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ISSUE DETAILS

Security Name

7.75% Bank of Baroda Basel 111 Compliant Tier || Bonds Series XXV

Izsuer [ Hank

Bank of Barods

!'-'*I."*' i

Iz=ue Size

Aggregate Total lssue size not excesding 2,500 bonds of Rs. 2,500
Crome with & base izsue of 1,000 bonds aggregating to Rz 1,000
crores with a green shoe option to retain oversubscription upto
1,500 bonds aggrepating bo Rs. 1,500 crores,

Minimum Subscription

Not applicable

Option to retaln

oversubscription

] e

Green shoe opton to retain oversubscription upto Rs. 1,500 Crare.

Accepred Amount

-l
=

Rs. 2,500 crore

Objects of the [ssue f Purpose
far which there is
requirements of funds,
Dwtzils of the utilization of the
procesds

Augmenting Tier 1| Capital [as the term is defined in the Basel I
Guidelines) and over all capltal of the Bank for strengthening its
capital adequacy and for enhancing its long-term resouroes,

The funds being raized by the Bank through this Issue are not meant
for financieg any particular project. The Bank shall wilize the
proceads of the lssue for it regular business activities,

The Bank undertakes that procesds of the lssue shall not e wsed for
any purpaose which may be in contravention of the regulations/
guidelines/ norms Bsued by the RBI / SEBI / Stock Exchange{s).

Listing {including name of
stock Exchange(s} where it
will be listed and timeline for

Histing)

Proposed on Debt Segment of NSE and BSE. The lssuer shall make
listing application to NSE & BSE within 3 trading days from the [ssue
closure date of Bonds and shall seek listing permission within 3
trading days from the issur closure date of Bonds.

The Deslgnated Stock Exchange for this issue shall be National Stock
Exchange of India Limited (NSE).

%

Mature, Type of Instrument

Unsecured, subordinated, listed, rated, non-convertible, fully paid-
up, redesmable, taxable Basel 1l compliant Tier [I Bonds [the
“Bonds™).

The Bonds are neither secured nor covered by a puarantee of the
Bank or related entity or other arrangements that legally or
economically enhance the seniority of the claim of the Bondholder
wis=3-vis other creditors of the Bank.

10.

e,

Seniarity of Claim of Bonds

The claims of the Bandhalders in respect of the Bonds shall-

(i} be senior to the caims of investors in common equity and
Instruments eligible For inchesion in Tier 1 Capital of the Bank;

(f} besubordinated to the claims of all depositars, general creditors
of the Bank;

() naither be secured nor covered by any guarantos of the lssuer
or Its related entity or other arrangement that legally or
economically enhances the senlority of the claim W g
creditors of the Bank; and

rank pari passu without preference amongst themselves and
ather Basel |1l cempliant Tier 2 Bonds issued for Inclusion as
Tier 2 Capital of the Bank,

Ther 1 Capital and Tler 2 Capital shall have the meaning ascribed to
such terms under RBI Guidelines, l
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Motwithstanding anything to the contrary stpulsted hereln, the
claims of the Bondhalders shall be subject to the provislons of “Loss

Absorption®, “Write-down on PONV Trigger Event®, and "Cther
Events" mentioned in this placement memorondum (the

“Placemant Memorandum ™) and this Term Shest.

Redeematle after 120 months from the deemed date of allotment
subject to exercise of call option, Regulatory Call, Tax Call and
adjustments andfor write-off on account of “Loss Absorption®,
“Permanent prinelpal write-off on PONY Trigger Event” and “Other
Events” a5 mentioned in this Term Sheet,

21= December 2033

11, Tenar
4 Redemption Date
13 Redemprion Amount

At par, subject to adjustments and for write-off on account of
Loss Absorption”, "Permangnt principal write-off an PONV Trigger
Event® and *Other Events® a3 mentioned in this Term Shest.

34, :'::;’i“uj":'“![;‘hmum Mot Applicabile
15. Convertibilicy Mon-Convertdble
16, Face Value/ lssue Price Bs1,00,00,000/- (Rupees One Crore] per Band.
1T Mecount or premivm at which
Bonds are issued and the !
effective yleld as a result of Fot Applicable
that discount or premium
18 Gredic Raring CRISIL AAA /Stable by CRISIL Ratings
IND AAAStable by India .
19. Mode of 1ssue Private Placement in Demat form through NSE Electronie Bidding
Platform.
| 20. | Type of Bidding Cloged Bidding
| 21, | Manner of Allotment Unlore: Coupan
| 33, | Security Unsecured
7. Coupon Rats T.75% pa. subject to “Loss Abserption”, "Permanent principal
wilte-cff an PONY Trigger Event® mentioned in this Term Shaoot.
24, SHT:J up/Step Down Coupan Mot Applicable
{ 25, | Coupon Reset Process Mot Applicable
26, | Coupon Type Flxed
27, Coupon Payrnent Freguency Annusl
28. Coupon Payment Dates On the Anniversary of Deemed Date of Allotment svery year tll
redemption of bonds.
29, Pumulatvsar Nas- Non-Cumulative subject to "Loss Absorption”, "Permanant priscipal
Cumulakive write-olf an PONY Trigger Event®™ and "0ther Events® mentoned in
this Term Sheet,
an. [nterest on application money | Interest at the Coupen Rate [gubject to deduction of [ncome-tae

uneder the provisions of the Income-tax Act 1961, or any statutory
modification er re-enactment as applicable) will be paid to all the
Applicants on the application money for the Bonds. Such interest
shall be pald from the date of realization of chegue (5)/demand draft
{s] and In case af RTGS/cther means of electronic transfer nterest
shall be paid from the date of recelpt of funds to one day prier to the
Dwemued Diate of Alletment.

The Interest on application money will be computed as per
Actwal fActual Day count convention. Swch interest would be pald on
all the valid applications including the refunds. For the applicatian
amaount that hag been refunded, the Interest on ;ppﬂnﬂnh money
will be paid glong with the refund orders and for the application
amount against which Bonds have been alictted, the [oterest on
applicaton money will be paid within tén warking days from the
Deemed Date of Allotment. Where an Applicant s allotted lesser
number of Bondg than applled for, the ewveess amount paid an
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application will be refunded to the Applicant along with the inrerest
on refunded money. Income Tax at Source [TDS) will be deducted at
the applicable rate on Interest on application money.

The Bank shall not be liable to pay any intérest in case of invalid
applications or applications Hable to be rejected ncuding
applications made by person who is notan Eligible [nvestor,

31 Default lnterest Rate In case of default (including delay) in payment of Interest and,/or
principal redemption op the due dates, additional interestat 2% p.a.
over the Coupon Fate will be payable by the Issuer for the defaulting
pariod,

The Issuer shall make listing application to BSE andfor N5SE as per
the SEB] Operational Circular and receive listing approval from BSE
andfor N3E within tmelines menticned in the SEEI Operatianal
Circular. In case of delay in listing of the Bonds beyond the timelines
mentioned in the SEB] Operational Ciroular, the Issuer shall pay
peral interest at the rate of 1% p.a. over the coupon rate for the
period of defay to the investor,

If the Bank faills to execute the trist deed within the prescribed
tmelines under the applicable law, the Bank shall also pay intersst
of 2% p.a. to the investors, over and above the agreed coupon rate,
till the execution of the trust deed.

However, any non-payment of interest and / or principal on account
of RBI Guidelines, Logs Absorption, Write-dawn on PONV Trigger
Event and Dther Events of this Term Sheet, no such default interest
shall be payable.

3L Record Date Record Date for payment of Coupon or of principal which shall be
the date falling 15 days prior to the relevant Coupon Payment Date,
Isguer Call Date, Tax Call Date or Regulatory Call Date (sach as
dafined 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. [n the event the Record Date for
principal repayment falls an day which is not a Business Day, the
immediately precoding Business Day shall be eonsidered az the

]

43, All Covenants of the [ssue Other than as mentioned in this Term Sheet/ Placement
(incluclimg atde levters, Momorandum, thire are na additdonal covenants of the issue.
accelerated payment clawse The Bondholders shall have na rights to accelerate the repayment of
v} future scheduled payments (coupon or principal] except in

bankrupicy and liguidation of the lssuer,
4. Description regarding Securiny
[whare appticable] SRserIrd

35, Undertaking for obtaining
consent from  earlier/prior
creditor  for  creation  of
security = —
36, Day Count Basiz The Coupon for each of the interest perlods shall be computed as
per Actusal / Actual day count convention [as per the SEBI
Dperational Circular] on the face value/principal cutstanding after
adjustments and write-off on account of *Loss Absorption”, "Write-
down an PONV Trigger Event” and *"Othar Events® mentioned in this
Term Sheet, at the Coupon Rate rounded off to the nearest Rupee,

Mot Applicalble. The Bonds are unsecured In natire and hence no
permission or consent from any earller creditor is required for any
security creation.

