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BCC:1SD:109:16:473 Date:06.11.2017
The Vice-President, The Vice-President,
BSE Ltd., National Stock Exchange of India Ltd.
Phiroze Jeejeebhoy Towers Exchange Plaza,
Dalal Street Bandra Kurla Complex, Bandra (E)
Mumbai - 400 001 Mumbai - 400 051
BSE CODE-532134 CODE-BANKBARODA

Dear Sir / Madam,

Re: Bank of Baroda - Debenture Trust Deed - Basel il Compliant AT | Bond
Series - IX - (ISIN: INEO28A08117)

Pursuant to the requirement of SEBI (Issue and Listing of Debt Securities)
Regulations, 2008, we enclose copy of Debenture Trust Deed executed between
Bank of Baroda and IDBI Trusteeship Services Ltd for Basel || Compliant AT | Bond
Series - IX (ISIN: INEO28A08117).

We request you to take note of the above pursuant to the relevant regulation of

SEBI (Issue and Listing of Debt Securities) Regulations, 2008 and upload the
information on your website.

Yours faithfully,

K Agarwa i%

Chief Manager
Company Secretary Degt.
Encl.: As above

T3t FmRte A, D-26, A-wiiw, I5T-Goll BIera, T (9,), 598 400 051, WA,
Baroda Corporate Centre, C-26, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai - 400 051, India.
@ / Phone : 91 22 6698 5812 / 5733

-3 / E-mail ; companysecretary.bcc@bankofbaroda.com * d@ / Web : www.bankofbaroda.co.in
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This stamp paper forms integral part of the Debenture
Trust Deed dated 11.09.2017 executed between Bank
of Baroda and IDBI Trusteeship Services Ltd. for Bank of
Baroda Basel lll compliant Additional Tier | bonds Series
- IX issued with date of allotment 11.08.2017
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' This stamp paper forms integral part of the Debenture

Trust Deed dated 11.09.2017 executed between Bank
¢ of Baroda and IDBI Trusteeship Services Ltd. for Bank of
Baroda Basel Ill compliant Additional Tier | bonds Series
- IX issued with date of allotment 11.08.2017




TRUST DEED

This TRUST DEED is made at Mumbai this 11" day of September, two thowsand and
seventeen by and befween:

. Bank of Bareda. a Government of India Undertaking, within the meaning of the Banking
Companies {Acquisition & Transfer of Underakings) Act. 1970 having its Head Office at
Mandvi, Baroda and corporate office o Baroda Corporate Centre. C-26. G-Block,
Bandra-Kurla complex, Bandra (E). Mumbai — 400 051 hereinafier called "the Bank”
twhtich expression shall include its successors and permitted assigns wherever the contex|
or meaning thereol shall soorequire or permit) of ONE PA RT;

AND

2. IDBI Trusteeship Services Limited, & company established under the Companics Act,
1956 {1 of 1956} and validly existing under the Companies Act, 2013 and having ils
registered office at Asian Building, Ground Floor. 17. R. Kamani Marg, Ballard Estate,
Mumbai 400 001, hereinafter called “the Trustee", (which ¢xpression shall include its
suceessons and permitted assigns and the Trustee for the time being wherever the context
ar meaning shall so require or permit) of THE OTHER PART,

The Bank and the Trustee are collectively referred to as the “Parties” and individually as &
“Party™

WHEREAS;

(A) The Bank has issued unsecured, subordinated, perpetunl, Additional Tier 1. Basel 101
compliant ron convertible taxable bonds in the denomination of INR 1000000 (Indian
Rupees ten lakhs only} each in the aggregate principal amount of 1INR 850,00,00.000/-
{Indian Rupees cight hundred filty crores only) (the “Bonds™) parsuant 1o the Rescrve
Bank of India circular DBR.No.BP.BC,1/21.06.201/2015-16 dated July 1, 2005 read
with KB circulur DEBR Mo, BPBC. 71/ 1062017201 5 [ 6 dated January 14,2016 and KRBT
Circular DBR.EP.BCNOSNZI06.201/2016-17 duted February 2, 2007, (collectively
CHBL circulary,

{8} The Fingnce Committes of Direciors of the Bank, pursant o their resolition dated §°
August, 20017, authorized the issue of honds in the nature of debentures and authorized
certain officials of the Bank named therein 1o execute all documents in relation to the

ISl

(] The Bank has issued an information memorandum dated Awgust 10, 2017 (~“Informuation
Memorandum™} Suter alio, selling out the terms and conditions on which the Bonds are
tor bz issnmed;

i1 Ihe Bonds are hsted on the Whelesale Debt Marke! segment of the BSE Limited und
Matinmal Stock Exchange Limited in accordance with the Securitics and Exchanse Board
of India {Issue and Listing of Debt Securities) Regulations, 2008 as amended from tinie 1o
timee { " Listing. Reralations™ b anid

(L) The Trustee 13 registered with the Securitics Exchange Board of India as a debenture
wustee under the Secunties and Exchange Board of India (Debenture Trustce)
Regulations, 1993, The Bank has obtained the consent of the Trustee by a letter dated
August 3, 2017 to act as the debenture trustee in trust for and on behalf and for the benefit
al the Bondholden(s) (defined hereinafter) pursuant to which the Trustee has aarced to el
as the debenture trustee for the benefit of the Bondholders on the terms and conditions
hereinalier appearing




NOW THIS TRUST DEED WITNESSETH AND IT IS HEREBY MUTUTALLY AGREED
AND DECLARER AMONGST THE PARTIES HERETO A% UNDER:

ARTICLE-1

MEFINITICNS AND IN PRETATION

Definitions

Ini this Trust Deed. the capitalized terms shall have the same meaning assigned 1o them in
the Infermation Memorandum or the RBI Circular unless, the expressions are defined
herein below:

“Bond"” shall have the meaning ascribed to the term ot Recital A-

“Bondholder™ shall mean the person in whose name a Bond is registered, who shall be
the person lor the time being appearing in the register of Beneficial owners of a
Peposiory ax 1he holder of @ Bond;

“Deemed Date of Allotment” <hall have the meaning aseribed 10 the term at Aricle 2.2

“Depository™ shall mean the National Sccuritics Depository Limited and or Central
Depository Services {Indin) Limited;

“Final Settlement Date™ shall mean the date on which all monies payable under the
Bonds hiave been irrevocably and unconditionally paid in full und discharged in full 1o the
sulisfaction of the Bomdholders and the Trustee:

“Information Memorandum™ shall have the meaning ascribed to the term at Recital O

"Majority Consent™ means:

{a} a resolution passed a1 a meeting of the Bondholders duly convened and held in
awccordance with the provisions contained in Schedule-111: or

[k wrillen instructions given, by a majority representing not less than $1% (fifty wne
per cent) in value of the nominal amount of the Bonds for the time being
outstanding,

"RBI Cireular” shall have the meaning ascribed to the term at Recital A:
“hpecial Consent™ means:

ia) a resolution passed &t a meeting of the Bondholders duly convened and held in
secordance with the provisions contained in Schedule-111; or

(b writlen instructions given,

by imgjorily representing not less than 75% {seventy five per cent.) in value of the
nominal value of the Bonds for the time being outstanding; and

*Trust Deed™ shall mean this trust deed entered into between the Bank and the Trustee
and shall include the Schedules attached hereto together with the recitals.

I
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[nterpretufion
In this Trust Deed, unless the context otherwise requires:
(il terms defined in this Trust Deed by reference 1o any other agreement, document

or instrument shall have the meanings assigned to them in such agreement,
document or instrument as amended. replaced, novated or supplementecd:;

(b words dennting the singilar number shall include the plurl and vice versa;
(el heading and bold typeface are only for convenience and shall be ignored for the

purposes of interpretation;

(dl references 10 the word “include™ or “including™ shall be consireed without
Bimitation;
e references to this Trust Deed or to any other agreement, deed or instrument shall

be construed as & reference to this Trust Deed or 1o such agreement, deed, or
instrument a5 1he sume may from time to time be amended, varied, supplemented
e novited:

[ any relerence 10 any Parly 1o this Trust Deed or any other agreement or deed or
imserument shall include its suceessors or permitted assizns:

(e any reference 1o a stlatute or statutory provision shall be constreed a8 o reference
o such provisions as from time to time amended, consolidated. modified,
extended, re-cnacted or replaced:;

th any refereno 10 an Article, a Clavse or Schedule @5, unless indicated 10 the
contrary, i reference to a section or paragraph of this Trest Deed: and

(il all references to the consent or discretion or agreement of 1he Trustee shall mean
the Trustee acting on the instructions of the Majority Consent, unless specifically
provided viherwise.

ARTICLE — 11

AMOUNT AND 5 OF BONDS

AMOUNT OF BOMNIS

For the purpose of further sugmenting Additional Tier [ capital and overall capital of the
Bank for strengthening its capital sdequacy and for enhancing long term resources of the
Bank, at the request of the Bank, the banks‘other body corporates whose names and
addresses are set out in Schedule 1 hereto have subscribed 1o the Bonds (8.65% Bank of
Baroda Basel 111 Perpetual Bonds Series [X) in the nature of debentures to the extent set
vt against their respective names in Schedule | hereto on the terms and conditions
contained in the Infonnation Memaorandum.,

ALLOT T O BON DS
The Bonds will be deemed to be allotted to the Bondholders on 1% August, 2007

(“Deemed Date of Allotment™). All benefits relating to the Bonds will be available to the
Hondholders from the Deemed Dare of Allotment.

%




2 SETTLEMENT OF TRUST AND TRUSTEE FOR THE BONDHOLDERS

(i)

[iil

(il

Appointment of the Trostee

The Bank appoints the Trustee a3 the debenture trustee for and on behall of the
Bosdivolders pursuant 1o the trust created under this Trust Deed and the Trustes
igrees to act a5 debenture trustee for the Bondhelders in accordance with the
terms and conditions contained in ilis Trust Deed.

Settlement aof Trust

The Bank hereby settles upon trust the sum of Rs, |,000 {Indian Kupees one
thowsand only ) CInitin] Contribution™) and the Trustes hereby confirms receipl
of and oecepts the Initial Contribulion,

The Trustey hereby declares that i1 shall hold:
{a) the Intial Contribation:

i) the benefit of all wepresentations, covenants, underlakings made by, and
all other terms agreed by the Bank under the Information Memorandum,
in trusl for the benefit of the Bondholders on terms: of the Information
Memerandiin snd this Trust Deed.

Authorisation
Fhie Trustee ageces and is authorised:

jal o execule and deliver this' Trusl Deed and all other documents,
pEreements, instruments and certificates contemplated by this Trust Deed
which are 1o be executed and delivergd by the Trustee or as the Trusiee
shiall deem necessary or advisable and in the best interests of the
Bondholders,

sl t Lk whatever action as shall be required o be.taken by the Tristee by
the 2eems and provisiens of the Infarmation Memorandum and subject 16
the terms and provisions of this Trust [Deed, o exercise its rights and
perform its duties and obligations under each of the documents,
agreements, instruments and certificales referred 10 in (a) above in such
documents, agreements, instruments and certificales: and

(cl subject to the terms and provisions of this Trust Deed, and the
[ntormaton Memorandum, to take such ether sction in connestion with
the loregoing as the Bosdbolders may from time o time direct.

