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1. Definitions

In this Disclosure Statement, unless the context otherwlise requires:
Act means the Raserve Bank of New Zealand Act 1989;

Bank means Bank of Baroda (New Zealand) Limited;

Banking Group means the Bank and Its subsldiaries;

Board means the board of directors of the Banl;

BOB means Bank of Baroda;

Director means a director of the Bank;

INR means Indian Rupees;

Parent Guarantee has the meaning given in section 3.1; and

USD means United States Dollars.

Unless otherwise defined In this disclosure statement, terms defined in the Reglstered Bank
Disclosure Statements (New Zealand Incorparated Registered Banks) Order 2014 (as amended) have
the same meaning in this document.



General information

2.1

2.2

Name and address for service of reglstered bank

Bank of Baroda (New Zealand) Limited (the "Bank") was Incorporated on 27 May 2008
originally as Baroda (New Zealand) Limited and changed its name to Bank of Baroda (New
Zealand) Limited on the 1 September 2009,

This Disclosure Statement s Issued by the Bank for the year ended 31 March 2022 In

accordance with the Registered Bank Disclosure Statements (New Zealand Incorporated
Reglstered Banks) Order 2014 (as amended) (the "Order”).

Words and phrases defined by the Order have the same meanings when used In this
Disclosure Statement,

The Bank Is not in the business of insurance.

The full name of the Banl Is Bank of Baroda (New Zealand) Limited and Its address for
service Is;

Bank of Baroda (New Zealand) Limlted

114 Dominlon Road

PB No. 56580, Past Code 1446

Auckland

New Zealand

The Bank's webslte address Is: www.barodanzld.co.nz

Detalls of ultimate parent bank and ultimate holding company

(a) Ultimate parent bank

The Bank's ultimate parent bank |s Bank of Baroda, an Indian incorporated bank
(BOB). BOB is subject to regulatory oversight by the Reserve Bank of Indla and the
Government of Indla, BOB Is not a New Zealand registered bank and s not subject to
regulatory oversight by the Reserve Bank of New Zealand.

The address for service of BOB [s:

Bank of Barada
Baroda Corporate
Centre C-26, G-Biock
Bandra Kurla
Complex Mumbal -
400 051 India

{b) Ultimate holding company
BOB Is the ultimate holding company of the Bank.

The ultimate parent bank and ultimate holding company's address for service
Is provided under 3.1(a) and 2,2(a).

Sharaholding in BOB

As at 31 March 2022, the Government of Indla held 63.97% of the total shares in BOB.
The remalning 36.03% of the shares in BOB are held by public shareholding (governad
by the laws of Indla), BOB shares are listed on both the Natlonal Stocl Exchange
(Indla) and on the Bombay Stock Exchange (Indla). Further detalls conoerning the
shareholding In BOB are on Its website; www.bankofbaroda.com

Annual Report of BOB

A capy of the latast BOB Annual Report Is on the BOB webslte:
www.bankofbaroda.com and can be requested from the bank,




(c) A summary of any regulations, legislation or other restrictions of a legally
enforceable nature that may materially inhibit the legal ability of BOB to provide
materlal financlal support to the Bank

BOB (see saction 3 below for further information on the guarantee arrangements)
guarantee the obligations of the Bank.

There are no leglslative, regulatory or other restrictions of a legally enforceable nature In
India (BOB's country of Incorporation) that may materlally Inhibit the legal ability of BOB to
provide materlal financlal suppott to the Bank.

2.3 Interest in 5% or morve of voting secutlties of the Bank
The Bank Is a wholly owned subsldiary of BOB.

2.4 Reglstered bank
The Bank was Incorporated on 27 May 2008 under the Companles Act 1993 as Baroda {New
Zealand) Limited and changed its name to Bank of Baroda (New Zealand) Limited on 1
September 2009 upon registration as a bank at this date. The Bank commenced trading on 21
June 2010.

2.5 Priority of financlal liabllitles in the event of liquidation
In the unlikely event that the Bank was put into llquidation or ceases to trade, claims of secured
creditors and those creditors set out in the Seventh Schedule of the Companles Act 1993 (If
applicable) would rank ahead of the claims of unsecured creditors. Deposits from customers
are unsecured and rank equally with other unsecured liabliltles of the Bank.

3. Guarantee
3.1 Guarantee arrangements

As at the date of this disclosure statement, the obligations of the Bank are
guaranteed by Bank of Baroda (BOB),

A copy of the guarantee of the Bank's indebtedness given by BOB Is
attached as Appendix 1 (Guarantee).

{a) Detalls of the guarantor

The guarantor is BOB, BOB s the Bank's ultimate parent and uitimate holding company.
BOB is not a member of the Banking Group.

The address for service of the guarantor Is:

Bank of Baroda

Baroda Corporate Centre
C-28, G-Block

Bandra Kurla Complex
Mumbal — 400 051

Indla

As at 31 March 2022, the publicly disclosed capital of BOB was INR 1,072,591.08
million (USD14,151.68 milllon) representing (Basel i) 18.33% of risk welghted
exposure,



BOB has the following credit rating applicable to its long-term senlor
unsecured obligations (payable In INR);

hée:last

Services Limited

utlook negative

Yes as per comments.
balow

Fitch Ratings

BBB-

Outlook stable

Yes as per comments
below

On 4 March 2020 Moody's Investor Service downgraded domestic and forelgn bank

Long —Term Counterparly Risk Rating (CRR) to Baa3 from Baa2,

On 2 June 2020 Moody's has placed the Baa3 long term domestic and forelgn bank Long
Term Counterparty Risk Rating (CCR) of BOB and thelr Ba3 Baseline Credit Assessment

(BGA) under review for downgrade.