The Interest Period means each period beginning on [and including]
the Deemed Date of Allotment(s) or any Coupon Payment Date and
ending on (but excluding) the mext Coupon Payment Date/ Call
iy, Opton Date (if exercised). 1t is clarified that in @se of Coupon

payment in a keap year, the same shall be calculated taking the
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number of days as 366 [three hundred and siety six] days [zs per

the SEBI onal Circular

37 Put Dption Mot Applicable

_%g_. Put Frice Mot Applicable

9, Put Option Date Net Applicable

40, Put Notification Time KMot Applicable
41, Call 0] Issuer Call On the 55 anniversary from Deemead Date of Alictment, or any
Dption anniversary thereafter, the Issuer may at its sole discretion, having

notified the Trustes not less than 21 calendar days prior to the date
of exercize of such Issuer Call (which notice shall specify the date
flwed for exercise of the lssuer Call [the "lsseer Call Dave™), exerclse
a call en the outstanding Bonds,

The Issuer Call, which is discretionary, may or may not be sxercised
on the 5 anniversary from the Deemed Date of Allotment e the 5%
Coupon Payment Date or on any Coupan Payment Date thereafter,
The Issuer Call may be exercised sulyject t the following conditions:

[2) Prior approval of REI (Deparoment of Banking Regulation] will
be required for exercising Issuer 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 ot
conditiors which are sustainable for the income capacity of the
Iesuor. Here, replacement of the capital can be concurrent with
but ot after the Bonds are called:

i
The lssuer demanstrates that &5 capital pasition is well above
the minimum capital requirements after the Bsuer Call is
exerciged,
i} Tax Call If & Tax Event (25 described below) has occurred and continuing,
then the 1ssuer may subject to paragraphs (a) and (b} of "Issuer Call™
above, having notified the Trustee nok fess than 21 calendar days
prior to the date of exercise of such call ("Tax Call") which notice
shall specify the date fixed for exercise of the Tax Call *Tax Call
Date™), exercise a call on the Bonds or substitute the Bonds so that
the Bonds have better tax clagsificaion subject to adjustment on
account af “Loss Absorption®, "Permanent principal write-aff on

PONY Trigger Event™ mentioned in this Term Shest.

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

The exercise of Tax Call by the lssuer is subject to the requirements
sat out in the Basel [ Guidelines. RBI will permit the [sswer o
evercise the Taw Call only If the RBEI iz canvinced rhat the laguer was
nat in a position to anticipate the Tax Event at the time of ssuance
aof the Bonds,

I} Regulatory Call If a Regulstory Event [described belew] has occurred and
continuing, then the lssuer may subject to paragraphs (&) and [b) of
“lzgwer Call® above, having notified the Trustee not less than 21
calendar days prior to the date of exercize of such call ["Regulatory
Call") which motice shall specily the date fixed for exercise of the
Regulatory Gall (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 “Lass
Absorption”, “Permanent principal wreite-off on PONY Trigger
Event® and *"Other Events” mentioned in this Term Sheet.
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A Regulatory Event iz deemed to have occurred if there Iz a
downgrade of the Bonds in regulatory classification ie. Bonds is
excluded from the Tier 2 Capital and Towm] Capltal of the lssuer.

The exercise of Regulatory Call by the lssuer is subject to
refuirements set out in the Basel 11 Guidelines, RE] will permit the
Issuer to exercise the Hegulatory Call anly if the RB] i comvinced
that the lssuer was not in & position to anticipate the Regulatory
Event at the tme of issusnce of the Bonds and if the Bank
demonstrates to the satisfacton of RE] that the Bank's capital
pasition is well above the minimum capital requirements after the
Call Option is peercieed,

42, Call Option Date On the 5% ansiversary from the Deemed Date of Allotment or any
anniversary date thereafter with prior approval RE1 approval,
subject to Tax Call / Regulatory Call.

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

43, Call Oprion Frice F2.1,00,00,000/- [Rupees One Crore] per Bond along with interest

acerued till ene day prior to the Call Option Date subject to
adjustments and/ or write-off on account of “Loss Absaorption”,
"Fermanent principal write-off on PONYV Trigger Event” and “other
= Ewents" menatianed in this Term Sheet il

44, Call Motification Time to the 11 calendar days prior to the date of exerclee of Call eption, Le.

Hond holders Issuer Call, Tax Call or Regulatory Call,
45, Depository Madonal Securities Depository Limited and Centrsl Depository
Services [India] Limited
46 Provizions relaved to Cross
afaalt Wot Applicable
47, Issuance Oniy in dematerialized form
4B, Trading Omly In dematertallzed form
49, Essut Schedule
lzsue Dpening [ate om NSE
Electronic Bidding Platiorm | 20 December 2023
l=sue Closing Date on NSE
Electronc Bdding Platform__ *0" 200" T
Date uuri}u[ ciostng of Not appticable
Pay-ln-Date 21* December 2023

Deemad Date of Allotment Z1= December 2023
50, Minimum Application and in
multiples of Debt securitios | 1 bond and in multiples of 1 boad thereafter

thereafter
al. Setlement mode of the Payment of interest and repayment of princpal shall be made by
Instrament way of credit through direct credit/ NECS/ RTGS/ NEFT mechanksm

ar any other permitted method at the discratian af the lssuer. The
pay-in of subscription money for the Bonds shall be made as per EBP
guidelines thraugh NSE Clearing Ltd.

52, Setdement Cycle for EBP T+1 [lssuance]

- Repurchase / Buy-back / The Bank has & right to repurchase/Buy-Back/ Redeem the

Redemption securities, subject to RBI Guidellnes and in accordance with
applicahle laws.

54, Lass Abmorption The Bonds (including all claims, demands on the Bonds and Interest

thereon, whether acerued or contingent) are issued subject to Lass

Absorbency features applicable for non-equity capltal instruments
tzaued (n terme of Baes| [l Guidelines including in compliance with
i Yy the requirements of Annex 5 thereof and are subject to certain Loss
Absorbency features as described herein and required of Tier 2
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Capital instruments at the Point of Non-Viability as provided for in
Annex 15 of the aforesaid circular, In the cage af any discrepancy or
inconsistency between the terms of the Bonds confained in any
Transaction Document(s] [including this Placement Memorandurm)
and the REI Guidelines, the provisions af the REI Guidelines shall
prevail.

The write-down will have the fellowing effects:

(a) Reduce the claim of the Bonds in liquidation;

(b] Reduce the amount re-paid when a call iz exercized; and

{c] Pactially or fully reduce Coupan payments on the Bonds

55 Permanens principal write-off | The Bonds, at the option of the Keserve Bank of India, can be

or comverslan an FONY permanently written off or converted into common equity upon

Trigger Event occurrence af the trigger event, called the Point of Non-Viabiicy

Trigger ["PONY Trigger®). If a PONV Trigger (a5 described below)

occurs, the lssoer shall:

(i) notify the Trustes;

[if] cancel any Covpon which = sccroed and unpaid on the Bonds as
an the write-off date; and

{ifi) Without the need far the congent of Bondhalders or the Trustes,
write off the cutstanding principal of the Bonds by such amount
as may be prescribed by BB ("PONV Wirite Off Amsount™) and as
iz otherwisa required by the REI at the relevant time. The lesser
will affect a write-off or convert within thirty days of the PONY
Write=0 Amount beieg determined and agreed with the KBL

PONV Trigger, in respect of the Bank, means the earlier of

(i} a dectsion that a principal write-off, withowt which the Bank
would become nonsviable, is necessary, as determined by the RBI;
and

(i) the decislon to make a public sector injection of capital, ar
pquivalent support. without which the lssuer [as the case may be)
would have become non-viable, as determined by the EBL

The POMNY Trigger will he evaluated bath at consolidated and solo
lewel and breach at elther level will rigger write-pdf,

For this purpese, a non-vishle banle will ba:

A bank which, owing to it financtal and other difficuldes, may no
longer remaln a galng concern on it= own in the opinion of the REL
unless appropriate measures are taken to revive its operations and
thus, enable it to continue as a going concern. The difficulties faced
by a bank should be such that these are likely to result In financial
losses and ralsing the Common Equity Tier 1 Capital of the bank
should be considered as the most appropriate way to prewent the
bank from turning non-visble, Such messures weuld nclude a
permanent write-offfconversion in combination with or without
other measures as consbdered appropriate by the RBL.

REl would follow a two-stage approsch to determine the non-
viahllity of the Issuer. The Stage 1 assessment would consist of
purely objectve and guantifiable criteria to indicate that there is a
prima facle case of the Bank approaching mon-viability and,
therefare, a closer examination of the lssuer's financial situation is
warranted. The Stage 2 assessment would conslst of supplementary
subjective criteria which, in confunction with the Stage 1
infarmation, wauld help in dstermining whether the liguer le abaut
: to become non-viable. These oriteria would be evaluated wogether
i and not in isplation, Once the FONY is confirmed, the next step
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would be to decide whether rescue of the Bank would be threugh
write-off alone or write-off in conjunction with a public sector
injection of funds.

The conversion/write-off of any Common Equity Tier 1 capital shall
not be required before the conversion/ write-off of any Non-equity
{Addithonal Tier 1 and Tier 2) regulamry capital instrument. The
order of conversion/write-off of the Bonds shall be az specified in
the order of sendority as per the Placement Memorandum and any
ather regulatory norme as may be stipulated by the RBI from time
to time.

A wrrite-off may occur on more than one occasion as per the
provislons of the RBl Guidedines,

Omce the principal of the Bonds have been converted fwrinen aff
pursuant to FORY Trigger Event, the PONV Write-Off Amount will
not be restored in any circumstances, including where the PONV
Trigger Event has ceased vo continue.

A conversion/write-off due to & PONV Trigger Event shall sceur
prior to any public sector injection of capital so that the capital
prowided by the public sector is not diluted. However, any capital
infusion by Government of [ndia into the Issuer as the promoter of
the |ssuer in the normal course of buginess may not be construed as
a PONY Trigper.

The Bondholders shall not have any residual cdlaims on the [ssuer
which are senior o ordinary shares of the Issuer, following a PONV
Trigger and whan write-off s undertaken.

A bank facing financial difficulties and approaching a point of non-
viabdlity shall be deemed to achisve viability if within a reasonable
time in the opinion of the REL it will be able to come out of the
present difficulties if appropriate meagures are taken to revive it
The measures including augmentation of equity capital through a
permanent write-off or public sector injection of funds are likely to:
a., restore confidencs of U depesitors f invesiors;

b improve rating/ creditworthiness of the bank and thersby
improving its borrowing capacity and liquidity and reduce cost of
funds; and

. augment the resource base to fund balance sheet growth in the
caze af fresh injection of funds.

