBPF Guidelines, terms of this Placement
Memorandum, [nstructions contained in the Application Form and other terms and conditions as may be
incorporated in the Transaction Documents, Owver and above such terms and condidens, the Bonds shall alsa
be subject to the applicable provisions of the Depositories Act 1996 and the laws as applicable, guidalines,
notifications and regulations relating to the allotment & ssue of capital and listing of securities issued from
time to time by the Government of India (Gol), Reserve Bank of India (RBI), Securities & Exchange Board of
India (SEBI), concerned Stock Exchange or any other authorities and other documents that may be executed in
respect of the Bonds, Any disputes arising out of this issue will be subject to the exclusive jurisdiction of the
district courts of city of Mumbai.

AN UNDERTARKING THAT THE ISSUERE SHALL USE A COMMON FORM OF TRANSFER

The Bonds shall be transferred subject to and in accordance with the rules/ procedures as prescribed by the
NSDL/ CDSL/ Depository Participant of the transferer/ transferee and any other applicable laws and rules
notified in respect thereol, The normal procedure followed for transfer of securities held in dematerialized
form shall be foflowed for transfer of these Donds held in electronic form. The seller should give delivery
instructions containing details of the buyer’s DP account to his depository participant.

The transferee{s) should ensure that the transfer formalities are completed prior to the Record Date. In the
abzence of the same, interest will be paid/ redemption will be made to the person, whose name appears in the
records of the Depository. In such cases, claims, if any, by the transferee(s) would necd to be settled with the
transferor(s] and not with the Banh.

Tha Bank undertakes that it shall use a commaon form,) procedure for transfer of Bonds issued under terms of
this Flacement Memorandum.

TERMS AND CONDITIONS OF THE 155UE

This is a confidential Placement Memorandum setting out the terms and conditions pertaining to issue of
Unsecured, Subordinated, Redeemable, Listed, Rated. Non-Convertible, Taxable, Bagel [l Compliant Tier I
Bonds Series XXV1 of (Rs 1.00 Crores Each For Cash At Par Aggregate total Issue size not exceeding Rs. 2,500
crore, with a base issue size of Rs, 1,000 crore and a Green shoe option to retain oversubscription up to Rs.
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1,500 crore, under Private Placement basis to be issued by BANK OF BARODA. Your participation is subject to
the completion and submission of Application Form abong with application money and acceptance of the offer
by the Bank.

TERMS OF PAYMENT

The full face value of the Bonds applied for is to be paid along with the Application Form. Investor(s] need to
send in the Application Form and the cheque(s)/ NEFT/ RTGS for the full face value of the Bonds applied for,

| Amount Payable on
Face Value Per Bond Minimum Application for Anplication per Bond
R, 1,00, 00k, 000 - 1 bonds and in muldples of 1 bonds Rs.1, 00,00, 0000, -
[Rupess One Crore Only) thereaftor (Rupees One Crore Only]

DEEMED DATE CF ALLUTMENT

Interest on Bands shall accrue to the Bond holder{s] from the Deemed Date of Allotment. All benefits rekating
to the Bonds will be available to the investors from the Deemed Date of Allotment, The actual allotment of
Bonds may take place on a date other than the Deemed Date of Allotment, The Bank reserves the right to keep
multiple allotment date(s)/ deemed date(s) of allotment at its sole and absolute discretion without any notice,
In case if the issue closing date is changed (preponed/ postponed), the Deemed Dare of Allotment may also be
changed (preponed/ postponed] by the Bank at its sole and absalute discretion.

BASIS OF ALLOCATION / ALLOTMENT

The Issuer reserves its full, unqualified and absolute right to accept or reject any application, in part or in full,
without assigning any reason thereof. The Application Forms that are not complete in all respects are liable to
ke rejected and would not be paid any interest on the application money. Application would be liable to be
rejected on one or more technical grounds, including but not restricted to:

[a) Number of Bands applied for is less than the minimum application size;

[b] Application money received not being from the bank account of the person fentity subscribing to the Bonds
ar from the bank account of the person/ entty whaose npame appears first in the Application Form, in case of
joint holders:

{c] Bank account details of the Applicants not given;
{d) Devails for issue of Bonds in dematerialized form not glhven;

(2] PAM/GIR and [T circle, Ward /District not given;
(1) In case of applications under power of attorney by limited companies, corporate bodies, truses, ete. relevant
documents not submitted;

In the event, if any Bonds applied for is/ are not allotted in full, the excess application monies of such Bonds
will be refunded, as may be permitted.

Allommnent againat valid applications far the Bands will be made to Applicants (o aceordance with appleable
SEBI regulations, oparational guidelines of the exchanges and all applicable laws. At itz sole discretion, the
Issuer shall decide the amount of over subscription to be retained over and above the Base [ssue size.

The allotment of valid applications received on the ERP chall be done on yield-time priority bagis in the
following manner;

[a]) allotmient would be done first on “yield priority” basis;
(b} where two or more hids are at the same yield, then the allotment shall be done on "time-priority” basis:
[} whare two or more bids have the same yield and tme, then allotment shall be done on "pro rata® basis.