On 4 September 2020 Moody's has downgraded the Long Term local and forelgn currency
deposlt ratings to Ba1 from Baa3 and Baseline Credit Assessment (BCA) to b1 from ba3,
In addition, Moody's has downgraded Long Term Counterparty Risk Assessment to Baf,

On 6 Octlober 2021, while Moody's has affirmed the Long Term local and forelgn currency
deposlt ratings at Ba1 and BCA at b1, It has changed the outlook from hegative to stable,

On 21 June 2020, Fitch Ratings has afflrmed the ratings on BOB. The Long-Term
Issuer Default Ratings (IDR) on BOB has been affirmed at 'BBB-' with a change from

stable to negative outlook.

On 3 December 2020 Fltch reaffirmed the rating of BOB at BBB- with negative outlook,
On 22 November 2021, Fitch affirmed the rating of BOB at BBB- with negative outlook
On 16 Juna 2022, Fiich revised the outlook to stable while affirming the rating of BOB at

BBB-,

Detalls of the applicable rating scale can be found at section 8.2 of this

disclosure statement,

(b) Detalls of guaranteed obligations

BOB guarantees due payment of all Indebtedness of the Bank to the Bank's
depositors and other oreditors.

)] There are no limits on the amount of the obligations guaranteed.

(i)  There are no materlal conditions applicable to the guarantee, other

than non-performance by the Bank,

(i) There are no materlal leglslative or regulatory resttictions in Indla (BOB's country
of Incorporation) that would have the effect of subordinating the clalms of the
Bank's credltors under the Parent Guarantee to other claims on BOBin a winding

up of BOB,

(v}  The Parent Guarantee does not have an explry date.



4.

Directors

4.1

4.2

4.3

Communications

The address to which any document or communication may be sent to any Director Is:

Bank of Baroda (New Zealand) Limited
414 Dominion Road

PB No, 56580, Post Code 1446
Auckland

New Zealand

_ The document or communication should be marked to the attention of the relevant

Director.
Responsible person

The responsible persons authorised to sign this Disclosure Statement on behalf of the
Directors In accordance with section 82 of the Act are Vijay Kumar Goel and Anupam
Srivastava.

Directors’ detalls

VijJay Kumar Goel

Chalrman and Independent Director
B.Com, CA (Australla & New Zealand); FCA (India); F Fin
Resldent of New Zealand

Interested transactfons
NIl

Primary Occupation
Managlng Diractor, Nine Consulting Limited

Other Directorships
Aurea Properties Limlted

Jakkalah Lalam

Non-Executive, Non Independent Director
B.Sc.Ag., JAIIB

Resldent of India

interested transactlons
NIl

Primary Occupation
General Manager (Head- International Banking Divislon), Bank of Baroda, Mumbal, Indla

Other Directorships
NI

Anupam Srlvastava

Managing Director (Executive), Non Independent Director
Master of Finance & Control, CAIIB
Reasldent of New Zealand

Interasted transactions
NIl

Primary Occupation
Managing Director, Bank of Barada (New Zealand) Limited



Other Directorships
Nl

Raveesh Kumatr

Non Executlve, Non Independent Director
M.Sc., MBA, CAlIB

Resldent of Australla

Interested transactions
NI

Primary Occupation
Chief Executive Offlcer, Bank of Baroda, Sydney

Other Directorships
NIl

Kamini Kirthl Reddy

Independent Director

BA/BCOM (majors In Japanese and Accounting), OPM (Harvard
Business School)

CA (Chartered Accountants Australla and New Zealand)
Member of the Australlan Institute of Directors

Resident of New Zealand

Interested transactions
NK

Primary Occupation
Director, Reddy group of companies

Other Diraclorships

Cloud Group Limited

Kirthl Trustee Limlted

Reddy Group Limited

M no 1 Limited

Viya Limited

Ashburn No.2 Limited

Hotel Palhia Limited

Escape Marketing Limited

Kirthl Investment Limited

RG Infra Limited

Savala Limited

Russel Cottages Limited

Tanoa Hotels Management Limited
RG Infra No.1 Limited

RG Coffee Limited

Spartlk Trustee Company Limited
Tanoa Hotels (NZ) Limited

VWR trustas company lImited
West Coast Cocoa Limlited
Ozone Coffee Holdings Limited
OCR Internatlonal Limited
Jetwing Symphony PLC, Sil Lanka

Nurani Subramanlan Venkatachalam

Independent Director
CA (Chartered Accountant); Advanced Management program (Harvard Business School)
Resldent of New Zealand

Interested transactlons

NIl
Primary Occupation
Consultant



Other Directorships

Myma Digltal Limited (Book Me Bob)

Myma Healthcare Limited

Vishwamithra Limited

Global Organisation for Divinity New Zealand Limited
Myma International Limited

Changes In the Directorate:

The following were the changes In the composition of the Board of Directors of the Bank (the
“Board") since 31 March 2021,

On 31 July 2021, Sunil Kumar Srivastava resigned as non executive Director of the Board.
Jakkalah Lalam was appolnted as hew non executive Director of the Board on 12 October 2021.
On 30 May 2022, Kavita Singh resigned as non executive Director of the Board. Raveesh
Kumar was appointed as the new non executive Director of the Board on 30 May 2022,

Conflict of Interest:

The Board has a procedure to ensure that conflicts of Interest between the Director's duty to the
Bank and thelr personal, professional or business Interests are avolded or dealt with.

