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(A)  IERM SHEET:
ISSUE DETAILS

1. | Secarity Name 7.68% Bank of Barods 2043 L1B Series

2. | Serles Series I

3. | Issuer/ Bank Bank of Bareda

4, | Issue Size The aggregate total lssue size not exceeding Rs. 5,000 crore with a
base issue of 1,00,000 bonds ageregating to RS, 1000 crore with a
green shoe option to retain over subscription up to 400,000 bonds
aggregating to Rs. 4,000 crore.

5. | Type of Instrument Senior, Rated, Listed, Unsecured, Redeemable, Long Term Fully Paid
up Non-Convertible Bonds in the nature of Debentures ["Bonds™)

6. | Mature af Instrument Unsecured

7. | Senlority Senlor

B. | Mode of lssue Private Placement through EBF Platform

9, | EBP Platform HSE

10.| Eligible Inwestors I tarmsa of the Operational Circular

SEBI/HO/DDHS/FoD1/P/CIR/2023/119 dated August 10, 2021
[*SEEB] Operational Circular®) issued by the Securities and
Exchange Board of India, all Qualified Institutional Buvers ((Q18s]),
and any Non =18 Investors specifically authorized by the [s3uer to
participate in this [ssue on the EBP Platform, are eligible to bid /
imvest / apply for this [ssue, However, the prospective subscribers
must make their own independent evaluation and judgment
regarding their eligibility to invest in the Issue.

"Qualified Institutional Buyer® is as defined by SEBI under
Regulation 2 (s8] of SEBl ([lssue of Capital and Disclosure
Hequirements) Regulations, 2018 as amended from time (o time.
| The investors who fall under the definition of QIB are as follows:

(i) a mutual fund, venture capital fund, alternative investment fund
and foreign venture capital investor registered with SEBI
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[ii} a foreign portfolio investor ["FPIs") other than [ndividuals,
corparate bodies and family offices,

[1ii) & Public Financial Institution;

[iv) a Scheduled Commercial Bank

[v] a multilateral and bilateral developmental financial institution
[vi} a state industrial development corporation

[wii) an Insurance Company registered with the Insurance
Regulatory and Development Authority of India.

{viii} a Provident Fund with minimum corpus of Rs. 25 crores

[ix) a Pension Fund with minimum corpus of Rs, 25 crores

(x] National Imvestment Fund set up by resolution no. F. Mo,
2/3/2005-DDI dated November 23, 2005 of the Government of
India published in the Gazette of India

{xi) insurance funds set up and managed by army, navy or afr force
of the Union of India

(i} insurance funds set up and managed by the Department of |
Posts, India; and

[xiil] systemically important non-banking financial companies.

Investment by & bank in the issue is subject to compliance of the
provisions of the RBI Circulars, DBERBP.BCHNo.9B/0B.12.014/
2014-15 dated 1st June 2015, RBI Master Direction - Classification,
Valuation and Operation of [nvestment Portfolio of Commercial
Hanks (Directions), 2023 dated 12th September 2023 and other
RBI regulations as may be applicable, each ag amended from time
to time The banks should ensure that its bid on the EBP system s
in compliance with the above circular(s].

Each bank bidding in the EBP shall ensure compliance with the
above norms. The Bank shall be under no obligation to verify the
eligibility /authority or the eligible bid amount of any bank in these
Bonds. If after applying for subscription to these Bonds and/for
allotment of Bonds to any bank, such bank becomes Ineligible or
exceeded the limits mentioned above and/or is found to have
excecded the limits specified as per BBl Circular as amended in
these Bonds, the Bank shall not be responsible [n any manner.

Investment by FPIs in these Bonds raised in Indian Rupees shall be
subject to compliance with turms and condltions stipulated by the
KBl SEBI or any other regulatory authorities on investment in
these Bonds,

The |ssuance being a private placement through the EBP Platform,
the Investors who have bid on it&8 own account or through
arrangers, if any, appointed by lssuer, In the issue through the said
platform and in compliance with SEBI circulars on the above
subject and EBP Platform operating guidelines are only eligible to
apply. Any other application shall be at the sole discretion of the
Issuer.

All investors are reguired to comply with the relevant
regulations/ guidelines applicable to them for Investing in the
issue of Bonds as per the norms approved by Government of
Iridia, Reserve Bank of India or any other statutory body from

. :_.'.‘_%’“‘i_ time to Hime.
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only eligible to apply.

Pricr to making any investment in these Bonds, each investor
should satisfy and assure himself/herself fitself that he/she/fit is
authorized and eligible to invest In these Bonds. The Bank shall
be under no obligation to verify the eligibility/authority of the
fnvestor to invest in these Bonds. Further, mere receipt of this
Placement Memorandum by a person shall not be construed as
any representation by the Bank that such person is authorized to
Invest In these Bonds or eligible to subscribe to these Bonds, IF
after applying for subscription to these Bonds and/or allotment
of Bonds to any person, such person becomes ineligible and for is
found to have been ineligible to invest in/hold these Bonds, the
Bank shall not be responsible in any manner.

As per the RBI Circulars;

» Hanks" investment in such bonds will not be treated as 'assets
with the banking system (n India’ for the purpose of calculation
of NDTL.

« Such investments are not to be held under HTM category.

« An investing bank's investment In a specific issue of such bonds
will be capped at 2% of the investing bank's Tier 1 Capital or 5%
of the lssue size, whichever is lower,

» An investing bank's aggregate holding in such bonds will be
capped at 10% of its total Non-5LE investments,

» Not more than 20% of the primary [ssue size of such bond
issuance can be allotted to banks.

Further, investment by FPls in these Bonds shall be subject to
compliance with terms and conditions stipulated by the RBI, 5EB] or
any other regulatory authorities on investment in these Bonds,

11.| Listing [including name of Proposed on Debt Segment of NSE and BSE. The Issuer shall make
stock Exchange{s) where it listing application to NSE & BSE and seek permission from them for
| will be listed and timeline for | listing within 3 trading days from the issue closure date of Bonds,
listin
v The Designated Stock Exchange for this ssue shall be National Stock
Exchange of India Limited [NSE).
12 Delay in Listing Honds issued pursuant to the issue will be listed within 3 trading
gty from the lssue closing date in terms af SEBEI Operational
Circular.
In eaze of delay in listing of securities within the above timelines,
the issuer shall pay a penal interest of 1% p.a. over the coupon
rate for the period of delay to the investor [ie. from date of
allotment to the date of listing).
12| Rating CRISIL AAA /Stable by CRISIL Ratings
IND AAA/Stable by India Ratings
14.| Minimum Subscription 1{0ne) Debenture (of Face value of Rs, One Lakh) and In multiples
of 1 (One) Debenture thereafter.
15.) Opton to retain Bank can retaln oversuhscription up to Rs, 4,000 Crore over and
oversubscription {Amotint § abave the base issue size of Bs. 1,000 crore
16.| Amount Accepted Ks 5,000 Crore
17.| Objects of the [ssue Enhancing long term resources for funding infrastructure and
affordable houslng projects.
\Details of the utilizadon of the | The proceeds of the issue will be utilised for funding long term
| Procesds projects in infrastructure sub-sectors and affordable housing as

preseribed by the RBI Circulars.
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Coupon Rate

7.68% payable annually

20,

Step Up/Step Down Coupon
Rate

Mot Applicable

1.