If the propertionate allotment of Bends to such applicants is not a minimum of one Bond or in multiples of one
Bond [which |5 the market lot), the decimal would be rounded off to the next higher whole number if that
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decimal is 0.5 or higher and to the next loveer whole aumber if the decimal is lower than 0.5. All successiul
applicants on the Issue closing date would be allotted the number of Bonds arrived at after such rou nding off,
It is clarified that the rounding off as specified here will not amount to the Bank exceeding the total lssue size.

The mariet lot will ba 1 Bonds of the face value of Rs 1.00 Crores each [Rupees Ooe Crores Only),

The marketable lot for the purpose of trading of Bonds shall be 1 {One) Bonds of face value of Bs 1 Crores sach.
Trading of Bonds would be permitted in demat mode only in standard denomination of Rs 1 Croves each and
such trades shall be cleared and settled in recognized stock exchange[ s} subject to conditions specified by SEBL
In case of trading in Bonds which has been made over the counter, the trades shall be reported on a recognized
stock exchange having a natlonwide trading terminal or such other platform as may be specified by SEBL

REDEMPTION

B

[ Redemption Date [ 22 February 2034 |
Redemption At par along with Interest accrued till one day prior to the Redemption |
Amount _ = Date

DEPOSITORY ARRANGEMENTS

The Bank has appointed KFin Technologles Ltd, Hyderabad as Registrars & Transfer Agent for the present bond
issue. The Bank shall make necessary depository arrangements with National Securities Depository Lud.
(NSDL) and Central Depository Services (India] Ltd. (CDSL) for issue and holding of Bond in dematerialized
form. In this context the Bank shall sign two tripartite agreements as under:

*  Tripartite Agreement between Issuer Bank, RTA and Mational Securities Depository Lid, (NSDL) for
offering depository option te the nvestors,

# Tripartite Agreement between lssuer Bank, RTA and Central Depository Services (1) Ltd (CDSL) for
offering depository option to the [nvestors,

[nvestors can hold the Bonds only in dematerialized form and deal with the same as per the provislons of
Dapaszitories Act, 1996 as amended from time to tome,

LIST OF BENEFICIAL (WNERS

The Bank shall request the Depository to provide a list of Beneficial Dwners as at the end of the Record Date,
This shall be the list, which shall be considered for payment of interest or repayment of principal amount on
maturicy, a5 the caze may be,

LETTER OOF ALLOTMENT AND BOND CERTIFICATE

The beneficiary account of the investor(s) with National Securities Depository Limited [NSDL)/ Central
Depository Services [India) Limited (CDSL)/ Depesitory Participant will be given initial credit within 2 days
from the Deemed Date of Allotment. The initial credit in the acoount will be akin to the Letter of Allotment On
completion of the all statutory formalities, such credit in the account will be akin to a Bond Certificate,

ISSUE OF BOND CERTIFICATE[S)

Subject to the complation of all statutory formalities within time frame prescribad in the relevant regulations/
act/ rules ete, the initial credit akin to a Letter of Allotment in the Beneficiary Account of the investor would be
replaced with the number of Bonds allotted. The Bonds since (ssued In electronic (dematerialized) form, will
be governed as per the provislons of The Depository Act, 1996, Securites and Exchange Board of India
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(Depositories and Participants) Regulations, 1996, rules notified by NSDL/ CD5L/ Depository Participant from
titne to time and other applicable laws and rules notified in respect thereof. The Bonds shall be allatted In
dematerialized form only.

DISPATCH OF REFUNDNDRDERS

The Bank shall ensure dispatch of Refund Order(s) by Registered Post only and ad equate funds for the purpose
shall be made available to the Registear to the 1ssue by the [ssuer Bank.

Where two or more persons are holders of any Bond(s), they shall be deemed to hold the same as faint tenants
with benefits of survivership.

SHARING OF INFORMATION

The Bank may, at its option, use on its own, as well as exchange, share or part with any financial or other
information about the Bond holders available with the Bank, with its subsidiaries and affiliates and other banks,
financial institutions, credit bureaus, agencies, statutory bodies, as may be required and neither the Bank or lts
subsidiaries and affiliates nor their agents shall be liable for use of the aforesaid Information.

MODE OF THANSFER DE B MLES

Bonds shall be transferred subject to and In accordance with the rules/ procedures as prescribed by the NSDL/
ChsL/ Depository Partdclpant of the transferor/ transferee and any other applicable laws and rules notified in
respect thereof, The normal procedure follewed for transfer of securities held in dematerialized form shall be
followed for transfer of these Bonds held In electronic form. The seller should give delivery instructions
containing details of the buyer's DF account to his depository participant.

Transfer of Bonds to and from NEIs/ OCBs, in case they seek to hold the Bonds and are eligible wo do so, will be
governed by the then prevailing guldelines of RBI. The transferee(s] should ensure that the transfer formalities
are completed prior to the Record Date In the absence of the same, interest will be paid will be made 1o the
person, whose name appears in the records of the Depository. In such cases, claims, il any, by the ransferee(s)
wauld need to be settled with the transferor{s] and not with the Bank.