Each Diractor must make full disclosure to the Board of any direct or Indirect interest in a matter
relating to the Interest of the Bank as sooh as practicable where the matter will be discussed In
the Board meeting, In which the Board's practice Is to manage any conflict of Interest on a case-
by-case basls, depanding on the clrcumatances,

Interested transactions:

There have been no transactions entered Into by any Director, or any immediata telative or close
business assaclate of any Director, with the Bank, or any membaer of the Banking group:

(a) on terms other than on those which would, in the ordinary course of business of the bank
or any member of the banking group, be given to any ather persan of like clrcumstances or
means; ot

(b) which would otherwise be reasonably likely to Influence materlally the exercise of that
Director’s dutles,

Audit Committee

The Bank has an Audlt Committes. The members of the Audit Committee as at the date of this
Disclosure Statement are:

(8)  Nurani Subramanian Vankatachalam (Chalrperson), Independent Director.
()  Raveesh Kumar (Member), Non-Exacutive Director,
(¢}  Vilay Kumar Goel (Member), Independent Director.

The Audit Committee Is responsible for the oversight of financlal repotting disclosures
and other regulatory and statistical compliance.

Auditor

The name and address of the auditor whose Independent auditor's report Is referred to in this
disclosure statement Is:

KPMG

18 Viaduct Harbour Avenue
Auckland 1010
New Zealand



Conditions of registration

Effective 29 April 2021, the Reserve Bank of New Zealand (RBNZ) Issued revised conditions of
registration for the bank regarding dividend payments from the bank.

Effective 1 July 2021, the Reserve Bank of New Zealand (RBNZ) Issued new conditlons of reglstration
for the bank, The amendment to the conditlons of registration was with regard to tler 2 capltal,

Effective 1 October 2021, the Reserve Bank of New Zealand (RBNZ) further Issued revised conditions
of reglstration for the bank, The conditlons of ragistration have been amended to Incorporate Banking
Prudential Regulations (BPRs) and LVR restrictions.

Effective 1 January 2022, the RBNZ Issued changes related to Reserve Bank's liquidity policy (BS1)
and loan to value restrictions,

Effective 1 July 2022, RBNZ issued changes related to the removal of Covid-19 dividend restrictions
and typographical corrections within BS13A (Liquid Assets Annex).

The registration of Bank of Baroda (New Zeatand) Limited (“the bank") as a registered bank as on 31
March 2022 Is subject to the following condltions:

1. That—

(a) the Total capital ratio of the banking group Is not less than 8%:

(b) the Tler 1 capltal ratlo of the banking group s not less than 6%:

(c) the Common Equity Tier 1 capltal ratlo of the banking group is not less than 4.5%:;
(d) the Total capltal of the banking group Is not less than $30 million,

For the purposes of thls condition of registration, —

“Total capital ratio", "Tier 1 capltal ratlo”, and “Common Equity Tier 1 capital ratlo" have the same
meaning as In Subpart B2 of BPR100: Capital Adequacy;

“Total capital" has the same meaning as in BPR110: Capltal Deflnitions.
1A, That—

(a) the bank has an Internal capital adequacy assessmant process ("ICAAP") that accords with
the requirements set out In Part D of BPR100: Capital Adequacy;

(b) under Its ICAAP the bank Identifies and measures Its "other materlal risks” defined in Part D
of BPR100: Capiltal Adequacy; and

(c) the bank determines an Internal capltal allocation for each identifled and measured "other
material risk”,

1B. That, if the Prudentlal Capital Buffer (PCB) ratio of the banking group Is 2.5% or less, the bank
must—

(a) according to the following table, limit the aggregate distributions of the bank's earnings, other
than discretlonary payments payable to holders of Additional Tler 1 capital instruments, to the
percentage limit on distrlbutions that corresponds to the hanking group's PCB ratio; and

, Percentage limlt on Capitat Buffer
Ban;(éng ,iszp s distributions of the Response
hank's earnings Framework stage |
0% ~0.5% 0% Stage 3
>0.5 - 1% 30% Stage 2
>1-2% 50% Stage 1
>2 ~2.5% 50% Nonhe




{b) comply with the Capital Buffer Response Framework requirements as set out In Part D of
BPR120: Capltal Adequacy Process Requirements,

For the purposes of this condition of registration,—

“prudentlal capital buffer ratio”, “distributions”, and “earnings” have the same meaning as in Subpart
B2 of BPR100: Capltal Adequacy;

an Additional Tler 1 capital instrument Is an instrument that meets the requirements of B2.2(2)(a), (c)
or (d) of BPR110: Capltal Definitions,

1BA.  That the bank must not make any distribution on a transitional AT1 capital instrument on or
after the date on which on any conversion or write-off provislon in the terms and conditions of the
Instrument Is triggered due to elther a loss absorption trigger event or a hon-viabllity trigger event.

For the purposes of this condition of registratlon, “transitional AT1 capital instrument” has the meaning
glven In section A2.3 of BPR110; Capital Definltions and “loss absorption trigger event” and "non-
viability trigger event” have the meanings given In sub-section C2.2(3) of BPR120; Capital Adequacy
Requirements.

1C. That, If the prudential capltal buffer ratlo of the banking group is more than 2.6%, the bank
must limlt aggregate distributions, other than discretionary payments payable to holders of Additional
Tler 1 capital Instruments, to no more than 50% of the bank's earnings.

For the purposes of thls conditlon of registration,—

“vrudential capltal buffer ratio", "distributions", and “"earnings” have the same meaning as in Subpart
B2 of BPR100: Capital Adequacy;

an Additional Tler 1 capital Instrument Is an instrument that meets the requirements of B2.2(2)(a), (c)
or (d) of BPR110: Capiltal Definitions;

the bank must not make any Individuat dividend payment contributing to aggregate distributions for a
financlal year until it has completed Its interim financlal accounts for the first six months of its financial
year or Its annual financial accounts for its full financlal year, and must not make any such dividend
payment less than six months after any previous such dividend payment.