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

In any case it should be noted that following conversion /writing-off
of the BEonds neither the Bank, nor any other person on the Bank's
behalf shall be required to compensate or provide any relicf,
whether absolutely or contingently, to any Bondholder or any other
person claiming for or on behall of ar through such holder and all
claims and demands of such persons, whether under law, contract
or equity, shall stand permanently and irrevocably estinguished and
terminated. Unless otherwise specified in this Placement
Memorandum, and there iz no right available to the Bondholder
hereof or any other person claiming for or an behalf of ar through
£uch halder to demand or seck that any comman oguity be subject
E e iy to prior or simultaneous write-off or that the treatment offered to

/ ) | common be also offered to the Bondholders. |

LET TP O
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[Fthe PONV trigger is breached and the Issuer's equity is replenished
through conversion/write-off of the Bonds, such replenished
amount of equity will be excluded from the total equity of the Issuer
for the purposze of determining the proportlon of earnings to be pald
put as dividend in terms of rules laid down for maintaining the
capital conservation buffer (as described In the Basel 11 Guldelines].
However, once the common equity ratie of B00% 5 attained
withaut counting the réeplenished equity capiral, from that poist
onwards, the lssuer may include the replenished equity caplual for
all purpozes,

56, Treatment in case of winding
up, Bankruptey/ Liguidation

The Bondholders shall have no rights to accelerate the repayment of
future scheduled payments [Coupon or principal] except in
bankruptey and liguidation of the lisuer.

57, rther Events

Treatment of Bonds In the event of Winding-Up:

The Bonds canniot contribute to liabilities excesding assets if sucha
balance sheet test forms part of a requirement to prove insalvency
under any law or otherwise, if the Bank gees into liquidation after
the Bands have been written-down /converted, the holders of these
Banrds will have no clalm an the procesds af ligquidation

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

Subject to the Banking Regulation Act, 1949 as amended from dme
to time, if the Bank is amalgamated with any other bank afoer the
Bonds have been converted or written down permansntly, these
Bonds cannat be written up by the amalgamated enticy,

Scheme of reconstitutlon or amalgamation of a banking
CoHmpany

Subject to the Banking Regulstion Act, 1949 as amended from time
to tme, If the relevant authoritdes declde to reconstitute the Bank or
amalgamate the Bank with any other bank under the Secton 45 of
Banklng Regulaton Act, 1949, the Bank will be deemed a2z non-
viable or approaching non-viahdlioy at the paint of nor-viability for
comversionfwrite-down of Tier [ instuments will be activabed.
Accordingly, the Bonds may be converted/written down
permanently before amalgamation / reconstitution in aceordance
with these rules.,

58, Order of claim of Tier Il
insTruments

The order of claim of warious types of FRegulatory capital
Instruments ssued by the Bank and that may be lssued In fature
shall be ag under

Tier 11 Instruments shall be superior to the claims of investors in
Ingtruments eligible for inclusion in Tier | Capital and subordinate
to the claims of all depositors and general Creditors of the Bank Tier
11 debt instruments will rank pari-passu without preference
amongst themseives and sther debt instruments irrespective of the
date of izssue classifiing as Tier [I Capital in terms of Basel [
Guldalines. Unless the terms of any subsequent igsuance of
bonds/debentures by the Bank specifies that the claims of such
subsequent bond holders are senlor or subordinate to the Bonds
szued under the Placement Memorandum or unless the RBI
specifies otherwize in its guidelines, the claims of the Bond holders
ghall be pari-passu with claims of holders of such subsequent
debentures 'bond istuances; and shall be on pari-passy ranking
with helders af other Tier Il instruments issued by the Bank,
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However, the claims of the Bondholders shall be subject to the
provisions of Loss Absorption, PONY and Other Events mentioned
abave,

59, | Re-capinlization Nothing contsined in this Placement Memorandum or any other
Transaction Document shall hinder recapitalization by the lssusr
6l Reporting of non-payment of | All instances of non-payment of Coupon ghould be notified by the
Coupon Izzuer to the Chied General Managers-in-Charge of Department of
Banking Regulation and Department of Banking Supervision of the
Raserve Bank of [ndia, Mumbal
61. | Transaction Documents The Issuer shall execute the documents induding but not limited to
the following n connection with the issue:

|, Letter appointing Axis Trustee Services Limited as Trustes to
the Bond Holders

H. Trzstes sgreement;
il Debenture trust deed
iw. Rating agreament with CRISIL Ratings and India Ratings &
Research Pyt Lud,;
¥ Tripartite agreement between the 12guer, Registrar and N5DL
far l2gue af Bonds in dematerialized form:
vi. Tripartite agreement between the Lssuer, Registrar and CDSL
for issue of Bonds in dematerialized form;
wil. Letter appolnting KFin Technologies Ltd as Registrar and
agreement entered into between the lssuer and the Registrar,
vill. Listing Agreement with N5E & BSE Limited.
ix. _This Placement Memorandum with the Application Form.
B2, Conditions precedentto | The subscription from inwestors shall be accepted for allocation
subscription of Bonds and allotment by the bsser subject tw the followlng:
I. Resclution from the board f cammittee of the [ssuer approving
the lssue and isseance of the Bonds,
il. Rating letter(s] from CRISIL Ratings and India Ratings &
Research Pyt Lid. along with the press release;
ili. Letter fram the Axis Trustee Services Limited conveying its
consent o act a8 Trustee for the Bondholder(s);
v, Letter From the KFin Technologies Lid canveying its consent to
act as Registrar to Issue;
v. Letrer to NSE & BSE for seeking its In-principle approval for
listing and trading of Bands,
vi, Execute the debenbure trust deed and trustes agresmant with
___ the Debenture Trustee
&4, Condlitions subsequent to The Izsuer shall ensure that the following documents are executed/
subscripton of Bonds activities are completed s per ime frame mentioned below:

L Credit of demat account(s) of the allattes{s) by number of
Bonds alloted within 2 business days from the Deemed Date
of Allatment

ik Making listing application to M5E and BSE within 3 trading
days from the issue closure date of Bonds and seeking listing
pesmigsion within 3 trading davs from the [#5ue dosure date
of Bonds in purszance of SEB] Debt Regulations;
. Paymentof stamp duty on the Bonds issued and allotbed by the
lssuer a5 per applicable law; and
iv. Listing and trading permission from NSE and BSE.
In the event of a delay In listing af the Boads bevond 3 trading days
from the issue closure date, the Issuer will pay penal Interess of at
least 1 % p.a. over the Coupon Rate from the date of allotment till
the date of of such debt securities to the investar, |
gt =6, | Events of Default The Bordholders shall have o rights to sccsberate the repayment of

L OF R B fisture scheduled payments (coupon or prindpal] except in barkrupicy

and liguidation of the lssuer. ¢ s farther darified that cancelladan af
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(including manner of woting / discretionary payments or any exercise o Write-down on PONY Trigger
conditions far joining Inter Event, Loss Ahsorption and Other Events specified in this Term Sheet
Creditor Agreement) shall not be deemed to be an event of default

The lssuer or the Trustes may call for meeting of Bondheldess as per the
terms of the Debenture Trust Deed (to be execated), E-voting fBadlity may
be provided, if applbicable subject to compliance with regulasory
guidelines. In case of any decision that requires 2 spedal resalution ata
meeting of the Bondisalders duly somvensd and held in accordance with

contained in Debenture Truss Deed (to be executed) and
applicable law, the decision shall be passed by a majorityy consisting of net
less than three<fourths of the persons voting thereat upen a show of
hands or if & poll is demanded or evoting facility & used, by 3 majoriny
represanting notless than three-fourths in valwe of the vobes cast on such
pall. Motwithstanding anyhing contained above, If any regulatons
dircular) puidelines aued by SEEL/RE] or any other relevant regulator
require the voting o be held in a particular manner, the provisiors
contained in sush regulationsy droular/ guidelines shall provail, The
Debenture Trust Deed {to be executed) shall cantain the provisions fior
the meetings of the Bondholders and manner of vebdng Subject o
applicable law and regulatory guidelines, 3 meeting of the Bondholders,
may consider the proposal for jeining the [ater ereditor sgreement; if
applicable, and the comditions for joining such inter credfor agreement,
ifapplicable, will be made part of the meeting agenda and the Trustee will
folflow the process lald down vide SEBI Debenmture Trustee Master

circular,
65, Creation af Recovery Expense ‘The Issuer shall createa recovery expense fund in the manner and wse it
Fund for the pu a5 mayhe specified by SEEI from tims o time.
B, Conditions for breach of The Bondhokders shall have no rights o acoclerate the repayment of
COVERANEE future scheduled payments (coupan ar principal) except in bankeupecy

and lgquidation of e Issuer. = !

67, Business Day Conwention f Should any of the dates (other than the Coupon Payment Date]
Effect of Holldays including the Deemed Date of Aflotment, Issuer Call Date, Tax Call
Dato or Regulatory Call Date as defined herein, fall en day which Is
not 8 Business Day, the immediately preceding Business Day shall
be considered as the effective date,

'Tuxiness Day’ shall ba a day e which commercial hanks are apen
for business in the city of Mumbal, Maharashtra and when the
money market is functioning in Mumbal, [T the date of payment af
interest/redemption of principal does not fall on a Business Day, tha
payment of interest/principal shall be made in accordance with
SEBI Operational Circular,

If any of the Coupon Payment Date(s), other than the ones falling on
the redemption date, falls on & day that ks not a Buginesg Day, the
payment shall be made by the Bank on the immediately succesding
Business Day, which becomes the Coupon payment date for that
Coupon, However, the future Coupon Payment Date(s) would be az
per the schedule originally stpulated at the time of Issuing the
debentures. In other words, the subsequent Coupon Payment
Dare(s]) would mot be changed merely because the payment date in
respect of one particular Coupon payment hag been postponed
earlier becanse of it having fallen on 3 aon-Business Day.