SUCCESSION

In the event of the demise of the sole /first holder of the Bond(s] or the last survivor, in case of joint holders for
the time being, the Bank shall recognize the executor or administrator of the deceased Bond helder, or the
helder of succession certificate or other legal representative as having title to the Bond(z). The Bank shall not
he boaund 10 recognlze such executor or adminlstrator, unless such executor or administrator obtains probate,
wherover it is necessary, or letter of administration or such holder is the holder of succession certificate or
other legal representation, as the case may be, from a Court in India having jurisdiction over the matter. The
Bank may, in its absolute discretion, where it thinks fit, dispense with production of probate or letter of
administration or succession certificate or other legal representation, in order to recognize such holder as
being entitled to the Bond (5] standing in the name of the deceased Bond holder on production of sufficient
documentary proof or indemmnity.

Where a non-resident [ndian becomes entitled to the Bond by way of swecession, the following steps have to be
complied with:

» Documentary evidence to be submitted to the Legacy Cell of the RBEI to the effect that the Bond was
acquired by the NRI as part of the legecy left by the deceased holder.
»  Proofthat the NRI is an Indian Natlonal or is of Indian origin.
Such holding by the NRE will be on a non-repatriation basis.
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FICTITIOUS APPLICATIONS

Attention of the Applicants is specifically drawn to the provisions of sub-section (1) of section 38 of the
Companies Act, 2013 which is reproduced below:

"Any person who—

(o] makes ar abets making of an application in e fictitious rame to a company for acquiring, or subscribing for, its
securities; or

(&2} makes or abels making of multiple applications fo.a company in different names or in different combinations
of his parme or surmane for gogeiring or subscribing for its securities: or

(¢} otherwise induces directly or indirectly o company to allol, or register any transfer of securities to him, or to
any other person 0 g fetitfous name

Shall be Hable for action under section 447."

The Bank shall be entitled, from time to Ome, to make hirther issue of bonds and [ or Bonds and other such
Instruments to the public / members of the Bank / banks / financial insttutions / bodies corporate /mutual
funds and / or any other person(s) and for to raise further loans, advances and for avail of further financial and
J or guarantees facilltes from all or any of the above without obtaining the approval of the Bendholders and for
the Trustes

RIGHTS OF BOND HOLDER[S)

The Bond holders will not be entitled to any rights and privileges of sharehold ers other than those avallable to
them under statutory requirements. The Bonds shall not confer upon the holders the right to receive notice,
or to attend and vote at the general meetings of shareholders of the Bank. The principal amount and interest,
ifany. on the Bonds will be paid to the sole holder only, and in the cazse of joint halders, ta the ane whose name
stands first in the Register of Bond holders. The Bonds shall be subject to other usual terms and conditions
incorporated in the Bond certificate(s) that will be issued to the allottee (5] of such Bands by the Bank and also
in the Trustee Agreement / Debenture Trust Deod.

MODIFICATION DF RIGHTS

The rights. privileges, tarms and conditions attachad o the Bonds may be varied, modified or abrogated with
the consent, in writing of those holders of the Bonds who hold at least three fourth of the outstanding amount
of the Bonds or with the sanction accorded pursuant to a resolution passed at a meeting of the Bondholders,
provided that nothing in such consent or resolution shall be operative against the Bank where such consant or
resolution modifies or varies the terms and conditions of the Bonds, If the same are not acceptable to the Bank

BONDHOLDER NOT A SHAREHOILDER

The bondhelders will not be entitled to any of the rights and privileges available to the shareholders. If,
however; any resolution affecting the rights attached to the Bonds is placed before the members of the Bank,
such resolution will first be placed before the bondholders through the Trustee for their consideration.

All notices required to be given by the Issuer or by the Trustee to the Bondholders shall be deemed to have
been given if sent by ordinary post/ courier to the original sole/ first allottees of the Bonds and/ or if published
in one All India English daily newspaper and one regional language newspaper.

All notices required to be given by the Bondholder{s), Including notices referred to under *Payment of Interest”
shall be sent by registered post or by hand delivery to the Issuer or to such persons at such address as may be
notified by the lzsuer from dme to time,
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1. DELAY IN LISTING:
In case of delay in listing of the debt securities beyond 3 trading days from the issue closure date, the [ssuer

will pay penal interest of at least 1 % p.a. over the Coupon Rate from the date of allotment till the date of listing
of such debt securities to the investor.

3. DELAY IN EXECUTION OF THE DEBENTURE TRUST DEED:

If the debenture trust deed in relation to the Issue is not executed within timelines prescribed by SEBI, without
prejudice to any liability arising on account of violation of the provisions of the Securities and Exchange Board
of India Act, 1992 and all other applicable SEB1 Regulations, the [ssuer shall also pay Interest of two percent
per annum to the B ondholders, over and above the Coupon Rate, t] the execution of the debenture trust deed,
The Bank also undertakes to upload the Debenture Trust Deed on the website of the Designated Stock
Exchange, where the Bonds have been listed, within 5 working days of execution of the same.

g
The allotment of securities shall be made within the dmelines stipulated under SEBI Operational Circular,

PAN/GIR NUMBER

All applicants should mention thelr Permanent Account Number or the GIR Number allotted under Income Tax
Act, 1961 and the Income Tax Circle/ Ward/ District. In case where neither the PAN nor the GIR Number has
been allotted, the fact of such a non-allotment should be mentoned in the Application Form in the space
provided,

TAX DEDUCTION AT SOURCE

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-enactment thereof
will be deducted at source. Tax exemption certificate/ document, under Section 193 of the Income Tax Act,
1961, if any, must be lodged at the registered office of the Bank or at such other place as may be notified by the
Bank In writing, at least 30 (thirty) calendar working days before the interest payment dates.

