Zj @ 397 dsig7  Bank of Baroda

BCC:ISD:109:16:474 Date:06.11.2017
The Vice-President, The Vice-President,
BSELtd., 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 Ill Compliant AT | Bond
Series - VIII - (ISIN: INEO28A08109)

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 Il| Compliant AT | Bond
Series - VIII (ISIN: INE028A08109).

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,

P K Agarwal
Chief Manager
Company Secretary Dept.

Encl.: As above

T Fraite ¥ew, @26, h-wit, Tig- el BreE, A (4.), 49 400 051, Wa.

Baroda Corporate Centre, C-26, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai - 400 051, India.
®I / Phone : 91 22 6698 5812 / 5733

-9 / E-mail : companysecretary.bcc@bankofbaroda.com * 9 / 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
y of Baroda and IDBI Trusteeship Services Ltd. for Bank of
Baroda Basel lll compliant Additional Tier | bonds Series
- VIl issued with date of allotment 01.08.2017
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- VIl issued with date of allotment 01.08.2017




TRUST DEED

This TRUST DEED is made af Mumbai this _11" day of September, two theosand and
seventeen by and between;

AND

Bank of Baroda, a Governmen! of India Undertaking, within the mezning of the Banking
Companies { Acquisition & Transter of Underakings) Act. 1970 having s Head Office ar
Mundvi, Barcda and corporate office at Baroda Corporate Centre, €-26, G-Block.
Bandra-Furla complex. Bandra (E), Mumbai — 400 051 hercinalter called "the Bank”
[which expression shall include its successors and permitied pesipns wherever the contex

or meaning thereaf shall so reguire or permit) of ONE PART;

1DB] Trusteeship Services Limited, & company established under the Companies Act,
1956 (1 of 1936) and validly existing under the Companies Act, 20013 and having its
registered office at Astan Building, Ground Floor, 17, R Kamani Marg, Ballard Estate,
Mumbai 400 001, hereinafter called "the Trustee”, (which expression shall include its
successors and permilled assigns and the Trustee for the time being wherever the context

or megning shall so require or permit) of THE OQTHER PART,

The Bank and the Trustee are collectively relerred 1o as the *Partics™ and Individually as a
“Party™

WHEREAS:

{A)

(1)

{C)

()

(L]

The Bank has sssued unsecured, subordinated, perperual, Additional Tier 1, Basel 111
compliant non convenible taxable honds in the denomination of INE 000,000 {Indian
Rupees ten: lakhs only) each in the sgpgreeate principal amount of TR 300,00,00,000/-
(Endian Rupees five hundred crores anly ) (the “RBonds®) pursuant to the Reserve Bank ol
India circular DER.No.BP.BC. L2106 2012005-16 dated July 1, 20015 read with RBI
cincular DBR.NoBPBC. T2 062200:20015-16 dated January 14, 2016 and RBI Cirgular
CRE.BPRBC.MNOSO2 062012001617 dated February 2, 2017, (collectively “REI
cireular”y

The Finance Committee of Directors of the Bank, pursuant to their resolution daed 12™
July 2007, authorized the issue of bonds in the miure of debentures and authorized
cenain officials of the Bank pamed therein 1o execute all documents in relation 1o the
LSS

The Bank has issued an information memorandum dated Julv 31, 2007 (“Information
Memorandum™) infer alia. setting out the terms and conditions on which the Bonds are
1oy be issued;

The Bonds are listed on the Wholesale Debt Market segment of the BSE Limited and
Mational Stock Exchunge Limited in accordance with the Securities and Exchange Boand
al India (Issue and Listing of Debt Securities) Regulations, 2008 as amended from time to
time {Listing Regulations™); and

Thiz Frustee is registered with the Securilies Exchange Board of India a8 a debentune
trustge  under the Securities and Exchange Roard of India {Debenture  Trustec)
Repulations, 1993, The Bank has obrained the consent of the Trustee by a leter dated
July 18, 2007 10 set as the debenture trustee in trust for and on behalf and for the: benelit
of the Bondholden(s) (defined hereinafter) pursuant 10 which the Trustee has agreed to act
as the debenturg trustee for the benefit of the Bondholders on the terms and conditions
Bersimalter appearing.
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NOW THIS TRUST DEED WITNESSETH ANIHIT IS HERERY MUTUTALLY AGREED
AND DECLARED AMONGST THE PARTIES HERETO AS UNDER:

ARTICLE-1

DEFINITIONS AND INTERPEETATION

Drefinitions

Im this Trust Deed, the capitalized terms shall have the same meaning assigned 1o them in
the Information Memorandum or the RB1 Circular unless, the expressions are defined
herein Below:

“Hond™ shall kave the meaning ascribed o the torm at Becital A

“Bandholder” shall mean the person in whose name o Bond is registered, who shall be
the person for the time being appearing in the register of beneficiul owners of a
Depositony as the holder of a Bonad:

“Deemed Date of Allotment™ shall have the meaning zscribed to the Termeat Aicle 2.2

“Depository™ shall mean the National Securitics Depository Limited and or Central
Brepository Services (India) Limited;

“Final Settlement Date™ shall mean the date on which all monies payable under the
Bonds have been irrevocably and unconditionaliy paid in full and discharged in full 10 the
satisfaction of the Bondholders and the Trusiee;

“Information Memorandum™ shall have the meaning ascribed 10 the term mt Recital C:

“Plajorily Consent™ means:

fal i resolution passed a1 a mecting of the Bondholders duly convened and held in
peeordanee with the provisions contuined in Schedule-11; o

(b} WTItten instructions given, by a mujority representing not less than 51% (fifty one
per cenl.} in value of the nominal amount of the Bonds for the time being
oufstanding;

“REBI Circular™ shall have the meaning ascribed to the term at Recital A;
“Epecial Consent” means:

£} a resolution passed ac a meeting of the Bondbolders duly convened and held 0
accordanee with the provisions contained in Schedule-111; or

bl WETEE T0aTfuslions given,

by a majority representing not less than 75% (scventy five per cent.) in value of the
nominil value of the Bonds for the time being outstanding; and

“Trust Deed”™ shall mean this trust deed entered into between the Bank and the Trusiee
and shall include the Schedules atached hereto together with the recitals.

Interpretation

In this Trust Deed, unless the context otherwise requires:

-
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[} terms defined in this Trust Deed by celerence to any other agreement, docume
or instrumvent shall have the meanings assigned to them in such agreement,
document or instrument as amended, replaced. novated or supplemented;

ik wiords denoting the singular numbser shall include the plural and vice versa;

[ heading and bold typeface are only for convenience and shall be fgnored tor the
purpeses of inlerpretation;

{d1 references 1o the word “include™ or “including™ shall be construed without
limitation:

(el references to this Trust Deed or tooany other agreement, deed or instrument shall
be comstrucd as a reference fo this Trust Deed or 10 such agreement, dead, or
pstrumenl as the some may Trom o oo e be amended, vorisd, supplemented
ur nowisted:

il any relerence to any Party 1o this Trust Deed or any other agreement or deed or
instrument shall include its successors or permitted assigns;

{u] any reference (o a stalute or statutory provision shall be construed as o reference
e such provisions as from time 1o time amended. consolidated, modified,
extended, re-enacted or replaced;

hi amy reference @ooan Aricle, a Clause or Schedule s, unless indicated o il
contrry, o reférence to a section or paragraph of this Trust Deed; and

(i} all references to Lthe consent or discretion or agreement of the Trustee shall mean

the Trustee acting on the instrections of the Majority Consent, unless specifically
provided otherwise.