If the redemption date of the Bonds falls on a day that = not &
Business Day, the redemption amount shall ke paid by the [ssuer on
the immediately preceding Business Day which becomes the new
redempbion date, along with interest accrued on the debentures
until but excluding the date of guch payment.
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68. | Eligible Investors In terms of SEBI Debt Regulations along with SEBI Operational
Circular, only Qualified Institutional Buyers [QIB3) are allowed to
participate in the issuance of Tier 2 instruments.

As per Regulatlon 2 (53} of SEBI (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2018 dated
September 11, 2018, “Qualified institutional buyer” means:

L amummal fund, venture capical fund, alternative investment
Fund and foreign venture capltal investor registered with
SEBI;

fi. a8 foreign portfolio investor other thas [ndividuals,
corparate bodies and family offices;

fil. a public financial institution;

iv. ascheduled commercal bank:

v. 3 multilateral and bilateral development financial
instituthon:

vl. astate industrial develapment corporation;

¥il. an Insurapce company registered with the Insurance
Regulatory and Development Authority of India;

¥lila provident fund with minimum corpus of twenty five crore
rupees;

Ix. apension Fund with minimum corpus of twenty five crore
Fupees;

% Mational Investment Fund set up by resclution no. F. Na,
2/3/2005-DDIl dated MNovember 23, 2005 of the
Government of India published in the Gazette of [ndis;

xl. insurance funds set up and managed by army, navy or alr
foree of the Union of India; and

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

xlil.5ystemically important non-banking financial companies,

Investment by FFls in these Bonds raised in Indian Rupess shall be
outside the limit for investment in corporate debt instruments, &
fixed by the Govi. of India from time to time, However, investment

by Flls in these instruments will be subject to a separate coiling of
U5D 500 million, Further, investment by FPls in these Bonds raised

in Indian Rupees shall be subject o compliance with terms and
conditons stipulated by the RBI, SEBI or any other regulatory
suthorities on investment in these Bonds.,

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

The issuance being a private placement through the Electranic
Bidding Platform of MSE, the investors who have bid on it own
account or throwgh arrangers, If any, appointed by lssuer, 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 applicadion shall be at the sole
discretion of the lssuer.

Further, notwithstanding anything contained above, only eligible
investors who have boen addressed through the application form

are eligitile to apply.
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Prior to making any investment in these Bonds, each Eligible

Investor should satisly and assure himself/herself/ielfl that
hie/she/fit is authorized and eliglble to invest in these Bonds.

The Bank sghall be under no obligation to werify the
eligibility fauthority of the Eligibie Investor to invest in these Bonds.
Further, mere receipt of the Flacement Memorandum [(and for any
Transaction Document in relation therete andfor any drafy of the
Transaction Documents and for the Placement Memaorandum] by a
perscn shall not be construed as any representation by the Bank
that such persan ks authorized to invest in these Bonds or eligible to
subgeribe to these Bonds. If after applying for subscription to these
Bonds and/or allotment of Bonds to any person, such person
becomes ineligible and for (s found to have been Ineligible to Invest
in/keld these Bonds, the Bank shall not be responsible in angy
MannEr.

Notwithstanding any acceptance of bids by the Bank on and/for
pursuant to the bidding process on the Electronic Boak Flatform, (2]
if a person, in the Bank's view, i5 not an Eligible [nvestor, the Bank
shall have the right to refuse allotment of Bopds b such person and
reject suwch person’s application: (b) If after applying for
subscripten to these Bonds andfor allotment of Bonds to any
person, such person becomes ineligible andfor i3 found to have
been insligible to imwest n/hald these Bonds, the Issuer shall not be
nglble n any manner.
69, | Governing Law and | The Bonds are governed by and shall be construed in accordance
Jurisdiction with the existing laws of India, Any dispute arising thereof shall be
subject to the |urisdicton of competent courts of Mumbai,
Maha
70, Risk factors pertaining to the The Bonds Issued are subject to the provisions of "Loss Absorption®,
[ssue “Permanent principal write-off an PONY Trigger Event®, and “ather
events” mentloned n this Term 5heet and as mentionad under
= section on Risk Factor in the Placement Memarandum, |
71, | Applicable RE] Guidelines The present issue of Bonds ks being made in pursuance of Master
Circular on Basel 111 Capital Regulations issued vide Master Cireular
DOR.CAPREC15/21.06.201 /2023-24 dared May 12, 2023 on Basel
Il Copiral Regulstions, by the AB] covering criteria for inciusion of
debt capital Instruments as Tier Il capital (Annex 5] and minimum
requirements to ensure Loss Absorbency of instrumente at PONV
[Annex 15] as amended or replaced from time to time.

The issue of Bonds and the terms and conditons of the Bands will
be subject to the applicable guidelines issued by the Reserve Bank
of [ndla and the Securities and Exchange Board of Indla from time to

time,
T Prohibition on Purchase/ Heither the Issuer nor a related party over which the Issuer
Funding of Bonds exercizes control or significant influence (as defined under relevant

Accounting Standards) shall purchase the Bonds, nor shall the
Issuer directly or indirectly fund the purchase of the Bonds. The
Issuershall also not grant advances against the security of the Bonds
issued by it

73 Events of Default In case of default in payment of Cowpon andfor principal
redemption on the due dates as per the terms set out under this
Placement Memarandum, sdditional interest at 2% p.a over the
Coupon Rate willl be payahle by the Issuer for the defaultng period.
Haowewer, it is clarified that any non-payment of intorest and / or
principal on account of BBI guidelines on Basel LI capital
K tons, Loss Absorption, Permanent principal write-off on
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PONY Trigger Event and other events of this Term Sheet, shall not
be deerned to be an event of default and no zuch default interost
shall be payable

If the debenture trust deed in relation to the lsgue i not executed
within SEE] prescribed timelines, without prefudice to any labilicy
arising on account of violation of the provisions of the Securities and
Exchange Board of India Act, 1992 and all other applicable SEBI
regulations, the [ssuer shall alse pay interest of bwo percent per
annum to the Bendhalders, over and above the Caupon Hake, till the
execution of the debeature trust deed.

The Bondholders shall have no rights to accelerate the repayment of
future scheduled payments [Coupon or principal] except in
bankruptoy and liquidation af the [sswer.

T, Trustee or Band Trustee Axis Trustee Services Limited,
75 Hole and Responsibilicy of The Trustee shall perform [t duties and obligations and exercise s
Trustee rights and discretions, in keeping with the trust reposed in the

Trustes by the holder(s)} of the Bonds and shall further conduct
izell, and comply with the provisions of all applicable laws,
provided that. the provisions of Section 20 of the Indian Trusts Act,
1683, shall oot be applicable to the Trustee, The Trustee shall carry
aut its duties and perform its functions as required to discharge its
obligations under the torms of the Securites and Exchange Hoard of
India [Detenture Trustees) Regulations, 1993, the Debenture Trust
Dwed, the Debenture Trustee Agreement and all other applicable
SEBI Regulations, Placement Memorandum and all other related
Tramsaction Documents, with due care, diligence and loyalty.
76, | Registrar KFin Technologies Ltd
The Bank reservas its sale and absolute right to modify (pre-pone/ postpone] the fxeve cehedule withoue giving
@Ry FESOITE o privor motice. In such o case, (nvestors shall he infimated abourt the revised time schedule by the
lzsuer, The lesuer also reserves the right to keep multiple Deemed Datefs] of Allotment at ity sole and ohsofure
digcretian without ony notice. Incose if the Issue Clasing Dete/ Pay in Date i/are changed [pre-poned/
postponed), the Deemed Date of Allotment may alsa be changed {pre-poned/ poztponed] by the Issuer af ifs
sole and absolirte dizcretion. Conseguent to change in Deemed Date of Allotmant, the Coupon Payment Dates
and/for Redemption Date may else be changed at the sole and absolute discretion of the lssuer.

W) DOTHER TERMS OF OFFER

DISCLOSURE WITH REGARD TO CHAPTER ¥V A OF SECURTTTES & EXCHANGE BOARD OF 18014

[ISSTE ANT LISTING OF NON-CONVERTIBLE SECURITIES | REGULATIONS, 2021

The lssuer is herewith submitting “Flacement Memorandum' nstead of ‘General Information Document
[GID) and Key [nformation Decument (KID) considering that there are additonal disdosure requirements
for GID and KID which will require dme and the 1ssuer wants to place the Debentures at the earliest. It is
hereby submitted that the lssuer will endeavour to comply with the requirement of Chapter VA for filing of
GID and KID in itz subsequent Debenture lsauances.

WITHORITY FOR THE IS51HE

The present sue of Bonds is being made pursuant to the resolution of the Board of Directors of the Bank,
paseed at its meating held on 02062023 and Capital sixing Committee resolution dated 15.12.202% and
the delegation provided there under as enclosed with this Placement Memorandum ag Annexure 6 and 7,
The present issue of Bonds B belng made In  pursuance of Master Circular MNo
DORLCAPREC1S/2L.06.2012023-24 dated May 12, 2023, as amended or replaced from tme to time
d by the Reserve Bank of Indin on Bazsl 111 Caples] Regulations covering terms and conditions for lssue
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The Bank can lssue the Bonds proposed by it in view of the present approvals and no further internal or
external permission/ approval(s) is/ are required by |t to undertake the proposed activity.