1D. That:

(a) the bank must not inciude the amount of an Additional Tier 1 capital Instrument or Tler 2 capital
instrument Issued on or after 1 July 2021 In the calculatlon of its capital ratlos unless It has completed
the notification requirements In Part B of BPR120: Capltal Adequacy Process Requirements in respect
of the Instrument; and

(b) the bank meets the requirements of Part C of BPR120: Capital Adequacy Process
Requirements In respect of regulatory capltal instruments.

For the purposes of this condltion of registration,—

an Additional Tler 1 capltal Instrument is an Instrument that meets the requirements of subsection
B2.2(2)(a) or (c) of BPR110: Capital Definltions;

a Tler 2 capltal Instrument Is an Instrument that meets the requirements of subsectlon B3.2(2)(a) or (c)
of BPR110; Capital Definitions.

2, That the banking group does not conduct any non-financlal activities that in aggregate are
material relative 1o iis total activitles,

In this condltion of registration, the meaning of “material’ Is based on generally accepted accounting
practice.

3. That the banking group's Insurance business Is not greater than 1% of its total consolidated
assets,



For the purposes of this condition of registration, the banking group's Insurance business Is the sum
of the following amounts for entities In the banking group:

(a) If the business of an entity predominantly conslsts of Insurance business and the entlty is not
a subsidiary of another entily In the banking group whose busihess predominantly consists of
Insurance business, the amount of the Insurance business to sum Is the total consolidated assels of
the group headed by the entity; and

(b) If the entity conducts insurance business and lts business does not predominantly consist of
insurance business and the entity Is not a subsldlary of another antity In the banking group whose
business predominantly consists of Insurance business, the amount of the Insurance business to sum
Is the total llabllities relating to the entity's Insurance buslness plus the equlty retalned by the entity to
meet the solvency of financlal soundness needs of Its Insurance business,

In determining the total amount of the banking group's Insurance business—

{a) all amounts must relate to on balance sheet Items only, and must comply with generally
accepted accounting practice; and

(b) If products or assets of which an insurance business Is comprised also contain a non-
Insurance component, the whole of such products or assets must be considered part of the insurance
business.

For the purposes of this condition of registration,—

“Insurance buslhess” means the undertaking or assumption of llabllity as an Insurer under a contract
of Insurance:

“Insurer” and "contract of Insurance” have the same meaning as provided In sactions 6 and 7 of the
Insurance (Prudentlal Supervislon) Act 2010.

4, That the aggregate credit exposures (of a non-capltal nature and net of any allowances for
Impalrment) of the banking group to all connected persons do not exceed the rating-contingent limit
outlined In the following matrix:

Connected exposure limit (% of the
Credit rating of the bank! banklng_gropup’s Tier 1 c(apltal)

AA/Aa2 and above 75
AA-/Aa3 70
A+/A1 60
AIA2 40
A-IA3 30
BBB+/Baal and balow 15

Within the rating-contingent limit, credit exposures (of a non-capital nature and net of any allowances
for Impalrment) to non-bank connected persons shall not exceed 15% of the banking group’s Tier 1
capltal,

For the purposes of this condition of registration, compliance with the rating-contingent connected
exposure limitIs determined In accordance with the Reserve Banl of New Zealand document entitled
“Canneacted Exposures Pollcy” (BS8) dated Qolober 2021.

6. That exposures to connected persons are not on more favourable terms (e.g. as relates to such
matters as credit assessment, tenor, Interest rates, amortisation schedules and requirement for
collateral) than corresponding exposurss to non-connected persons,

6, That the bank complles with the following corporate governance requirements:

(a) the board of the bank must have at least five directors;

(b) the majority of the board members must be non-executive diractors;

1

This table uses the raling scales of Standard & Poor’s, Fltch Ralings and Moody's Invastors Service, (Fitch Ralings' scale ls
Identical to Standard & Poor's,)
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(c) at least half of the board members must be Independent directors;
(d) an alternate director,—

) for a non-executive director must be non-executive; and

(il for an Independent director must be Independent;

(@) at least half of the independent directors of the bank must be ordinarlly resident In New
Zealand;

{f the chalrperson of the board of the bank must be Independent; and

(9) the bank's constitution must not include any provision permitting a director, when exerclsing
powers or performing dutles as a director, to act other than in what he or she belleves is the best
interests of the company (l.e. the bank).

For the purposes of this condition of reglstrétlon, “non-executive" and “independent’ have the same
meaning as In the Resetve Bank of New Zealand document entitled “Corporate Governance" (BS14)
dated July 2014,

7. That no appointment of any director, chlef executive officer, or executive who reports or Is
accountable directly to the chief executive officer, s made In respect of the bank unless:

(a) the Reserve Bank has been supplied with a copy of the curriculum vitae of the proposed
appointee; and

(b) the Reseive Bank has advised that It has no objection to that appointment.
8. That a person must ot be appointed as chalrperson of the board of the bank unless:

(a) the Reserve Bank has been supplied with a copy of the curriculum vitae of the proposed
appointes; and :

{b) the Reserve Bank has advised that It has no objection to that appointment.

9, That the bank has a board audit committee, or other separate board committee covering audit
ratters, that meets the following raquirements:

(a) the mandate of the commlttea must Include: ensuring the Integrity of the bank's financlal
controls, reporting systems and Internal audit standards;

(b) the committee must have at least three members;
(c) every member of the committee must be a non-executive director of the bank;
(d) the majorily of the members of the committee must be Independent; and

(e) the chalrperson of the committee must be Independent and must not be the chalrperson of the
bank.