ARTICLE < [1

AMOUNT AND TERMS OF BONDS

AMOUNT OF BONDS

For the purpose of further augmenting Additional Tier | capital and overall capital of the
Bank for strengthening its capital adequacy and for enhancing long term resources of the
Bank, at the request of the Bank, the banks/other body comporates whose names and
addresses are set out in Schedule | hereto have subseribed to the Bonds (8.60% Bank of
Raroda Basel 11 Perpetual Bonds Series VI in the nature of debentures 1o the extent sel
oul against their respective niames in Schedule 1 hereto on the terms and conditions
contained in the Infommation Memorandum,

ALLOTMENT OF BONDS

The Bonds will be deemed to be allotied 1o the Bondholders on 1" Augusi, 2017
(“Deemed Date of Allotment™). All benelits relating to the Bonds will be gvailable 1o the
Bondholders from the Deemed Date of Allotment,

ST AND TRUSTEE FOIRR TH MONOLDERS

SETTLEMENT OF °

Li} Appointment of the Trustee

The Bank appoints the Trustes as the debenture trustee for and on behall of the
Bondholders pursuant to the trust created under this Trust Deed and the Trustee
agrees 10 act as debenture trustee for the Bondholders in accordance with the
terms and conditions contained in this Trust Deed.

lad




{ii)

(i}

Settlement of Trost

Fhe Bank hereby settles upon trust the sum of Rs 1,000 (Indian Repees one
thousand orly ) 1~ Initin]l Contribotion™) and the Trestee herehy conlirms receipt
of and accepts the Initial Contribugion.

The Trustee hereby declares that it shall hold
() the Initial Contribution;

{h) the benefit of all representations, covenants, undertakings made by, and
all other terms agreed by the Bank under the Information Memorandum,
in trust for the benedit of the Bondholders on terms of the Information
Memarandum and this Trust Deed.

Authorisation
The Trustee agrees and is authonsed:

L] woexeeute and deliver this. Trust Deed and all other  documents,
agreemenis, nstraiments and cerlificates contemplated by this Trust Deed
which are to be executed and deliversd by the Trustee or a5 the Trusiee
shall deem necessary or advisable and in the best interests of the
Bosdholders;

i 10 Lake whatever action as shall be required to be taken by the Trustee by
the terms and provisions of the Information Memorandum and subject o
the terms and provisions of this Trust Deed, 1w exercise its rights and
perform Bts duties and ebligations under each of ihe documents,
agreements, instruments and certificares referred 1o in {a) above in such
decurnents; agreements, instruments and certi fcates; and

[l subject to the terms and provisions of this Trust Deed, and the
Information Memaorandum, to take such other getion in connection with
the fonepoing as the Bondholders may (rom time to time direct.

Provided that before initinting any actien or exercising any right or performing
any duty under this Trust Deed, the Trustee shall obtain the Majoerity Consent or
Special Consent, as the case may be. Provided further that before initiating any
action or exercising any right or performing any duty, the Trustee shall seck
writlen instructions from the Reserve Bank of [ndia (“RBI"}, a5 may be required.

24 INTEREST

(i)

(i)

The Bank shall pay te the Bondholders intercst on the principal amounts of the
Bonds outstanding from time 1o fime a1 the coupon rate ic. §.60% (“Coupon
Wate”) subject to deduction of income-tax {where applicable) at the rale
preseribed feoam tome o lme under the Income-Tax Act, end such interest shall ke
payable annvally. The Bank shall pay 1o the Bondholders, interest pavments
annually every year from the Deemed Date of Allotment subject 1o terms set out
in this Trust Deed and the Information Memorandum, However, if such payment
date Ter payment of the interest in respect of the Bonds i5 nod on a Business Day.
then the payment of such interest shall be made on successive Business Day.

Payment of coupon on the Bonds are subject to the terms of the Information
Memorandum. including pardgraph 29 (Coupan Diveretion) and paragraph 30
(vidend Sropper Clausey of Issue Details as contained in the Information
Momorandum,
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(i} MNotwithstanding anything contained to the contrary in this Trust Deed, in case the
Bank has made the interest payvment either through cheques or throogh
MEFT/RTGE transfer and the sume returns undelivered or an NEFT ¢ RTGS
transfer is dechined by the Bondholder's hank, it shall it be comstdered to be an
Even of Drefuult.

WRITE OFF

These Bonds are subject to principal loss absorplion ps more particularly described in
Schedule 10 (Ternes and Congitions) herein and required of Additional Tier [ imstruments
at Level of Pre-Specified Trigger and st Point of Mon Viability as provided for in Annex
I6 af the Basel 111 Guidelines.

OTHER TERMS AND CONDITIONS

The Bonds are further subject 10 the terms and conditions set out in Schedule 11 Forms
and Cenditinns) hirein, which shall be deemed 1o be incorporated herein by reference as
i"such terms were set fonh in full herein,

RESTRICTION ON PREFERENTIAL PAYMENTS

The Bank shall pay and discharge all its liabilities to the Bondholders under this Trust
Deed withow preferring ome over the other.

PLACE AND MODE OF PAYMENT BY THE BANK

All interest monies puyable by the Bank to the Bondholders shall be paid 1o the
Bondhalders m any of the foiflowing manner:

1) Fhe bank details will be obiained trom the Depository for payments. The Tristes
shall ensure that the Bondbolders immediately update their bank account details
as appearitig on the record of their respective depository participants, Failure fo
du so may result in delays in credit of the payvments 10 Bondholders at their sole
risk and the Bank shall net have any responsibility and undertake any liahility for
sueh delayvs on part of the Bondholders,

LIty Any payments 10 be made 1o the Bondhkolders, including payment of interest, shall
be made by the Bank using the services of electronic clearing services (ECS), real
time gross settlement (RTGS) or direct credit or national electronic fumd transfier
(NEFT} into such bank account of 4 Bondholder as may be notified to the Bank
by such Bondhelder or the Trustee {acting on behall of the Bondhalders ).

TRANSFER OF RONDS

Franster and transmission of the Bonds shall be subject to the Depositorics Act 1996, the
rules miade thereander, the bwelaws, rules and repulations of 1the Meposiiories as amended
fronm Bme to time.

BONDS FREE FROM FEOQLITY

The Bondholders will be entitled to their Bonds free from equities or cross claims by the
Bank against the orginal or any intermediate holders therent,

BONDHOLDERS NOT ENTITLED TO SHAREHOLDERS' RIGHTS

The Bondholders will not be entitled 1o any of the rights and privileges available w the
shareholders of the Bank including right to receive notices of or to attend and vote af
general meetings of the Bank, other than those available to them under applicable law,
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IF. hewever, any resolution affecting the righis amached o the Bonds is placed belore the
sharcholders of the Bank, then such resalution will lirst be placed before the Bondholders
for their consideration,

BOND CERTIFICATES

The Bonds, since issued only in electronic (dematerialized) form, will be governed as per
the provisions of the Depository Acl, 1996, Securities and Exchange Board of India
[Depositorics and Paricipanis) Regulations, 1996, mles notified by ®National Secarities
Depository. Limited'Central Depository Services Limited! Depository Participant rom
lime 1o time and other applicable faws and rules notified in respect thereof.

LISTING OF RONDS

The Bonds are listed on the Whelesale Debt Market Scgment (WM™ of the MNational
Stock Exchange of India Limited and BSE Limited {collectively, “Stock Exchanges™).
e designated stock exchange for this issue shall be Nattonal Stock Exchange of India
Lirmited.

ARTICLES OF THIS DEETL

This Trust Dreed shall be read in conjunction with the Information Memermaduin and s
specifically agreed between the Trustee and 1l Bank that in case of any repugnancy.
inconsistency or where there is a conflict between the provisions of the Information
Memorandum and thss Trust Deed, the provisions as contained in the |nformation
Memorandum shall prevail and overside the provisions of this Trust Peed,

Notwithstanding anything contained above, in case of any repugnancy, inconsistency or
where there s a conflict between the provisions of the Information Memorandum, this
Trust Deed und the terms of the RBI Circular, the RBI| Circular shall prevail and override
Lthe provisions of the Information Memorandum and this Trust Deed,

REFRESENTATIONS AND WARRANTIES

Phe sepresentations amd warranties made by the Bank and 1he Trustee umder this Article
e e as of the date hercof.