Provided that before initiating any action or exercising any right or performing
any duty under this Trust Deed, the Trustee shall obtain the Majority Consent or
special Consenl, as the case may be. Provided further that Before initiating any
action or exercising any right or performing any duty, the Trustee shall seck
written instructions from the Reserve Bank of India ("REBI7), as may be regquined

24 INTEREST

(i

The Bank shall pay to the Bondholders interest on the principal smounts of the
Bands outstanding from time o time at the coupon rare i.e. 8.65% (“Coupon
Rate”) subject to deduction of income-tax {where applicable) at the rate
preseribed from lime to time under the Income-Tax Act, and such interest shall be
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pavable annually. The Bank shall pay 1o the Bondholders, inferest payments
annually every year from the Deemed Date of Allotment subject 1o terms set oul
in this Trust Deed and the Information Memorandum, However, il such payment
dute for pavment of the jnlerest in respect of the Bonds is mol on a Business Dray,
then the payment of such interest shall be made on successive Business Day,

{ii) Payment of coupon on the Bonds are subject to the terms of the Informaticn
Memorandum, including paragraph 29 (Cowpon Discretion) snd paragraph 30
{Dividend Stopper Cliunse) of Issue Details as contained in the Information
Memorandom,

{iil) Notwithstanding anything contained to the contrary in this Trust Deed, in case the
Bank has made the interest payment either through cheques or througl
NEFT/RTGS transfer and the same returns undelivered or an NEFT ! RTGS
transter is declined by the Bondhalder®s bank, it shall not be considered (o be an
Event of Dhefaul

WRITE OFF

These Bonds are subject w principal loss absorption as more particularly deseribed in
Sehedule 1 Torms and Conditions) herein and required of Additional Tier | instruments,
at Level of Pre-Specified Trigger and al Point of Mon Viahility as provided for in Annes

[ooal e Basel ] Cuidelines:

OTHER TERMS AND CONDITIONS

The Bonds are further subject to the terms and conditions set out in Schedule 11 | Termas
amted Clanditions) herein, which shall be deemed 10 be incorported herein by reference as
iCsuch termes were set ok in fill Berein,

RESTRICTION ON PREFERENTIAL PAYMENTS

The Bank shall pay and discharge all its liabilitics 10 the Bondholders under this Trust
Deed withow preferring one over the other,

PLACE AND MODE OF PAYMENT BY THE BANK

All inrerest monies payable by the Bank to the Bondholders shall be paid 10 the
Bondholders in any of the following manner:

il The bank details will be obtamed fram the Depository for payments, The Trustes
shall ensure that the Bordholders immediately update their bank sccount details
as sppearing on the record of their respective depository participants. Failiere o
do 0 may result in delays in credit of the payments to Bondholders at their sale
rsk and 1he Bank shall not have any responsibility and ondertake any liahility for
such deluvson part of the Bondholders.

Lk Any payments to be made to the Bondholders, including payment of interest, shall
be made by the Bank using the services of electronic clearing services {ECS), real
Hme gross settlement (RTGS) or direct credit or national electronic fund transfer
(NEFT} into such bank account of & Bondholder as may be notified to the Bank
by such Bondholder or the Trostee (acling on behalf of the Bondholders).

(=l
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TRANSFER OF BONDS

Fransfer and transmission of the Bonds shall be subject to the Depositories Act 1996, the
rules made thereunder, the byelaws, rules and regulations of the Depositories as amended
Frcvm time o fime

BONDS FREE FROM EQUITY

Fhe Bondholders will be entitled to their Bonds free from equities or cross claims by the
Bank against the original or any mlermediate holders thereof,

5 RIGHTS

BONDHOLDERS NOT ENTITLED TO SHAREHOL

Che Bondholders will net be entitled to any of the rights and privileges available to the
sharcholders of the Bank including right to receive notices of or to atiend and vote al
peneral meetings of the Bank., other than those available to then under applicable law,

I hewever, any resolution affecting the rights attached to the Bonds is placed before the
shareholders of 1he Bank, then such resolution will first be placed before the Bondhol ders
for their consideration.

RONMD CERTIFICATES

The Bonds, since issugd only in elecironic (dematerialized) form, will be poverned as per
the provisions of the Depository Act. 1996, Securilies and Exchange Board of India
(Depositories and Participants) Regulations, 1996, rules notified by National Securitics
Depository Limited'Central Depository Services Limited! Depository Participant from
time toe time andd other applicable laws and rules ninified in respect thereof,

LISTING OF BONDS
e Bonds are listed on the Wholesale Debt Market Segment (*WDM™) ol the National
stock Exchange of India Limited and BSE Limited (collectively, “Stuck Exchanges™).

e designated stock exchange for this issue shall be National Stock Exchange of [ndia
Limpired,

ARTICLES OF THIS TRUST DEED

This Trust Deed shall be read in conjunction with the Information Memorandum and it is
specifically agreed beiween the Trustee and the Bank that in case of Ny FepuEniney,
inconsistency or where there is a conflict between the provisions of the Information
Memorandum and this Trust Deed. the provisions s comained in the Information
Memorandum shall prevail and override the provisions of this Trust Deed,

Motwithstanding anvthing contained ahove, in case of any MEPUERANCY, (NCOnSESensy or
where there 5 a condlict between Lhe provisions of the Information Memaorandum, this
frust Deed and the terms of the RBI Circular, the B Circular shall prevail and override
the provisionsof the Information Memoerndum and this Trust Deed,

TICLE —11

EPRESENTATIONS AN 'ARRANTIES

The representations and warranlies made by the Bank and the Trustee under this Aricle
are made as of e dimte hereof.

i
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[he Bank hereby represents and wareionts (o the | rustee that:

The Bank is a duly organized and validly existing banking company incorporated
in India under the Banking Companies (Acquisition & Transfer of Undertikings)
Act, 1970 and has the power and authority to transact the business in which it is
engeed.

Corporute Fower and Authority

The Bank has the corporate power to execute and deliver and to com ply with the
provisions of this Trust Deed and it has taken all necessary corporate and other
action Lo authorise the execution, delivery and performance by it of such oiher
documents as bave been executed and delivered in connection with the issue of
the Bomds,

Mo Waolation

Neither the execution and delivery by the Bank of this Trust Deed nor the other
documents as have been exceuted and delivered in connection with the jssee of
the Bonds, nor the Bank’s compliance with or peeformance of the terms and
provisions: hereof or thereof (a) will contravene, in any material respect, any
provision of any applicable law or any order, writ, injunction or decree of any
coun or government authority, {b) will conflict or be inconsistent with or result in
iny breach of any of the terms, covenants, conditions or provisions of, in iy
material respect, or constitute & defaull wnder, any contract of insirement to which
the Bank is @ party to or hy which it is bound.

Governmental Approvals

Under applicable law. no clearance, permission or consenst is reguired 1o
authoriae, or is required in connection with: (i} the execution, delivery and
perfommance by the Bank of this Trust Deed or any of the documents executed in
connecticn with the issue of the Bonds: or (1i) the legality, validity, binding «lfect
or entorceability, hereof or thereof, In each cuse, a lack of which would have &
matefial pdverse effoct in the opinion of the Bank,

Litigaricn

Except as avanlable in the public domain and such action suits and proceedings in
the ordinary course of business of the Bank. Lhere are mo actions. sufls or
procesdings pending or to the best of the Bank's knowledge, threatencd Eainst
the Bank, including with respeet to governmental, statutory or other approvals,
which could reasonably be expected to have o material adverse effect.

Tax Retprns and Pavments

The Bank bis filed all tax returns required by applicable law to be filed by it and
has paid all taxes pavable by it which have become due pursuant to such tax
returns. save and except those not yet delingquent and/or contested in good faith
arl for which adequate reserves have been established! provision have heen
made,

I'EJII.
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The Bank is in compliznce in all matenal respects, with all applicable laws in
respect of the conduct of its business. This Trust Deed and other documents in
refation o the fssee of the Bonds executed are in proper legal form under the
respective governing laws for the enforcement thereof and all consents and
permissions required have been or will be obtained in accordance with the
applicablc laws,

h. Material Adverse Elfect

In the opinion of the Bank there are no facts or circumstinces, conditions or
oecurrences as on date hereol which could reasonably be expected to have @
material adverse effect on:

{i) the fimancial condition or operation of the Bank;
(i) the ahility of the Bank to performs its obligations under or exercise or
enforce any material right, benefie, privilege or remedy under this Trust

Dreed; or

{iity  the validity or enforceability of this Trust Deed (ineluding the ability of
the Bomdholders or the Tristee 1o enforce their remedies under this Trust

Bk ),
. solvency
i The Bank is able to, and has not admitted its inability 1o, pay its dehis as

they mature and has not suspended making payment on any of its debts
and it will not be deemed by a court to be unable to pay its debts within
the meaning of the applicable Twws, nor in any such case, will it become
20 s s consequence of enterimg into this Trust Deed,

(i} The Bank. by rexson of actual or anticipated financial difficulties. has not
commenced, and does not intend to commence, negotintions with ane or
more of its creditors with a view to rescheduling its indebtedness,

Liii) The value of the assets of the Bank is more than its respective Habilities
(taking inte account contingent and prospective labilities) and it has
sufticient capital 1o carry on its business.

fiv} The Bank has not taken-any corporine sclion nor has it aken any. legal
procesdings or other procedure or steps in relation 1o any insolvency
procecdings.

i Subject to the fiduciasy relationship between the Trusiee and the Bondholders.
the Trustee, “ipso facto™ do not have the obligations of a borrower or a principal
debror or @ pusrantor as 1o the montes paidinvested by Dondholders for the
Bonds.

328 The Truslee hereby represents and warrants to the Bank that:

i Corporate Siatus

The Trustee is a duly organized and validly existing company incorporated in
India under the Companies Act, 1956 and has the power and authority to transact
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the business in which it is engaged and 1o do all things necessary or appropriate
o consummate the ransactions contemplated by this Trust Deed.

Corporate Power and Authorily

The Trustee has the corporate power 10 exceute and deliver and to comply with
the provisions of this Trust Deed and it has taken all necessary corporate and
ather action to authorise the execution, delivery and performance by it under the
provisions of this Trust Deed and such other documents as have heen executed
and delivered by it in connection with the fssue of the Bonds,

B Wiclalion

Medther the execution nor delivery by the Trustee of 1his Trust Deed nor the ather
documents as have been executed and delivered in connection with the issue of
the Bonds by the Trustee will contravens, in any material Fespeet, ANy provision
of the Securities Exchange Board of India (Bebentire Trustes) Hepulntions,
93,

UNDERTAKINGS OF THE BANK

The Bank hereby undertakes and agrees with the Trustee that throughout the continuance
of this Trust Deed rill the Final Settlement Date, the Bank shall unless otherwise agreecd o
by the Trusies:

)

()

e

(d)

fep

Execute and'or do, &t their own expense, all such deeds, assurances, documents,
Inslruments, acts, matlers and things, in such form and otherwise as the Trostee
may be required by applicable law for enforcing or exercising any of the rights
and wuthorities ol the Trastee.

Carry out and conduect its business in aceurdance with the applicable Liws and
directions ssued by the Government of India and the Reserve Bank of India,

Maintain n tull foree and effect all authorizations necessary o porform its
olligations under this Trost Deed.

Perform and observe in all material respects ingluding in a fimely manner, all of
Its covenants and agreemems contained in this Trust Deed.