Coupan Payment Frequency

Anmual

2L

Coupen Payment dates

On anniversary of the deemed date of allotment each vear [Le 1%
December every year},

23

Enup-uli],rpe

Fixed

24,

Coupon Reset Process

Not Applicable

25.

Day Count Basls

Actual/  Actual [as  per  SEBl  circular  no.
SEBL/HO,/DDHS/Pel1/P/CIR/2022/119 dated August 10, 2021)
All coupen/ interest, penal interest, interest on application
money, delay/ default Interest shall be computed on an
"acrual factual basis”, Where the peried for which such amounts
are to be calculated [start date to end date) includes February 29,

coupon, interest shall be computed on 366 days-a- year basis.

26,

Interest on Application Money

Interest at the Coupan Rate (subject to deduction of [ncome-tax
wnder the provisions of the Income-tax Act 1961, or any statutory
modification or re- enactment as applicable) will be paid to all the
Applicants on the application money for the Bonds. Such interest
shall be paid from the date of realization of cheque (5)/demand
draft (s) and in case of RTGS/other means of electronic transfer
interest shall be paid from the date of receipt of funds to one day
prior to the Deemed Date of Allotment,

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

The Bank shall not be llable to poy any interest in case of invalid
applications or applications liable to be rejected including
applications made by person who is not an eligible Investor.

.| Default Interest Rate

In case of default in payment of Coupon and/or principal
redemption on the due dates as per the terms set out under this
Placement Memorandum, additional interest at 2% p.a. over the

Coupon Rate will be payable H the lssuer for the defaulting peried.
otment

| 28.| Tenor 10 Years from deemed date o
29.| Redemption Date 1% December 2033
30.| Redemption Amount At par, Rs 1 Lakh per Bond
31| Redemption Premium Mot Applicable,
JSDiscount £
3%.| Issoe Price Rs 1,00,000/- [ Rs One Lakh only) per Bond
33.| Discountat which securityls | Not Applicable
tssued and the effective yield
as a result of such discount.
34.| Put Date Not Applicable
38 _Put Price Mat Applicable
36| Call Option Date Mot Applicable
.*
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[ 37.] Call Option Price Not Applicable
38,| Put Notification Time Not Applicable
39,| Call Notification Time Not Applicable
40,] FaceValue Rs 100,000/ [Rs One Lakh only) per Band
41| Minimum Application 1 (One) Bond and in multiples of 1 {One) Bond thereafter
42.| Issue Schedule [*) o
a) Name of the EBP NSEEBP
b) 1ssue Timing 11:00 am To 12:00 pm
¢) Minimum Bid Lot 1 {One) Bonds [of Face value of Rs, One Lakh) and in multiples of 1
{One) Bonds thereafter
d) Issue,/Bid Opening Date 30th November 2023
e} Issue/Bid Closing Date (T | 30th November 2023
Date) |
) Date of earliest closing of | Hot Applicable
the issue, if any.
gl Pay-in date | 1% December 2023 [Te1)
(Settlement Cycle) )
h) Deemed date of allotment 1* December 2023
i) Manner of Bidding Closed bidding
{IManner of Allotrment Thniform Yield
43.| Manner of Settlement Through Clearing Corporation of NSE
44.| Issuance mode Demat mode only
45, Trading mosde Demat mode only
46, Settlement mode Payment of interest and repayment of principal shall be made by
way of credit through direct eredit/NECS/RTGS/NEFT mechanism
or any other permitted method at the discretion of the [ssuer
47, Depository National Securities Depository Limited and Central Depository
Services (India) Limited.
42| Disclosure of interest / Please refer section on Coupon payment dates and redemption date
redemption date above in the Term sheet of the 1ssue.
#9.| Business Day Should any of the dates (other than the Coupon Payment Date)
Convention/Effectof Holidays | including the Deemed Date of Allotment, fall on day which is not
a Business Day, the Immediately preceding Business Day shall be
considered as the effective date.
'Business Day' shall be a day on which commercial banks are open
for business in the city of Mumbal, Maharashtra and when the
money market is functioning in Mumbai, If the date of payment of
interest/redemption of principal does not fall on a Business Day,
the payment of interest/principal shall be made In accordance
with SEBI Clreular SEBI/HO/DDHS/PoD1/P/CIR/2023/119
dated August 10,2021
If any of the Coupon Payment Date(s), other than the ones falling
on the redemption date, falls on a day that is not a Business Day,
the payment shall be made by the Issuer on the iImmediately
succeeding Business Day, which becomes the coupon payment

date for that coupon without labllity for making payment of
interest for the delayed period. However, the future Coupon
Payment Date(s) would be as per the schedule originally
stipulated in this Placement Memorandum.

If the redemption date of the Bonds falls on a day that Is not a
Business Day, the redemption amount shall be paid by the Issuer
on the immediately preceding Business Day which becomes the
new redemption date, along with interest accrued on the
debentures until but excluding the date of such payment.
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In the event the Record Date falls on a day which is not a Business

Day, the Immediately succeeding Business Day shall be
considered as the Record Date,

50.| Record Date

For interest and Redemption payment, record date wauld be 15
days [ Fifteen days] prior to relevant interest [ redemption date.

51| All covenants of the issue

Other than a5 mentloned in this Term Sheet/ Placement

[including side letters, Memorandum of the 1ssue, there are no additional covenants of the
accelerated payment clause, issiae,
etc.)

52.| Security Unsecuraed

53, Transacton Documents

The Issuer has executed fshall execute the documents including but
not limited to the following in connection with the Issue:

(i} Letter appointing Trustee to the Bondholders/ consent
lettor

(i) Ratingletters from credit rating agencies

(i) Letter appointing Registrar/ consent letter and agreement
entered into botween the 1ssuer and the Registrar

[i¥} ThisPlacement Memorandum and the Application Form
(v] Debenture Trustee Agreement
{vi) Debenture Trust Deed.