The Bank hereby represents and warrants to the Trustes that;
i, Corporile Status

I'he Bank is & duly organized and validly existing banking company incorponated
in India under the Banking Companies {Acquisition & Transfer of Underakings)
Act, 1970 and has the power and authorily 1 transact the business in which it is
cngaoed,

5 Corporate Power and Authority

The Bank has the corporate power to exeeute and deliver and to comply with 1he
provisions of this Trust Deed and it has taken all necessary corporate and ofher
action 1o authorise the execulion, delivery and performance: by it of such other
documents as have been executed and delivered in connection with the issue of
the Bonds.

]
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Mo Wiolation

Meither the execution and delivery by the Bank of this Trust Deed nor the other
docurnents as have been executed amd delivered in connection with the issue of
the Bonds, nor the Bank's complisnce with or performance of the teime and
provisions heneol or thereof (a) will contravene, in any materinl respect, any
provision ol any applicable Iaw or any order, wril, injunction or decree of any
courl or government authority, (b will conflict or be inconsisient with or pessll in
any breach of any of (he terms, covenants, conditions or provisions ol, in any
material respect, or constitite a default under, iy contract or instrument 1o which
the Bank is a party 1o or by which it is bound.

Liovernmental Approvals

Under applicable law. no clearance, permission or consent s reguired to
authonse. or is required in connection with: (i) the execution, delivery and
performance by the Bank of this Trust Deed or any of the documenis executed m
connection with the issue of the Bonds; or (ii) the Tegality, validity, binding effect
or enforceability, hercof o thereof, in each case, a fack of which would have &
material adverse effect in the opinion of the Bank,

Litigation

Except as available in the public domain and sueh action suils and proceedings in
the ordimary course of basiness of 1he Bank, there are no actions, suits or
proceedings pemding or 1o the best of the Bank’s knowledge, thresiened against
the Bank, including with respect to governmental, stattory or other approvalbs.,
which could reasonably be expocted 10 have 3 matenal sdverse effect,

Tax Beturns and Pavinesnis

The Bank has filed all tax retums required by applicable law 1o be filed by il and
has paid all taxes payable by it which have become due pursuanl fo such ax
returns, save and except those sot vel delinguent and/or contested in good faith
and for which adequale reserves have been cstablished! provision have been
made,

Compliamee with Stafutes

The Bank &5 in compliance in all material respects, with all applicable laws in
respect of the conduct of 18 business. This Trust Deed and other documents in
relation 1o the issue of the Bonds executed are in proper legal form ender the
respeclive governing laws for the enforcement thercof and all consenis and
permissions required have been or will be obtained in accordance with the
apphicable laws,

Material Adverse [fTect

In the opinion of the Bank there are no [wls or circumsiances, comditions or
occwrrences as on date hereof which could reasonably be expected o have a
material adverse e¢ilect on:

(i} the Tinancial condition or eperation of the Bank;

{ii) the shility of the Bank to perform its obligations under of exercize or

enforee any material right. benefit, privilege or remedy under this Trust
Deed; or

|
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(i) the validity or enforceability of this Trust Deed (including the ability of
the Bondhalders or the Trustee to enforce their remedies onder this Trest

Died ),
Solvensy
(i} [he Bank is able to, and has not admitted its inability 1w, pay its debts as

they mature and has not suspended making pavment onoany of its debis
and it will not be deemed by a court to be unable to pay its debits within
e meaning aof the gpplicable laws, nor in any such case, will it become
sEas A consequence of entering into this Trust Deed,

(i} The Bank, by reason of actual or anticipated financial difficultics, has nor
commenced, and does not intend 10 comimence, negotialions wilth oneor
more of its creditors with o view 1o rescheduling its indebtedness.

(i) The value of the assets of the Bank 15 more than its respective lizhilitics
(taking into aecount contingent and prospective liabilities) and it has
suflicient capital to carry.on its business,

{ivk  The Bank has not taken any corporale action ner has it taken any legal
proceedings or other procedure or steps in relation o any insolvency
proceedings.

Subject to the fiduciary relationship between the Trustee and the Bondholders,
the Trustee, “ipso facto™ do not have the obligations of a borrawer or a principal
debior of @ puarantor as to the monics paidinvested by Bondholders for the
Fionads

The Truster hereby represents and warranis to 1he Bank that:

iL

Corporite Status

The Trustee is u duly organized and validly cxisting company incorporated in
India under the Companies Act. 1936 and has the power and suthority to transact
the Business in which it is engaged iand to do all things necessary or appropriate
[ consummate the transactions contemplated by this Trust Deed.

Curporate Power and Authority

The Trustee has the corporate power to exccute and deliver and to comply with
the provisions of this Trust Deed and it has taken all necessary corporate and
other action to authorise the execution, delivery and performance by it under the
provisions of this Trust Deed and such other documents as have been exccuted
and delivered by it in connection with the issue of the Bonds.

M Violation

Neither the execation nor delivery by the Trustee of this Trust Deed nor the other
documents as have been executed and delivered in connection with the issue of
the Bonds by (he Trustes will contravene, in any material respect, any provision
of the Securities Exchange Board of India {Debenture Trustee) Regulations,
1953,
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UNDERTAKINGS OOF THE BANK

The Bank hereby undertakes and agrees with the Trugtee that throughout the continuunce
of this Trust Deed till the Final Settlement Date, the Bank shall unless otherwise agreed to
by the Trustes:

Li)

&)

el

Exgcite midfor do, ol their own expense, all such deeds, sssurances, docwmenis,
instruments, acts, matters and things, in such lorm and otherwise as the Trustee
may be required by applicable law for enforcing or exercising any of the rights
and authories of the Trustee.

Carry out and conduct its business in aceordance with the applicable laws and
directions issued by the Government of Indie and the Reserve Bank of India.

Maintain in full force and effect all authorizations necessary 1o perform its
obdigations under this Trust Deed.

Perform and vbserve in all material respeets including in a timely manner, all of
its covenamts and agreements contained in this Trust Deed,

As soon as possible bul sot der than funless otherwise specified) 7 (seven)
working days from the ecourrence of any of the events set out below!

lil forthwith give notice to the Trostee of oceurrence of any Events of
Default or any cvent which, after the notice, or lapse of time, or both,
would constitite an Even of Default, specifving the nature of such Evem
of Default or of such event and any steps the Bank has taken or proposes
tovtake to remedy the same;

(i} provide to the Trustee such further information regarding the financial
condition, business and operations of the Bank as the Trustee a5 the
Trustee may require, including in relation 1o the payments due to be made
on the Bonds i accordance with applicable law;

(ii}  forward the details of utilization of funds raiged through the issue of
Bonds duly cerified by the Bank's statulory suditors, 1o the Trustee
within 60 (Sixty) Business Days from the date of signing of this Trust
D,

Ensurc that the register of the Bondholders in respect of Bonds will be
madintained by the Depository in accordance with the ‘provisions of the
Depositories Act, 1996 and the repulations made thereunder znd the regulations
made by SEBL and other stuluiory authorities made from time 10 time. The
Registrar and Transter Agent of the Baek shall, in relation to the Bonds, ohtain a
list of Bondholders from the Depository as at the Record Date Tor notice and/or
the Record Date for interest, on such date or within | {ene) Business Day of such
Jdate,

Keep proper books of account as required by applicable laws, and therein make
truc and proper entries of atl dealings and transactions of and in relation o the
business ol the Bank and Keep the said books of sccount and all other books,
registers and other documents relating to the affairs of the Bank al its registered
office or, where permitted by Iaw, at ather place or places where the books of
account and documents of o similar nature may be kept and the Bank shall
provide the same for inspection of the Trustee in compliance with the dinsctions
of the RBI in this regard (including directions relating to confidentiality of
information of a banking vompany), after the Trustee provides a 15 (fifieen)
Busincss Days prior notice, such rights being exercised in accordance with the

5
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Securities Exchange Board of India {Debenture Trustee Regulations), 1993 und
by such person or persons as the Trustee shall, in writing for the purpose, appoint,
The Trustee and or its agent shall ender into approprigte confidentiality and non-
disclosure agreement with the Bank prior 1o conduecting such inspection.