The Bonds offered are subject to provisions of the Securitles Contract Regulation Act, 1956, Banking
Companies {Acquisition and Transfer of Undertakings) Act, 1970, the RBI Guidelines, the SEBl Debt
Regulations, the SEBI Debenture Trustee Regulations, the SEBI LODE Kegulations, NSE EBP Guidelines,
terms of this Placement Memorandum, Instructions contained in the Application Form and ather terms and
condltions &z may be (ncorporated in the Transaction Documents. Over and above such terms and
condidons, the Bands shall also be subject to the applicable provisions of the Depositortes Act 1996 and
the laws as applicabls, guidelines, natifications and regulations relating to the allotment & issue of capital
and listing of securities isswed from time to tme by the Governmens of [ndia (Gol], Raserve Bank of India
(RBI[), Securities & Exchange Board of India (SEB[], 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 Mumbal

AN UNDERTAKING THAT THE ISSUER SHALL USE & COMMON FORM OF TRANSFER

The Bonds shall be transferred subject to and in accordance with the rules/ procedures &8 prescrileed by
the N5DL/ COSLY Depository Participant of the transferar/ 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 followed for transfer of these Bands held in electronic form. The seller should
give dellvery Instructions containing details of the buyer's DP account to his depository participant.

The mansferee(s) should ensure that the transfer formalithes are completed prior to the Record Date, In the
ahgence of the same, interest will be paid/ redemption will be made to the person, whose name appears in
the records of the Depository, [n such cases, daims, if any, by the transferee(s] would need to be settied
with the transferor{s] and notwith the Bank.

The Bank undertakes that it shall use a comenon form, procedure for ransfer of Bonds issued under terms
of thiz Placement Memarandum.

TERMS AN COMIDITIONS OF THE PsSUE

This is a confidential Flacement Memorandum setting out the terms and condiions pertaining to isswe of
Unsecured, Subordinated, Redeemahble, Listed, Rated, Non-Convertible, Taxable, Basel Il Compliant Tier Il
Bonds Serles XXV of (Rs 1.00 Crores Each For Cash At Par Aggregate total issue size not exceeding Rs, 2,500

crose, with a base tezue size of Bs. 10040 crore and a Green shoe eption ta retain aversubgeripion wp to Bs,
1500 erore, vnder Private Placerment basis to be issued by BANK OF BARODA, Your participation iz subject

to the completion and submission of Application Form along with application meney and acceptance of the
offer by the Bank.

TEHMY UF FAYMENT

The full face value of the Bonds applied for L5 to be paid along with the Appllcstion Form. Investor{s) need
ta send in the Application Form and the chegue(s), NEFT/ RTGS for the full face values of the Bonds applied

far.

Amount Payable on
Face Value PerBond Minimum Application for soulication ner Bond
Rs.1,00,00,000,- 1 bonds and in multiples of 1 bonds fa, 1,000,000, -
[Rupees Gne Crare Only) thereafter [Rupees One Crore Gnly)

DEEMED DATE OF ALLOTMENT

Interest on Bands shall accrue to the Bond holder(s] from the Deemed Dave of Allotment All benefits
relating to the Boands will be avallable to the investors from the Deemed Date of Allotment. The sctual
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 sele and absolute diseretion
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withaut any notice, In cage if the issue dosing dake is changed [preponed/ postponed], the Desmed Dats of
Allotment may also be changed (preponesly postponed] by the Bank at its sole and absolute discretion.

HASDS OF ALLOBCATION J ALLOTMENT

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

(3} Rumber of Bonds applied for is less than the minimum application size;

(b)) Application money received not being from the bank account of the personfendiy subscribing to the
Bonds or from the bank account of the person,/ entity whose name appears first in the Application Form,
In case of joint holders;

(] Bank sccount details of the Applicants not given;

{d] Detafls for issue of Bonds in dematerialized form not given:

(2] PAN/GIR and IT circle,Ward/District not given;

(f) In case of applications under power of attorney by limited companies, corporate bodies, trusts, st
relevant docaments 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 permimed,

Allotmient against valid applications for the Bands will be mado to Applicants in accordanes with applicable
SERI regulations, operational guidelines of the exchanges and all applicable laws. At its sole discretion, the
lssuer shall decide the amount af over subscription to be retained over and above the Base lesue size,

The allotment of valid applications recelved on the EBP shall be done on yleld-Hme priority basis in the
foliowing manner:

() allotment would be done ficst on “yield priority” basis;
[b]) where bwo or more bids are at the same yield, then the allotment shall be done on *tme-priority” basis;
[c] where two or more bids have the same yield and time, then allotment shall be done on "pro rata® basis,

Ifthe proportionate allotment of Bonds o such applicants is nat a minimum of one Bond or In muldples of
one Bond [which is the market lot), the decimal would be rounded off to the next higher whole number if
that decimal |z 0.5 or higher and to the nest lower whole aumbaer iF the decimal 5 lowesr than 0.5, All
guccsnsiul applicants on the lzsae dosing date would be allamed the aumber of Bonds srchead at after guch
rounding off. Itis clarifled that the rounding off as specified here will not amount to the Bank exceeding the
total [s5ue size.

The market lot will be 1 Bonds of the face value of Rs 1,00 Crores each (Rupees One Crores Only).

The marketable lot for the purpose of trading of Bonds shall be 1 [(One) Bonds of face value of s 1 Crores
each. Trading of Bonds would be permitted in demat mode anly In standard denomisation of Bs 1 Crores
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 Bends which has been made ower the counter, the rades shall be
reported on a recognized stock exchange having & nationwide trading terminal or such other platform as
may be specified by SERI

| Redemption Date 21% Pevamber 2033
Redemption At par along with interest accrued till one day prior to the Redemption
Amount Ciate
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DEPRSITORY ARRANGEMENTS

The Bank has appointed KFin Technologies Lid. Hyderabad as Reglstrars & Transfer Agent for the present
bond issue. The Bank shall make necessary depasitery arrangements with National Securities Depasitory
Ltd, [NSDL} and Central Depository Zervices [India) Led. [CDSL) for isswe and holding of Bond in
dematerialized form. [n this context the Bank shall slgn two tripartite agreements as under;

= Tripartite Agresment betweesn lssuer Bank, RTA and Nadonal Securities Depository Lid, [M5DL)
for offering depository option to the investors.
¢  Tripartite Agreement betwoen lssuer Bank, RTA and Central Depository Services (I) Ltd. (CD3L)

for offering depository option to the investors,

Iavestars can hold the Bonds only In dematerialized form and deal with the same ag per the provigiong af
Depositories Act. 1996 a5 amended from time to time,

LIST (0F HENEFICIAL DWNERS

The Bank shall request the Depository to provide a list of Beneficial Ohwners as at the end of the Record
Date. This shall be the list, which shall be considered for payment of leterest or repayment of principal
amount on mamrity, as the case may be.

LETTER OF ALLOTMENT AND BOND CERTIFICATE

The beneficiary account of the investor(s) with Natonal Securities Depository Limited [N5DL)S Central
Depository Services [India) Limited [CDSL)/ Depository Participant will be given initfal credit within 2 days
from the Deemed Date of Allotment. The initial credit in the account will be akin to the Letter of Allotment
Or completion of the all statwtory formalities, such eredit in the account will be akin to s Bond Certificate,

ISSUE OF BOMD CERTIFICATE[ S

Subject to the completion of all statutory formalites within time frame prescribed In the relevant
regulations/ act) rules ete, the |nitial eredit aldn to 2 Letter of Allotment in the Beneficlary Account of the
investor would be replaced with the number of Bonds allotted. The Bonds since Essued in electronic
[dematerialized]) form, will be gowverned as per the provistons of The Depository Act, 1996, Securities and
Exchange Board of India (Depaositories and Parteipants) Regulations, 1996, rules notdfied by N5DL/ CDSLY

Depository Participant from time to ime and other applicable laws and rules notified in respect thereal,
The Bands ghall be alistted in dematerialized form anly,

DISPATCH OF REFUND (R DERS

The Bank shall ensure dispatch of Refund Order{s) by Registered Past anly and adequate furds for the
purpose shall be made avallable to the Registrar to the 1ssus by the lssusr Bank.

Where bwo or more persons are holders of any Bond{s), they shall be decmed to hold the same &z jolnt
tenants with benefits of survivorship.

SHARIMG OF INFORMATION

The Bank may, at its option, use on &5 own, 85 well as exchange, share or part with any finandial or other
information about the Bond holders available with the Bank, with its subsidiaries and affiliates and other
banls, financial insdmtons, credit bureaus, agencies, smutory bedies, 25 may be required and nelther the
Bank or its subsidiaries and affilistes nor their agents shall be liable for use of the aforesald information,

VINE OF TRANSFER OF BONDS
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Eonds shall be transferred subject to and in accordance with the rules/ procedures as prescribed by the
NSDL/ CDSL/ Deposimory Participant of the transderory transferee and any other applicable laws and rules
natified in respect thereaf, The normal procedure followed for transfer of securities held in dematerialized
form shall be followed for transfer of these Bonds held (n electranic form. The seller should give delivery
instructions containing details of the buyer's DP account to his depository participant,

Transfer of Bonds to and from NRIs/ OCHs, in case they seek to hold the Bonds and are eligible to do so,
will be governed by the then prevailing puidelines of REL The transferes(s) should ensurs that the transfer
formalities are completed prior to the Record Date. In the absence of the same, interest will be paid will be
made to the person, whose name appears in the recards of the Depository. In such cases, claims, if any, by
the ransferee{s) would need to be settled with the transferor{s} and not with the Bank

In the event of the demise of the sole /first holder of the Bond(s) or the last surviver, in case of joint holders
for the time being, the Bank shall recognize the executor or administrator of the deceased Band halder, ot
the haolder of successlon certificate or ather legal representative as having title to the Bond(s). The Bark
shall not be bound to recognize such executor or administrator, unless such executar ar administrator
obtains probate, wherever it is necossary, or letter of administration or such holder I3 the holder of
succession cortificate or other legal representation, as the case may be, from & Court in India having
furisdiction 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 cortificate or other legal representation, In
order to recegnize such halder as being entitted to the Bond () standing in the name of the deceased Bond
holder on production of sufficient documentary proof or indemnity.