For the purposes of this conditlon of registration, “non-executive” and “independent” have the same
meaning as In the Reserve Bank of New Zealand document entltled “Corporate Governance” (BS14)
dated July 2014,

10, That a substantial proportion of the bank's business Is conducted In and from New Zealand.

11. That the banking group complies with the following quantitative requirements for liquidity-risk
management:

(a) the one-week mismatch ratio of the banking group Is not less than zero per cent at the end of
each business day;

(b) the one-month mismatch ratio of the banking group Is not less than zero per cent at the end
of each business day; and

1"



(c) the one-year core funding ratlo of the banking group s not less than 75 per cent at the end of
each business day.

For the purposes of this condition of reglstration, the ratios Identified must be calculated in accordance
with the Reserve Bank of New Zealand documents entltled “Liquidity Pollcy" (BS13) dated May 2021
and “Liquidity Pollcy Annex: Liquid Assets” (BS13A) dated May 2021,

12, That the bank has an Internal framework for liquidity risk management that Is adequate In the
bank’s view for managing the bank's liquidity risk at a prudent level, and that, In particular;

(a) Is clearly documented and communlcated to all those In the organisation with responsibllity
for managing liquidity and liquidity risk;

(b) [dentifles responsibllity for approval, oversight and Implementation of the framework and
policles for liquidity risk management;

(o) Identifles the princlpal methods that the bank will use for measuring, monltorlng and controlling
flquidity risk; and

(d) consliders the materlal sources of stress that the bank might face, and prepares the bank to
manage stress through a contingsncy funding plan,

13, That no more than 10% of total assets may be beneficlally owned by a SPV.

For the purposes of this condition,—

“total assets” means all assets of the banking group plus any assets held by any SPV that are not
Included In the banking group's assets:

"SPV" means a person—

(a) to whom any member of the banking group has sold, assigned, or otherwlse transferred any
asset;

(b) who has granted, or may grant, a securlty Interest in its assets for the benefit of any holder of
any covered bond; and

(c) who carrles on no other business except for that necessary or Incldental to guarantee the
obligatlons of any member of the banking group under a covered bond:

“covered bond" means a debt security Issued by any member of the banking group, for which
repayment to holders Is guaranteed by a SPV, and investots retaln an unsecured claim on the Issuer.
14, That—

(a) no member of the banking group may give effect to a qualifying acquisition or business
comblnatlon that meets the notification threshold, and does not mest the non-objection threshold,
unless;

() the bank has notified the Reserve Bank In writing of the intended acquisition or business
comblination and at least 10 working days have passed; and

()] at the time of notlfying the Reserve Bank of the Intended acqulsition or business comblination,
the bank provided the Reserve Bank with the Information required under the Reserve Bank of New
Zealand Banking Supervislon Handbook document “Significant Acquisitions Polloy” (BS15) dated
December 2011; and

b) no member of the banking group may give effect to a quallfying acquisition or buslness
combination that meets the non-objection threshold unless:

{ the bank has notified the Reserve Bank In wriling of the Intended acquisition or business
combination;

()] at the time of notifying the Reserve Bank of the Intended acquisition or business combination,
the bank provided the Reserve Bank with the Information required under the Reserve Bank of New
Zealand Banking Supervision Handbook document “Significant Acquisitions Policy” (BS16) dated
December 2011; and

(1) the Reserve Bank has glven the bank a notice of non-objection to the significant acquisition
or business comblnation, '

For the purposes of this condition of registration, “quallfying acquisition or business combination®,
“notificatlon threshold” and “hon-objaction threshold” have the same meaning as In the Reserve Bank
of New Zealand Banking Supervision Handbook dacument "Significant Acquisitions Pollcy" (BS15)
dated December 2011,

12



15. That, for a loan-to-valuation measurement perlod ending on or after 31 October 2021, the total
of the bank’s qualifying hew mortgage lending amount In respact of property-investment residential
mortgage loans with a loan-to-valuation ratlo of more than 60%, must not exceed 5% of the total of the
qualifying new mottgage lending amount In respsct of property-investment resldential mortgage loans
arlsing in the loan-to-valuation measurement period,

16, That, for a loan-to-valuation measurement period ending on or before 31 March 2022, the total
of the bank’s qualifying new mortgage lending amount In respect of non property-Investment residential
mortgage loans with a loan-to-valuation ratio of more than 80%, must hot exceed 20% of the total of
the qualifying new mortgage lending amount In respect of non property-investment residential
mortgage loans arlsing In the loan-ta-valuation measurement period,

17. That, for a loan-to-valuation measurement patlod ending on or after 30 April 2022, the total of
the bank's qualifying new mortgage lending amount in respect of non property-Investment residential
mortgage loans with a loan-to-valuation ratlo of more than 80%, must not exceed 10% of the total of
the qualifying new mortgage lending amount In respect of non property-investment residential
mortgage loans arlsing in the loan-to-valuation measurement period. '

18, That the bank must not make a resldentlal mortgage loan unless the terms and conditions of
the loan contract or the terms and conditions for an assoclated mortgage require that a borrower obtain
the registered bank's agreement before the borrower can grant to another person a charge over the
resldential property used as secutlty for the loan.