Tax exemption certificate/ declaration of non-deduction of tax at source on interest on application monay,
should be submitted along with the application form. Where any deduction of Income Tax is made at source,
the bank shall send to the Bondholder(2]) a Certificate of Tax Deduction at Source. Regarding deduction of tax
atsource and the requlisite declaration forms to be submitted, prospective Investors are advised o consull their
own tax consultant|s].

Tax Deducted at source will paid to Income tax authorities on accrual or payment whichever is earlier basis

TAX BENEFITS TO THE BOND HOLDERS OF THE BANK

The holder[s) of the Bonds are advised to consider In thelr own case, the tax implicatons in respect of
subscription to the Bonds after consulting thelr own tax adviser/ counsel,

SIGNATURES

Signatures should be made in English or in any of the Indlan Languages, Thumb Impressions must be attested
by an authorized official of a Bank or by a Maglstrate/ Notary Public under his/her official seal.

ACENDWLEDGEMENTS

Mo separate receipts will be issued for the application money. However, the Bankers to the [ssue receiving the
duly completed Application Form will acknowiedge receipt of the application by stamping and returning to the
applicant the acknowledgement slip at the bottom of each Application Form,
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THE DISCOUNT AT WHICH SUCH OFFER IS MADE AND THE EFFECTIVE PRICE FOR THE INVESTOR AS A

RESULT OF SUCH DISCOUNT
The bonds are being issued at face value and not at discount to offer price.

RIGHT T RE-PURCHASE, RE-ISSUE OR CONSOLIDATE THE BONDS

The Issuer will have power, exercisable at its sole and absolute discretion from time to time, to re-purchase a
part or all of its Honds from the secondary markets or otherwise, at any time prior to the Redemption Date,
subject to applicable law and in accordance with the applicable guidelines or regulations, if any.

In the event of a part or all of the Issuer's Bonds being repurchased as aforesaid or redeemed under any
circumstances whatsoever, the Issuer shall have, and shall be deemed always to have had, the power to re-lssue
the Bonds either by re-issuing the same Bonds or by issuing other debentures in their place. The Issuer shall
have right to consolidate the Bonds under present series in accordance with applicable law.

Further the Issuer, in respect of such re-purchazed or ré-deemed Eonds shall have the power, exercisable sither
for a part or all of those Bonds, to cancel, keep alive, appoint nominee(s) to hold or re-issue at such price and
on such terms and conditions as it may deem fit and as permitted under the ISIN Circulars or by laws or
regulations,

RIGHT TO FURTHER IS5UE UNDER THE 151Ns

The Issuer resorves right to effect multiple issuances under the same 151N in accordance with Chapter
VI of 3EB] Operational Circular,

The lssue can be made either by way of creation of a fresh 15IN or by way of issuance under the existing [SIN at
premium, par or discount as the case may be In line with the SEBI Operational Circular.

DNDERWRITING

The present issue of Bonds is not underwritten.

As the current lssue of Bondzs is Imlng mada an private placement bagis, the regquirement of minimum
subscription shall not be applicable and therefore the Bank =hall not be liable to refund the issue
subscription(s] /proceed (5] in the event of the total issue collection falling short of the issue size or certain
percentage of the issue size.

(X} MATERIAL CONTRACTS & AGREEMENTS INVOLVING FINANCIAL OBLIGATIONS OF THE ISSUER

By very nature of Its business, the lssuer is involved in a large number of transactions invelving financial
obligations and therefore it may not be possible to furnish details of all material contracts and agreements
Involving financial obligations of the Issuer. However, the contracts referred to in Para A below (not being
contracts entered into in the ordinary course of the business carried on by the lssuer] which are or may be
deemed to be material have been entered into by the Issuer. Copies of these contracts together with the copies
of documents referred to in Para B may be inspected at the Registered Office of the lssuer between 10.00 a.m.
and 2.00 p.m. on any working day unti] the issue closing date.

a. MATERIAL CONTRACTS:

(I} Copyofletber appointing Registrar and Transfer Agents and copy of Agreemant enterad into between
the Bank and the Registrar, i

(11} Copy ofletter appointing Trustee to the Bondholders.
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(i)

()

(i)
fiv)

]
(vi)

Ehﬂlﬂ'

DOCUMENTS:
The Banking Companies (Acquisition and Transfer of Undertakings) Act, 1970, as amended from

time bo Hime.

Board Resolution dated 02 June 2023 authorizing issue of Bonds offered under terms of this
Placement Memorandum.,

Capital Raising Committee of Whole Time Directors resolution dated 07 February 2024.

Letter of consent from the Axis Trustee Services Limited for acting as trustee for and on behalf of the
holder(s] of the Bonds.

Letter of consent from the KFin Technologies Ltd. for acting as Registrars to the Issue.

Application made to the NSE and BSE for grant of in-principle approval for listing of Bonds.