As soon as possible but not later than {unless otherwise specified) 7 (seven)
working days from the oceurrence of any of the events set out below:

ti) farthwith give notice to the Trusiee of occurrence of any Lvents of
Default or any event which, after the notice, or lapse of time, or both,
would constitute an Event of Defauls, specilying the mutere of such Event
of Default or of such event and any steps the Bank has laken or proposes
1o take fo remedy the same;

{ii] provide to the Trustee such further informartion regarding the: finascial
condition, business and operations of the Bank s the Trostes s the
Trustee sy require, including in relation to the payments due to be made
on the Bonds in accordange with applicable liw:

(i) forward the details of utilization of funds mised through the issue of
Bonds duly certified by the Bank's statutory auditors, o the Trustee
within 60U {Sixty} Business Days from the date of signing of this Trust
Dheed,




f)

(v

il

14]

(0

{rmh

Ensure that the segister of the Bondholders in respest of Bonds will e
maintamed by the Depository in accordance with the provisions of the
Depositones Aot 1996 and the repulations made thereunder and the reeu lations
made by SEBI and other stulory authoritics made from tme 0 time The
Registrar and Transfer Agent of the Bank shall, in relation to the Bonds, obtgin a
list of Bondholders from the Depository as at the Record Diste Tor notice andior
the Record Date for interest. on such date or within | {one) Business Day of such
date.

Kecp proper books of account as reguired by epplicable laws, and therein make
true and proper entries of all dealings and transactions of and in relation 1o the
business of the Bank and keep the said books of account and all ether hooks,
registers and other documents refating to the affairs of the Bank at its registered
office or. where permitted by law, ot other place or places where the books of
account and documents of a similar nalure may be kept and the Bank shall
provide the same for inspection of the Trustee in compliance with the directions
of the RBI in his regard (including directions relating 1o confidentiality of
intormation of a banking company), after the Trustee provides a 15 (fifleen)
Business Days prior notice, such nghts being exercised in accordunce with the
Securities Exchange Board of India (Debenture Trustee Regulations), 1993 and
by such person or persons s the Trgstes shall, in writing for the rIrpEsE, appoin.
The Trustee and or its agent shall enter into appropriate confidentiality and non-
distlosure agreement with the Bank prior to condugting such inspection.

Comply with all laws, rules, repulations and puidelines, as applicable in respect
of the Bonds. including (i) SEBI Debt Regulations; and {ii] the provisions of the
debt listing agreement entered into by the Bank with the Stock Exchanges in
relation to the Bonds during the tenure of the Bonds.

Also comply with filling of annual Anancial retums a5 required by applicable
liw, the Bank shall ensure that it is in compliance in all material respects with all
applicable laws in respect of the conduct of its business and the pwnership of its
property. The Bank shall ensore that there are no- facts or circumstances which
could collectively or olherwise reasonably be expected o result in o material
adverse effect, The Bank shall execute all such deed znd documents as required
by the Trustee lor exercising rights onder these presents,

The Bank confirms that all necessary disclosures have been made in the
Information Memorandum including bt not limited 1o stitutors and  other
regulatory disclosures. Investors should carelully read and note the contents of
the Information Memorandsi,

Provide any information required by the Trustee onder the Securitics amd
Exchange Board of India (Debenture Trusteed Regulations, 1993 as in force from
time to tine, in =0 far as they are applicable to the Bonds in order 1o enable the
Truslee 1o comply with the provisions of regelation 15 of the Securities and
Exchange Board of India (Debenture Trustee) Regulations, 1993 to the extent
apphicable to the Bonds,

Ensure that the rating of the Bond is continued till the Final Settlement Dare.

Beimburse all reasonable sums paid or expenses incurred by the Trustee or ariy
atlorney, manager, agent or other person who shall be appointed by the Trustee
after laking prior written approval of the Bank for all or any of the purposes
mentioned in these presents immediately on neceipt of a nolice of demand from
them in this behalf and as regards liabilities, the Bank will, on demand, pay wid
sifisly or obtain the releases of such persons from such liabilities and if any sum

1]
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payable under these presents shall be paid by the Trusiee, the Dank shall,
forthwith on demand, reimburse the same o the Trestee,

BAMIKS

VENANTS

[a)

i b}

UTILISATION OF PROCEEDS OF THE BONDS

The Dank shall wtilise the moneys received towards subscription of the Bosds for
Lhe purpose imentioned in Section 2.1 (A of Bomds ol Artiche [ bereoT,

AFFIRMATIVE COVENANTS

Ihe Bank shall =

(1}

(i}

{iv]

v

NOTICE OF WINDING UPOR OTHER LEGAL PROCESS

Promptly inform the Trustee if it has notice of any application for
winding up having been made or any staistory notice of winding up
under the provisions of the applicable law including but mot fimited 1o the
Banking Regulation Act, 1949 or oberwise of any suit or other |egal
process intended o be fled or initinted against the Bank.

ADMVERSE C GlES TN PROFITS

Promptly inform the Trustee of the happening of any event thal in the
opinion of the Bank likely to have an sdverse effect on the Bank’s profits
or business and of any material changes in the operations of the Bank
with an explinatien of the reasons therefor as per applicable faw,

LSS O DAMAGE BY UNCOVERED RISKS

Promptly mform the Trustee of any loss or damagee. which the Bank mav
suller due to any force majeure circumstances or act of God, such us
earthquake, Mood, tempest or typhoon, cte. ggainst which the Bank may
nol hiave insured ity propertics,

FURMNISH INFORMATION TO TRUSTEE

Give to the Trustee such information/copies of relevant extracts as they
stiall require to the extent permitted under applicable law a5 10 all matters
relating 1o the business of fhe Bank or any part thereof and to investigate
the atfairs thercof and the Bank shall with prier notice and during office
herars allow the Trustee to make such examination and investipation ns
and when felt necessary and shall fornish him with all such infoematiog
as they may require and shall pay all costs, charges and expenses
incidental 1o such examination and investigation,

Shall furnish annual’ half vearly / quarter]y report 1o the Stock Exchanges
" Bondholders' Trustee (as may be reguired in accordance  with the
Securities and  Exclange Board of India {Debenture  Tristees)
Regulations, 1995 and as per SERI Debt Regulations) containing, iter
arfia, the following particulars

I} Uipdated hist ol the names and addresses of the Bondholders,

2) Details of the interest due and unpaid and reasons thereof.




} Accounts for the quarter ¢ hall vear and year ending,

et

4] The number and nature of pricvances received from  the
Bondholders and resolved by the Bank and wnresolved by the
Bank 2 Lhe reasons for the same.

5) Credit Rating assigned 1o the Bonds.

ivi)  Shall Turnish information/reports as required under regulation $2(4) of
=EBI (Listing Obligations and Disclosure Requirements), 2015 as
wieenided from tirme to time

tvii}  Prompily and expeditiously anend to and redress the grievances, if any.
of the Bondholders, The Bank further undertakes that it shall promptly
comply with the sugpestions and direetions that may be given in this
regard, from time 1o time, by the Trustee and shafl advise the Truslee
periodically of the compliznce,

(viii}  The Bank shall comply with the provisions of Banking Companics
[Acquisition & Transfer Undertakings) Act, 1970 relating 1o transfer of
unlaigred [ unpaid amounts of intensst on Bonds 1o Investor Educolion
ind Protection Fund, il applicable to it. The Bank hereby further agrecs
and undertakes that during the currency of this Trust Deed it shall abide
by 1l puidelines/listing requirements if any, issued from time 1o time by
the Securitics and Exchange Board of India’ REBI.

{ix}  The Bank shall inform the Trustee shout any change in the nature and
conduct of business by Bank,

il The Bank shall inform the Trustee of zny major change in composition of
its board of directors. which may amount 10 change in contral as defined
in e Securities Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulation, 1997,

ic) MEGATIVE COVENANTS

The Bank covenants with the Trustee that till the Final Settfemen: Date, withou
the prior written approval of the Trustee, the Bank shall not apply the proceeds ol
the dssuc of the Bonds for any purpose other than that tor which the issue was
e,

WAIVER
The Trustee may, from time to time, or at any time waive on sueh terms and conditions &
to them shall seem expedient any breach by the Bank of any of the covenams and
provisiens eomtained in this Trost Deed without prejudice to the rights ol the Trusteg in
respeet of any subsequent breach thereof,

EVENTS OF DEFAULT AND REMEDIES

H'J‘h_il'.‘ﬂ! o what osostted at Article 214 above. iC one of more ol the events F-|'II:~I'.'”'_II,,'I_|
herein accuns). the Trustee shall, on its own and /7 or upon receipt of Special Consent, by
i notice in writing 1o the Bank take up the matter reparding defaulis:




&l

EVEMNTS OF DEFAULT

(il DEFAULT IN PERFORMANCE OF COVENANTS AND CONDITIONS

Defaull has occurred in the performance of any other covenants, conditions or
agreement-on the part of the Bank under this Trust Deed and any other agreement
and such default has continued for a period of thinmy dayvs afler notice in writing
thereof has been piven 1o the Bank by the Bondholders Trustee.

Liif SUPPLY OF MISLEADMNG INFORMATION

Any information given by the Bank in its application for Bonds, in the reports
and other information furnished by the Bank and the warmanties given‘deemed to
have been given by the Bank to the Bondholders’ Trustee is misleading or
incorrect in any material respect,

{111} INABILITY TO PAY DEBTSANSOLVENCY

Il proceedings for taking the Bank into liquidation or inselvency, either
voluntarily or compulsorily, have been commenced or the Bank is voluniarily or
iveluntanly dissolved,

{iv) CEASE TO CARRY ON TS BUSINESS

The Bank ceases or threatens to cease 1o carry on its business or gives notice of

s imtention toodo s,

Motwithstanding anything contained to the contrary above, any action or cxercise
of any right or performance of any duty by the Trustee or the Bondholders in
relation to any default in payment of principal and / or interest or the defaults as
listed above, shall be subject to the provisions ol the BBI Circular or the written
instructions received from the REI in this regard, incloding exercising right fo
appoint nomine: directors on the board of the Bank.

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, ur both,
wothd constitute an event of default has happened, the Bank shall, forthwith give notice
thereof to the BondholdersTrustee in writing specifving the nature of such event of
default, or of such event,

ARTICLE - %1

TRUSTEE'S RIGHTS POWERS AND DISCRETIONS

GENERAL RIGHTS, POWERS AND DISCRETIONS

In addition to the other powers conferred on the Trustee and provigions Tor their
pretection and nol by way of limitation or derogation of anything comtained in this Trust
Deed nor of any statute limiting the liability of the Trustee, IT 15 EXPRESSLY
PECLARED a3 Follows:

(r) The Trustee may. in relation 1o these presents, act on the opinion or advice of or
any information obained from any solicitor, counsel, advocate, valuer, SUFVEVDE,
broker, auctioneer, qualified accountant or other expert whether abtained by the
Bunk or by the Trustee or otherwise and shall not be responsible for any loss
occasioned by so acting. Any such advice. opinion or information and any
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(ii}

(iii}

fiv)

ivl

vl

(vii)

[wiil}

(x)

communication passing between the Trustee and their representitive or attomey
or a receiver appointed by them may be obfained or sent by leteer, telegram.
cablegram, telex or telephonic messapre;

Subject to the provisions of Section 71 of the Companies Act, 2013, the Trusiee
shall be responsible for the consequences of any mistake or oversight or ervor of
Judgment or forgetfulness or want of prudence on their part or on the part of any
ittomey. receiver, agent or ather person appointed by them;

The Trustee shall not be bound 1o take any steps to ascertain whether any event of
default s happened.

have as herein otherwise expressly provided the Trustee shall. as regards all
trissts, powers, authoritics o disceetions, have absolute and wncontrelled
discretion as to the exercise thereot and to the mode and time of exercise thereal
and in the absende of fraud shall net be responsible lor any loss, costs, charges,
expenses or inconvenicnee that may resull frome the exercize or non-exercise
thereol and in particular they shall not be bourd 1o act al the request or direction
of the Bondhelders under any provisions of these presents unless zufficien
menies shall have been provided or provision 1o the satisfaction of the Trustee
made for providing the sume and the Trustee is indemnified to its satisfaction
against all lusther costs, charges, expenses and liability which may be incurned in
complying with such request or direction;