{h) Comply with all laws, rules, regulations and guidelines, as applicable in respect
of the Bonds, including (i} SEBI Debt Regulations; and (i} the provisions of the
debt listing agreement entered into by the Bank with the Stock Exchanges in
relition 10 the Bonds during the tenure of the Bonds.

[} Alse comply with filling of annuoal financial retums as required by applicable
taw, the Bank shall ensure that it is in compliance in-all material respects with all
applicable laws in respect of the condisct ol its business and the ownership of its
property. The Bank shall ensure that there are no facts or circumstances which
could coliectively or otherwise reasonably be expected 1o result in a material
adverse effect. The Bank shall exccute all such deed and documents as required
by the Trustee for exercising rights under these presents,

i) The Bank. conficms that oll mecessary disclosures bave been made o the
Information Memorandum including but not lmited to statutory and other
regulatory disclosures. Investors should carcfully read and note the contents of
the Information Memorandum,

ik} Provide any information requieed by the Trustee under the Securities and
Exchange Board of India (Bebenture Trustee) Regulations, 1993 as in foree from
time 1o time, in so Tar as they ane applicable o the Bonds in order to enable ke
Trustee 1o comply with the provisions of regufution 15 of the Securities and
Exchange Board of India (Debenture Trustec) Regulations, 1993 1o the extent
applicable 1t Bonds.

) Ensure that the rating of the Bond §s continugd cll the Final Settlement Date,

tm)  Reimburse all reasonable sums paid or expenses incurred by the Trustee or any
atterney, manager, agent or other person who shall be appointed by the Trustee
alter taking prior wrilten approval of the Bank for all or any of the purposes
mentioned in these presents immedintely on receipt of a notice of demand from
them in this behalf and as regards liabilitics, the Bank will, on demand. pay and
satisfy or obtain the releases of such persons from such liabilities and i any sum
payable under these presemts shall be paid by the Trustee, the Bank shall,
forthwith on demand, reimburse the same (o the Trusiee,

34 BANK'S COVEMNANTS

ia) UTILASATION OF PROCEEDS OF THE BOMNDS

The Bank shall utilize the moneys received wwards subscription of the Bonds for
ihe purpose mentioned in Section 2.1 (Amenat of Bendy) of Article 11 hareol,

(k) AFFIRMATIVE COVENANTS

The Bank shall -
(1) MOTICE OF WINDING UP OR OTHER LEGAL PROCESS

Promptly inform the Trustee if it has notice of any application for
winding up having been made or any statutory notice of winding up
under the provisions of the applicable law including but not limited 1o the
Banking Regulution Act, 1949 or otherwise of any suit or other legal
process intended to be filed or initiated against the Bank

I




(1t} AWVERSE CHAMNGES IN PROFITS

Fromptly inform the Trustee of the happening of any event that in Lthe
opinion of the Bank likely to have an adverse efTect on the Bank's profits
or basiness and of any material changes in the operations of the Bank
with an explanation of the reasons therefor as per applicable law.

(i) LOSS OR DAMAGE BY UNCOVERED RISKS

Promptly inform the Trustee of any loss or damage, which the Bank may
suffer due to any force majeure circumstances or act of God, such as
earthqiuike, Mood, tempest or typhoon, ete. against which the Bank may
riof harve insured its propertics,

[iv) FURNISH INFORMATION TO TRUSTEE

Give fo the Trustee such information/eopics of relevant exircts as they
shall require to the extent permitted under applicable lnw a5 to-all matters
relating 1o the business of the Bank ar any part thereol and 1o investigate
the affuirs thereof and the Bank shall with prior notice and during office
hours allow the Truslee to make such examination and Imvestizalion as
and when el necessary and shall fermish him with all such information
as they may require and shall pay all costs, charges and expenses
incidental to such examination and investigation,

(vl Shall furnish anmual’ half vearly / quarterly report 1o the S1ock Exchaonpes
! Bondholders’ Trustee (as may be required in accordance with the
Securitics and  Exchanpe Board: of India  (Debenture  Trustees)
Regulations, 1993 and as per SEBI Debt Regulstions) containing, iner
i, the following particulars -

T Lipdated st of the names and addresses of the Bondholders.

T} Detwils of the imterest due and unpaid and reasons thereol,

3 Aceounts lor the quarier / half veas and vesir ending,

4] The number and nature of grievances received from the

Bondholders and resolved by the Bank and unresolved by the
bank and the reasons for the same.

=} Credit Rating assigned to the Bonds,

¥ Shall tumish informitionreports as required under regulation 52(4) of
SER] (Listing Obligations and Disclosure Reguirements), 2015 ag
wmended from time 1o e

(viid  Promptly and expeditiously atlend to and redress the grievances, i any.
of the Bondholders. The Bank further undértakes that it shall promptly
comply with the suggestions and directions that may be given in this
regard, from time (o time, by the Trusiee and shall advise the Trostes
peeiodically of the compliance,

lviiip - The Bank shall comply with the provisions of Banking Companies
tAcyuisition & Transfer Undertakings) Act, 1970 relating to transfer of
unclaimed / wnpaid amounts of interest on Bonds o Investor Education
and Protection Fund, if applicable 1o i1, The Bank herchy further agrees
and undertakes that during the currency of this Trust Deed it shall abide




by the guidelines/listing requirements if anv, issued from time to time by
the Securities and Exchange Board of Indin’ RBL

{ix) I'he Bank shall inform the Trustee sbout any change in the nature amd
canduct of business by Bank.

(%} The Bank shall inform the Trustee of any major change in composition of
s board of directors, which may amount to change in control as defined
i the Securities Exchange Board of Indin (Substantial Acquisition of
Sharcs and Takeovers) Regulation, 1997,

o) EGATIVE COVENANTS

Lhe Bank covenants with the Trustee that il the Final Settlement Date, without
the prior written approval of the Trustee, the Bank shall not apply the proceeds of
the issue of the Bonds for any purpose other than that for which the issue was
made;

ARTICLE — IV
WAIVER

The Trustee may, from lime o time, or a1 any fime waive on such terms and conditions as
to them shall seem expedient any breach by the Bank of any of the covenams and
provisions contained in this Trust Deed without prejudice 10 the rights of the Trustes in
rezpect of any subsequent breach thereof,

ARTICLE - %

([ REMEMMES

TS OF DEFAULT

subject to whit 5 staled at Article 2,14 above, if one or more of the evenls specified
herein ogeur(s), the Trustee shall, on jts own and ¢ or upon receipl of Special Consent. by
A notice in writing to the Bank take up the matter regarding defuults:

EVENTS OF DEFALLT

{i] DEFAULT IN PERFORMANCE OF COVENANTS AND CONDITIONS

Detault has occurred in the performance of any other covenants, conditions or
ggresnent on the part of the Bank under this Trust Deed and any other ngreement
and such defaull Bas continued for a period of thirly davs after notice in writing
theread has beent given to the Bank by the Bondhotders Trustee,

(o) SUPPLY O AMISEEADING INFORMATION

Any information given by the Bank in its application for Bonds, in the reports
anil other information furnished by the Bank and the warmanties given/decmed 1o
have been given by the Bank to the Bondholders’ Trustee is misleading or
incorrect in any matcrial respect.

[iii} INABILITY TO PAY DEBTSANSOLVENCY

IT proceedings for taking the Bank into liquidation or insolvency, either
voluntarily or compulsorily, have been commenced or the Bank is voluntarily or
inviluntanly dissolved,
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[iv] CEASE TO CARRY ON ITS BUSINESS

The Bank ceases or threatens to cease to carey on its husingss or pives notice of
its intention to do so.