[vif) Letter from CRISIL Ratings and India Ratings & Research Pvt. Ltd, conveying the credit rating for the

(Z)

(AA)

()

(ii]

(i)

(iv)

v)

(vi)

Bonds.
PROJECT DETAILS: GESTATION PERIOD OF THE PROJECT; EXTENT OF PROGRESS MADE IN THE
PROJECT; DEADLINES FOR COMPLETION OF THE PROJECT; THE SUMMARY OF THE PROJECT

APPRAISAL REPDRT [IF ANY), SCHEDULE OF IMPLEMENTATION OF THE PROJECT - NOT
APPLICABLE

DISCLOSURES PERTAINING TO WILFUL DEFAULTERS - NOT APPLICABLE
ADDITIONAL DISCLOSURES

THE CHANGE IN CONTROL, IF ANY, IN THE BANK THAT WOULD OCCUR CONSEQUENT TO THE
PRIVATE PLACEMENT

There is no change in control pursuant to this lssue.
PRE-ISSUE AND POST-ISSUE SHAREHOLDING PATTERN OF THE BANK

There is no change in shareholding pattern due to this [ssue. Flease refer to Annexure 11 for details
of the shareholding of the Bank.

ISS5UE OF SECURITIES ON PRIVATE PLACEMENT /PREFERENTIAL ISSUE/RIGHTS ISSUE DURING
THE YEAR

118

ANY FINANCIAL OR OTHER MATERIAL INTEREST OF THE DIRECTORS, PROMOTERS OR KEY
MANAGERIAL PERSONNEL IN THE OFFER AND THE EFFECT OF SUCH INTEREST IN 50 FAR A5 IT
IS DIFFERENT FROM THE INTERESTS OF OTHER PERSONS

There is no financial or other material interest of directors, promoters or key managerial personnel in
the lssue,

CONTRIBUTION BEING MADE BY THE PROMOTERS OR DIRECTORS EITHER AS PART OF THE
OFFER OR SEPARATELY IN FURTHERANCE OF SUCH OBJECTS

The lssue of the Bonds 15 made on the electronic book bullding platform (EBF) of NSE In accordance
with SEB] Operational Circular and N5SE EBP Guidelines. Only those investors who are eligible as per
SEBI Debt Regulations and BB Guidelines shall be able to bid on the EBP. The allotment of the Bonds
shall be made by the EBP and communicated to the Issuer in accordance with SEB] Operational Circular
and NSE EBF Guidelines. As such any contribution made by the Promoters or Directors shall be known
only post bidding of the Issue.

THE DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS, COURTS
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AND TRIBUNALS IMPACTING THE GOING CONCERN STATUS OF THE BANK AND ITS FUTURE

OPERATIONS

The Bank Is invelved in certain legal proceedings in the ordinary course of its business. However, as of
the date of this Placement Memorandum, the Bank Is not a party to any proceedings, and is not aware
of any current, pending or anticipated proceedings by governmental authorities or third pardes, which,
if adversely determined, would have material adverss effect on the Bank's financial condition of results
of operations or Bank's going concern and its future operations, See "Risk Factors — Risks Relating to
the Bank's Business — The Bank is involved in various litigation matters. Any final judgment awarding
material damages against the Bank could have a material adverse impact on its future financial

performance.”
(¥ii) REMUNERATION OF DIRECTORS FOR LAST THREE FINANCIAL YEARS
(2} Remuneration and incentive paid during the Financial Year 2022-23;
MName Designation | Salary Perguisite | Total Performan | Retireme
(a) s{h) Remuner | ce Linked nt
ation in Incentive Benefit
FY 2022- (d)
23
[a + h]
Shri Sanjlv Chadha MD & CEQ IGIRTIF 675084 G3A0ZRE1 GO0000 MA
Shri Ajay Kumar EXECUTIVE 3265632 655647 3921279 400000 MA
Khurana DIRECTOR
Shri Debadatta EXECUTIVE 3366057 524709 | 3890766 400000 NA |
Chand DIRECTOR |
Shri Jovdeep EXECUTIVE 2988330 B01512 34B%H42 167000 A
Dutta Ray DIRECTOR
Shri Lalit Tyagi EXECUTIVE | 1088958 261507 | 1350465 0 NA
DIRECTOR
wel
21.11.2022
Shri Vikramaditya EXECUTIVE 1068672 672756 1741428 0| 14988624
Singh Khichi DIRECTOR
(RETIRED ON
31.07.2022)
Sr. No. Name of the Director Sitting Fee paid to Non-executive Directors
1 Dr, Hasmukh Adhia Rs. 25000004
F Bmt. Parvathy V. Sundaram Rs.2500000,/-
3 Smt Soundara Kumar R 2500000 /-
4 Bhri Srinivasan Sridhar Re 2500000/
5 Ghri Alok Vajpeyi Rs.2500000/+
& th’ Ajay Singhal Rs. 2500000 -
(b) Remuneration paid during the Financial '!’Hrr 2021-22:
Name Designation | Salary (A) | Perquisites(B] | Total
Shri Sanjiv Chadha MD & CEDQ 38,19.051 227,191 | 4046242
Shri Shanti Lal Jain® Executive [Hrector A0, 14,656 4,168,319 | 3432975
[up to 31.08.2021) i
Shri Vikramaditya Singh Khichi Executive Director 30.69,385 4.26,543 | 14.?5,9;&;_:.*;?
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# 39.48,633 pertains to his salary as CGM in BoB
* ceased during the yéar on completion of tenor.