With a view to facilitating any dealing under any provisions of these presents the
Frustee shall have Tull power 1o consent {where such consent is required) 10 a
specified transaction or elass of transactions conditionally;

The Trustee shall discharge ils dulies as per any resolulion purporting to have
been passed at any meeting of the Bondholders i respect whereol minutes hive
been made and signed even though it may subsequently be found that there was
soere defest in the constitution of the meeting ar the passing of the resolution or
that for any reasan the resolution was not valid or binding upan the Bondholders:

Without prejudice 1o the righis 1o indemnity by law given 1o the Trastee. the
Trustee and every roceiver, attorney, manugrer, agent or other person appointed by
them shall be entitled 1o be indemnified in respect of all liabilitics and EXpenses
incurred by them or him in the execution or purpored exccution of the powers
and trusts thereof and the Trustee may retain and pay ol of any monics in their
hands the amount of any lisbilitics and expenses necessary to effect such
indemnity &nd alio remuneration of the Trustee as herein provided;

The Trustee shall have full power to determine all questions asd douhts arising in
relation to any of the provisions hereof and every such determination bonafide
made {(whether or not the same shall relate wholly or partially 1o the acls or
proceedings of the Trustee) shall be conclusive and binding upen all persons
interested hereunder;

The Trustes shall non be liable for anvihing whinsoevir except s breach of frist
Enowingly and intentionally committed by the Trustee:

The Trustee shall not be liable for any defaull, omission or delay in performing or
exervising any of the powers or trusts: herein expressed or contained or any of
them or in enforcing the covenants herein contained or any of them or in eiving
motice 10 uny person or persons of the exeeution hereol or in taking any other
steps which may be necessary. expedient or desireble for the Bonds or for any
Inss or injury which may be occasioned by reason thereof unless the Trustee shall




have been previously requested by notice in swriling (o perform, exercise or do
any of such steps ns aforesaid by the holder{s) representing not less than thige
fourths of the neminal smount of the Bonds for the fime being cutstanding or by
a Special Resolution duly passed at a meeting of the Bondholders and the Trusice
shall nen be bound to perform, exercise or do any such acts, powers or things or to
take any such steps unless and until sufficient moness shall have been provided
ar provision o the satisfaction of the Trustee made for providing the same by o
on behalf of the Bondholders or some of them in order to provide for any costs,
charges and expenses which the Trustee may incur or may have to pay in
connection with the same and the Trustee are indemnified to their satisfaction
against all further costs, chirges. expenses and liabilities which may be incurred
in complying with such reguest:

(%) Subject 1o whit is stated at Article 214 (Articley of this Trist Deed) above, and
with the prior written consent of the RBL, the Trustee has a right to appaint 2
nomine: dirgctor on the board of the Bank in the event of 2 (iwo) consecutive
defaulis in payment of interest to the Bondholders;

(xi)  The Trustee is entitled to inspect the registers of Bondholders of the Bank, and 1o
like copics and extracis thereofs and

[xii}  The Trustee shall carry ow s duties and perform its fnctions as required 1o
discharge its obligations under the terms of SEBI Debt Repulations, the SERI
[Debenture Tnistees) Regulations, 1993, this Trust Deed, the Information
Memorandum and all other related Transaction Documerls, with due care,
diligence and lovaliy.

PROVIDED that nothing contained in this clause shall exempa the Trustee from or
idemnily them against any Hakility for breach of tnest nor any liability which by virue
of any rule or law would otherwise atiach to them in respect of any gross nealigenee,
willful defaull or breach of trast which they may be puilty of in relation 10 their duties
fereunder.

POWER OF TRUSTEE TO DELEGATE

The Trustee hereof being a company may, in the execution and exercise of all or amy of
the trusts, powers, authoritics and disceetions vested in them ace by an efficer or officers
for the lime being of the Trustee and the Trustee may also, whenever they think i1
expedient, delegate by a power of attorney or otherwise to any such officer all ar any of
the trusis, posers, authorities and diserelions vested in them be these presents and any
such delegation may be made wpon such terms and conditions and subject 10 such
regulations {including power to sub-delegate) as the Trustee may think fit.

PFOWERS OF TRUSTEE TO EMPLOY AGENTS

The Trustee may. in carrying out the trust business, employ and pay any person to
Transiet or coneur in transacting any business and do or concur in doing all acts required
to be done hy the Trustee including the receipt and pavment of monceys and shall be
entitled 1o charge and be paid all wsual professional and other charges for business
transacled and acts done by them in connection with the trust hereol and also their
reasonable charges in addition to the expenses incurred by them in connection with
mitters arising out of or in consection with these presents incliding manters which might
or should have been attended 1o in persan by ihe Trosiee,




f.d JRUSTEE MAY CONTRACT WITH THE BANK

Weither the Truslee nor any agent of the Trustee shall b precluded from making any
contract or entering inte any arrangement or transaction with the Bank or with iselfin the
ordiniry course of bisiness of the Trustee or from undertaking any banking. financial or
agency services for the Bank or for itself or from underwriting or guaraniecing the
sabscription of or placing or subscribing for or otherwise acquiring, holding or dealing
with any of the stocks or shares or honds or bond stocks or any other secirities
whatsocver of the Bank or in which the Bank may be interested either with or without a
commiission or other remunerntion or otherwise at any time enlering inlo any contesct of
losn or deposit or any other contract or arrengement or fransaction with the Bank or IeTonge
concerned or interested in any such contraétl or arrangement of Transiction which an’
ether Bank or person not l‘*-mg s Trustee would be entitled to enter into with the Bank
and they shall not be in anywise liable to account either 10 the Bank or to the Bandholders
for any profits made by them therehy or in connection therewith and the Tnistee or any
agent of the Trustee shall also be allowed to retain for their or his own benefit any
custemary share of brokerage, fee, commission, interest, discount or piler compensation
or remuneration allowed to them or him,

RI EMENT AND REMOVAL OF TRUSTEE

(i} HRosignation;

fit) The Trustee may at any time, without assigning any reason and withom
being responsible for any loss or costs occasioned therehy, resign s the
trustee, provided that it shall continue to ael a5 caretaker trustec until &
SUCCCREGr frustee s appointed by the bank,

ibi The Bank shall. upon receipt of notice of resignation issued by the
Trustee, take prompi sieps 10 appoint another entity competent 1o act as
trustee for the Bondholders in place of the Trustee (“Successor
Trustee™).

(i} Rewaval

The Bondholders may for sufficient cause but, afler giving not less than 2 (twa)
menths’ notice in writing, remove the Trustee by way of Special Consent to that
effect, and by the same Special Consent nominale an entity comperent 1o act as
their trustee and require the Bank 10 appoint such entity as the Successor Trustee,
The Bank shall within 1% {fifieen) days of receipt of such resolution passed by the
Bondholders take all necessary sieps 1o appoint the entity named in the resolution
#5 the Successor Trustee and complete all necessary formalities 10 give effeet o
such appointment,

(if)  Suceessor Trustee us the Trustee

Upon appaintment of the Successor Trustee pursuant 1o the proceding subeglose
(i) er (il all reterences in this Trust Deed o the Trustee shall uiless repugnant to
the context mean and refer te the Successor Trustee and the Successor Trustee
shall without any further act or deed succeed to all the powers and authorities of
the Trustee as if it had been originally appointed as the Trustee.




ARTICLE - VII

G CHF BRONDVHOLDE RS

WISIONS FOR MEFE

The provisions set out in Schedule 111 hereto shall apply tw the meetings of the Bondholders,

ARTICLE — %I
EIQI!FFE

i) Any notice required 1o be served on the Trustee may be served on the Trustee by sending
11'I'¢'U$_.]r registered post in prepaid letter pddressed to the Trustee at its registered office,
and in respect af the successors in office of the Trustee similarly at such address as may
be notified by such new Trustee in this behalf,

(k) Any notice required to be served by the Bondholders on the Bank may be duly served by
sending through repgistered post or by hand delivery 10 the Funds & Investment
Drepirtment at the head office of the Bank.

ich Any notice may be served by the Bank or the Trustes upon the holder of ainy Bonds by
sending through ordinary post 1o the eriginal helder or first allotee or registered holders

of the bonds as the case may be, at their respective pddresses as per the register of

Gondholders.
l'he address of the Trostes s
[3B] Truesteeship Services Limited

Registered Officer  Asian Building, Ground Floor, 17,
R Emini Marg, Ballard Estate Mumbai- 400 001

Phane: Q2340807000
Fax: 02240807080
Al MACAFIE Ciiiriifi

The pddresy af the Trustee is:
Fank of Baroda

Corporate (MTice: Raroda Corporate Centre, C-26, G Block, Bandra-Kurla Comples,
Bundra (E), Mumbai 400 05]

Fhome: FR1-22-06303000
Fax; +00-22-67302840
Alln: General Manager {Head — Treasury & Global Markets)
(i Where a document is sent by post, service thereof shall be deemed to be effected by

properdy wddressing and  prepaying and posting & letter containing the documents,
provided that if imimation has been given in advance that the decuments should be sem
under & certifieate of posting o by registered post with or without acknowledgement due
and o sum- sufficient to defray the expenses has been dl_.pr_rbi_l,.l_'-d service of the dovument
shall not be deemed 1o be effected unless it is sent in the manner so intimated by the
Bondholder.




SEVERABILITY

Every pravision contamed in this Trust Deed shall be severable and distinet from every other such
provision and il at any time any one or more of such provisions is or becomes invalid, illegal or
unenforceable in any respect under any law, the validity, legality and enforceability of the
remaining provisions hereof shall not be in any way affected or impaired thereby.

ARTICLE —X

5 THUST DEED

EFFECTIVENESS ()

Thes Trust Deed shall be effective on and from the dase fiest hereinabove written and shall be in
forcetill the Final Settlement Date.

ARTICLE -X1

TIONS TO THESE PRESENTS

The Trustee shall concur with the Bank in making any modifications in these presents which in
the opinion ol the Trustee would not be materially prejudicial to the interests of the Bondholders.
and toany modification of the lerms ol the Bonds which is of & formal, minor er of technical
WIURe or s 10 correcl a manifest ereor, Any other change or modification 1o the terms of the
Bomnds or this Trust Deed shall require approval by Majority Consent, Upon obtaining such
approval, the Trustee and the Bank shall give cffeet o the spme by executing necessary deedis)
supplemental to these presents (a5 nocessarny ),

ARTICLE — X11

LOVERNING LAW AND JURISDICTION

This Trust Deed ix poverned by and shall be construed in secordance with the laws of 1ndia

Ihe Parties apree that the couns amd tribunals in Mumbai, Maharashtea shiall have exclusive
Jumisdiction to settle any disputes which may arise out of or in connection with this Trust Deed.
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SCHEDULE -1

LIST OF SUBSCRIBERS

i
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Nume of Participants Amountof | Number of eI Client 113
. Bonds Allofted | Bonds Allotted U
Axis Bank Lid. Rs.100 Crore | 10060 | INIOD4ES | 10820765
Dewan Housing Finance Corp. Lod. Rs.100 Crore 1000 | INJOO484 | 13078580
ECL Finance Lid. R, 1040 Crore 1000 | INFOSTI9 | 10821423
HOFC Bank Lid. Rs.50 Crore SO0 | IN3OOI26 | 10001R16
ICICT Bank Lid. Rs.150 Crore [500 | IN3O1348 | 20000065
IDFC Bank Led. Rs.100 Crore | 000 | IN3OAZ03 | 100004 |
SBI Corparate Bond Fund Fs.50 Crore S0 INI0ITRG _ 100401082 |
St Magnum Balanced Fund Fa50 Crone 00 1G94y
STCL Primary Dealers L, Rs.50 Crore SO0 | IM3000%5 | 11812265
Welspan Energy Pvt, L, Rs, 100 Crore L0 | IN3O0ESS | 10962728
TOTAL Tts 850 Crore 8300 | 3
QF B __‘_"lx

g
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(T} TERM SHEET:

IS5UE DETAILS
[ 1, | Security Name | B.65% Bank of Baroda Basel 1] Perpetual Bonds
Serigs 1X =
(& | Isguer Bank of Baroda
3, | lssue Slze Rs5 Crores;, with green shoe option, total
isgiance not oo exceed Rs 1500 Cr,_
4+ | Option to resyin eversubscription Upto Re 1000 Cr,
5. | Dbjects of the Issue / Details of the utilization Augmenting Additional Tierl Capital (as the tarm is
af the proceads defined in the Basel 1l Guidelines) and over all
capital of the Issuer for strengthening its capital
B adequacy and for enhancing its long-tesm resources |
6. | Listing { including name of stock Exchange{s] | Proposed on the Whalesale Debr Market [WOM)
wiere SEwiil be listed and timeline for listing) | Sepment of NSE and BSE. The [ssuer shall make
listing application to NSE & BSE within 15 daye fram

the Deemed Date of Allotment of Bonds and shall
seeR |isting permission within 20 days from the
Deemed Dace of Allotment of Bonds in pursuance of
SEBI Dobt Regulations

The Desigrated Stack Exchange For this ssue shall

be Katianal Stock Exchange of India Limited {NSE),
Lo | Type of instrument Unsecured, subordinoted nep-convertbie fubly

paid-up, perpenial bends which will qualify as

. _ Additional Tier 1 LCapital (the "Bonds"],

B, | Mature and stabus of Bonds Unsecured Addidonal Tier [ Bonds,

And Senierity of Claim Claims of the investors in this Insorument shall mnk:

(i} superior to the claims of investars in equity |
shares and perpetual non-cumulatlve preference
shared, iFany, of the [ecuer;

{ii} subordinated ro the daims of all depasiters and
peneral creditors and subordinated debt af die
' Issuer other than subsrdinated debt qualifying as
Additlanal Tier] Capital fas the torm is defined in
the Basel I Guidelinesy of ehe lssuor;

(i) por’ pami withour preference  antongst
thewmsnives and other subordinated detu classifying
as Additonal Tier 1 Capital i terms of Bazel 10)
Guidelines;

(iv] neither secured nor covered by 3 guaranies of
the Izsuer nor related LUty or pther arranpement
that legally or economically enhances the SETIOT by
of the elalm vis-3-vis hank creditars.

9. | Tenpr The Bonds are perperual and there (5 na ma iy
date and there dre na step-ups or ather incentives
) ta redesm 5
|1k | Redeimption Late Mot Applicable i
11| Redamption Amuune Not Applicable. However in case of redemption due

to-exercize of call eption in accerdanoe with Basel
N1 Guidalines, the Bonds shall be redecmed at par
along with interest, subject to the terms specified

- herein.
1. Redemprian Premiun/Discount Mot Applicable
13, | Convertibility Mon-Conwvertible
L 14| Face Valua/ Issue Price Rs 10.00,0(H1/- {Rupees Ten Lakh) per fond.
73
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15 ! Discount or premivm a8 which Bonds ara MNat Applicable

Issued and the effective yield asa resulcof

Lhat discount or premium -
I | Credit Rating "CRISIL - Ad/Negative™ by "CRHISIL LTS
pronounced as "CRISIL douhle A plug rating with
Mepative outdook” & "IND Ad+ Stable” ty “INDLA
HRATING & RESEARCH PVT LTD® pronounced as
“IND double A plug with Stable outlaok”

L7. | Mode of Issur Frivate Placement

18 | Securloy = Unsecurad

19. | £oupon 885 pa,.

20, | Step up/S1ep Dowsn Coupon rate Mot Applicabie

ZL.| Coupon Reset Mae Applicable

22, | Coupon Type Fixed

23. | Coupon Pavment Frequency Annual

24, | Cougan Payment Datas O the Anniversary of Deemed Date of Allotment
25| Interest on epplication maney Imterest at the Coupon Bate (subject to deduction of

[nconse-tax under the provisions of the Income-rax
Act 1961, or any statutery modification or re-
enactment as applicable) will be paid o all the
applicants on the application monay far the Bonds,
such interest shall be paid from the date of
realizacion of cheque (2] /demand drafe (5] and in
casze of RTGS/other means of electronic transter
interest-shall be paid from the date of receipt ol
funtds ta one day prior to the Doemed Date of |
Allotment.

The Interest on application money will be computed
asx por ActualfAcmial Day count convention. Such
mterest wowld be paid onall the valid applications
including the refunds. For the application amount
that has been refunded, the [nferest on application
mioney wiil bé paid along with the refund arders and
for the application amount against which Bands |
have been allotbed, the Interest on applicition |
maney will be paid within ten werking davs from |
the Deemed Date of Allotment. Where an applicant
iz allotted lesser number of Bonds than applied for,
the  excess amount pald oo application will b
refunded to the applicant along with the interest on
refunided money. Income Tax 2t Source (TDS) will be
deducted at the applicable cate on [pteress on
J application money.

&6, | Default Interest Rats Mat Applicable

27| Record Date Record Date far payment of coupon ar of principal
which shall be the date Falimng 15 days prior o the
relevant Coupon Payment Date, Issuer Call Date, Tax
Call Date or Regulatory Call Date (each as defined
later] on which interest or principal repayment is
dug arel payable. In the event the Recard Date for
Coupon Paymant date Falls on o day which. s not a
Busingss Day. the next Business Day will be
considered b3 the Record Date In the event tha
Record Date for principal repayment falls on day
which iz not a Business Day. the immediately
preceding Business Day shall be considered as the

| . Record Date.
28| Day Count Bazis | Actualf Actual day count convention.

T4
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29,1 Coupon Discretion (i) Tha lssuer may slgct, at its full discredon, to
cancel [in whale or in part) coupon/distributions
scheduled to be paid on Coupan Payment Date in |
order to meet eligibilicy cricerie for perpetual debr
instruments  under Bagel 11l Guidelines. On
cancellation of the coupon/distribudons, these
payments will be éstinguished and the Bank shall
nave no abligation to make such payments in ind

[ii] The Bonds do nat carry & “dividend pusher”
feature ie, If the Bank makes any payment
{coupon/dividend} on any other capizal snstrament
ar share, the Bank shall not be obligated to make
COUPON payment o the Bonds,

(i) The I2suer shall have full access o cancelled
payiments o meet obligatons as they {2l due

(iv] Cancellation of distributions/coupon shall ot
impuse restrictions on the Bank excoptin relation mw
distributions (o comman stzkehalders,

{(v1Further, the eoupen will be paid ouc of
distmibutable items, [ this contest, coupon may be
pard our of current year's profics. However, if
Curtent Year profits are not sulficient, coupar may
be paid subject to availabillty offadprofics brought
farward from previoes vears, andfor (b} reserves
representing apprapriation of net prafits, including
statutory reserves; and exclisding share premium,
revaluation reserve, foreign currency translation
rESErvE Investinent reserve and resenves created an
amalgamabon. The accomulated  losses  and
deferred revenue sxpenditure, iFany, shall be netted
off fram sub-paragzaph [a} and [b] above, to arrive
at the avallable balances for payment of cougon,
(vi} In the svent the aggragate of (1] prefits in the
cuseenst year, (b} profies broweht forwacd fram tha
| previous years, and (€] permsizsible reserves as ap
sub-paragraph (b) of paragraph (v} above, exciuding
slabutory reserves; net sccumulaoed. losses and
deferred revenue expenditure are less than the
amaunt of coupon, then the Bank shall maks the
appropriation from the statutory reserves, In sech
tases, the Bank I required to repant wa the Hi
within 21 [twenty one) days from the date ol such
Apprapriation in contpliansn with Section 17(2) of
the Banking Regulation Act 1940,

(vil) However, payment of coupon on the Bonds
fram the reserves is subject to the [25uer meeting
mindmum regulztory requirenents for CET 1, Tier 1
and Total Capital ratios [each as defined and
calculated  in accordance  with the Basel ]|
Guidelines] including dhe: additional  capital
requirements for Domestic Systemically Important
Hanks at-all times and subfect to the restrictions
under the capital: buffer frameworks [Le capital
conservation bulfer and countercyciical capital
Bufter in terms of paras 15 and 17 respectively of

[ the Basel 1l Guidelines; !
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| | {vlii) Caupon on the Bonds will be nen-cumulative,
I codpon i cancelled or paid at-a raee lesser than
the Coupen Rate, the unpaid coupon will nat be paid
In furure years, Non-payment of coupon will not
constitute a0 Event of Delault in respect of the
Bonds

(ix] In the event that the [ssuer determinas that it
hitll not make a payment of coupon an the Bonds,
the [ssuer shall notily the Trustee not less than 21
catendar days prior ta the relevant Coupon Payment
Date of thay Bict and of the emount that shall not be
pald.

30. | Dividend Stopper Clause Dividend Stopper Clanse will be applicable to these
Bonds and it will stop dividend payments on
comming shares in the event the holders of thesso
Bonds are not paid coupo, o the event the halders
of these Bands are not pald coupon, they shall not
impede the full discrotion that Isswer hag st sl bmes
o cancel distributions/payments an the Bonds, nor
will they impede / hinder:
il Tha Re-Capitalization of the Issuorn
ir| The lssiers right t¢ make payments an
other instruments, where the pavments on
this-sther instrument were nat also fully
discretonacy
fiy  The lssuer's right tomaking distribotions
ta - shareholders for a period that sxtends
beyond the paint in time that coupon
Jdividends an the Bonds are resumed.
Wl The normal aperation of the [&suer ar any

restructuring ACTIviEY (inchuding
pequisitions disposals).
L Puz Opdon Mot Applicihle
32.| Put Price Met Applicable
| 33. | Put Date Not Applicable
| 34, | Put Motificition Time Kot Applicable i
| 35 | Calf Option [ £} Issuer Call On or alter the fifth anniversacy from the Deemed

Date af Allotment, the lesuér may at its sole
dizeretion, having notfied the Trustee nec less than
é1calendar daveprios to the date of exereise of sich
TesuzeT Call {which notice shall specify the date Axed
for exercise of the Issuer Call {the *lasuer Call Date™),
exercise a-call on the cutstanding Eonds.

The Issuer Call, whick 3 discrenionary, may or may
nit be exercised an the fifth anniversasy from the |
Deemed Date of Allotment ie. the fifth Coupan
Fayment Date or on any Ceupon Payment Date
thereaftar.

The Issuer Call may be exercised subject o the

following condidons:

[a) Frorapproval of REI (Department of Banking
Regulation] will be required for éxercising
Issuer Call,

| (&) The called Bends should be replaced with |

Th -
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capital of the same or better qualicy and the
replacement of this. Bond shall be done ac
conditions  which jre sustainable for the
tncome  capaciey  of the Issuer Herp
replacenent of the capital can be concurrent
with but not after the Bonds are called:

OR

The lssuer demonstrates thin its  capital
pasition |5 well abpye the mitimom capital
requirements after the Issuer Call % exerclsed

Here, minimum refers to Comman Equity Tier | of

&% of RWAs {Including capital conservation buffer
of 2.5% of RWAS) and Total Capleal pf 11,5% of
RWAs including any addidonal capital requirement
idencified unicler Pillar 2

CTaxcal

If a'Tax Event (as deseribed below) has oceurred and
cobtinuing, then the [ssuer may  subject to
paragraphs (a) and [b) of "lssuer Call”™ above, haviag
notified the Trustee mot less than 71 calendar days
prior to the date of exercise of such Tax Call {which
natice shall specify the dare fixed for exercise of the
Tax Call "Tax Call Date*), exercise a call an the HBonds
or substitute the Bonds so that the Bonds have
betrer clagsification,

A Tax Event has occurred if, as a result ofany chanps

in. or amendment o, the laws affecting taxation (o |

regulations or rulings promulgated chereunder) of
India or any changein the official application af such

taws. regulaticns or rulings the Issuer will na loger |

be enticled to claim a deduction n respecr of
computing its taxation labilitics with respeet o
cetpan on the Bonds.