54.| Conditions Precedent to
subscription of Bonds

The subseription fram Investors shall be accepted for allocation and
allotment by the Bank subject ta the following:

2} Resolution from the board/ committee of the Issuer
approving the lssue and issuance of the Bonds.

b) Rating letters from CRISIL Ratings and India Ratings along
with thi press release from CRISIL Ratings and Indla Ratings
which ghall not be older than one year from the date of
opening of the issue;

¢) Letter from the Trustee conveying its consent te act as
Trustes for the hold er(s] of Bonds;

d) Letter from NSE and BSE for In-principle approval for listing
and trading of Bonds

¢) Letter from the Reglstrar and Transfer Agent conveying its
consent to act as Registrar and Transfer Agent for the
Bondholders.

f) Execute the debenture trust deed and debenture trustes

agrosment with the Debanture Trusteas

55. Condition Subsequent to
subseription of Bonds

The Bank shall ensure that the following documents are
executed/ activities are completed as per terms of this Placement
Memorandum:

a) Credit of Demat Account(s) of the Allotzee(s) by number of
Bands aliotted within 1 [One) Business Day from the
Deemed Date of Allotment;

b) Payment of stamp duty on the Bonds issued and allotted by
the lszuer as per applicable law;

¢} Making application to BSE and NSE seeking listing
permission within 3 Trading (three) days from the lssue
Cloging Date

d} Listingand mdingpamiﬁ[nn from BSE and NSE.

56.| Events of Default

a}) DEFAULT IN PAYMENT OF COUPON/REDEMPTION OF
ERINCIPAL
The Bank Fails to pay the Coupon and/or principal redemption
on the Bonds on the due dabes as st oul herein and such default

has continued for a period of 30 (thirty] days.
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k) SUPPLY OF MISLEADING INFORMATION
Iif [a) any information given by the Bank in the Placement
Memorandum or [b) any other information furnished or
warranties provided by the Bank to the Bondholders/ Trustee
under this Trust Deed or any other agreement in relation to the
Issue, isfare misleading or incorrect in any material respect.

£}
If any proceeding for taking the Bank into liquidation or
insolvency, either voluntarily or compulsorily, have been
commenced or the Bank s woluntarily or imvoluntarily
dissohved

CEASETO CARRY ON ITS BUSINESS
If the Bank ceases o threatens to cease bo carry on its business
or glves notice of its intention to do sa.

¢ BREACH OF TERMS
If the Bank breaches the terms of the Transaction Documents
including Placement Memorandum or any covenant of
Debenture Trust Deed and such default/ breach has continued
for a period of 30 (thirty) days after notice in writing thereof has
been given to the Bank by the Bondholders/ Trustee,

[n case of default in payment of Coupon andfor principal
redemption on the due dates as per the terms set out under this
Placement Memorandum, additional interest at 2% pua. over the
Coupon Rate will be payable by the [ssuer for the defaulting
period.

NOTICES ON THE HAPPENING OF AN EVENT OF DEFAULT

If any event of default or any event which, after the notice, or lapse
of time or cure period, or both, would constitute an event of
default has happened, the Bank shall, forthwith give notice thereof
to the Bondholders/Trustee in writing specifying the nature of
siich event of default, or of such event The Trustee shall follow the
procedure et out in SEBI circular bearing reference number
SEBI/HO/MIRSD/CRADT/CIR/P/2020/203 dated October 13,
2020 once the event of default (as set out above) has occurred and
the relevant cure period has expired,

The Debenture Trustee shall follow the procedure set out in SEBI
Circular  SEBI/HO,;MIRSD/CRADT/CIR,/P/2020/207 dated
October 22, 2020 for utllisation of the Recovery Expense Fund.

Natwithstanding anything contained above, if any regulations/
clreulary guidelines issued by SEBI/REI or any other relevant
regulator require the voting to be held in a particular manner, the
provisions contained In such regulations/ circular/ guidelines
shall prevall. The Debenture Trust Deed (to be executed) shall
contaln the provisions for the meetings of the Bondholders and
manner of voting.

57.| Creationof Recovery Expense | The Recovery Expense Fund [ REF ) has been created with NSE
Fund [REF} Limited in accordance  with SEBI Circular
= _EEEI,HHWH!HSDIERADTIE!R{F;EHEDED? dated October 22,2020
- J &a Conditions for breach of Sec above in Events of Default
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covenants [as specified in

Debenture Trust Deed)
59,1 Provisions related to Cross Mot Applicable

Default Clause
G0.| Role and Responsibilities af The Debenture Trustee shall perform its duties and obligations and
Debenture Trustee exprecise its rights and discretions, In keeplng with the trust reposed
in the Trustee by the holder{s) of the Bonds and shall further
conduct itself, and comply with the provisions of all applicable laws,
provided that, the provisions of Section 20 of the Indian Trusts Act,
1882, shall not be applicable to the Debenture Trustee. The
Debenture Trustee shall carry out its duties and perform its
functions as required to discharge its obligations under the terms of
SEBI Debt Regulations, the Securities and Exchange Board of India
{ Debenture Trustees) Regulations, 1993, the Debenture Trust Deed,
the Debenture Trustee Agreement and  this  Placement
Memorandum and all other related transaction documents, with
due care, diligence and loyalty,
f1,| Riskfactors pertainingtothe | Please refer Section Risk Factors on Page 62 of this Placement

issue Memorandum
B2.| The Securities and Exchange Board of India (lssue and Listing of
SEBI Regulations Mon- Convertible Securities] Regulations, 2021, dated August 09,

2021 and 5EBI circular SEBI/HO/DDHS/PeD]1/P/CIRSE023/119
dated August 10, 2021 as amended from tme to ime.

63.| Governing Law & Jurisdiction The Bonds are governed by and shall be construed in accordance
with the existing laws of India. Any dispute arising thereof shall be
subject to the jurisdiction of courts of Mumbai, Maharashtra.

&4, | Undertaking for obtaining Mot Applicable. The Bonds are unsecured in nature and hence no
" | comsent from earlier/prior permission or consent from any earlier creditor is required for any
creditor for creatlon of security creation
SECUFTY

* The Bank reserves its sole and absolute right to modify [pre-pone/ postpone) the issue schedule without
giving any reasans o prior notice. In such o cose, investors shall be intimated about the revised time schedule
by the Issuer. The lssuer also reserves the right to keep multiple Deemed Date{s) of Allotment ot its sole and
ahsolute discretion without any notice. Incase if the Issue Closing Date/ Pay in Date isfare changed (pre-
ponedy postponed), the Deemed Date of Allotment may also be changed {pre-ponedy postponed) by the Issier
at its sole and phsolute discretion. Consequent to change in Deemed Date of Allotment, the Coupon Payment
Dates and/or Redemption Date may also be changed at the sole and absofute discretion of the [ssuer,

(B]) OTHER TERMS OF OFFER

DISCLOSURE WITH REGARD TO CHAPTER V A OF SECURITIES & EXCHANGE BOARD OF INDIA {ISSUE
AND LISTING OF NON-CONVERTIBLE SECURITIES) REGULATIONS, 2021

The lssuer is herewith submitting 'Placement Memerandum' Instead of "General Information Document
(GID) and Key Information Decument (KID) considering that there are additional disclosure requirements
for GID and KID which will require time and the Issuer 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 lts subsequent Debenture issuance,/s.