In these conditions of registration,—

“banking group” means Bank of Baroda (New Zealand) Limited (as reporting entity) and all other
entitles Included In the group as defined in section 6(1) of the Financial Markets Conduct Act 2013 for
the purposes of Part 7 of that Act,

"generally accepted accounting practice” has the same meaning as In section 8 of the Financlal
Reporting Act 2013,

in these conditions of reglstration, the version dates of the Reserve Bank of New Zealand Banking
Prudentlal Requirement (BPR) documents that are referred to In the capltal adequacy conditions 1 to
1D, or are referred to In turn by those documents or by Banking Supervision Handbook (BS)
documents, are—

BPR document Version date

BPR100: Capiltal adequacy 1 October 2021
BPR110: Capital deflnitions 1 October 2021
BPR120: Capltal adequacy process 1 July 2021
requirements

BPR130: Credit risk RWAs overview 1 July 2021
BPR131: Standardised credit risk 1 October 2021
RWAs

BPR132: Credit risk mitigation 1 October 2021
BPR133; IRB credit tisk RWAs 1 October 2021
BPR134; IRB minimum system 1 July 2021
requirements

BPR140: Market risk exposure 1 October 2021
BiPkR150: Standardised operational 1 July 2021

ris

BPR161: AMA operational risk 1 July 2021
BPR160: Insurance, secutitisation, 1 July 2021
and loan transfers

BPRO001: Glossary 1 July 2021

In conditlons of reglstration 15 to 18,— A
“loan-to-valuation ratio”, "non property-investment tesidential mortgage loan", “property-investment
residentlal mortgage loan", "quallfying new mortgage lending amount In raspect of property-investment
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residential mortgage loans”, "qualifylng new mortgage lending amount In respect of non properly-
Investment residential mortgage loans", and "residentlal morigage loan” have the same meaning as
In the Reserve Bank of New Zealand document entitled “Framework for Restrictions on High-LVR
Resldential Mortgage Lending” (BS19) dated October 2021;
"loan-to-valuation measurement perlod” means a perlod of six calendar months ending on the last day

of the sixth calendar month.

7. Pending proceedings or arbitration
As at the date of this Disclosure Statement Is slgned, there are no pending proceedings or
arbitration concerning the Bank, whether In New Zealand or elsewhers, that may have a
materlal adverse effect on the Bank,

8. Credit rating

8.1 Rating information

The credit rating of the Bank is as foliows:
Ratin Type,of .’ .| Current Ratl

Fitch IBCA, Long-term BBB-
Inc. lssuer
Default

Rating

Outlook stable

Yes as per
comments
below

On 21 June 2020, Fitch Ratings has affirmed the above ratings with a change from stable to

negative outlook.

On 3 December 2020 Fitch reaffirmed the rating of the Bank at BBB- with negative outlook,
On 22 November 2021, Fitch affirmed the rating of the Bank at BBB- with negative outlook.
On 16 June 2022, Fitch revised the outloolk from negative to stable while afflrming the rating

at BBB-,

8.2 Applicable ratings scales

tin
Highest quallty/Extremely strong capacily Aaa AAA AAA
to pay Interest and principal
High quality/Very strong Aa AA AA
Upper medlum grade/Strong A A A
Medium grade (lowest Investment Baa BEB BBE
grade)/Adequate
Predominately speculative/Less Ba BB BB
near term vulnerabililty to defauit
Speculative, low grade/Greater B B B
vulnerabliit
Poor to Hef‘aulmaenﬁﬂable vulnerablllty Caa CCC CCC
Highest speculations Ca CcC cc
Lowest quality, no interest C C C
Payment In default, In arrears — D D
questionable value

Moody's applies numeric modifiers 1, 2 and 3 to show relative standing within the malor
rating categorles with 1 Indicating the higher end of that category and 3 indicating the lower
end. Fitch and S&P apply plus (+) or minus (-) slgns to ratings to show relative standing

within the major rating categorles,
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9. Historical summary of financial statements

Statement of comprehensive income

Interest income 5033 4,864 5,279 4,968 4,593
Interest expense (1,089) (1,623) (1,986) (1,828) (1,604)
Net interest income 3,974 3,341 3,293 3,140 3,089
Other Income 1,106 1,132 1,144 1,231 1,480
Total operating Income 5,080 4,473 4,437 4,371 4,569
Impalrment losses on loans and advances 2 41 (219) (6) (67)
Other expenses (3,022) (3,000) (3,005) (3,002) {2,931)
Net profit hefore taxation 2,060 1,514 1,213 1,363 1,671
Taxatlon (expense)/benefit (600)  (408) (321) (457) (428)
Net proflt after taxation 1,460 1,108 892 906 1,143
Minotrity interests - - - - -
Dividends pald 500 - 123 51 -

Balance sheet

Total assets 145,954 148,221 131,871 125,258 115,879
Total individually impaired assets - - - - -
Total liabilities 05,014 98,241 82,999 77,168 68,684
Total shareholder aquity 50,940 49,980 48,872 48,103 47,195

Summary of Gash Flow Statement

Operating activitles i (302) (5,857) 18,712 (2,287) (8,303)
Investing activities . (10) (36) (6) - (2)
Flnancing activitles (777)  (250) (341) (51) .

The amounts disclosed In this historlcal summary of financlal statements have been taken from the audited
financlal statements of the Bank, which were prepared in accardance with New Zealand equivalents to
International Financlal Reporting Standards.
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10. Banking Group

Althe date of this disclosure statement, the Bank does nol have any subsidlarles and Is the only member of
the Banking Group,

1. Other material matters

There are no other matters relaling to the buslness or affalrs of the Bank, other than those contained in this
Dlsclosure Statement that, If disclosed, would materially affect the declston of a parsoh to subscribe for debt
saauritles of which the Bank Is the Issuer.