Shri Ajay K. Khurana Executive Director 31,51,586 419,609 | 3571,155

Shri Debadatta Chand Executive Director 28,47 8B0A 3.90,823 | 3238.631 |

Shiri. Joydeep Dutta Roy Executive Director 5Z.34,324" 1496821 | 53.84,145% |
[woaef21.10.2021)

Sr. No. Mame of the Director Sitting Fee paid to Non-executive Directors [Amount)
1 |Dbr. Hasmukh Adhia 23,95,000
2  [Shri Srindvasan Sridhar 25,000,000
3 Smt Soundara Kumar 25,00,000
4 Bmt Parvathy Sundaram £ 5,00.000
&8 Shri Alok Vajpeyd 17.70,000
6  5hriAfay Singhal 6,30,000

(c] Remuneration paid during the Financial Year 2020-21:

10.03.2021)

Name | Designation Remuneration in FY 2020-21

Shri Sanjiv Chadha MD & CEQ 31533.380/-
(w.ef 20.01.2020)

Shri Shant Lal Jain " Executive Director 3157372/

' Shri Vikramaditya Singh Khichi | Executive Director 35,64,623/-

Shri Murali Ramaswaml * Executive Director (upto 23.96,828/-*
31.12.2020]

Shri Ajay Kumar Khurana Executive Directar 2990055 /-

Shri Debadatta Chand Executive Director {w.ef, 155527 /-

* geased during the year on completion of tenor,

#Retirement benefit of B5,43,022 /- not included.

| Sr.No. Mame of the Director sitting Fee paid to Non-executive Directors (Amount)

| 1 Dr. Hasmukh Adhia 25,00,000,/

i 2 Dr. Bharatkumar Dangar® 18.75.000-

i E {5hri Sridhar Srinivasan 25,000,000,/
4 Smit. Soundara Kumar 25.00,000/-

i 5 Prof. Biju Varkkey® 13,30, 040080

* ceased during the vear on completion of tenar,

(vill) RELATED PARTY TRANSACTIONS ENTERED DURING THE LAST THREE FINANCIAL YEARS
IMMEDIATELY PRECEDING THE YEAR OF ISSUE OF PRIVATE PLACEMENT OFFER CUM
APPLICATION LETTER INCLUDING WITH REGARD TO LOANS MADE OR, GUARANTEES GIVEN OR
SECURITIES PROVIDED

[a) Details of transactions with related parties (as compiled by the Management) during the

Financial Year 2022-23: (Amount in Cr)
tems/ nt SubsidiariesAssociates/ Join Relatives Total
lated Party {as per ventures anagement of Key
ership ersonnel anagement
r control) ersonnel
Borrowings | - - - - -
144
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Deposit

[Flacemens of
deposits

Advances

n¥estments

on-funded
mmitments

109970

asing/HP

angements

vailed

ing/HP
rrangements

rovided

urchase of
ed

S5ELS

ale of fixed

s5eis

Interest paid

nterest
ecefved

74.48

7448

nterest
crued

36.94

6.9

endering of
rvices

lﬂmﬂ\ring of
services

Dividend
received

1{I32|

103

(b) Details of transactions with related parties during the Financial Year 2021-22:

_{Am

ountin Cr)

Items /
Related
PFarty

Parant
(as per
thwnership
or control)

Subsidiaries

Azsociates
[Joint
VENTLFES

Key

Management
Peraannel

Relatives

of Key
Hnnuscml.'.nl:
Personnel]

Total |

Borrowings

Deposlt

5.05

5.05

Placement of
deposits

1367.040

1.3a7.00

Advances

Investments

Non-funded
oommitments

B99.70

B99.70

Leasing/HP
arrangements
aviailed

Leasing /HP
arrangements
provided

Purchase of
fixed
assels
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| Sale of fixed . 3 = -1

| mssats

Interest paid - - 0.93 - . .93

receive

Interest . - L4809 - - 54,89

d

Interest = . 32.62 & . 32.62
| sccrued

Rendering of . - 204 - . 2.04
| services |

| Recelvi

services

ng of - - - . : x

recelve

DHvidend . = 1032 . - 10.32

d

{e) Details of transactions with related parties during the Financial Year 2021-22:

5.No Nature of Transaction Amount in Cr
1 Interest Received 19.67
2. Dividend Recelved 10.32
Other Income .00
3. Commission paid 0.00
4, Rendering of Services 0.00
5. Interest on NCDs 19.83
6. Deposits ;mﬁﬁ] 355.05
T Investment 460,00
{ix} SUMMARY OF RESERVATIONS OR QUALIFICATIONS OR ADVERSE REMARKS OF AUDITORS IN

THE LAST FIVE FINANCIAL YEARS IMMEDIATELY PRECEDING THE YEAR OF ISSUE OF PRIVATE
PLACEMENT OFFER CUM APPLICATION LETTER AND OF THEIR IMPACT ON THE FINANCIAL
STATEMENTS AND FINANCIAL POSITION OF THE BANK AND THE CORRECTIVE STEPS TAKEN
AND PROPOSED TO BE TAKEN BY THE BANK FOR EACH OF THE SAID RESERVATIONS OR
QUALIFICATIONS OR ADVERSE REMARK

(x)

(xi)

Pl emse r'cfer ]ndependem Aud:turs i-'.epurt nfﬂ‘m A.nnual H-Epurl:s as fﬂ"mlm.