The present issue of Bonds is being made pursuant to the resolution of the Board of Directors of the Bank,
passed at its mesting held on 11t October, 2023 and the delegation provided there under as enclosed with
thiz Placement Memorandum as Annexure &

The Bank can issue the Bonds proposed by it in view of the present approvals and no further internal or
~‘gxternal permission, approval(s) is/ are required by it to undertake the proposed activity.
. B
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The Bonds offered are subject to prowisions of the Securities Contract Hegulation Act 1956, Banking
Companies [Acquisition and Transfer of Undertakings) Act, 1970, the BBl Circulars, the SEBI Debt
Regulations, the SEBI Debenture Trustes Regulations, the SEBI LODR Regulations, terms of this Placement
Memorandum, Instrictions contained in the Application Form and other terms and conditions as may be
incorparated In the Transaction Documents, Chver and above such terms and conditions, the Bonds shall
also be subject to the applicable provisions of the Depositories Act 1996 and the laws as applicable,
guidelines, notifications and regulations relating to the allotment and lsting of securities issued from fme
ta time by the Government of India (Gol), Reserve Bank of India (RBI], Securities & Exchange Board of India
[SEB1), 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,

NATURE AND STATUS OF THE BEONDS

The Bonds are to be issued in the form of senlor, rated, listed, unsecured, redeemable, fully pald, long term
non-convertible bonds, The Bonds will constitute direct, unsecured borrowing ranking peri passw with
existing/ future other uninsured and unsecured creditors of the Bank as regards repayment of principal
and Coupon. In terms of the RBI Circulars, the Bonds shall be fully paid, redeemable and unsecured and
would rank pari-passu along with other unsecured and uninsured creditors of the Bank.

Cross Holding
Pursuant to the BBl Clreulars, banks can invest in the long term bonds issued by other banks. However,
such investments are subject to conditions as follows as per RBI Circulars:

»  Banks' investment in such bonds will not be treated as ‘assets with the banking system in India’ for
the purpose of calculation of net demand and time labilites.

s  Suchipvestments are noktto be held under HTM category.

« An Investing bank's investment in a specific issue of such bonds will be capped at 2% of the
investing bank's Tier 1 Capital or 5% of the issue size, whichever is lower.

s Aninvesting bank's aggregate holding in such bonds will be capped at 10% of its total Non-5LH
qnwshr.r.'nbr.

¢ Notmore than 20% of the primary issue size of such bond issuance can be allotted to banks.

+  Banks cannot hold their own bonds.

Listing
The Debentures will be listed on the WDM segment of the BSE and N5E.

Market lot
1 Debenture or in multiples of 1.

Put / Call Option
Neithar put option shall be availabie to the Bond Holder(s). ner would call option be available to the Bank
to recleem the Bonds prior to maturity.

Security
The Bonds are unsecured [n Nature

Redemption Date
For detalls, please refer the Term Sheet enclosed with this document

Terms of payment / Pay-in Date
The full Face value of the Bonds applied for is to be paid along with the Application Form. Investor(s) need
to send in the Application Form and the subscription amount for the full face value of the Bonds applied

ACOMMON FORM OF TRANSFER

L
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The Bonds shall be transferred subject tw and in accordance with the rules/ procedures as prescribed by
the N5DL/ CDSL/ Depository Participant of the transferor/ transferés and any other applicable laws and
rules notified in respect thereof. The normal precedure followed for transfer of securities held in
dermaterialized form shall be fallawed for transfer of these Bonds held in electronic form. The seller should
give delivery instructions containing details of the buyer’s DF account to his depository participant

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

The Bank underinkes that it shall use a common form,! procedure for transfer of Bonds issued under terms
of this Placement Memorandum.

FERMS AND CONDITIINS OF THE 155UE

This is a confidential Placement Memorandum setting out the terms and conditions pertaining to issue of
Senior, Rated, Listed, Unsecured, Redeemable, Long Term, Fully Paid-Up, Non-Convertible Bonds LTH
Series I of Face value of Rs 1.00 Lakh Each For Cash At Par Aggregate total issue size not exceeding Bs.
5,000 crores, with a base issue size of Rs. 1,000 ¢rore and a Green shoe option to retain oversubscription
up to Bs. 4,000 crore, under Private Placement basis to be issued by BANK OF BARODA, Your participation
is subject to the completion and submission of Application Form along with application money and
acceptance of the offer by the Bank.

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

for.
Amount  Payable on
Face Value Per Bond Minimum Appllﬁtinn_ l"nr Application per Bond
Fs.1,00,000/- 1 honds and in multiples of 1 bonds Rs.1,00,000/-
(Rupees One Lakh Oniy) thereafter (Rupees One Lakh Only)

DEEMED DATE OF ALLOTMENT

Interest on Bonds shall accrue to the Bond holder(s] from the Deemed Date of Allotment. All benefits
relacing to the Bonds will be available 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 soleand absolute discretion
without any notice. In case if the issue closing date is changed [preponed/ postponed), the Deemed Date of
Allotment may also be changed [preponed/ postponed) by the Bank at its sole and absolute discretion.

BASIS OF ALLOCATION / ALLOTMENT

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

() Number of Bonds applied for is less than the minimum application size;
(k) Application money received not being from the bank account of the person/entity subscribing to the
Bonds or from the bank account of the person/ entity whose name appears first in the Application Form,
in ease of joint holders;
() Bank account details of the Applicants not given:

{d} Details for issue of Bonds in dematerialized form not given;

~{6) PAN /GIR and 1T circle/Ward /District not glven;
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{1} In case of applications under power of attorney by limited companies, corporate bodies, trusts, etc
relevant documents ot submikted:

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

Allotment against valid applications for the Bonds will be made to Applicants in accordance with applicable
SEBI regulations, operational guidelines of the exchanges and all applicable laws. At its sole discretion, the
Issuer shall decide the amount of over subscription to be retained over and above the Bage 15sue size.

The allotment of valid applications received on the EBP shall be done on yleld-time priority basis in the
following manner:

{a) allotment would be done first on "yield priority” basis;
(b) where two or more bids are at the same yield, then the allotment shall be done on *tme-priority” basis;
{c) where tweo or more hids have the same yield and time, then allotment shall be done on "pro rata” basis.

If the proportionate allotment of Bonds to such applicants is not a minimum of one Bond or in multiples of
ane Bond {which is the market lot), the decimal would be rounded off to the next higher whole number If
that decimal is 0.5 or higher and to the next lower whole number if the decimal is lower than 0.5. All
successful applicants on the Issue closing date would be allotted the number of Bonds arrived at after such
rounding off. It is clarified that the rounding off as specified here will not amount to the Bank exceeding the
total lesne slize.

The market lot will be 1 Bonds of the face value of Rs.1.00 Lakh each (Rupees One Lakh Only).