12. Directors' statements

Each Director of the Bank, after due Inquiry, belleves as at the date of signing that this disclosure statement;

(a) contalns all the Information that Is required by the Order; and
(b)  Isnotfalse or misleading.
Each Director of the Bank, after due enqulry, belleves that for the year ended 31 March 2022:

(a)  the Bank had complied wilh all condltions of registration Imposad by the Reserve Bank
of New Zealand under section 74 of the Reserve Bank Act 1989;

(b)  credit exposures to connacted persons were not contrary to Interests of the Banking
Group; and

(c)  except for the matiers disclosed in Note 32 of the disclosure statement in relation to the
market risk capital charge for sIx months between 1 October to 31 March 2022, the Bank
has systems In place to monltor and control adequately the Banking Group's material risks
Including cradit risk, concentration of cradlt risk, currancy risk, equity risk, liquidity risk,
operational risk and other buslness rlsks, and that those systems were belng propetly
applied,

For and on hehalf of all of the Diractors of the Bank (by Directors' Resolution), this Dlsclosure Statement Is
dated at Auckland, New Zealand this 29% day of June 2022 and slgned by Vijay Kumar Goel and Anupam

Srlvastava as responslble persons,
%QIMW

VijayftimarGosl Anupam Srlvastava
Chalrman ‘ Managing Dlrector
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13. Independent auditor’s report

The Independent auditor's report on this disclosure statement Is altached with the financlal statements
of the Bank In Appendix 2 to this disclosure statement, The Information required by Schedule 1 of the
Order is Included In the Independent auditor's repott.

14. Financial statements

The financlal statements for the Bank for the year ended 31 March 2022 are attached at Appendix 2,
and form part of, this disclosure statement. The Information required by Schedules 2, 4, 7, 9, 13, 14,
18, and 17 of the Order Is set out In those flnancial statements.
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Appendix 2: Financial statements

Bank of Baroda (New Zealand) Limited
Company Number 2135104

Financial Statements for the year ended 31 March 2022
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ndependent AUditors Repor

To the shareholder of Bank of Baroda (New Zealand) Limited

Report on the audit of the Disclosure Statement

Opinion

In our opinion, the accompanying financial
statements (excluding supplementary information
relating to Capital Adequacy and Regulatory
Liquidity Requirements) of Bank of Baroda {New
Zealand) Limited (the ‘Bank’) on pages 34 to 78:

i. give a true and fair view of the Bank’s financial
position as at 31 March 2022 and its financial
performance and cash flows for the year ended
on that date; and

ii. comply with New Zealand Generally Accepted
Accounting Practice, which in this instance
means New Zealand Equivalents to International
Financial Reporting Standards ('NZIFRS') and
International Financial Reporting Standards.

In our opinion, the supplementary information
(excluding supplementary information relating to
Capital Adequacy and Regulatory Liquidity
Requirements) that is required to be disclosed in
accordance with Schedules 4, 7, 13, 14, 16 and 17
of the Registered Bank Disclosure Statements
{New Zealand Incorporated Registered Banks)
Order 2014 {as amended) (the 'Order’) and is
included within Notes 32 and 33 of the disclosure
statement:

i. _has heen prepared, in all material respects, ‘in
accordance with the guidelines issued pursuant
to section 78(3) of the Reserve Bank of New
Zealand - Act 1989 ~‘and any . conditions - of
registration;

is in accordance with the books and records of
the Bank in all material respects; and

fairly states the matters to which it relates in
accordance with those Schedules

We have audited the accompanying financial
statements and supplementary information
(excluding supplementary information relating to
Capital Adequacy and Regulatory Liquidity
Requirements) which comprise:

~— the statement of financial position as at 31

March 2022,

the statements of comprehensive income,
changes in equity and cash flows for the year
then ended;

notes, including a summary of significant
accounting policies and other explanatory
information; and

the information that is required to be disclosed
in accordance with Schedules 4, 7, 13, 14, 15
and 17 of the Order.

== Basis for Opinion

We conducted our Audit in accordance with International Standards on Auditing (New Zealand) ('ISA’s (NZ)'). We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

© 2022 KPMG, a Mew Zealand Partnership and a member firm of the KPMG global organization of independent member firms affiliated with KPMG Internationat Limited, a private English company
limited by guarantee. All rights reserved.
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We are independent of the Bank in accordance with Professional and Ethical Standard 1 tnternational Code of
Ethics for Assurance Practitioners (Including International Independence Standards) (New Zealand) issued by the
New Zealand Auditing and Assurance Standards Board and the International Ethics Standards Board for
Accountants' International Code of Ethics for Professional Accountants (including International Independence
Standards) ('IESBA Code’), and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the IESBA Code.

Our responsibilities under ISA {NZ) are further described in the auditor’s responsibilities for the audit of the
financial statements (excluding supplementary information relating to Capital Adequacy and Regulatory Liquidity
Requirements) section of our report.

Our firm has also provided other services to the Bank in relation to review of the Bank's half-year Disclosure
Statement and audit of the Bank’s Group Reporting Package for the year ended 31 March 2022. Subject to certain
restrictions, partners and employees of our firm may also deal with the Bank on normal terms within the ordinary
course of trading activities of the business of the Bank. These matters have not impaired our independence as
auditor of the Bank. The firm has no other relationship with, or interest in, the Bank.

o o] Material uncertainty related to going concern

We draw attention to Note 1 in the financial statements, which indicates a material uncertainty in relation to the
Bank of Baroda (New Zealand) Limited’s ability to continue as a going concern, given the parent entity's intention
to divest or close Bank of Baroda (New Zealand) Limited's operations. As stated in Note 1, these events or
conditions, along with other matters as set forth in Note 1, indicate that a material uncertainty exists that may
cast significant doubt on the Bank's ability to continue as a going concern. Our opinion is not modified in respect
of this matter.