The exercise of Tax Call by the lssuer is subject to
requiremeonts fet cut in che Applicahle RE{
Guidelines (as defined belaw). BBl will parmit the
Issuer to exercise the Tax Call only (f the R iz
canvinced that the lssuwer was not In & pasition o
antecfpate the Tax Event at the tme of issuance af
th Hn[,g_s_

iii) Regulatory Call

| tlassificarinn

If a Regudatory Evest ([described below] has
nccurred and continuing, thon the [Ssuer may
subject o paragraphs [a} and [b) of “lesuer Call”
abave, having notified the Troseee not fess than 21
calendar days peior to the date of exereise of suclh
Regulatory Call {which notice shall specify the date
fixed for exercise of the Regulatsry Cafl [the
"Regulatory Call Date™} ], exercise 3 call on the Bonds
or substitute the Bonds =o that the Bonds kave
ootier classificanon.

A Regulatory Event s deemed o have aceurred if
there is-a dewngrade of the Bonds in regulaiony
i Honds iz excluded  from the
consolidated Tier | Capital of the Iesuer,

The exarcise of Regulatory Call by the lssuer s
subject to requirements set aut in the Applicable RR]
Guidelines [as defined below). RBI will permit the
IsSuer bo exereise the ReguJ::pr_-.r_I;_all only if the RE]

7
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Is convinced that the Issuer was not it a pasinon Lo
anticipate the Regulatany Event ut the time of
issuance of the Bondi.

36, | Call Date Issuer Call Date, Tax Call Date, Regulatory Call Date

37.] Call Opdon Price Hx 10.00,000/ - [Rupses Ten Lakh} per Bond.

8. | Call Notification Time 14 calendar days prior to the date of exercise of Call
| 19, | Depositary Mational Securides Depasitory Limited and  Central
B Depository Services (India] Limited

40. | Cross Default Wol Applicable

41, | l=sance Only in dématerialized form

42| Trading Only in dematerialized farm

a3 | dssae Schedule ]
Issue Opening Date on N3E Elecoronic Bidding | 00082017

| Placform
Issue Closing Date on NSE Electronlc Bidding | 09082017
|| Platform
FayelnsDarg 11082017
Deemed Date of Allotment 11082017

| Minimum Application and in multiples of Debt | 10 honds and in multples of 1 bond therealter
securiches thereafter
[ 35, | Settlement Payment of intersss and repayment of principal
shall be made by way of credit through direcreredief
B NECS/ RTGS/ NEFT mechanism.
4. | Repurchagse / Buy-back / Redermption The Issuer ray atany Hme, sibject to the following
conditions - having  beer satished and  such
repayment bring otherwise permitted by the then
prevailing Bagel 1IE Goidelines, repay the pringipal
amount of the Boads by way of repuerchase, by |
biack or redemptlon:

[a] the prior approval of BE] shall be btained;

[0} the Issuer has not pssumed or created any
market expectationz that RBI approval for such
reparchase fredemption/buv-back  shall  be
given; {

(el Isauer |
{1} replaces dhe Bood with capital of the sanye i
better guality and the replacement of this Bond
i% done at copditions which are sustainable for
the lncome eapacity of the [ssuar: or
[L} dempnstrates that its copital position i well
abowve the mininum capital requirements afier
the repurchase / buy-back / redemption;

| [d) any other pre-conditions specified in the Basel

| ITF Guidelines at such time have bren sansfed,

47.| Loss Absarption These Bonds are subject to principal boss shsaeption
a5 described herein and required of Additanal Tier
[instruments at Level of Pre-Specifled Trigger and
at Pointof Non Yiability as provided for In Annex 16
of the Basel [N Guidelines.

The write-down will have the following affects:

(4] Reduce the claim of the Bonds in liquidation;

(5] Reghice the sineunt repaid whens a call s
exercized; and

o) Pardially or fully reduce Coupon paymentson the
Hanids.

Tis
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| 47-i] Permanent princinal write-
down an PONY Trigger Evient

{ suich that these-are likely to résult in finanoal losses

The Bonds, at the opdon of the Reserve Bank of
India, can be" permanently written off upop
aoccurrence of the oigger event, ealled the Feint of
MNop-Viability Trigeer ("PONV Trigger™) I o PONY
Trigger [as described below)ocours, the Bsuer shall:
(1} notify the Trustee

(1) cancel any coupon which i accrued and unpaid
an the Bonds as oo the wrie-down date; and

{iii] Withour the need for the consent of
Bondholders or the Trustes, write down the
putstanding principal of the Bonds by stch emount
Az nuiy be prescribed by REI ("FONV Write Down
Amount™} and subject 3z is otherwise required by
the BB at the relevant dmie The linier will affect a
write-down within thirty days of the PORY Write-
Dovwn Arount being determined and apreed with
the REL

PONY Trigrer, in respect of the [ssuer ar (s group,
meins the earlier of

(1] & deision thata principal write-down, without
whilch the Tssuer or its group [25 the cage may be]
wiruld  become. nen-viable, s necessary. as
determined by the BBl; 2nd

[if] the decizion o make a public sector injection of
capital, or equivalent suppary withest which the
laguer or its group {35 the case may be) woidld have
become nan-viable, as determined by the REI,

The PONV Trigger will be evaluated both ar
consslidated and solo level and breach ac sither
fewel will trigger write-off,

Far this purpoge, i non-vigble bank will be:

A Bank which, owing (o it linancial and othe
difficulties. may no longer remain a going concern
@i its own in the opinion of the RAI unless
Apprepriate measures are taken e revive its
aperations and thus, enable |t w continge a5 a going
cihiveeri, The difficultles faced by a bank should be

and raislng the Common Equicy Tier 1 Caplal of the
bank should be considered as the most appraprelate
way [0 prevént the bank from murning non-vaable
Such measures wakild ieclude 3 permanent wnte-adl
in combinaten with or without other moasures as
considerad appropriare by the BET,

RBI - would follow & pwoestage approach 1o
determine the non-viability of the Issuer. The
Stage 1 assessment would congist of porely
objective and quantiffable criteria to indicare thar
there is a prima facie case of the tsswer approaching
non-viakhlity and, therefore, a elaxer examination of
the [ssuer's.financial situatlon is wareanted. The
atige 2 assessment would consist of supplementiary
subjective crivecta which, in conjunction with rhe
stage 1 information, would help in determining
whether the lssuer is about to becama non-viable, |

T
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T the REI or other refevant autharity decides to

These critenio wiuld be evaluated together and not
in-isolation; Once the PORY is confirmed the next
step would be ra decide wihether rescue of the lssuer
veauld be through write-aff alone or write-pff in
conjunction with a public sector injection of funds,

The Wreite-ofl of any Commaon Equity Tier 1 capical
shall not be required: before che write-off of any
HNon-equity [Additional Tier 1 and Tier 2] regulatory
capital instrument,

Avwerite-down may ooouran itore tidn o sceision

Once the principal of the Bonds have bésn written
down pucsuant o PONY Trigger Event, the PONY
Write-Down Amount will mor be restorsd in any
circumstances, ineluding where the PONY Trigger
Ewent has ceased to continue.

A svriteedown due oo a PONY Trigger Bvent shall
accur prior o any public secter injection af rapital
50 that the capital provided by the public sector is
not diluted. However, any capital infusion by
Government of Indis into the Issuer as the promotes
of the lssuer in the normial course of business may
not be construed as a PONY Trigger.

The Bondholders shall nat have any residual dlaims
on the [ssuer which are senior ta ordinary shares of
the Bssuer, following a PONV Trigger and when
write-off is undertaken:

IT the lssuer is-amalgamated with any other bank
purswant w Section 44 A of the Banking Regulation |
Act, 1949 {the BR Ac) before the Bonds have been I
wrillen down, the Ronds will become part of the
Additianal Tier 1 eapital of the new bank emerging
after the merger.

If the Issuer |s amaigamated with any other bank
alter the Bonds have been written down pursuant to
A PONY Trigger, these cannot be reinstated by the
amalgamated bank.

reconstionte the lssuer or amalgamate the Issuer
wlth any vther bapl, pursuant to Section 45 of the
ER Act the [ssuer will be deemed as non-viable or
approaching noo-visbility and the PONY Trigger
and pre-specified tripger as per Basel 11 Guidelines
will be activated. Accordingly, the Bonds will be
permanently writen-down in full prior w oany
reconstution or amalgamation,

A banle faring linancial difficelties and approaching
a polnt of non-viability shall be deemed B achicve
viabiliny If within a reasonable cme in the apinion of
e REL it will be able to come gut of the present
difficulties If appropriate measures are Laken fo
revive it. The measures including augmentation of
gouity capital through & permanent write-ofl or
public sector injection of funds are fikely to:

B
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. restope carfldence of the depositors, investors:
boimprove rating) creditworthiness of the bank and
thereby improvieg it borrowing capadty and
Figpuidity and reduee cost of funds; and

G augment the resource bage o fund balance sheet
prawth in the case of [resh infection of funds

47-11] 47-ii-a) Temparary
Temporary write doam
pringipal

| write-down
a4 CET1
Trigger
Event

Ifa CET1 Trigger Event (as described below) acouers,
the |ssuer shall:

(1) nogify the Trustes;

[i[] cancel amy eoupan which is sccried and wnpalkd
to as-on the write-down date; and

[Eld]} witheut the need for the cansent of Bondholders
ar the Trustee, write down the sutstanding peincipal
af the Bonds by such amount a5 the Issder mayin its
abzsolute discretion decide subject ta the ameunt of
wrtte down ot exceeding the amountwhicl weuld
be reqguired v bring the CET | Raclon oo 3% of RWas
[mimmum CET 1 of 55% + capital conservation
bulfer of 2.5%) and in nd case such amount shall bae
fess than the ameent reguired to immediately
petucn the lssuer's Common Equity Tier 1 Hacdo [as
diefined below] to abave the CETI Tripmer Eveni
Threshold [as defined belinad  or, iF this is not
possible, the full principal wilwe of the Bonds (the
"CET1 Write Dowit Amount”™).

Tho wrlte-doven will generate Comman Eguity Tier

1 {CET1} under applicable Indian Accounting |

standards (be. net of contingent lability recognised
undet the [ndimn Accounting Standards, potantial
tax labiliges, ete, iFany].

The write-down of any Common Equlty Tier 1
caplital slall not be roquired before a write-down of

these Bonsds, A write-down may be aliowed more |

than once in case the Issuer hits the CET1 Trigoer

| Event subsecuent to the first write-down which was
| pardial, Doee the principal of 3 Bond’ has been
[ written  dewn  pursuant  te this  Comditian

{Tomporary. write down), it may be restored in
accordance with conditians Laid out by REL

IF the Isswer is amalgamated with any ather bank
befere the Bonds have been wrirten dawn, the
Bands will become part of the Additional Tier |

- capital of the siow bank emerging afrer the merjer.