N

The marketable lot for the purpose of rading of Bonds shall be 1 [(One) Bonds of face value of Rs 1.00 Lakh
each. Trading of Bonds would be permitted in demat mode only in standard denomination of Rs. 1.00 La kh
each and such trades shall be cleared and settled in recognized stock exchange(s) subject to conditions
specified by SEBL In case of trading in Bonds which has been made over the counter, the trades shall be
reported on a recognized stock exchange having a nationwide trading terminal or such other platform as
may be specified by SEBI.

The Bonds shall be redeemed on maturity ie. 10 Years from deemad date of allotment.

LIST OF BENEFICIAL OWNERS

The Bank shall request the Depository to provide a list of Beneficial Owners as at the end of the Record
Date. Thiz shall be the list which shall be considered for payment of interest or repaymeant of principal
amount on maturity, as the case may be.
LETTEROF ALLOTMENT AND BOND CERTIFICATE

The beneficiary account of the investor(s) with Natlonal Securities Depository Limited (NSDL)/ Central
Depository Services [India) Limited [CDSL)/ Depository Participant will be given initial credit within the
timeline specified under SEBI Regulations. The initial credit in the account will be akin to the Letter of
Allotment. On completion of the all statutory formalities, such credit in the account will be akin to a Bond
Certificate,

[SSUEOF BOND CERTIFICATE[S)

-Subiécr o the completion of all statutory formalities within tme frame prescribed in the relevant
regulations/ act, rules ete, the initial credit akin to a Letter of Allotment in the Beneficiary Account of the
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investor would be replaced with the number of Bonds allotted, The Bonds since issued in electronic
[dematertallzed) form, will be governed as per the provisions of The Depository Act, 1996, Securities and
Exchange Board of India [Depositories and Participants} Regulations, 1996, rules notified by N5DLJ CDSLJ
Depository Participant from time to time and other applicable lws and rules notified in respect thereof,
The Bonds shall be allotted in dematerialized form only.

DISPFATCH OF REFUND ORDERS

The Bank shall ensure dispatch of Refund Order{s) by Registered Post only and adequate funds for the
purpose shall be made avallatde to the Registrar to the Issue by the Issuer Bank.

JOINT-HOLDERS

Where two or more persons are holders of any Bond(s], they shall be deemed to hold the same as joint
tenants with benefits of survivoership,

SHARING OF INFORMATION

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

MODE OF TRANSFER OF BONDS

Bonds shall be transferred subject to and in accordance with the rules/ procedures as prescribed by the
N5DL/ COSL/ Depositery Participant of the transferor) transferee and any other applicable laws and rules
notified in respect thereof. The normal procedure followed for transfer of securities held In dematerialized
form shall be followed for transfer of these Bonds held in electronic form, The seller should give delivery
instructions containing details of the buyer's DF account to his depository participant.

Transfer of Bonds to and from NRIs/ OCHs, in case they seek to hold the Bonds and are eligible to do 5o,
will be poverned by the then prevailing guidelines of RBL The transleree(s) should ensure that the transfer
formalities are completed prior to the Record Date, 1n the absence of the same, interest will be paid will be
made to the person, whose name appears in the records of the Depository. In such cases, claims, if any, by
the transferea{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 survivor, in case of joint holders
for the time being, the Bank shall recognize the executor or administrator of the deceased Bond holder, or
the holder of succession certificate or other legal representative as having title to the Bond(s). The Bank
shall not be bound to recognize such executor or administrator, unless such oxecuter or administrator
obtains probate, wherever it is necessary, or letter of administration or such holder is the holder of
succession certificate or other legal representation, as the case may be, from a Court In India having
jurisdiction over the matter. The Bank may, in its absolute discretion, where it thinks fit, dispense with
production of probate or letter of administration or succession certificate or other legal representation, in
order to recognize such holder as being entitled to the Bond (5] standing in the name of the deceased Bond
holder on production of sufficient documentary proof or indemnity.

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

» Documentary evidence to be submitted to the Legacy Cell of the RB] to the effect that the Bond was
acquired by the NRI as part of the legacy left by the deceased holder.
»  Proofthat the NRI is an Indian National or is of Indian origin,

\%Cf_ Sach holding by the NRI will be on a non-repatriation hasis.
7 u - 1z
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FICTITIOUS APPLICATIONS

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

“Any person Whp—

{a) mokes or abets making of an application in a fictitious name to o company for ocquiring, or subscribing
Jor, its securities o

{b). makes or abets making of multiple applications to a company fn different names or in different
cambinations of kis name or surname for aeqiuiring or subscribing for ks securities; or

{c) otherwise induces directly or indirectly @ company to allot, or register any transfer of, securities to him, or
to any other persar in a fictitious nome.

Shall be linble for actlon under section 447.7

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 institutions / bodies corporate /mutual
funds and / or any other person(s) and Jor to raise further loans, advances and for avail of further financial
and / or guarantee facllities from all or any of the above without obtaining the approval of the Bondholders
andfor the Trusbes,

RIGHTS OF BOND HOLDERIS)

The Bond holders will not be entitled to any rights and privileges of shareholders other than those available
to them under statutory requirements. The Bonds shall not confer upon the holders the right to receive
notice, or to attend and vote at the general meetings of shareholders of the Bank. The principal amount
and interest, if any, on the Bonds will be paid to the sole holder only, and in the case of joint holders, to the
one whose name stands first in the Register of Bond holders. The Bonds shall be subject to other usual
terms and conditions incorporated in the Bond certificate(s] that will be issued to the allottee (5] of such
Bonds by the Bank and also in the Debenture Trostee Agreement [ Debenture Trust Deed.

The rights, privileges, terms and conditiens attached to the Bonds may be varied, modified or abrogated
with the consent, in writing, of those holders of the Bonds wha hold at least three fourth of the outstanding
amount of the Bonds or with the sanction accorded pursuant to a resolution passed at a meeting of the
Bendholders, provided that nothing in such congent oF resalution shall be operative sgainst tha Bank where
such consent or resalution modifies or varies the terms and conditions of the Bonds, if the same are not
acceptable ta the Bank.

EOMDHOLDERE NOT A SHAREHDLDER

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

All notices required to be given by the [ssuer or by the Trustee to the Bondholders shall ba dee misd o have
been given if sent by ordinary post/ courler to the original sole/ first allottees of the Bonds and/ or if
published in one All India English daily newspaper and one reglonal language newspaper.

all notices required to be given by the Bondholder(s), Including notices referred to under "Payment of
Interest” shall be sent by registered post or by hand delivery to the Issuer or to such persons at such address
as may be notified by the lssuer [rom time to tme
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ADDITIOMNAL COVEMANTS

1. DELAY IN LISTING:

In case of delay in listing of the debt securities beyond 3 trading days from the issue closure date, the
Issuer will pay penal interest of at least 1% p.a. over the Coupon Rate from the date of allotment till the

date of listing of such debt securites to the investor.