@@ Materiality

The scope of our audit was influenced by our application of materiality. Materiality helped us to determine the
nature, timing and extent of our audit procedures and to evaluate the effect of misstatements, both individually
and on the financial statements as a whole. The materiality for the financial statements as a whole was set at
$501,000 determined with reference to a benchmark of the Bank’s Net Assets. We chose the benchmark
because, in our view, this is a key measure of the Bank's performance.

E Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit
of the financial statements in the current period. Except for the matter described in the material uncertainty
related to going concern, we summarise below those matters and our key audit procedures to address those
matters in order that the shareholder as a body may better understand the process by which we arrived at our
audit opinion. Our procedures were undertaken in the context of and solely for the purpose of our statutory audit
opinion on the financial statements as a whole and we do not express discrete opinions on separate elements of
the financial statements.
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The key audit matter

How the matter was addressed in our audit

Provision for credit impairment (31 March 2022: $465,000)

Refer to Note 5 (expected credit loss
allowance) to the disclosure statement.

The expected credit loss ("ECL') provision is a
key audit matter owing to the financial
significance of loans and advances and the high
degree of judgement and complexity involved
in estimating the provision.

Current economic disruption increases the level
of judgement and complexity in respect of
assessing the impact on the ability of
borrowers to repay their loan obligations,
security valuation and the underlying
assumptions used to estimate these.

There is judgement involved in identifying
whether a loan is individually impaired, and if
recognised, further judgement with the
assessment of expected future cash flows,
principally derived from estimating the timing
and proceeds from the future sale of the
property securing the loans.

For the provision for non-impaired loans,
judgement is required to incorporate a forward-
looking economic view in the estimation of the
collective provision and the probability of
default (PD) in the future and the amount of
loss given default (LGD).

Our audit procedures included:

. Testing key controls relating to the Bank’s lending,
credit review and loan monitoring processes, including
testing the approval of new lending facilities and review of
the provision for credit impairment calculation.

. Provisions for loans identified as impaired {individual
provisions)

Determining high risk criteria that could indicate a loan is at
higher risk of being individually impaired, which included
those loans with high credit risk due to internal factors
specific to borrower.

Using these high risk criteria, selecting a sample of loans for
testing and performing an independent assessment of
whether the loan should have a provision for impairment
based on the borrowers' payment history and security
valuation.

. Provision estimated for the loan portfolio as a whole
{collective provisioning)

We involved our technical specialists to develop an
alternative comparison ECL model using the observable
industry data relating to the probability of default and loss
given default. The collective provision derived from the
alternative comparison ECL model was compared to the
Bank’s collective provision to assess if the Bank’s collective
provision is within an acceptable range.

. Assessing the Bank's significant accounting policies
and disclosures in the financial statements against the
requirements of the accounting standards.

l:

Other information

The Directors, on behalf of the Bank, are responsible for the other information included in the Bank's disclosure
statement. Other information includes the information required to be included in the Disclosure Statement in
accordance with Schedule 2 of the Order on pages 1 to 25 that accompanies the financial statements, and the
supplementary information relating to Capital Adequacy and Regulatory Liquidity Requirements. Our opinion on
the disclosure statement does not cover any other information and we do not express any form of assurance
conclusion thereon.

In connection with our audit of the disclosure statement our responsibility is to read the other information and, in
doing so, consider whether the other information is materially inconsistent with the disclosure statement or our
knowledge obtained in the audit or otherwise appears materially misstated. If, based on the work we have
performed, we conclude that there is a material misstatement of this other information, we are required to report
that fact. We have nothing to report in this regard.

30



kPG

V‘”jw% Report on other legal and regulatory requirements

In accordance with the requirements of clauses 2(1){d) and 2(1}{e) of Schedule 1 of the Order, we report that:
— we have obtained all the information and explanations we have required; and

~— in our opinion, proper accounting records have been kept by the Bank, as far as appears from our
examination of those records.

n Responsibilities of Directors for the financial statements and

supplementary information (excluding supplementary information
relating to Capital Adequacy and Regulatory Liquidity Requirements)

The Directors, on behalf of the Bank, are responsible for:

— the preparation and fair presentation of the financial statements in accordance with Clause 24 of the Order,
NZIFRS and International Financial Reporting Standards;

— the preparation and fair presentation of supplementary information (excluding the supplementary
information relating to Capital Adequacy and Regulatory Liquidity Requirements), in accordance with
Schedules 2, 4, 7, 13, 14, 15 and 17 of the Order;

—— implementing necessary internal control to enable the preparation of financial statements that are fairly
presented and free from material misstatement, whether due to fraud or error; and

—— assessing the ability to continue as a going concern. This includes disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless they sither intend to liquidate or to
cease operations or have no realistic alternative but to do so.

X L Auditor’s responsibilities for the audit of the financial statements and

supplementary information (excluding supplementary information
relating to Capital Adequacy and Regulatory Liquidity Requirements)

Our objective is:

— to obtain reasonable assurance about whether the disclosure statement, including the financial statements
prepared in accordance with Clause 24 of the Order, and supplementary information (excluding the
supplementary information relating to Capital Adequacy and Regulatory Liquidity Requirements), in
accordance with Schedules 4, 7, 13, 14, 156 and 17 of the Order as a whole is free from material
misstatement, whether due to fraud or error; and

- 10 issue an independent auditor's report that includes our opinion.

Reasonable assurance is a high level of assurance but is not a guar