If the Issuer is amalgamored with any other bank
ater the Bonds have been written dewn pursusnt oo
i CETL Trigeer Event. the amalgamated bank can
reinstate  these instruments according. o s
disgretion,

CETL Trigier Event means that the lssuer's or it
group's Commen Equity Tier 1 Ratio i (1) iF
calewlated at any time prigr to March 31, 2019, ator
below 5.5%0; or
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I I 1 .
| (] U caleulated gt any time from and including
March 31, 2009, at or bolew 6.1 25%,

{the "CET1 Trigger Event Threshold”);

Comman Equity Tier 1 Ratlo means the Comman
Equity Tier 1 Capiral {az defined and calculated in
avcordance with the Basel 11l Guideiimes] of the
Izsuer oris group (as the case may bel expressed as
a2 percentape of the total risk weighted pscets [as
| defined dnd ealeulnted in accordance with the Basel
I Guidelines) of the [ssuer or it proup {25
applicakle];
Ifshe CETI Trigger Evont Threshold isbreached and
the lssuer’s equity & replenished through write-
down of the Bonds, such replenished amount of
equity will be mecluded from the tocal equlty of the
Asgaer  lar the purpose of determining the
propoction of earnings o be paid suras dividend in
terms of rules lafd down for maintaining the capieal
conservation buffer fas described in the Basel (1
Guidelines), However, once the Common Equity Tier
1 Ratio of 8% [ atained withaout counting the
replenizhed equiry capial, from that point onwards,
the Iszuer may Incude the replenished equiry
cipital for all purposes,

‘”:“'h} Fellowlng. a  write-down  purstuant 1o zbowve
Rednstatement Condition [Temparary write down]. the outseanding

principal amount of the Bonds muiy e [nereaged in
accordance with BBl guidelines Bonds: may. be
subect to more thanene Reinstatement.,

48, | Orderofclaim of AT | instruments at the event | The geder of claim of various types of repulatiry
af Gane concern situation capital instruments issued by the [zsoer and that |
miay be issued in futore shall be as under:

| Additional Tier 1 debt instrumients will beé superiae
to the claims of investors in equity shares and
perpetual non-cumulative preferdince shares jind
subardinated to the claims of 4l depositors. and
general creditors & subordinaved debt {other than
subordinared debe qualifying as Additlanal Tierl
Capizal} of the lssuer, However, write down / claim |
of Additional Tier ] debt instrumencs will beon pari-
| passu basis witheut preferense amongst themselves
and other debd instruments classifying a5 Additional
Tuer § Capital irrespeczsive of the date of issue

4| Treatment i case of winditg up | The Bends cannot contribute to Habilities exceeding
azsets i such a balance sheet test forms parct of &
requirement to prove insolvency under any lsw or |
wtherise,

fal 1 the issuer goes into hguidaoon before the
Londs have been written-down, these Bonds will
absard fosses in accordance with the order of
senlority indicated in paragraph B pbove “Nature
and seatus of Bonds ond Seniority of Claim™ and as
per the usual legal provislans governing priority of
chirges.

BI
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(b] Ifthe Izsuer goes into liquidation after the Bonds |
| have been wrintea-down, the halders of these Basds
will have no claim on the proceeds of liguidation.

30. | Re-capiualization Mothing contaimed & this Disclosure: Document ar
any -ather Tranfaction Dacument =hzll hindes

- réca plializa i by the fssuar
al.| Reporting of non-payment of Coupon All instances of non-payment of Cotipor should be

natified by the Issuer to the Chief General Manzpers-
in-Charge af Department af Banking Regulation 1
Deparoment of Banking Supervision of the Reserve
Eank of India, Mumbszi

3. | Transaction Documents The Issuer shall execute the documents including
but not limiced to the folfowing in connection with
the isspe;

{i} Letter appointing Trustee to the Bond Holdars
(i) Bond trusees ARTCEMEnL;

[i1] Rand trustee demsd

{i¥] Rating agreement with Rating agency:

(¥} Tripartite agrecment between the [ssuer
Regiscrar and  KSDL for issue of Bonds in
dematésialized form:

[(vi] Tripartite agreement beoween the lssuer,
Registrar and CDSL for issue of Bonds in
dematerialized form:

(vii} Letrer appointing Registrar and agreement
entéred into botwesn the [ssaer and the Hegistoar
{viil]) Lesting Agreement with NSE & BSE Limited
(ix]This Disciosure Document

53 | Conditions precedent b subscription af The subscriprion from investars shall be accepted
Bonds fer allocation and allatment by the sseer sihject to
the fallowing:

(1) Rating Jetter(s) fram the aforessid rating
agencies not being mare than ene nronth old from
the issuespening dare;

[ii} Latzer rom the Trustes conveving it cofsent to
act as Trustore for the Bandholder(s):

Litl) Letter to MSE & BSE far seeking its In-principle
approval ler listing and trading of Bo nils

4. | Cendifions subsequent to subscription of The lssuer shall ensure that the following
Bands documents are executed) actvities are campleted
as per time frame mentioned below:

(i} Lredit of demat account{s) of the allamtee(s) oy
rumber of Bonds allosted within 2 working days
From the Deemed Date of Allatroent

(id] Making listing application to NSE/RSE within 15
days from the Deemed Date of Allotment of Bonds
and seeking listing permission within 20 days from
the Deemed Date of Allotment of Bonds. i
pursuance of SEBI Debt Regulatinns;

(In the event of a delay in Histing of the Bends beyard
20 dayz of the Deemed Dote 'of Allotmant the Tssker |
wlll pay to the [nvestor penal interest of 1% per
[ [ anium gvir the Coupdn Rate commencing on the

K|
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| expiry of 30 days from the Deemed Date of

Allotment until the listng af the Bonds. )

35. | Business Day Convention

Should any of the dates (other than the Coupan
Payment [ate) incucding the Deomed Dae of
Allosment, lssuer Call Dage, Tax Call Date or
Regulatory Call DPate as delinid herein, fall on day
witich @5 pat o Bosiness Day, the immediscely
preceding Buginess. Day shall be considered as the
effective date. Should tha Coupon Payment Date, us
defined herein, fall on day which iz not o Business
Day, the immediacely next Business Doy shall be
considered as the effective date

56 | Eligibie Investors

a Mumial Funds;

b Public Financial Institutions as defined under the
Companies Ao

. Scheduled Commercial Banls:

d. Insueance Companies;

e Provident Funds, Gratuiy Funds, Superanneation
Funels sind Pension Funds;

. Co-operative Banks;

g Reghenal Bural Banks authorized to invest i
bondey detsennres:

. Companies and Bedies Corporane authonzed o
inviest in bonds) debentures:

i Trusts anthorized bo nvest in bonds! debesttures:
inid

i Statutory Corporations, Undermabongs established |
by Central/ State legislature authorized o beyvsst in |
bends/ debentures, otc

Prospective subscribers. must make thelr own

independent evaluation and judgment regarding
their eligbilicy oo bsvest in the issue,

AT, Governing Lawand Jurisdiction

Vdispute arlsing thersal shall be sehject 1o the

The Bondds are governed by and shall be eansirued
In @ecordance with the exiztng laws af ladia. A

jurisdicdon  of competent courts of  Mumbak
Maharashtra.

38 Applicable BBl Guidelines

L

The present issue of Bonds is being made in
pursance of Master Circular on Basel [ capital

reguiations issued vide eircular
PER.MNoBRECT 21,06, 200 /201514 dated [uly L,
2015 read with RE] clreplar
DERRNoBPECTI 2006,201/2015-16 dared
Janudry 14, 20 Gand REI Circulat
DER.EP BLNOS0 2108201 ,/2015-17 dated |

February 2, 2017, #ach as amended from bme to |
time, by dre BBl covering criterta for inclusion of
debt capital instruments a3 Additional Tier:I capital
(Arnex 4] and minlmuns requirements (o ensure
less absurbency of addidonal Tler 1 instruments at
pre-specified trigger and of all non-equity
regulatory capital instruments at the PONV {Annex
16} as amended or replaced from time ta time,

The izstie of Bonds and the terms and conditions of
the Bends will be subject to the applicable

A
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guldelines issued by the Reserve Bank of India 2
the Securities and Exchange Board of Indin from
time o time,

[ 59| Profhibition on Purciiases Funding of Bopds

Neither the Issuer nor a related pariy over which the
lssuer exercises control or significant influence (as
Sefined under relevant Accounting Standards) shall
purchase the Bonds, nor shall the Issuer directly or
indirectly fund the purchase of the Bands. The
lzzuer shall slen not grant advances against the
security of the Boads i by ic

Bk Events af Dofaule

Notapplicable. Itz clarffied that cancellacion of
peymentof distelbetinns fcoupon skall not be
decmed ok an event of defalt,

61 Trusteo

IDBE Trusteoship Services Lod,

82| Rale and Responsibility of Trustes

As secaue in the Debeature Trust Deed and the
securities and Exchange Board of Indin (Debenture

Trustees] Regufanon, 1993

|_'53' Realstrar

Karvy Computershare Pvt, Lo,

* 7 Tl Issuer reseryes its sole pod ahselate right fa n
RALRGUE GIVERG Gmy rEXSoNs G- prior nerice T suck 8 oo

iy {pra-poeey” postoone)] the ahove issus yeheoile
8, fvestors shall be intintoted about B sevised Hime

seheaule b the Issuer, The lssper alvo reserves e right to keep muitiple Deemed Darefs) af Allatment ag jes

sole and alisolute diseration without any notied Inoose

if tha Issue Closing Dats/ Pay (n Dute {5fare changad

{pre-panedy postpaned), the Desmed Dote af Allotment inay nlro be clhanged fpre-poned postraned] by the

CERRER 0T e sole and widolioe disoretion. Canseguent

fryrent dates oad/or Redempeion Date may alio be changed at the sole and absolute discrerion of the Iszuer,

—————— —_——— e ———
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SCHEDULE - 111

PROVISTONS FOR THE MEETINGS OF THE BONDHOLDERS

The tellowing provisions shall apply 10 the meetings of the Bondholders:

(=

]

=l

The Trustee or the Bank may, at any time, and the Trustee shall at the request in writing
ot the Bondholders representing not less than one- tenth in valug of the fominal amount
of the Bowds lor the time being outstanding, convene a meeting of the Bondholders o
upen the happening of any even which constitetes a breach, Event of Default or which in
the opinion of the Trustee affects the interest ol the Bondholders, However the Trusiee
shall initiate any action purseant to Majority Conseat, only after seeking directions from
RI Any such meeting shall be held st such place in the city where the registered office
of the Bank is situate or at such other plsce as the Trustee shall determine.

(i) A neeling of the Bondholders muy be called by giving not less than 21 {swenty-
one b days" notiee in writing.

{i1) A meeting misy be called after giving shorter notice than that specified in sub-
clause (i), i consent is accorded thereto by Bondholders representing not less
thisn Y5%a {nincty five percent) of the Bonds for the time being outstanding,

{i) Every notice of a meeting shall specify the place, dute, day and hour of the
mecting amd shall cortain o statement of the bustness to be transacted thereal,

(i} MNotice of every meeting shall be given to;
(u) every Bondholder in the manner provided in this Trost Deed:

1331 every legal representative of any deceased Bondholder or the assignec of
an insolvent Bondholder by sending it through post in a pre-paid fetter
addressed Lo them by name or by the title of ‘representatives of the
deceased’, or assignees of the insolvent” or by any like description ar the
adddress, iy, in India supplied for the purpose by the persens claiming
1o be so entitted or until such an address has been so supplied, by giving
the notice inany manner in which it might have been given if the death or
msolveney' kad not oecurred;

) the auditer or suditors for the time being of the Bank: and

1 the Trustee when the meeting is convened by the Bank and to the Bank
when the meeting is convened by the Trustee.