2. DELAY IN EXECUTION OF THE TRUST DEED:

[f the trust deed in relation to the lssue s not executed within imelines prescribed by SEBL without
prejudice to any liability arising on account of violation of the provisions of the Secarities and Exchange
Board of India Act, 1996 and all other applicable SEE] Regulations, the Issuer shall also pay interest of
twio percent per annum to the Bondholders, over and above the Coupon Rate, til the execution of the trust

deed,

3. DELAY IN ALLOTMENT OF SECURITIES
The allotment of securities shall be made within the timelines stipulated under SEB] Operational Chrculir.

4.DEFAULT IN PAYMENT

In case of default (Including delay) in payment of interest and for redemption of principal on the due dates
for Bonds, add|tonal interest of 2 % over and above the coupon rate shall payable by the Bank for the

defaulting period.

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

the space provided,

TAX DEDUCTION AT SOURCE

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

Tax exemption certificate/ declaration of non-deduction of tax at source on interest on application money
shonld be submitted along with the application form, Where any deduction of Income Tax iz made at sourcs

the bank shall send to the Bondholder({s) a Certificate of Tax Dedoction at Source. Regarding deduction of
tax at source and the requisite declaration forms to be submitted, prospective investors are advised to

consult their own tax consultant(s].
Tax Deducted at source will paid to Income tax authorities on accrual or payment whichever is earlier basis

TAX BENEFITS TO THE BOND HOLDERS OF THE BANK

The holder(s) of the Bonds are advised to consider in their own case, the tax implications in respect of
subscription to the Bonds after consulting their own tax advisor/ counsel

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

ACKEMOWLEDRGEMENTS
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Mo separate receipts will be issued for the application money. However, the Bankers to the lssue receiving
the duly completed Application Form will acknowledge receipt of the application by stamping and returning
to the applicant the acknowledgement slip at the boattom of each Application Form

THE DISCOUNT AT WHICH SUCH OFFER 15 MADE AND THE EFFECTIVE PRICE FOR THE INVESTOR AS

e v iy

Beh=es

A RESULT OF S5UCH DISCOUNT
The bonds are being issued at face value and not at discount to offer price

RIGHT TO RE-PURCHASE, RE-1550UE OR CONSOLIDATE THE BONDS

The 1ssuer will have power, exercisable at [ts sole and absolute discretion from tme to tme, to re-purchase
a part or all of its Bonds from the secondary markets or otherwise, at any time prior to the Redemption
[ate, subject to applicable law and in accordance with the applicable guidelines or regulations. ifany.

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

Further the lssuer, in respect of such re-purchased or re-deemed Bonds shall have the power, exercisable
elthar for a part or all of those Bonds, to cancel, keep alive, appoint nominec(s) to hold or re-issue at such
price and on such terms and conditions as it may deem firand az permitted under the SEE] Ope rational
Circular or by laws or regulations.

The present issue of Bonds |5 not underwritten.

MINIMUM SUBSCREIPTIONN

As the current issue of Bonds is being made on private placement basis, the requirement of minimum
subscription shall not be applicable and therefore the Bank shall not be liable to refund the issue
subscription(s)/proceed (s) in the event of the total lssue collection falling short of the tssue size or certain
percentage of the issue size.

() MATERIAL CONTRACTS & AGREEMENTS INVOLVING FINANCIAL OBLIGATIONS OF THE
ISSUER

By very nature of its businezs, the [ssuer iz invelbeed in & large number of transactons involving financial
obligations and therefore it may not be possible to furnish details of all material contracts and agresments
invelving financial obligations of the [ssuer, However, the contracts referred to In Para A below (not being
contracts entered into in the ardinary course of the business carried on by the Issuer) which are or may be
deemed to be material have been entered into by the Issuer, Copies of these contracts together with the
copits of documents referred to in Para B may be inspected at the Registered Office of the Issuer between
10.00 a.m. and Z.00 p.m. on any working day until the issue closing date.

a. MATERIAL CONTRACTS:

(i) Copy of letter appointing Registrar and Transfer Agents and copy of Agreement entered into
between the Bank and the Registrar.

(i) Copy of letter appointing Trustee to the Bondholders.,

b. DOCUMENTS:
{i} The Banking Companies (Acquisition and Transfer of Undertakings] Act, 1970, as amended
from time to time

{ii) Board Resolution dated 11.10.2023 authorizing issue of Bonds offered under terms of this
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Placement Memorandum.
(111} Letter of consent from the Axis Trustee Services Limited foracting as trustee for and on behalf
of the holder{s) of the Bonds,
(v} Letter of consent from the KFin Technologies Ltd. for acting as Registrars to the [ssue.
(v) Application made to the NSE and BSE for grant of in-principle approval for listing of Bonds.
(¥} Letter from CRISIL Ratings & Indis Ratings Conveying the credit rating for the Bonds.

() PROJECT DETAILS: GESTATION PERIOD OF THE PROJECT; EXTENT OF PROGRESS MADE IN
THE PROJECT; DEADLINES FOR COMPLETION OF THE PROJECT; THE SUMMARY OF THE
PROJECT APPRAISAL REFORT (IF ANY), SCHEDULE OF IMPLEMENTATION OF THE PROJECT
- NOT APPLICABLE

(E} DISCLOSURES PERTAINING TO WILFUL DEFAULTERS - NOT APPLICABLE
(AA)  ADDITIONAL MSCLOSURES

(i) THECHANGE IN CONTROL, IF ANY, IN THE BANK THAT WOULD OCCUR CONSEQUENT TO THE
PRIVATE PLACEMENT

There is no change In control pursuant to this [ssue.
(i) PRE-ISSUE AND POST-1SSUE SHAREHOLDING PATTERN OF THE BANK

There is no change in shareholding pattern due to this Issue. Please refer to Annexure 10 for
details of the shareholding of the Bank as on September 30, 2023,

(ili) ISSUE OF SECURITIES ON PRIVATE PLACEMENT/PREFERENTIAL ISSUE/RIGHTS ISSUE
DURING THE YEAR

Mil.

{ivl ANY FINANCIAL OR OTHER MATERIAL INTEREST OF THE DIRECTORS, PROMOTERS OR KEY
MANAGERIAL PERSONNEL IN THE OFFER AND THE EFFECT OF SUCH INTEREST IN SO FAR AS
IT 1S DIFFERENT FROM THE INTERESTS OF OTHER PERSONS

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

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

Theissue of the Bonds s made on the electronic book building platform (EBP) of NSE in accordance
with SEB1 EBP Circular and EBP Guidelines. Only those investors who are eligible as per SEBI Debq
Regulations and the RBI Circulars shall be able to bid on the EBP. The allotment of the Bonds shall
be made by the EBP and communicated to the Issuer in accordance with EBP Guidelines. As such
any contribution made by the Promoters or Drectors shall be known only post bidding of the |ssue.