Where a non-resident Indian becomes entitled to the Bond by way of succession, the following steps have
to b complied with:

* Documentary evidence to be submitted to the Legacy Call of the REI to the effect that the Bond was
acquired by the NRI as part of the legacy left by the deceased holder.
#  [Prool deat the NEI s ar [ndian Natlonal or is of Indian origin.

Such holding by the NRI will be on a non-repatristion basis

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

“Any person whe—

{a} makes or abets making of an application in g fictitious rame to @ company for acquiring, or subseribing
for, liz securities; ar

(b) mokes or abets maoking of mulliple applications ko ¢ company in different names or in different
eombirurtions of his name or surnmme for acquiring or subseribing for its securities; or

(e} otharwise indices directly or indirectly o company to allot or register any fransfer of, securities to him, or
tor arp other person in o fictifiows neme.

Fhall be iiable for action under section 447.°

FIITURE BOYRRIWINGS

The Bank shall be entitled, from time to time, to make further issue of bonds and / or Bonds and other such
Instruments to the public  members of the Bank / banks / financial instinitions / bodies corporate /mutoal
funds and / or any other person(s] and for to raise further loans, advances aad for avail of further Anancial
and J or guarantee facilities from all or any of the above without obtaining the approval of the Bondholders
and for the Trustee.,

RIGHTS OF ROND HOLDER[S)
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The Band halders will not be entitled to any rights and privileges of sharehelders other than those ava lable
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 ameunt
and interest, if any. on the Eends will be paid to the sole holder oply, and in the case of joint holders, to the
one whose name stands first in the Register of Boad holders. The Bonds shall be subject to ather usual
terms and conditions incorporated in the Bond certificate]s] that will be izsued to the allomee (5] of such
Bonds by the Bank and also in the Trustes Agreement / Debenture Trust Doed.

VI RUA TN D F REGH TS

The rights, privileges, terms and conditions atmched to the Bonds may be varied, madified or abrogated
with the consent, In writing, of thase holders of the Bonds whao hold at Least three fourth of the outstanding
amount of the Bonds or with the sanction accorded pursuant o & resolution passed at a meeting of the
Ecndholders, provided that nothing insuch consent or reselution shall be operative against the Bank where
such consent or resolution modifies or varies the terms and conditions of the Bonds, if the same are not
accepiable to the Bank

BONDHOLDER NOT A SHARENDLIYER

The bonrdholders will not be entited to any of the rights and privileges available to the shareholders. IE
however, any resalution affecting the rights anached to the Bonds is placed before the members of the
Bank, such resolution will first be placed before the bondholders through the Trustee for thelr
conslderation,

All notices required to be given by the lzsusr or by the Trustee to the Bondholders shall be deemed to have
been given if sent by ordinary posty 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.

Al notices required to be given by the Bondholder{s) Induding 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
a5 may be petified by the [ssuer from time to time,

ARDITIENAL COVENAN TS

1.
In caze of delay in Heting of the debt securitiss beyond 3 trading days from the Esue dosure date, the Issuer

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

3. DELAY IN EXECUTION OF THE DEBENTURE TRUST DEET:

If the debenture trust deed in relation o the [ssue (s not executed within dmelines prescribed by SEEL
without prejudice to any labillty arising on account of vielation of the provisions of the Securities and
Exchange Board of India Act. 1992 and 3l other applicable SEB| Regulations, the [ssuer chall also pay
interest of two percent per annum to the Bandhelders, aver and abowe the Coupon Rate, tll the sxecution
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 Bands have bean Hsted, within 5 working days of execution
af the same

4. DELAY IN ALLOTMENT OF SECURITIES
The allatment of securities shall be made within the timelines stipulated under SEB] Operational Circular.

All applicants sheuld mention their Permanent Acccunt Mumber or the GIR Number allotted under Income
Tax Act, 1961 and the Income Tax Circlef Ward) District. In case where neither the PAN nor the GIR
Number hag bean allomted, the faet of such o non-aliotment howld be mentoned in the Applcation Farm in
the space provided,

1316
PLACEMENT MEMOBRANDUM BANE OF BARODA BASEL IT OHMPLLANT TIER 11 BONDS SERIES XXV

.{# s
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Tax as applicable under the [ncome Tax Act, 1961, or any other samvory modification or re-enackment
thereol will be deducted at source. Tax exemption certificate/ document, under Section 193 of the lncome
Tax Act, 1961, If any, must be lodged at the registered affice of the Bank or at such other place as may be
motified by the Bank inwriting at least 20 [thirty] calendar workdng days befors the interest payment dates,

Tax exemption certificate declaration of non-deduction of tax at source on interest on applicaton maoney,
should ke submitted along with the application form, Where any deduction of Income Tax |s made at source,
the bank shall send to the Eondhobies{s) a Certificate of Tax Deduction at Source, Regarding deduction of
tax at source and the reguisite declaration forms to be submitted, prospective investors are advised w
consul thelr own thx consultant(s],

Tax Deducted at sowrce will paid to Income tax authorities on scorusl or payment whichever is earkier basis

FAX BENEFITS TV THE BOND HOLDERS OF THE BANE

The halder{s) of the Bonds are advised to consider in their own case, the tax Implications in respect of
subscription ta the Bonds after consulting thelr own e advieor) counged,

SIGAATURES

Signatures should be made in English or in any of the Indian Languages. Thumb impressions must be
attested by an suthorized official of o Bank or by 4 Magistrate/ Motary Public under his/her official seal.

ALENIWLEIGEMENTS

Mo separate recelpts will be lssued for the application money, However, the Bankers to the Issue receiving
the duly completed Applicaton Form will acknowledge receipt of the application by stamping and returning
to the applicant the acknowledgement stip at the bottom of each Application Form.

THE MSCHUMT AT WHICH SUCH OFFER 15 MADE AND THE EFFECTIVE PRICE FOR THE INVESTUR

AS A HESULT OF SUCH DNSCOUNT

The bonds are being ssued st face value and not at discount to offer price,

RIGHT T RE-FIFRCHASE, BE-ISSUE O CONSOLIDATE THE BEORKDS

The |sswer will kave power, sexercizablo at ite sole and absolute diseretion frem Hme be tima, bo reperchaas
a part or all of its Bonds 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 amy.

In the event of a part or all af tha lssuer's Bonds belng repurchased as aforesaid or redesmed under any
circumstances whatsoever, the [ssuer shall have, and shall be deemed zlways to have had, the pawer 1o re-
issue the Bonds either by re-issulng the same Bonds or by (ssuing other debentures in their place. The
Izsuer shall have right to consolidate the Bonds under present series in accordance with applicable law,

Further the Issuer, In respect of such re-purchased or re-deemed Bonds shall have the power, exercisahble
either for @ part or all of these Bonds, to cancel, keep alive, appoint nomines(s) to held or re<igsue at such
price and on such terms and conditions as it may deem fit and as permitted under the [SIN Circulars or by
laws or regulations

RIGHT TO FURTHER ISSUE IINDER THE 151Ms

The |ssuer reserves right to effect multdple [3suances under the zame 151N in sceardance with Chapter
V111 af SEB] Operational Clrcular,

The lssue can be made elther by way of creatlon of a fresh [5IN or by way af ssuanee under the existing
[5IM at premium, par or discount as the case may be in line with the SEEI ﬂp:nl‘.‘{m:l Ciroalar,

Al B
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The present issue of Bonds is not underwritten.

Az the current fssue of Bonds |5 befng made on private placement basis, the requirement of minimuwm
subscription shall not be applicable and therefore the Bank shall not be llable to refund the issue
subscription(s)/proceed (5] in the event of the total isswe cellection falling short of the lesue size or certaln

percentage of the issue size,

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

By very nature of its business, the [ssuer is fnvolved fn a large number of transactions irvolving financial
obligations and therefore it may not be possible w farnish detils of all material contracts and agreements
invalving financial ohligations of the lssuer. Howewver, the contracts referred to in Fara 4 below (not being
contracts entered inkas in the ordinary course of the business carried on by the Issuer] which are or may be
desmed to be material have been entered Into by the Issuer. Copies of these contracts together with the
coples of documents referrad to in Para B may be ingpected at the Registered Office of the lssuer bebween
1000 am. and 200 pom, on any working day andl the ssue closing date.

a. MATERIAL CONTRACTS:

() Copy of leter appointing Registrar and Transfer Agents and copy of Agreement entered into
between the Bank and the Registrar,

() Copy of letser appainting Trustee o the Bandhalders,

b.

()} TheBanking Companles {Acqulsition and Transfer of Undertakings) Act, 1970, a5 amended from
tirme b0 mee,

[li] Board Resolution dated 02°9 June 2023 authorizing issue of Bonds offered under terms of this
Flacement Memorandum,

(1) Capital Raksing Commities of Whele Time [Mrectors resolution dated 15% December 2023,

f{lv} Letter of consent from the Axis Trustee Services Limited for acting as trustee for and on behalf
of the holdar(2) af the Bonds,

(¥)] Letter of consent fram the KFin Technologies Lid. for acting as Reglstrars to the 1ssue.

vi} Application made to the MSE and BSE for grant of in=prindcple approval for lsting of Baads.