Ihe acardental omission to give notice to. or the non: receipt of notice by, any
|.!4.I'I'Id|'|'.'!'||:|l2l Hr ||'Ih."-r |'|r'r‘-:-nr1 o wham 11 should b-l_'\l !.i""-'\'” I:hl” niod iI:'I.';'DHd':IJ-,? ||'“:|
proceedings ot the meeting,

{il There shall be gnnexed 10 the notice of the meeting a statement setfing oul all
material lwcls concerning each such item of business, including in particular the
nature ol the concern or interest, it any, therein of every director and the mimnaEer,
ifany, of the Bank. Provided that where any item: of business as alforesaid to be
sransacted at 3 meeting of the Bondholders relites 1o, or alfects, any other bank,
IEH.' extent of shareholding interest in that bank of every director and manager, if
any, of the Bank shall alzo be.set oul in the statement if 1the extent af such
*hdrtliﬂld*llt. interest is not less than 20% (twenty per cent) of the paid up share
capital of that other bank.,
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{11 Where any iem of business relates to the approval of any document by the
meeting, the fime and place where the document can be inspected shall be
specilied in the statemend aforesaid.

il Bondholders holding not less than §1% Ay one per cent.) of the nominal value
of the Debentures shall be the quorum for the meeting of the Bondholders und the
provisions of following sub-clause (ii) shall apply with respect thereto,

(i) IT. within half an hour Trea the fime appointed for holding a meeling of the
Bondholders, a quogiimn s not present, the meeting. if called upon the requisition
of the Bondholders shall stand dissolved but in any other case the meeting shall
stand adjourned to the seme day in the next week, it the same time and place, o
to such other duy and at such other time and place as the Trostee may determine
and if at the adiourned meeting also a quorum @5 nol present within hall an hour
from the time appointed for holding the meeting, the Bondholders present shall
be the quortim;

[l The nominge of the Trustee shall be the chairman of the meeting amd in his
absence the Bondholders personally present ot the meeting shall elect one of
themselves 1o be the chainnan thereof on a show of hands.

(i} IMa poll is demanded on the election of the chairman, it shall be mken fomhwith
and the ehiairmian elected on a show of hands shall continue to be the chairman of
e meeting until some other person is elected as chairman as a result of the poll,
and such ather person shall be the chairman for the rest of the meeting.

Gy IF some ather person is clected chaimman as a result of the poll, he shall be
chairman [or the rest of the meeting

The Trustee and the directors of the Bank and their respective solicitors may amend any
migeting but shall not be entitled a5 such o vole thereat,

At any mesting, a resolution put 1o the vote of the meeting shall be decided on a show of
hands unless o poll is demanded in the manner heremafler mentioned. A declaration by
the chairman of the passing of 4 resolution or otherwise by show of hands and an entry 1o
that effect in the books containing the minutes of the proceedings of the meeting. shall be
conclusive evidence of the fact of passing of such resulution or otherwise,

Before or on the declaration of e result on voting on any resolution on a show of hands,
a poll may be ordered to be taken by the chairman of the meeting of his own motion, and
shall be ordered to be taken by him on a demend made in that behalf by Bondholders
helding Debentures repeesenting not less than 106%: (ten per cent, ) of the neminal value of
the Bonds for the time being outstanding present in person or by proy, The demand of a
poll may be withdrawn at any time by the person or persons who made the demand

(il A pull demanded for adjoumment of the meeting or appointment of chaimman of
Lthe meeting skall be taken forthwith,

{ii) A poll demanded on any other guestion (not being & question relating i the
adjourniment of tie meeting or appointment of o Chairman) shall be taken at such
time not being later than forty-eight hours from the time when the demand was
made, &5 the Chairman may direct.

Al every such meeting each Bondholder shall, on & show of hands, be entitled 1o 1 {one)

vote only, but on o poll he shall be entitled 1o [ (one) vote in respect of every Bond of
which he is a hiolder in respect of which he is entitled to vole.
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Any Bondholder entitfed 1o attend and vote ar the meeting shall be entitled 10
appoint another person {whether a Bondhalder or not) as his prox w1 attend and
voste instead of himself,

I every notice calling the meeting there shall appear with reasonable prominence
a statement that o Bondholder entitled to atend and vote is entitled 1o appeint one
o more proxies, to attend and vote instead of himself, and that a proxy need not
be a Hondholder,

The instrument appointing a proxy and the power of attomey (if anv) under
which it is signed or a notary certified copy of the power of attorney shall be
deposited a1 the registered office of the Bank not less than 48 {forty-eight) hogirs
before the time for helding the mecting or adjoumed meeting at which the person
named in the instrument proposes W vole or in case of a poll. not less than 24
{twenty-four) hours before the time appointed for the taking of the poll and in
default, the instrument of proxy shall nod be treated as valid,

I'he instrument appointing a prosy shall:
fa) b in wnting: and

]} be signed by the appeinter or his sitomey duly autherised in writing, or if
the appointer is @ body corporate, be under 115 seal or be signoed by an
afficer or an atlorney duly authorised by i1

The instniment appoeinting a proxy shall be in any of the forms ser oot In Form
Mo, MGT, 11 of the Companies { Management and Administration) Rules, 2014,
and shall not be questioned on the ground that it fails o comply with any specisl
requirements specified for such instruments by the articles of gssocistion of the
Bank,

Every Bondholder entitled to vote at 8 meeting of the Bondholders on any
resolution to be moved thereat shall be entitled during the peried Beainning 24
(twenty [our) hours hefore the time fixed for the commencement of the meeting
and ending with the conclusion of the meeting 10 inspect the proxies lodpged. ot
any time during the business howrs of the Bank, provided net less than 3 (three)
days' notice in writing of the intention so to inspect is given to the Bank,

A vome piven in accordamce with the terms oF an instrument of proxy shall be
vialid notwithstanding the previous death or insanity of the principal or the
revocation ol Lthe proxy or of the authority under which the proxy was excented o
the transter of the Bond in respect of which the proxy is given provided that no
inlimation in wriling of such death, insanily. revocation or transfer shall have
been received by the Bank at the registered office before the commencement of
the meeting or adjourmed meeting at which the proxy is used.

On a poll taken at any meeting of the Bundholders a Bondholder entitled 1o more than one
vole or his proxy or other person entitled 1o vote for him, as the ¢ase may be, nesd not if
he votes, use all his votes or cast in the same way all the voles he uses.
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When u poll is 1o be taken, the Chaitman of the meeting shall appoint such
number of persens. as he deems necessary, as scrutinizers 1o scrutinise the pall
prideess and votos given on the poll and to report thereon to him.

The-chaiman of the meeting shall have power to regulate the manner in which s
poll-shall be taken,
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(i) Phe result of the poll shall be deemed to be the decision of the meeting on the
resolution on which the poll was taken

In the ease of joimt Bondholders, the vide of the one whose name stands first in the
register of bondholders among those of the joint Bondholders who tenders a vote whether
m person or by proxy shall be accepted to the exclusion of the other joint holder ar
holders.

The chaieman of & meeting of the Bondhelders muy, with the consent of the meeting.
adjourn the same from time to time and from place 1o place, bul no business shall be
transacted at any adjoumed meeting other than the business left unfinished at the meeting
from which the adjournment took place

In the case of equality of votes, whether on u show of hands, or on a poll, the chainman of
the meeting at which the show of hands takes place or at which the pall is demanded,
shall be entitled 1o a second or casting vode in addition to the vote or vates to which he
may be entitled to nsa Bondholder,

The demand of a poll shall not prevent the continuance of a meeting for the transaction of
amy business other than the question on which a poll has been demanded.

The chairman of any meeting shall be the sole judge of the validity of every note tendered
at such meeting. The chairman present al the taking of a poll shall be the sole judge of the
validity of every vote tendered it such poll.

A meeling of the Bondholders shall have the following powers exercisable by Special
Consent:

il Power fo sanclion any compromise or arrangement proposed to be made belween
the Bank and the Bondhelders.

(i) Power 1o sanction any modification, alteration or abrogation of any of the rights
of the Bondholders against the Bank whether such right shall arise under this
Trust Deed or Bonds o oflkrwise,

{iii} Power Lo assent to any scheme for reconstruction or amalgamation of or by the
Bank whether by sale or transfer of assets under any power in the Bank's
memorandum of association or otherwise under provisions of any applicable law,

fivk  Power o assent 10 any modification of the provisions contained in this Trust
Deed and to authorise the Trustee to congur in and execute any supplemental
decd embodying any such madifigation,

iv) Power to remove the existing Trustee and 10 appoint new Trustes,

{vi) Power 10 exonerule the Trustee from any linhility in respect of any act or
emission Tor which it may become responsible under this Trust Deed.

(vil)  Power to give any direction, sanction, request or approval, which under any
provision of this Trust Deed is required to be given by a Special Consent.

All other resolutions or consent of the Bondholders shall be by way of a Majority
Cansent,

A resolution, passed a1 o meeting of the Bondholders duly convened and held in
accordance with this Trust Deed shall be binding upon all the Bondholders, whether




thereto secordingly. and the passing of any such resolutions shall he conclusive evidence
that the ¢ircumstances justify the passing thereaf, the intention being that it shall rest with
the meeting to determine withoul appeal whether or not the circumstances justify the
passing af such resolution,

Minutes of all resolutions and proceedings at every such meting as aforesaid shall be
made and duly entered into books from time 1o time provided for the purpose by the
Trustee at the expenses of the Bank and any such minutes as aforesaid, if purporied 1o be
signed by the chairman of the meeting at which such resolitions were passed or
procecding held or by the chairman of the sdjourned meeting shall be conclusive
evidence of the milters therein contained and until the contrary is proved every such
meeting in respect of the proceedings of which minules have been made shall be decmed
o have been duly held anid convened and sl resclutions passed thereat or procecdings
taken, to have been duly passed and taken,

“otwithstanding anything contained herein, it shall be competent for the Bondhalders o
excrcise the righls, powers and authorties of the Bondholders in respect of the
Debenures by way of written instructions from each Bondholders to the Trustee i<esd
of by voting and passing resolutions al mestings provided that:

(i} in respect ol matlers, which at @ meeting would have required an Extraordinary
Consent. the Trustee must be so instructed in writing by Bondholders halding at least
75% [seventy five per cent.) of the aggrepate nominal value of the Bonds: and

{1} i respect of matters, which at & meeting would have required a Majority Consent, the
Trustee must be so instructed by Bondholders holding a1 least 51% (fifty one per
cent.) of the ageregate nominal value of the Debentures.

i




IN WITNESS WHEREOF the Parties have caused these presents and the duplicate thereof
tn be excented by their authorised official on the dav, manth and vear st above written as

hereinbefore apperring,

SIGNED AMD DELIVERED BY the within named
Rank by the hand of its authorized official  Shri
BAMAL k. MAHAIAN

General  Manager (Hesd - Treasury & Global
Markeis)

Fursean 1o the nesotution of the Finasee Committee ol
[Jrectors of Bank of Baroda passed in that behallon 5™
Acigraest, 20T,

SIGNEDR ANMD DELIVERED BY ihe withip named
Trustee by the hand of M_M{M .
a1 |Tu.~.h:::5|1ij:; Services Limited |1ur'.i'.14|1||.l:n“fi;:
resufution of the Board of Directors of

passed  in thal  behall on _ day of

Sl

For [OEI TRYST IJI;E P SERYICES £TD.

JM@ SIGNATORY