DETAILS OF ANY INQUIRY, INSPECTIONS OR INVESTIGATIONS INITIATED OR CONDUCTED
UNDER THE COMPAMNIES ACT, 2013 OR ANY PREVIOUS COMPANY LAW IN THE LAST THREE
YEARS IMMEDIATELY PRECEDING THE YEAR OF IS5UE OF PRIVATE PLACEMENT OFFER CUM
APPLICATION LETTER IN THE CASE OF BANK AND ALL OF ITS SUBSIDIARIES, AND IF THERE
WERE ANY PROSECUTIONS FILED (WHETHER PENDING OR NOT), FINES IMPOSED,
COMPOUNDING OF OFFENCES IN THE LAST THREE YEARS IMMEDIATELY PRECEDING THE YEAR
OF THE PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER AND IF 50, SECTION-WISE
DETAILS THEREOF FOR THE BANK AND ALL OF ITS SUBSIDIARIES

il

DETAILS OF ACTS OF MATERIAL FRAUDS COMMITTED AGAINST THE BANK IN THE LAST THREE
YEARS, IF ANY, AND IF S0, THE ACTION TAKEN BY THE BANK

Details on fraud sccounts:
[R5, In Crares)

Particulars For the FY ended|For the FY ended For the FY ended Nine months

March, 2021 March, 2022 March, 2023 | Dec 31, 2023
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Number of frauds reported 248 280 TH4 BB42
during the vear®
Amounts [nvolved® 279631 3990.12 178098 205.33
Provisions made during the P4(e0.42 372447 118003 £9.32
year*
Provisions held at end of tk 299733 3350302 31507.75 28755.039
year® | =
*includas Advances and athers,

The Bank has taken appropriate actions against the cases reported as fraud as per the regulatory
guidelines and its internal policies.

[xii) DIVIDENDS DECLARED BY THE BANK IN RESPECT OF THE PAST THREE FINANCIAL YEARS

Particulars For the FY ended | For the FY ended | For the FY ended For the % months
March, 2021 March, 2022 March, 2023 3 gt
ecember, 2023
DIVIDENDS Mil 1474 2844 Mil
DECLARED

(xiil} ANY CHANGE IN ACCOUNTING POLICIES DURING THE LAST THREE YEARS AND THEIR EFFECT

ON THE PROFITS AND THE RESERVES OF THE BANK

a. For FY 2030-21: There are no changes In aceounting policies.

b, FY 2021-22; During the year the Bank has refined the accounting policy relating to computer
software not forming integral part of hardware, Such items having estimated life more than 2
years and in excess of original cost of Re.50,000,- were hitherto included with Other Fixed
Assets and amortised as computers. These llems are now classified as intangibles and
amortised over a period of 3 years, There is no material Impact of the above refinement on the
profit of the year. The carrying value of software as at 31.03.2022 is Rs.223.19 Crores.

. FY 2032-23: The Bank has continued to follow the same accounting policies and practices In
preparation of financial results for the quarter / year ended March 31, 2023 as followed in the
previous financial year ended March 31, 2022, The Bank had, during the current financial year
implemented the Hedge accounting for derivative contracts in respect of overseas
investments made by International territories of the Bank and in respect of outstanding
capital hedging deals towards net investments in overseas branches In accordance with the
Guidance Mote on Accounting for derivative contracts issued by Institute of Chartered
Accountants of India. Hitherto, Le. up to financial year 2021-22, the accounting for such
contracts was being done as per Accounting Standard- 11, *“The effects of charges in forelgn
exchange rates” |ssued by ICAL. Consequent to this change, the profit for the year is higher by
Rs. 60L26 Croros.

{xiv) DETAILS OF ANY LITIGATION OR LEGAL ACTION PENDING OR TAKEN BY ANY MINISTRY,

(BB}
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DEPARTMENT OF THE GOVERNMENT OR A STATUTORY AUTHORITY AGAINST ANY PROMOTER
OF THE OFFEREE BANK IMMEDIATELY PRECEDING THREE YEARS FROM THE DATE OF THIS
PLACEMENT MEMORANDUM AND ANY DIRECTION ISSUED BY SUCH MINISTRY OR
DEPARTMENT ORSTATUTORY AUTHORITY UPON CONCLUSION OF SUCH LITIGATION OR LEGAL
ACTION

President of India is the Promoter of the [ssuer and hence not applicable,

THE ISSUER SHALL ENSURE THAT IT FILES THE FOLLOWING DISCLOSURES ALONG WITH THE
LISTING APPLICATION TO THE STOCK EXCHANGE:

The Banking Companies (Acquisition and Transfer of Undertakings) Act. 1970, as amended from time
to time and necessary resalutions for allotment of the Debentures,
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b, Copies of sudited annual reports of the [ast three years.

¢ Statement containing particulars of, dates of, and parties to all material contracts and agreements.

d. Copy of the Board / Committee Resolution authorizing the borrowing and list of authorized
signatories.

e. Any other particulars or documents that the Stock Exchange may call for as it deems fit.

(CC) THE ISSUER SHALL SUBMIT THE FOLLOWING DISCLOSURES TO THE TRUSTEE IN ELECTRONIC
FORM [SOFTCOPY) AT THE TIME OF ALLOTMENT OF THE DEBENTURES:

a. The Banking Companies (Acquisition and Transfer of Undertakings) Act, 1970, as amended from time
ko time and necessary resolution(s) for the allotment of the Debentures,

b. Copy of last three wears” audited annual reports.