Nutwithstanding anything contained to the contrary above, any action or exercise
of anv right or performance of any duty by the Trustee or the Bosdholders in
relation 10 any default in pavment of principal and | or interest or the defauls as
hsted ubove, shall be subject to the provisions of the RBI Circular or the written
instructions received from the RBI in this regard, including exercising right 1o
appomt nominge directors on the board of the Bank,

NOTICES ON THE HAPPENING OF AN EVENT OF DEFAULT

It @y event of defoolt or any event which, after the notice. or lapse of time, or both,
would constitute an event of defaull has happened, the Bank shall, forthwith give notice
thercof to the Bondholders Trustee in writing specifving the nature of such event ol
detault; or of siech event.

ARTICLE - V1

TRUSTEE'S RIGH WERS AND DISCRETIONS

GEMER/ 15 HTS, POWERS AND HSC

In addition 1o the other powers conferred on the Trustee and provisions for their
protection and not by way of limitation or derogation of anything contained in this Trust
Deed nor of any stetute limiting the liability of the Trustee, [T IS EXPRESSLY
DECLARED ns follows:

[l The Trustee may. in relation to these presents, act on the apinion or advice of or
any indormsition obtained from any soliciton, counsel, sdvocate, valuer, SUrVEVOE,
broker, auctioneer, qualified sccountant or viher expert whether obiained by the
Bank or by the Trstee or otherwise and shall not be résponsible for any loss
occasioned by so acting. Any such advice. opinion or information and any
communication passing between the Trustee and their representalive or allormey
or a receiver appointed by them maw be obtained or sent by letter, telegram,
cablegram, telex or telephonic message;

{1H Subject to the provisions of Section 71 of the Companies Act, 2013, the Trustee
shall be responsible for the consequences of any mistake or oversight or error of
Judgment or forgetfulness or want of prudence on their part or on the part of any
altarmey. receiver, agent or other percon appointed by them;

(i) The Trustee shall not be bound 10 lake any steps 1o ascerain whether any event of
default has happened.

Save as herein otherwise expeessiy provided the Trustee shall. as repards all
irusts, powers, authorities and  dizcretions, have absolute and  anconirol led
discretion as to 1he exercise thereol and 1 the mode and time of exercise thereod
and in the absence ol fraud shall not be responsible for any loss, costs, charges,
expenses or inconvenience 1hat mav resull from the exercise or nof-exeréise
thergof and in particular they shall not be bound to act a1 the reguest or direction
of the Bendholders under sny provisions of these presents: unless sufficient
monies shall have heen provided or provision to the satisfaction of the Truslee
made for providing the same and the Trustee is indemnified to its satisfaction
aguinst all further costs, charges, expenses and liability which may be incurred in
complying with such request or direction;




[iv)

(v

(i)

(Wiih

[viie}
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(i)

EAT

With a view to facilitating any dealing under any provisions of these presents the
Trastee shall have full power to consent (where such consent is required) o a
specified tansaction or class of trnsactions conditionally;

The Trustee shall discharge fts duties as per any resolution purporting to have
been passed at any meeting of the Bondholders in respect whereol minufes have
been miade and signed even though it may subsequently be lound that there was
some defect in the constitution of the meeting or the passing of the resolation o
that for any reason the resolution was not valid or binding upen the Bondholders;

Without prejudice 1o the rights to indemnity by law given 1o the Trusiee, the
Trustee and every receiver, attorney, manager, agent or other person appointed by
them shall be entitled to be indemnified in respect of all Tiabilitics and expenses
incurred by them or him in the execution or purported execution of the powers
ind trusts thereof and the Trestee may retain and pay out of any monies in their
hands the smeunt of any liabilities and expenses necessary 1o effect such
indeminity and alzo remuneration of the Trustge as herein provided:

The Trustee shall have full power o determine all questions and doubts srising in
relation to any of the provisions hereol and every such determination bonafide
made {whether or no1 the same shall relate wholly or partially to the acts or
procedings of the Trustee) shall be conclusive and hinding upon all persens
interested hereunder;

The Trustee shall not be liable for anything whatsoever except a breach ol trust
Enowingly and intentionally committed by the Trustee;

The Trustee shall not be liable for any default, emission or delay in performing or
exercising any of the powers or trnusts herein expressed or contained or any of
them or in enforcing the covenants herein contained or any of them or in giving
notice to any person or persons of the execulion hereof or in taking any other
#leps which may be necessary. expedient or desirable for the Bonds or for any
loss or injury which may be nccasioned by reason thereof unless the Trustee shall
have been previously requested by notice in writing to perform, exercise o dao
any of such steps as aforesaid by the holder(s) representing not less than three
fourths of the nominal amount of the Boads for the time being outstanding or by
a Special Resolution duly passed ot a meeting of the Bondholders and she Truste
shall not be bound 1o perform, exercise or do any such acts, powers or things or to
take any such steps unless and until sufficient moneys shall have been prowided
of provision o Lhe satisfaction of the Trustee made for providing the szme by or
on behall of the Bondholders or some of them in erder to provide for any costs,
charges and expenses which the Trusiee may incur or may have to pay in
connection with the same and the Trustee are indemnified 1o their satisfaction
against all further costs, charges. expenses nnd liabilitics which may b incurred
in complying with such request;

Subject 1o what is stated at Article 2.14 {Articles of this Trast Deed) above, and
with the prior wiitten consent of the RBI, the Trustee has o right 10 appoim a
nomines director on the board of the Bank in the event of 2 (two) consecutive
defoults in payment of interest o the Bondholders;

The Trustee is entitfed to inspect the registers of Bondholders of the Bank and to
take copies and extructs thereof; and

The Trustee shall carry out its duties and perform its functions as required 1o
discharge its ahligations under the 1erms of SEBI Debt Regulations. the SEBI
(Debenture Trustees) Regulations. 1995, this® Trest Deed, the Information
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Memoarandum and all other related Transaction Documents, with dwe care,
diligence and lovalty.

PROVIDED that nothing contained in this clawse shall exempt the Trustee from or
indemnify them against any liakdlity Tor breach of trust nor any liability which by virtue
of any rule or law would otherwise attach to them in respect of any gross neglipence,
willlul default or breach of trust which they may be goilty of in relation to their duties
hereunder.

POWER OF TRUSTEE TO DELEGATE

I'he Trustee hereof being a company may, in the excoution and exercise of all or any of
the trusts, powers, authorilies and discretions vested in them aet by an officer or officers
for the tme being of the Trustee and the Trustes may also, whenever they think it
expedient, defegate by a power of attomey or atherwise (o any such officer all or any of
the trusts; powers, authorities and discretions vested in themn be these presents and any
such delegation may be made wpon such terms and conditions and subject 1o such
repulations (including power to sub-delegate) as the Trustee may think (it

POMWERS OF TRIUSTEE T EMPLOY AGENTS

The Trustee may, in carmying out the trust husiness, employ and pay any person to
Iransadl or encur in transacting any business and do or concur in doing all acts required
o be done by the Trustee including the receipt and payment of moneys and shall be
entitled 1o charge and be paid all wsual professional and other charges for husiness
ransacted and acts done by them in connection with the trust hereol and also 1heir
reasonable charges in addition to the expenses incurred by them in connection with
mitters arising oul ol or in connection with these presents including matiers which mighs
or should have been attended o in person by the Trusiee.

STEE MAY CONT TWITH THE BANK

Neither the Trustee nor any agent of the Trustee shall be preciuded from making any
contract or enfering inlo any arrangement or frnsaclion with the Bank or with itself in (e
ordinary course of husiness of the Trustee or from underaking any banking. financial or
agency services for the Bank or for itself or from wnderwriting or puarsntecing the
subseription ol or placing or subscribing for or otherwise acquiring, holding or dealing
with any of the stocks or shares or bonds or hond stocks or any other securitics
whatsoever of the Bank or in which the Bank may be interested either with or without a
comimission or other remuneration or otherwise at any time entering into any contracl of
lsan or deposit or any other contract or arrangement or transaction with the Bank or heing
concerned or interested in any such conteact o arrengement o transaction which any
sther Bank or person not being a Trustee would be entitled to enter inte with the Bank
and they shall not be in anywise lable to account either 10 the Bank or 1o the Bondholders
tor any profits made by them theeeby or in connection therewith and the Trustee or iy
agent of the Trustee shall also be allowed 1o retain for their or his own benefit any
vustomary share of brokergge, fee, commission, interest, discount or other compensation
o rermneration allewed to them or him.