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

(wii}] REMUNERATION OF DIRECTORS FOR LAST THREE FINANCIAL YEARS

(a) Remuneration and Incentive paid during the Financial Year 2022-23:
Name Designation | Salary | Perquisit | Total Performa Retirem
(a) es(b) Remuner nce ent
ation in Linked Benefit
:; 2022- | Incentive (d)
(a+h)
Shri Sanjiv Chadha | MD & CED 3628797 | 675084 | 4303881 &00000 MA
Shri Ajay Kumar EXECUTIVE 3260632 655647 3921379 400000 | NA
Fhurana DIRECTOR | |
Shri Debadatta EXECUTIVE 23366057 SZ4T09 3890766 400000 | MA
Chand DIRECTOR -
Shri joydesp EXECUTIVE Z9BE330 301512 3489842 L&7000 MA
Dutza Roy DIRECTOR
Shri Lakit Tyagi EXECUTIVE 1083958 261507 1350465 1] WA
RECTOR
Wl
21.11.2022
Shri Vikramaditya | EXECUTIVE 1068672 672756 1741428 0 14988624
Singh Khichi DIRECTOR
(RETIRED
On
3.07.2022) |
Sr.No. | Name of the Director Sitting Fee paid to Non-executive Directors
1 [Dr.Hasmukh Adhia Rs.2500000/
2 [5mt Parvathy V. Sundaram Rs.2500000, 4
3 I:'imt Soundara Kumar Rs.2500000,/-
4 i Srinivasan Sridhar Re.2500000,/4
E  [Ghri Alok Vajpeyi Rs.2500000/+
L] Shri Ajay Singhal | R= 2500000/
(b} Remuneration pald during the Financial Year2021-22:
Name Designation Salary (A) | Perguisites(BE) | Total
Shri Sanjiv Chadha MD & CED 3B,19,051 | 227,191 | 4046242
Shri Shanti Lal [ain® Executive Director | 30,14,656 418319 | 3432975 L
[upto 31.08.2021) | -
Shri Vikramaditys Singh Khichi Executive Director 30,659,385 416,543 | 3495928
Shri Ajay K. Khurana Executive Director 31.51,586 419,609 | 3571195
Shri Debadatta Chand Executive Director 2847808 390823 | 3238631
Shri. Joydeap Dutta Roy Executive Director | 5234324 149,821 | 53,84,145"
[w.ef21.10.2021)

# 39,48,633 pertains to his salary as CGM in HoB
* peased during the year on completion of tenor.

&r. No, Name of the Director Sitting Fee paid to Non-executive Directors [Amount)
Dr. Hasmulkh Adhia 23,95,004
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2 [ShriSrinivasan Sridhar 25,00,000
3  [Smt Soundara Kumar 25,000,000
4  |Smt Parvathy Sundaram 25,000,000
5 |5hri Alok Vajpeyi 17,70,000
3 lﬁhrl Ajay Singhal . 6,30,000
() Remuneration paid during the Financial Year 2020-21;
Name [IH'!]'HI:IL‘III Remuneration In FY 2020-21
Shri Sanjiv Chadha MD & CED 35,39.380/-
(w.ef 20001.2020)
Shri Shanti Lal Jain Executive Director 31,57,372/-
Shri Vikramaditya Singh Khichi Executive Director 3564623 /-
Shri Murali Ramaswam| Executive Director [upto 23 946B828)-¥
31.12.2020]
Shri Ajay Kumar Khurana Executive Director 29,90,055 /-
Shri Debadatta Chand Executive Director (w.ef 155527/
10.03.2021)

* ceased during the year on completion ol tencr.
HRetirement banefit of 85 43,022 /- not included.

Sr. No. Name of the Director Sitting Fee paid to Non-executive Directors [Amount)

1 Dr. Hasmukh Adhia 25,000,000 /4

rd Dr. Bharatkumar Dangar® 18,775,000,/

| 3 Shri Sridhar Srinfvasan 25,00,000/-
4 Smt. Soundara Kumar 25,00,0:00/4

5 Praf. Biju Varkkey* 13,30,000,

= ceased during the year on completion of tenar.,

{vili) RELATED PARTY TRANSACTIONS ENTERED DURING THE LAST THREE FINANCIAL YEARS
IMMEDIATELY PRECEDING THE YEAR OF ISS5UE OF PRIVATE PLACEMENT OFFER CUM
APPLICATION LETTER INCLUDING WITH REGARD TO LOANS MADE OR, GUARANTEES GIVEN

0K SECURITIES PROVIDED

{a) Detalls of transactions with related parties (as compiled by the Management) during

[Amount in Cr)

the Financial Year Z022-23:

ltems) nt
Related Party (as per
Ownership

Subsidiari ociates/ |
gintventures nagement of Key

Personnel

Relatives Total

ansAgement
Personnel

or control )
orrowings :

Deposit

Placementaf
de]:u:slu

Advances

|pvestments

Man-funded
commitments

ing/HP

rrangements
vailed |
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Leasing/HP
nrrangements

provided

Purchaseol
sed
sseis

le of fixed
ssets

Interast paid

Interest
received

T448

T4.48

Intarest
Socrued

3694

36.94

Rendering of
Eervices

Receiving of
SETVICES

Dividend

Teceived

1032

1033

(b} Details of transactions with related parties during the Financial Year 2021-22:
{Amount in Cr}

Ttems/
Related
Party

Parent
(as per
Dwnership

Subsidiaries

Asgociates
Jloint
venlures

Key
Management
Personmel

1

Relatives
of Key

Management
Parsonnel

Total

Borrowings

ar control)

-I}Tpm: it

2.5

o005

Flacementof

deposits

1L.367.00

1.367.00

Advances

Investments

Non-funded
commitments

B95.70

B99.70

Leasing/HP
arrangerments
avatled

Leasing/HP

provided

Purchaseof
fingel
a5sets

Sale of fixed
asspts

Interest paid

0.93

0.93

Interest
recetvid

5489

54.89

Interest
acerued

316l

32.62

Rendering of
SEIVICES

204

Receiving of

1032

10,32
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[c) Details of transactions with related parties during the Financial Year 2020-21:

5 No Mature of Transaction Amount in Cr

1 Inberest Received 19.67

2 Dividend Kecalved 10,32

Other Income 0.0

| 3 Commission paid 0.00
| 4, Rendering af Services 0.0
3 Intereston NCDs 19.83

B, Deposits [CASA) 355.05

7. | Investment 40,00

[ix] SUMMARY OF RESERVATIONS OR QUALIFICATIONS OR ADVERSE REMARKS OF AUDITORS
IN THE LAST FIVE FINANCIAL YEARS IMMEDIATELY PRECEDING THE YEAR OF ISS5UE OF
PRIVATE PLACEMENT OFFER CUM APPLICATION LETTER AND OF THEIR IMPACT ON THE
FINANCIAL STATEMENTS AND FINANCIAL POSITION OF THE BANK AND THE CORRECTIVE
STEPS TAKEN AND PROFOSED TO BE TAKEN BY THE BANK FOR EACH OF THE 5AID
RESERVATIONS OR QUALIFICATIONS OR ADVERSE REMARK

Please refer Independent Auditors Report of the Annual Reports as follows.