{vil} Letterfrom CRISIL Ratings and India Ratings & Ressarch Pvt Lid. conveying the credit rating for

the Bonds,

vl PROJECT DETAIS: GESTATION PERIOD OF THE PROJECT; EXTENT OF PROGRESS MADE IN
THE PROJECT; DEADLINES FOR COMPLETION OF THE PROJECT; THE SUMMARY OF THE
PROJECT AFPRAISAL REPORT [IF ANY), SCHEDULE OF IMPLEMENTATION OF THE PROJECT
=NOT APPLICARLE

[FA] MSCLOSURES PERTAINING TO WILFUL DEFAULTERS - NOT APPLICABLE

[AA] ADDITIONAL DISCLOSURES

(1] THE CHANGE IN CONTRDL, IF ANY, IN THE BANK THAT WOULD DCCUR CONSEQUENT TO THE
PRIVATE FLACEMENT

Thers ks ne change in contral parsuant to this lasue

(i} PRE-ISSUEAND POST-1SSUE SHAREHOLDING PATTERN OF THE BANK

There Iz no change in shareholding partern due to thiz lssue. Fleass refer oo Ansexurs 11 for
details of the sharehelding of the Bank

1oa
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(ilf) ISSUE OF SECURITIES ON FRIVATE PLACEMENT/PREFERENTIAL ISSUE/RIGHTS ISSUE
DURING THE YEAR

Hil,

(i¥) 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 AS
IT IS DIFFERENT FROM THE INTERESTS OF OTHER PERSONS

There is no fnancial or other material interest of directors, prometers or key managerial personnel
in the Issua,

(v] CONTRIBUTION BEING MADE BY THE PROMOTERS OR DIRECTORS EITHER AS PART OF THE
OFFER OR SEFARATELY IN FURTHERANCE OF SUCH OBJECTS

The Issue of the Bonds is made on the electrondc book bullding platform [EEP) of NSE in accordancs
with SEB| Operational Circular and NSE EBF Guidelines. Only those investors who are eligible as
per SEBI Debt Regulations and RB] Guidelines shall be able to bid on the EBP, The allotment of the
Bonds shall be made by the EBP apd communicated to the lssuer in acoordance with SERI
Operatinnal Circular and NSE EBP Guidslines. As such any contribution made by the Promoters or
Directors shall be known only post bidding of the Issus,

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

The Bank is involwed in certaln legal procesdings in the ordinary course of it business. However,
as of the date of this Flacement Memorandum, the Bank is not a party to any proceedings, and is
not aware of any current, pending or anticipated procesdings by governmental suthorities or third
parties, which, if adversely determined, wauld have material adverse effect on the Bank’s Mnaacisl
condition or results of operations or Bank's going concern and its fure operations. See "Risk
Factors — Risks Relating to the Bank's Business — The Bank is involved in various lidgation
matters. Any final judgment awarding material damages against the Bank could have a material
adverse impact on its future financial performance.”

[vii]) REMUNERATION OF DIRECTORS FOR LAST THREE FINANCIAL YEARS
[a) Remuneration and incentive paid during the Financial Year 2022-23:

Name ]Dui]ul:h:m Salary | Perguisit | Total Performa | Retirem
(a) es(h) Remuner nce ent
ation In Linked Benefit
FY2ozz- Incentive (d)
23
| [a+h)
| Shri Sanflv Chadha | MD & CEO 2628797 675084 | 4303881 &00000 NA
Shri Ajay Kumar | EXECUTIVE | 3265632 | 655647 | 3921279 400000 NA
Khurana DIRECTOR
Shri Debadarma EXECUTIVE | 3366057 | 524709 | 3890766 400000 NA
Chand DIRECTOR
Shri [oydeep EXECUTIVE | 2988330 [ 501512 | 3489842 167000 NA
Dutts Roy DIRECTOR it
Shri Lalit Tyagi EXECUTIVE | 10BH958 | 261507 | 1350465 ] NA
\ DIRECTOR
wiel
21.11.2022

PLACEMENT MEMOBANDIUM BANE OF BARCIA IASEL [T COMPLIANT TIER 11 BONDS SERIES XXV

B il |
AR P hig e s F'TF'J 13149
L §¢'




bob | B

Shri Vikramaditya | EXECUTIVE | 1068672 | 672736 | 1741420 0 14988524
Singh Khichi DIRECTOR
(RETIRED
iy
31.07.2022)
Sr.No. | Name of the Director Simting Fee paid to Non-exvcutive Directors
1 [ir, Hasmukh Adhia Rs.2500000,/+
Z mt. Parvathy V. Sundaram R.2500000,
3 mt. Soundara Kumar Rs.2500000 4
4 Fhrl Srinivasan Sridhar Rs 2500000,
5 Fh.ri Alok Vajpeyi Re.2500000,/4
6  [Shri Ajay Singhal Rs.2500000,
[b) Remuneration paid during the Financial Year 2021-22:
Mams Designation Salary [A) | Perquisites{B] | Total
Shri Sanjiv Chadha MD & CED 38,19,051 227,191 | 4046242
Shri Shanti Lal Jain® Executive Director | 30,14,656 4,18,319 | 34,32,975
(up to 31.08.2021)
Shri Vikramaditya Singh Khichi Executive Director | 30,69,385 426,543 | 3495918
Shri Ajay K. Khurama Executive Director 31,511,584 419609 | 3571195
Shri Debadatta Chand Executive Director | 28,47.808 390823 | 32,380,631
Shri, Joydesp Durma Roy Executive Director | 5234,324% 1,49.521 | 53.84,145"
[woef 21.10.2021]

# 39,458,613 pertains to his salary as CGM in BoB
* ppaged during the year an completion of tenar,

5r. No. Name of the Director Sitting Fee paid to Nop-executive Directors
1 [Dr. Hasmukh Adhia
z Fhri Srinivasan Sridhar
3 le. Soundara Kumar
4 Fuﬂ: Parvathy Sundaram
5 I!'n]'lri Alak Yajpeyl 17.70,000)
& F:hri Ajay Singhal 6,30,000
[c] Remuneration pald during the Financial Year 2020-21: ..
| Name i Degignation Remuneration in FY 2020-21
Shri Sanjiv Chadha MD & CED 15,99,380,-
[weed, 20.01.2020)
Shri Shantd Lal Jakn Executive Director 3157 AT}
| Shri Vikramaditya Singh Ehichi Executive Director 35.64,623/-
Shri Murall Rarmaswami ® Executive Hrectar (upts 23,96,B28/-4
_ IL12.2020)
Shri Ajay Humar Khurana Executive Director 29,90,055/-
Shri Debadatts Chand Executive Director (wee.l. 155527 -
10.03.2021)

* ceased during the year on completion of wnor,
wRetrement benefic of 85.43,022 /- not included.

Sr. MNe, Name of the Director Sliting Fee pald to Non-cxecutive Directors [(Amount)
1 Dr. Hagmukh Adhia 25,00,000,/4
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2 Dr.Bharatkumar Dangar® 18,75,000/1
3 Fhrl Sridhar Srinlvasan 25,00,000/+
) Bmt. Soundara Kumar 25,00,000/
5 Prof, Biju Varkkey* 13,30,000,-

* ceazed during the year on completion of tenor,

(viii) 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
[3) Detalls of transactions with related parties (as compiled by the Management) during
the Financial Year 2022-23; [Amount in Cr]
T Parent ubsidiarie tes) lI'I:I'I.'-u Tatal
lated Party (as per int ventures Management
hip ﬁunlul q!nenl:
confrol) onnmel
I.h'li's - r e - -
t . F - - B
::m:nt-unf - r - = o
sits
] . 109970 1,099.70
e - 4

Interest - . '-"4.41 ?Mﬂ

; 4 36,94 36.94
f - -
] ] ]
! i 1032 1n.azl

[b] Details of transactions with retated parties during the Financial Year 2021-22:

[Amount in Cr]

Items/ Parent Subsidiarles | Assoclates | Key Relatives Tatal

Helated [ms per JJalnt Management | of Hey

Party Ownership ventures | Personnel Management

or control] PFersonnel

Borrowings . . . - . -

v S _ll_lap:lslt . . 5.05 - - 505
.: ',F\.“ wf %1 ..

1
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Flacemant of ] 1,367.00 1,367.00
 deposits
Advances . -
Investments = =
Non-funded
commitments = BE9,70 499,70
Leasing/HP
arrangements * =
availed
Leasing /HP
arrangements - *
| vided
%35& of
fizied = -
dssens
sale ol fixed - . . - -
asepks
Interest paid - - 0.93 . . 0.93
Interest - - 54.89 - - 54.89
received
Interest - - 3162 - = 32.62
accrued
Rendering of . = 2.0 i L 704
SETVIDES
Aeceiving of = = =
sarvices
Dividend - = 1032 - - 10.32
recelved
(e] Detalls of ransactions with related parties during the Financial Year 2021-22:
S.No Mature of Transaction Amount ln Cr
1 Interest Recelved 19.67
2 Dividend Recefved 1032
Other |ncome 0.00
1, Commission paid 0,00
1. Rendering of Services G.00
5 Interest on NCDs 19,83
[ Deposits (CASA) 155,05
Y. Investment | 460,00
(ix) SUMMARY OF RESERVATIONS OR QUALIFICATIONS OR ADVERSE REMARKS OF AUDITORS

(x)

[N 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 POSTTION OF THE BANK AND THE CORRECTIVE
STEPS TAKEN AND PROPOSED TO BE TAKEN BY THE BANK FOR EACH OF THE SalD
RESERVATIONS OR QGUALIFICATIONS OR ADVERSE REMARK

Pﬁu:: rl::l'l:r [m:l:p:nﬂl.'nt Au nllmr; Report uf ﬂv: Arlrlu:i H.:puru: as iulhu-w:.