Statement containing particulars of, dates of. and parties to all material contracts and agreements.

Latest Audited / Limited Review Half Yearly Consolidated [wherever available) and Standalone

Financial Information (profit & loss statement, balance sheet and cash flow statement) and auditor

qualifications, if any.

e An undertaking to the effect that the Issuer would, tll the redemption of the Debentures, submit the
details mentioned in peint (d) above to the Debenture Trustee within the dmelines as mentioned in
the Simplified Listing Agreement issued by SEBI vide circular No. SEBI/IMD/BOND/1/2009/11/05
dated May 11, 2009 as amended from tme to time, for furnishing / publishing its half yearly/ annual
result. Further, the Issuer shall within 180 days from the end of the financial vear, submit a copy of the
latest annual report to the Debenture Trustee and the Debenture Trustee shall be obliged to share the
details submitted under this clause with all *Qualified Institutional Buyers' (Q1Bs) and other existing
Debenture Holders within two working days of thelr specific request.

-
-

(DD) DECLARATION

The Bank undertakes that this Flacement Memorandum contains full disclosures in accordance with
Securities and Exchange Board of India {1ssue and Listing of Non-Convertible Redeemahble Preference Shares]
Regulations, 2021 ssued vide ne, SEBI/LAD-NRO/GR 2021 /3% dated August 3, 2021 read with SEBI circular
number SEBI/HO/DDHS/POD1/P/CIR/2023/119 dated August 10, 2021, as amended / modified /
supplemented from tme to time.

The Bank also confirms that this Placement Memorandum does not omit disclosure of any material fact which
may make the statements made therein, in light of the circumstances under which they are made, misleading.
The Placement Memorandum alss does not contain any false or misleading statement.

The Bank accepts no responsibility for the statement made otherwise than in the Placement Memorandum
or in any other material issued by or at the instance of the Bank and that anyone placing reliance on any cther
source of information would be doing so at his own risk.

[t iz further declared and verified that all the required attachments have been completely, correctly and legibly
attached to this Placement Memorandum.

(EE) UNDERTAKING BY THE ISSUER

The Issuer undertakes that:

L Imvestors are advised to read the risk factors carefully before taking an investment decision in this
Issue. For taking an investment decision, investors must rely on their own examination of the issuer
and the offer including the risks inwvelved. The Bonds have not been recommended er approved by
any regulatory authority in India, including the Securities and Exchange Board of India {SEBI) nor
does SEBI guarantee the accuracy or adegquacy of this Placement Memorandum, Specific attention of
Investors is invited to the statement of 'Risk Factors’ given under section of Risk Factors and 'General
Risks' on front page.

ii.  The Issuer having made all reasonable inguiries, accepts responsibility for, and confirms that this
Placement Memorandum contains all information with regard to the Issuer and the issue, that the
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information contained in this Placement Memorandum is true and correct [n all material aspects and
is not misleading in any matertal respect, that the opinions and intentions expressed herein are
honestly held and that there are no other facts, the omission of which make this document as a whole
or any of such information or the expression of any such opinions or intentions misleading in any
material respect.

ii.  The lssuer has no side letter with any debt securities holder except the one(s) disclosed in the
Placement Memorandum. Any covenants later added shall be disclosed on the stock exchange
website where the Bonds are listed.

iv.  The Issuer shall submit the Permanent Account Numbers of the lssuer's directors to the stock
exchanges on which the bonds are proposed to be listed.

(FF) DECLARATION :
General Bisk

Investment in non-convertible securities involve a degree of risk and investors should not invest any funds
in such securities unless they can afford to take the risk attached to such investments. Investors are advised
to take an informed decision and to read the risk factors carefully before investing in this offering. For taking
an investment decision, investors must rely on their examination of the issue including the risks involved in
it Specific attention of Investors |5 invited to statement of risk factors contained under Section Risk Factors
af this placement memorandum. These risks are not, and are not intended to be, a complete list of all risks
and considerations relevant to the non-convertible securities or investor's decision to purchase such
securities,

The Issuer confirms that:

a.  the issuer |5 In compliance with the provisions of Securities Contracts [Regulation) Act. 1956 and the
Securities and Exchange Board of India Act, 1992, Banking Companies [Acquisition and Transfer of
Undertakings) Act, 1970, the RBI Guidelines, the SEBI Debt Regulations, the SEBI Debenture Trustee
Regulations, the SEBI LODR Regulations, the NSE EBP Guidelines and the rules and regulations made

thereunder;

b. the compliance with the Securities and Exchange Board of India Act, 1992 and the rules/ regulations
does not imply that payment of dividend or interest or repayment of Bonds, s guaranteed by the
Central Government;

e the monies received under the offer shall be used only for the purposes and objects indicated in the
Placement Memorandum:

d, whatever is stated in this form and in the attachments thereto is true, correct and complete and no
information material to the subject matter of this form has been suppressed or concealed and 1s as per
the original records maintained by the [ssuer.

Signgd pursuant to interngl authority granted by Board of Directors in itz meeting held on 02062023,

Sanjay K. G
Chief General Manager .
Treasury & Global Market
Authorised Signatory

DATE: 21.02.2024 j
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