RETIREMENT AND REMOWVAL OF TRUSTEE

(i} Hesipnation:

() The Trustee may ol any time, without assigning any reason and without
being responsible for any loss of costs occasioned thereby, resign as the
trustee, provided that it shill continue to act as caretaker trustee until a
EUCCERSOr trustee is appointed by the bank,

VL7




(B The Bank shall, upon receipt of notice of resipnation issued by the
Trustee, take prompt steps to appoint another entity. competent to act as
trustee for the Bondholders in place of the Trustee (“Successor
Trustee™).

(i) Hemaval

The Bondholders may for sufficient cause but, after piving not less than 2 {two)
maonths’ motice in writing, remove the Trustee by way of Special Consent to Thal
effect, and by the same Special Consent nominate an enlity competent (o act as
their trustee and require the Bank to appoint such entity as the Successor Trustee,
The Bank shall within 13 {fifteen) davs of receipt of such resolution passed by the
Bondholders take all necessary steps 1o appoint the entity named in the resolution
as the Suecessor Trustee and complete all necessary formalities 1o give effect 10
such appaoaniment.

(i} Swecessor Trustee as the Trustee

Lipon appointment ol the Successor Trustee pursuant 10 the preceding sub-clause
{1} or {11, all references in this Trust Deed to the Trustee shall unless repugnant o
the comtext mean and refer fo the Successor Trustee and the Successor Trustes
shall without any further act or deed succeed 10 all the powers and authorities of
the Truestee as it it had been originally nppointed as the Trustee,

ARTICLE — Vil

PROVISIONS FOR MEETING OF BONDHOLDERS

The provisions set out in Schedule 11 hereto shall apply 1o the meetings of the Bondholders,

ARTICLE - VIII

{a) Any notice required 10 be served on the Trusiee may be served on the Trostes by sending
through registered post in prepaid letier addressed 10 the Trustee a8 its registered office,
el in respect of the successors in office of the Trustee similarly at such mddress as may
be notified by such new Trustee in this behalf,

(b} Any notice required to be served by the Bondholders on the Bank may be duly served by
sending through registered post or by hand delivery 1o the Funds & [nvestment
Deparfment at the head office of the Bank.

1<) Any notice may be served by the Bank or the Trustee upon the holder of any Bonds by
sending through ordinary post to the original holder or Girst allottee or registered holders

of the bonds as the casc may be, at their respective addresses as per the register of
Bondholders.

e address of the Trostee is:
B Tresteeship Services Limited

Registered Officer  Asian Building, Ground Floor, 17,
R.Kamani Marg, Ballurd Estate Mumbai- 400 001

Phane; 02240807000
Fax: Q22 40RGTORD
Al M Ajit Ciuruji




The sddress af the [ssoer is
Bank of Beroda

Corporate Office:  Bareds Corporate Centre, C-26, (i Block, Bandra-Kurla Complex,
Bandra (E), Mumbai 400 051

Phane: Ho -2 20050 36000
Fux: +He -2 20T TRA0
Adim; Creneral Manager (Head — Treasury & Global Markaens)

il Where a document is sent by post, service thereol shall be deemed to be etfected by
properly addressing and prepaving and posting a letter containing the documenis,
provided that it intimation has been given in advance that the docoments should be sent
under a certificate ef pesting or by registered post with or without acknowledgement due
and a sum sulficient to defray the expenses has been deposited, service of the document
shall net be deemed to be effected unless it is sent in the manner so infimated by the
Honrdholder.

ARTICLE —IX
SEVERABRILITY

Every provision contained in this Trust Deed shall be severable and distinet from every other such
provision and if a1 any time any one or more of such provisions is or becomes invalid, illegal or
encnforcealle in any respect under any luw, the validity, fegality and enforceability of the
remaining provisions heeeof shall not be in any way affected or impaired thereby.

ARTICLE -X

EFFECTIVENESS OF THIS TRUST DEED

Fhas Trust Deed shall be efTective on and from the date first hereinabove written and shall B in
force Hll the Final Settlement Date.

MOMFICATIONS TO THESE PRESENTS

It Trustee shall concur with the Bank in making any modifications in these presents which in
the apinion of the Trustee would not be muterially prejudicial to the fnteresis of the Bondholders.
and o any modilication of the terms of the Bonds which is of a formal, miner or of technical
mature or is 10 correct 3 manifest error. Any other change or modification to the erms of the
Bonds or this Trust Deed shall reguire approval by Majority Consent. Upon obtaining such
approval, the Trustee and the Bank shall give effeet to the same by executing necessary deed(s)
supplemental to these presents (as necessary ),

ARTICLE - XTI

COVERNING LAW AND JURISDICTION

This Trost Dieed is governed by and shall be construed in accordance with the Taws of India.

The Partics agree that the courts and tribunals in Mumbai, Maharashtra shall have exclusive
Jurisdiction Lo settle any disputes which may arise out of or in connection with this Trust Deed,




SCHEDULE - 1

LIST O SUBSCRIBERS

Nameof Investor | No, of Bonds | Total Face Value DEID Client 1D
of Bonds (Hs. In ' '
- Or)
Axis Bank 5000 s 500 IN3O0484 10820763
Limnited




1T}

TERM SHEET:

I55UE FETAILS

Security Name

B.608, Bank of Barasla Bazel 111 Perpatual Bonds
Series VI

lss=nar

Bank of Baroda

e Siea

B5 500 Crares

¥y}

Uption Lo retaln oversubscription

Mot applicable

' Objects of the Issue f Denails of the utilization

af the proceods

Augrmienting Additional Tierl Copital [az the term s
defimed in the Basel U1 Guidelines} and over all
capital of the lszuer [er strengthening its capital
adequacy and far enhancing its long-berm resourdes

'Li.Et'.ng [ including name of stock Exchange(s)
where it will be lsted and tmeling for listing]

Type af Instrment

Proposed on the Wholesale Debt Market [WIDM]
Sepment of NAE and BEE The l[ssuer shall make
listing application to NSE & BSE within 15 days from
the Deemed Date of Allotment of Bands and shall
seek listlnp permilssion within 20 days from the
Deemed Date of Allstment of Bands in pursuance of

- SEBI Bebr Regulations

The Deglgnarad Stock Exchange lor this issue shall

B e

Ungsecured, “subordipated, non-convertible;: fully
paid-up, perpetual honds which will qualify as
Additiany] Tier 1 Capital [the “Bonds™).

| Mature and status of Bonds

Al Seniority of Claim

Unsecured Additianal Tier | Bonds:
Claims of the inwvestars in this instrument shall rank:
(1] superior w the claims of lavestors o eguity
shares and perpetual non-cumulative preference
shiares, iFany, of the Issuer;
[} subordinated to the claims of all depositers and
general creditors and subordinated debt of the
[sguer ather than subordinated debt qualifying as
Additienal Tierl Capital (as the term is defined in
the Bagel 1] Guldelines) of the |zsuer;
[0} part  pessw without  preference  amongst
themsalves-and other subordinated debt classiiying
| 75 Additlonal Ther 1 Capitnl in terms of Hazel |11
Gubdelines) |
fiv] atelther secured rtor covered by a puarantee of |
the [ssuer mor velared entity or other arrangetment
that legally or economically enhances the Senlarity

=l it LY i L D AT

9

Tenar

The Bonds are perpetual and there is no maturity
date and there are ne stop-ups or other incentives
toredeem

Mot Applicable

lehempalon Duse
Redemprion Amoart

Hat Applicable. Hnwever in case of redemplion due
to exercise of call aption [n accordancoe with Basel
1 Guidelines, the Bonds shall be redeamed at par
atong with interest, subject to the terms specified
herein.