DETAILS OF ANY INQUIRY, INSPECTIONS OR INVESTIGATIONS INITIATED OR CONDUCTED
UNDER THE COMPANIES ACT, 2013 OR ANY PREVIOUS COMPANY LAW IN THE LAST THREE
YEARS IMMEDIATELY PRECEDING THE YEAR OF ISSUE OF PRIVATE PLACEMENT OFFER CUM
APPLICATION LETTER IN THE CASE OF RANK AND ALL OF ITS SUBSIDIARIES, AND IF THERE
WERE ANY PROSECUTIONS FILED [(WHETHER PENDING OR MNOT), FINES TMPOSED,
COMPOUNDING OF OFFENCES IN THE LAST THREE YEARS IMMEDIATELY PRECEDING THE

PLACEMERT MEMORANDUM BANE OF RARDOA BASEL I COMPLIANT TIER 1T BONDE EERTES 33XV




b | Bz

YEAR OF THE PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER AND IF 50, SECTION-
WISE DETAILS THEREOF FOR THE BANK AND ALL OF ITS SUBSIDIARIES

hil
[xi] DETAILS OF ACTS OF MATERIAL FRAUDS COMMITTED AGAINST THE BANK IN THE LAST
THREE YEARS, IF ANY, AND IF 50, THE ACTION TAKEN BY THE EANK
Details on freud accounts:
- {R=. In Crores
Particulars Far the FY ended|For the FY ended|For the FY ended For HY ended
March, 2021 March, 2022 March, 2023 | Sep, 2023 |
Number of frauds reported 248 280 T84 | 5421
during the year*
Amounts Involved* 079531 3900,12 1780.98 11681
Provigions made during the 040042 172447 11A0.03 5H.A7
wear*
Provisions held at end of o 32997.33 350302 11507.75 29094.79
year*
fincluder Advances and athers.
The Bank has taken appropriate actions against the cases reported as fraud as per the regulatory
guidelines and its internal polices,
[xii) DIVIDENDS DECLARED BY THE BANK IN RESPECT OF THE PAST THREE FINANCIAL YEARS

Pardculars Forthe FY ended| For the FY ended | For the FY ended Forthe H1 ended

March, 2021 March, 2022 Mareh, 2023 September, 2023
DIVIDENDS il 1474 2844 Pl
DECLARED

(xill) 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 2030-41: Thers are no changes in accounting policies.

b. FX Z0d1-2Z: During the year the Bank has refined the accounting policy relating to
computer software not forming integral part of hardware. Swuch ltems having estimated

Hife more than 2 years and In excess of original cost of Re50,000 /= were hitherto included
with Other Fixed Assets and amortised as computers. These ftems are aow classified as

intangibles and amortised ower a porlod of 3 years. There = no matesial impact of the
above refinement on the profit of the year, The carrying value of software as at 31.03.2022
s Re.223.19 Crares.

¢  FY2033-23 The Bank has continued to follow the same accounting policles 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 accountng for derivative contracts in respect of
overseas investments made by Intermational territories of the Bank and in regpect af
outstanding capital hedging deals towards net isvestments in overseas branches in
accordance with the Guidance Mote on Accounting for derivative contracts issued by
Institute of Chartered Accountants of Indla, Hitherte, Le up to financial year 2021-22, the
accountng for such contracts was belng done as per Accounting Standard- 11. "The effects
of charges in foreégn exchange rates” issued by ICAL Consequent to this change, the profit
for the year is higher by Rs. 60,26 Crores.

[xiv] DETAILS OF ANY LITIGATION DR LEGAL ACTION PENDING OR TAKEN BY ANY MINISTRY,
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 IS5UED BY SUCH

MINISTRY OR DEPARTMENT OR STATUTORY AUTHORITY UPON CONCLUSION OF SUCH
LITIGATION OR LEGAL ACTION
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President of India i the Promoter of the Issuer and hence not applicable

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

a, The Banking Companies [Acquisition and Transfer of Undertakings] Act, 1970, as amended from
time to ime and necessary resolutions for allotmest af the Debentures,

b, Copies of audited apnmnual reports of the last three years.

€ Statement containing particulars of, dates of, and parties to all matertal contracts and agreements,

d. Copy of the Board J Committes Resolution authorizing the borrowing and list of authorized
signarories,

e, Any other particulars or documents that the Stock Exchange may call for as It deems fi.

[CC) THE IS5UER SHALL SUBMIT THE FOLLOWING DISCLOSURES TO THE TRUSTEE IN
ELECTRONIC FORM [SOFTCOPY) AT THE TIME OF ALLOTMENT OF THE DEBENTURES:

The Banking Companies [Acquisition and Transfer of Undertakings] Act, 1970, as amended from
time ta Hime and necessary regolutionis) for the allotment of the Debentures.

Copry of last three years” audited anmual reports,

Seatement containing particulars of, dates of, and parties to all material contracts and agreements,
Latest Audited / Limited Review Half Yearly Consolidared [wherever avallable) and Standalone
Financial Information (profit & loss statement, balance sheot and cash flow statement) and auditor
gqualifications . if any.

An undertaking to the effect that the Issuer would, dll the redemption of the Debentures, subimit
the details mentioned in peint [d) above to the Debenturs Trustee within the timelines as
mentioned in the Simplified Listing Agreement l3sued by SEBl wide circular Mo
SEBL/TMD/BOND/1/2009/11/05 dated May 11, 2009 as amended from time to time for
Parnishing / publizhing itz half vearly/ anmual result. Further, the Issuer shall within 180 days from
the ead of the financlal year, submit & copy of the latest annual report to the Debenture Trustes
and the Debenture Trustee shall be obliged wo share the dotails sabmimed under this clause with
all ‘Gualified Instroutional Buyers’ [Q1Bs) and other existing Debenture Helders within two
working days of thelr specific request.

O F

[(BD) DECLARATION

The Bank undertakes that this Placement Memorandum contains full disclosures in accordance with
Bapurition and Eechangs Hoard of Indla (lzrwe and Listdng of Mon:Convertible Redeemable Preference

Shares) Regulations, 2021 issued vide no, SEBI/LAD-NRO/GN/2021 /39 dated August 9, 2021 read with
SEBI circular number SEBI/HO/DDHS/PODY/P/CIR/2023/119 dated August 10, 2021, a3 amended [
maodified f supplemented from time to tme

The Bank also coafirms chat this Placement Memorandum does not omit disclesure 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 also does ot contain any false or misieading statement.

The Eank accepts no responsibility for the statement made otherwize than in the Placement
Memorandum ar In any other matertal ssued by or at the Instance of the Bank and that anyone placing
reliance on any other source of information would be doing so at his own risk

It i further daclared and werified thar all the required attachments have been completely, correctly and
legibly attached vo this Placement Memorandum.

{EE) UNDERTAKING BY THE ISSUER

The 1ssuer undertakes that:

i.  Investors are advised to read the risk factors carefully before taking an Investment decigion in
this [ssue, For taking an investment decizion, investors must rely on thelr ovwn examination of
the issuer and the offer including the rigks involved. The Bonde have not been recommended ar
approved by any regulatony authorlty in India, incloding the Securities and Exchange Board of
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India [SEBI) nor does SEBI guarantee the accuracy or adequacy of this Placernent Memorandum.
Specific attention af Investors is invited to the statement of ‘Risk Factors” given under section of
Risk Factors and 'General Risks’ on fropt page.

il.  The lasuer having made all reasonable inquiries, accepts responsibility for, and confirms that
this Placement Memorandum containg all information with regard to the lssuer and the issue,
that the information contained In this Placement Memorandum Is true and correct in all material
aspects and is not misleading in any material respect. that the spinions and intontions expressad
herein are honestly held and that there are no other facts, the omisslon 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.

fil.  The lssuer has no side letter with any debt securities holder except the onefs) disclased in the
Flacement Memorandum, Any covenants later added shall be disclased on the stock exchange
website where the Bonds are listed,

Iv.  The lssuer shall submit the Permanent Account Nuenbers of the Issuer's directors o the stock
exchanges on which the bonds are proposed to be fisted.

(FF) DECLARATION
Gzoerl 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 amached to such investments, Investors
are advized 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 invalved in it Specific attention of investors Is nvited to statesment of risk factors
contained under Section Risk Factors of this placement memorandum, These risks are not, and are not
intended to be, & complete list of all risks and considerations relevant to the non-convertible securities
or lnvestor's decision to purchase such securites.

The Issuer conflrms that:

a, the lssuer ls in compliance with the provisions of Securites 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 ERP Guidelines and the rules
and regulations made thersundsr;

b. the compllance with the Secerities and Bxchange Board of Indis Act 1992 and the rules/
regulations does not imply that payment of dividend or interest or repayment of Bonds, 13
guaranteed by the Central Government;

£ the manies received under the offer shall be used only for the purposes and ohjects indicated in
the Placemant Memorandum;

id. 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 heen suppressed or concealed and ks as
per the original records maintained by the lssuer.

Signed pursuant to nternal authoricy granted by Board of Directors in its mesting held on 02062023,

Samnja ﬂg;:,

Chiel General Manager
Treasury & Glohal Market
Authorised Signatory

DATE: 20,12.2023
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