(x) 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 BANK AND ALL OF ITS SUBSIDIARIES, AND IF THERE
WERE ANY PROSECUTIONS FILED (WHETHER PENDING OR NOT), FINES IMPOSED,
COMPOUNDING OF OFFENCES IN THE LAST THREE YEARS IMMEDIATELY PRECEDING THE
YEAR OF THE PRIVATE PLACEMENT OFFER CUM AFPLICATION LETTER AND IF 50, SECTION-
WISE DETAILS THEREOF FOR THE BANK AND ALL OF ITS SUBSIDIARIES

Nil

{xl) DETAILS OF ACTS OF MATERIAL FRAUDS COMMITTED AGAINST THE BANK IN THE LAST
THREE YEARS AND THE CURRENT FINANCIAL YEARM, IF ANY, AND IF 50, THE ACTION

TAKEN BY THE BANK
Dietails on fraud acoounts:
[Rs. In Crores)
Fardoulars For 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 148 280 TH4 5421
during the year* —
Amounts Involved® 979631 399012 | 17HIL9H 116E1
Provisions made during the G0 42 172447 118003 SBET
yiear®
Provisions held at end of th 3299733 3350302 31507.75 2909479

I_E.a"‘

*Ineludes Advances ond others.

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

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

: - {R=. [n Crores]
l- s ra ’ ﬁf 1]
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Particulars Forthe FYended | For the FY ended Forthe FY ended Forthe HI ended
March, 2021 March, 2022 — March, 2023 September, 2023
DIVIDENDS Hil 1474 2844 MNil
DECLARED

[xiii) ANY CHANGE IN ACCOUNTING POLICIES DURING THE LAST THREE YEARS AND THEIR

EFFECT ON THE PROFITS AND THE RESERVES OF THE BANK

o ForFY 2020-21: There are no changes in accounting policies,

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

%  FEY20722.23: The Bank haz continued to follow the same accounting pelicies and practices
in preparation of financial results for the quarter / year ended March 31, 2023 as followed
in the previous financial year ended March 31, 2022, The Bank had, during the current
financial year implemented the Hedge accounting for derivative contracts in respect of
pverseas investments made by [nternational terricories of the Bank and in respect of
putstanding capital hedging deals towards net investments in overseas branches in
accordance with the Guidance Note on Accounting for derivative contracts issued by
Institute of Chartered Accountants of India. Hitherto, Le. up to financial year 2021-22, the
accounting for such contracts was being done as per Accounting Standard- 11. "The effects
of charges in foreign exchange rates” issued by ICAL Consequent to this change, the profit
for the vear is higher by Rs, 60.26 Croves.

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

(BE)

(cc)

b.
c
d.

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

President of India is the Promater of the Issuer and hence not applicable.

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

Copy of the Board / Committee Resolution authorizing the borrowing and list of authorized
signatories,
Any other particulars or documents that the Stock Exchange may call for as it deems fic

THE ISSUER 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 to Hme and necessary resolution(s) for the allotment of the Debentures.

Copy of last three years’ audited annual reports.

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

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

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

gualifications , if any.

An undertaking to the effect that the lzsuer would, till the redemption of the Debentures, suhmit

the details mentioned In point (d) above to the Debenture Trustee within the timelines as

mentioned in the Simplified Listing Agreement (ssued by SEBl vide circular No

SERI/IMD/BOND/1/2009/11/05 dated May 11, 2009 as amended from time to tme, for
31
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Furnishing / publishing its hall wearly / annual result, Further, the Issuer shall within 180 days from
the end of the financial year, submit a copy of the latest annual report to the Debenture Trustee
and the Debenture Trustee shall be obliged to share the details submitted under this clause with

all 'Qualified Institutional Buyers' (QIBs) and other existing Debenture Holders within two
working days of thelr specific request.

(DD) DECLARATION
The Bank undertakes that this Flacement Memorandum contains full disclosures in accordance
with Securities and Exchange Board of India (1ssue and Listing of Non-Convertible Redeemable
Preference Shares) Regulations, 2021 issued wvide circular no. SEBI/LAD-NEO/GN/2021/39
dated August 9, 2021, as amended from time to time, read with SEB] circular number
SEBI/HO/DDHS/PoDi,/P/CIR/2023/11% dated August 10, 2021, as amended [ modified /
supplemented from time to time,

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

The Bank accepts no responsibility for the statement made otherwise than in the Placement
Memaorandum or in any other material issued 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.

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

(EE) UNMDERTAKING BY THE ISSUER
“The Issuer undertakes that

Investors are advised to read the risk factors carefully before taking an Investment declsion in

this {zsue. For taking an Investment decision, investors must rely on thelr own examination of

the lssuer and the offer including the risks involved. The Bonds have not been recommended or
approved by any regulatory authority in India, including the Securities and Exchange Board of

India (SEBI) nor does SEB] guarantee the accuracy or adequacy of this Placement Memarandum.

Specific attention of investors is invited to the statement of 'Risk Factors’ given on page ne. 62

and ‘Ceneral Risks' on front page.

i The [ssuer having made all reasonable inquiries, accepts responsibility for, and confirms that
this Placement Memorandum contains all informatdon with regard to the [ssuer and the issue,
that the information contained in this Placement Memorandum (s true and correct in all material
agpects and iz not misleading in any material respect, that the opinions and intentions expressed
herein are honestly held and that there are no other facts, the omission of which make this
document as a whole or any of such information or the expression of any such opinions or
intentions misleading in any material respect.

| The [ssuer has no side letter with any debt securities holder except the one(s) disclosed in the

' Placement Memorandum. Any covenants later added shall be disclosed on the stock exchange

wiehsite where the Bonds are listed.

fw. The lssuer shall submit the Parmanent Account Numbers of the lssuer's directors to the stock
exchanges on which the bonds are proposed to be listed.
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(FF)

DECLARATION :

General Risk:

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

The Issuer confirms that:

the issuer 15 In compliance with the provisions of Securities Contracts [Regulation] Act, 1956, the
Securities and Exchange Board of India Act, 1992, Banking Companies [Acquisition and Transfer
of Undertakings) Act. 1970, the RBI Circulars, the SEBI Debt Regulations, the SEB] Debenture
Trustee Regulations, the SEB] LODR Regulations and the rules and regulations made thereunder:

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

the monles recelvad under the offer shall be used only for the purposes and objects indicated in
the Placement Memorandum:

whatever is stated in this form and in the attachments thereto is true, correct and complete and no
information material to the subject matter of this form has been suppressed or concealed and is as
per the original records maintained by the Issuer subscribing to the Memorandum of Association
and Article of Assoclation ;

Signed pursuant to internal authority granted by Board of Directors in its meeting held on 11% Ockober

2023,

Sanjay K Grover

Chief General Manager
Treasury & Global Market
Authorised Signatory
DATE: 30® November 2023

ile s nio