: Converiibility

Not Applicabla

Ak

Mon-Convertibie

1 Face Yaluef ls=ue Price

| Bs 100003 {Rupees Tion Lakh] por Bond

¥




15, | Dscount o premlum af which Bends are Wot Applicable
tasied and the effective yield as & result of
that dlscount ar premium
Ia. | Credit Rating “"CRISIL  AA+ Mepabwe” by  "CRISIL LT

=

pronopnced as "CRISIL double & plus mting with
Mogative outleok” & "IND AdA=7/Stable” by "INDIA
HATING & RESEARCH PVT LTD® prenounced as
TIND double A plus with Stablesutiook”

:.‘~1utlt' af lssue

Privite Placement

Securily

Unsecured

Luvipaon

Foalh

step upSStep Down Coupon rate

KO0 pa, N |
Mot Applicabla

T

Coupon Resel

Mot Applicable

o

Coupon Type

Figed

23

Coupan Pagment Frequency

Annual

24,

25

Conpern Payment Diages

I]n the Anniversary of Deemed: Date of Allotment =

Intorest on applicadon money

Imterest at the Coupon Rate [subjm:t tar deduction of
Income-tax vnder the provisions of the [ncome-tax
At 1961, or any stalutory modification ar re-
enactment az applicable) will be pald to all the
applicants on the application money for the Bands.
Suclk |mterest shall be pald from the date of
realization of cheque (s}/demand draft (5] and i
case of RTGSfother means of electranic transfer
interest shall be paid from the date al receipt ol

{ funds to one day prior tothe Beemed Date of |

Allotmet, |
The Interest on application money will be computod
ag per Acional fActual Doy count convention, Such
interest would be paid on all the valid applications
including the refunde For the applicatdon amount

| that hias heen refunded, the Inrecest an application
| money will be paid along with the refund orders and

for the application amount against which Bonds
kave been aliotted, the [nterest on application
ineney will be paid within ten working days from
the Deerned Date of Allotment Where an applicant
15 allotted lessor numbrer of Bods than appliied for,
the excess amount pald on application will be
refundad to the applicant alang with the interest on
refunded maney. Income Tax o Source [ TOS] will be
dedicted at the applicable rate on Intersst on
application maney.

| 26, ]

Dol Entarest fate

Not Applicoble

| 2T

Rocord Date

Recard Date for payment of coupon or of princljaal

which shall be the dare falling 15 days peior o the

relovant Caupon Fayvment Date, [Etaer Call Date, Tax |
Call Date or Bepulatory Call Dage (each as defined
latet] on which interest ar principal repaymaent |5
due and pavable, ln the event 1he Record Date {or
Coupan Payment date falls an a day which is not a
Husiness Doy, the next Business Day will be
considersd as the Becord Date. In the event the
Record Date for principal repayment falls an day
which i not g Business Day, the immedistely
preceding Business Day shall be considered as the
Hecord Date, e - N

Dy Cap unl Easlb

Actualf Actual day count convention., |

71
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i 249, | Coupon Discretion

—_—

(i) The Issuer may elect, an its full discretion. to
cancel [in whole or in part) couponfdistributions
scheduled to be pald on Coupon Payment Date in
prder to meet eligibility erivéria for perpetval delt
instruments - under  Basel |l Guidelines, . On
cancoflation of the coupen/distributions, these
payments will be extinguished and the Bank shall
higve no obligation to make such paymenisin kind.

[if) The Bonds do not carry a “dividend pusher”

—

feature Le, If the Bank makes any payment |

[eaupon /dividensd) an sainy ather capital instrument

or share, the Bank shall not be obligated to make |

coupon paymenton the Bends,
(i The [ssaer shall have Tull access o cancelied
paymuents ta meet obligations as they fall due

| [iv] Cancellation of distributions/coupon shall not

pmpose restrictions on the Bank exceptin relation to
distributtons te commaon stakehaldors

[v}JFurther, the coupon will bhe pald out of

distributable items In this context, coupan may be |

paid out of current year's profis. Howover, if
current year proflis are notsufficient, coupson nay
be patd subject to availability offa}profits brought
forward fram previous years, andfor [b] reserves
representing appropriation of net profits, including
statutory reserves, and excluding share premiom,
revaliation reserve, forelgn currency franslation
resarve, investment reserve and reserves created on
amalgammation.  The accymulated  losses  andd
deferred revenae expenditure, iFany, shall be netted

afl from sub-paragraph (a) and [B) above, ta arrive

at the avablable batances for payment ol cougon
{wi] In the event the aggregate of (a) profits in the
cirrent year, (b profits breught forward Trom the

provious years, and [¢] permizsible reserves s al |

sub-paragraph (o] of parageaph (¥ above; exchuding
sttutary reserves, net accumulated losses and
deferred revenue expenditure are less than (he
amount of coupon, then the Bank zhall male the
appropriaven from the statutary ceserves. In sich
cases, the Dank is reguired to report to the RHI
within 21 [twenty one) days [rom the date of such

appropriation in compliznée with Section 17{2) of |

the Hanking Regulation Act, 1949,
{vii} However, payment of coupan on the Bonds

fraom the reserves is subject to the |sseer meetlny |

minimum regulatory requiremaents for CET 1, Tier 1 |

and Total Capll ratios {each as deflined and
cafculated  in accordamce with the Hasel 11
Guidelipes]  including . the additional  capdral
requirements for Domastic Systemicaliy Importand
Banks at ol times ond subject 1o the restrictions
pnder the capital boffer framoworks. (Le. capital
conservation  huffer and countercyclical capital

| bulTer in terms of paras 15 and 17 respectively of

the Basel [ Guidelines; _3
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[will) Coupon anthe Bonds will be non-oumskative .
IT conpon is concelled or paid at a rabe legser than |
thie Cougron Rate, the unpaid coupon will net be paid
n Tutore years. Mon-payment ol coupon will net |
conslitsie an Event of Delusbl in respect of the
Bandils,

{Ix}) I the event that the lssuer determines that 11|
shall mot make a payment of conpon o6 the Bands, |
the Issuer shall notify the Trestes not less than 21
calendar days prior to the relevant Coupon Faymend
Bave of et factand of the amount that shall not be
pald,

30| Prvidend Stopper Clause

Dividend Stopper Clause will he applicable to these
Bends and it will stop dividend payments on
comman shares in the event the helders of these
Bonds are not paid coupen. [n the event the holders
ol these Bopds are not paid coupon, they shall nog
srprede the Bill digoretion that Issaerhas a8 all gmaes
to cancel distributions fpayments on the Bonds, nor |
will they impede / hinder '
[ The Re-Capitalization of the [isuer, |
il The lwsasss right to make payments on
pther instrumants, wheres the payments on
this ather instrument were nat also fully
discrationary |
il The lsswer's vight to making distributions
to sharcholders for a period that extends |
bevgnd the pednt Iy dme that coupon
Sdividends on the Bonds. are resumed:
() The normal operation of the Issuer or any

restructuaring HETivery (including |
acquisitiens f disposals). |
21! Pur Option Hor Applicable == 4
32, Put Price Hot Applicable
_ A3 Put Date Hot Applicable
[ 34| Put Notification Time Mot Applicabls
35 | all Dption i) Issuer Call Oa ar after the fith anniversary rom the Deemed

| The Issuer Call may be exercised subject to the
| foliowing conditions:

Date of Allatment, the [ssoer may ab its sole
discretion, having notilied the Trustee not less than
Z1 ealendar days prior (o the date of exercise of such
[ssuer Call {which notice shall specify the date fixed
for exercize of the Fssuer Call (the "IssaerCall Dite™),
exercing o call on the onsanding Bonds.

Thie Tssuer Call, whidh i discretlonary, may or may
not be exercised an the (h anpiversary from the
Peemed Date of Allobment Le the filth Coupon |
Paymient Date or on any Coupon Payment Date |
thorealfter, I

{ {al Prior approval of BBl (Department of Banking

Regulation] will be required for exercising
Issuer Call,

(b} The called Bonds should be replaced with |
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capltal of the same or better guality sind the |
replacement of this. Bond shall be done at
canditions which are  sustalmable [or the
income capacly of the issuer. Heré
replacement of the capital can be conourrent
with but not after the Bonds are called;

DR

The  |ssuer demonstrates  that its o capital |
position is well above the mindmum capital
reqitirements aller the iasuer Call 5 exercised.

Hore, minimun refers fo Common Equiny Tier 1 of

B af BWAs (Including capital consérvation buffer
of 2.5% of KWas) and Totol Capital of 11,58 of
RWAs including any additional capital requirement
identilled vpder Fillar 2 =

i) Tax Call

iii) Regulatory Call

I Tias Event (ak descriped below) has occurred and
continuing  then the Issuer may subject to
paragriphs [a) and [b) of *|sswer Cail” abuve, havitg
notified the Trastee nol less dean 21 calendar days
prior o the dote ol exercise of such Tax Call [which
potice shall specifr the date fxed for exercise of the
Tax Call "Tax Call Dace”), exercizea call on the Bonids
or substitute the Bonds so that the Boncs have

| better classification

ATax Event has oocurred if, a5 a result ol hny change
in or amendment to; the lows affecting taxation (o
regulations or rulings promulgated theveundar) ol
Indiaarany change in the oificiat application al such
lwws, regulationg ar rullngs the 1ssaer will na longer
be entitlhed to claim a deduction in respect of
compuling i1 taxation Habilicles: with respect to
caupan on the Bonds.

The éxerciie af Tax Call by the [ssuer {5 subject (o
requirements  sel oub in the Applicable RBI |
Guidefines {as defined below]). RBI will permit the
Izguer (o exercise the Tax Call anly if the BBI s
convinced that the lSsuer was not in a position to |
anticipate thie Tax Event at the time of igsuance of

| the Bonds |

| If & Regulatory. Event [described below]) has

pocurted and continuing, then the |ssuer may
sulrject W paragraphs {a) and (4] of "lssoer Call®
apeve, having notified the Trustwes not less than 21
calendar davs prior to the date of exerclze af such |
Fegulatory Call [which natice shall spegily the date |
fised [pr esercise of the Regulatory Call [the |
“Hegulatory Call Date™] ], exercise a call oo the Bands |
ar suhgtitote the Bonds so thai the Bonds have
Benier elpssilication.

A Regulatory Event is deemed o have occorred 5 |
there is o downgrade of the Bonds o regulawsry
clagsification e Bonods [5 excluded from the
consolldated Tier | Capital of the {ssuer

The exercise of Regulatory Call by the Issuer 3
subjact to requirements set outin the Applicable REL |

| Guidelines (as defined below). RBI will permit the |
| Issuer poexercise the Regulatory Call only ITthe RBI

T
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[ 75 convineed that the lssuer was nat in a pu&hl-&-n o |
anpticipate the Reputatory Event-atv-the time of
issuance of the Bonds,

i, | Call e Issuer Call Date, Tax Call Date, Regulatory Call Date
37, | Call Option Price Rs 1@.-&0&.-‘ {Rupees Ten Lakh) per Bond. oo
0. | Call Motificstion Time 14 calendar days prior to the date of exercise urﬂall
149, | Depositary Mational Securities Depository Limited and Cantral
|| SR Depository Services {india) Limited
A, | Cross Default Mol Applicable
a1, | fesuanze | Only in dematerialized form
42, | Trading Oaly in dematerialized form
13 | Issue Schodule
| Issue Dpening Date | 01.08.2017
lssue Clnging Dale ! 01082017
Pay-In-1hie | 01082017
Decmed Date ol Allotment | DLpBZ017 {
A4+ | Mimimuom Application and in multiples of Debt | 10 Bonds snd in multiples of 1 Bond thereafter |
= spgiriiiey PheraalTer = |
15, | Settlemeni Payment of interest and repayment of principal |
sl b made by way of credit through direct eredit
S I ’ NECS/ RTGSS NEFT mechanism: B |
ah, | Repurchase  Buy-back f Redemption The lssuer may at any time, subject to the follawing |
conditions ~ having  been  satisfled and  osuch |
repayment belng otherwise permitted by the then |
prevailing Basel 111 Guidelines, repay the principal
amount of the Bonds by way of repurchase, buy- |
| back or redemplion:
| {a] the prior approval of RBI shall be obtained:

(bY tho Issuer has nob assumed or created sny
maykeat expectations that RALapproval for such
repurchase/redemption/buy-back  shall  be
piven; |

ic) Issuer
{11 replaces the Bond with capital ofthe same or |
berter quality and the replacement of this Band |
is done at conditions which are sustasable for
Ui imcomee capacity of P lesuer o
{i1] diEmdnsoraces that ks capital position xwell
above the minimum capital requirements after
the repurchase f buy-back f redemption;

{d] any other pre-conditions specified in the Basel |
11 Guidelines at such time have been satisfied |

| |
47| Loss Absorplion | These Bonds are subject to principal lass absorptisn |

as described herein and required of Additional Tier
[ instruments at Level of Pre-Specified Trigger and |
at Paint of Man Viabilicy ag provided for tp Annex 16
of the Basel 111 Guidelines, |

The write-tdawr will have the follwing effects:

{5} Beduce the claim of the Bands in liguidation;

[ [B) Roduce the amounl re-paid when a call is |
exercesndd; and

(e} Partially or fully sedoce Coupon paymentson the |
Ranidls,

47-1] Permanent principal write-
down on POMNY Tl'l_ggl.-l' Ewent

The Bendy, at the opilsn of the Reserve Eank -—l
Indin, can  be permancnlly wrilten off ugo

l-.'—"‘
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| consolidated and sele level and breach ac either

[ (141} Without the need for the congent of

nceurrence of the trigger cvent, called the Point of
Neon-Viability Trigger (“PONV Trigger™). If 2 PONV
Trigger (as described belowjoccurs, the [ssuer shall:
(1) notify the Trustes;

{1} caneel any coupon which is accrued and unpaid
on the Bonds as on the weite-dewn date; and |

Bondholders or the Trusiee, write down the
onttstanding principal of the Bonds by such amaunt
as may be prescribed by RBL{"PONV Write Down
Amount”) and subject as is otherwise required by 5
the BB at the relevant tine, The fssuer will alfect &
werite-down within thirty days of the PONY Wrlte-
Dewn Amount belng deternined and agreed with |
the REL |

PONY Trigger, In respect of the [ssuer or (15 group, ‘

means the earlier of:

(i) a decision that a principal write-down, wWithout
which the |ssuer or ils group (a5 the case may be)
weould  booome  non-wiable, s necessary, as ‘
deterpiped By the BB and

(i1} the decision to make o public sector injection of |
capltal, or equivalent support, withoul which the
Issuer-ar its group [as the cage may be) would have |
became non-viakle, s determined by the REL |

The PONY Trigger will be evaluated both at!

bevel will Erigper wrile-off,

Eor this purpase, a non-viable bank will be:

A bank which, owing to its linanclal and obher
difficultics; may ng loeger remain a going conoem
an 15 own in the opinion of the RBE unless
appropriate. measures care taken ko revive 115
operalions and thus, enable it te continge as a going
concern, The difffcuities faced by a bank should be
such that these are likely to resalt in finapcial losses
and raising the Common Equity Tter 1 Capital of the
anls should he constdered as the mast appropriate |
way to prevent the bank fram wrning nonsviabla,
such measures would include a permanent write-off |
in combination with oF without other mezsres as
consldered appropriate by the HEI

ROl would follow a tweestage approsch o |
determine the won-viability of the 1ssuer. The

Stage 1 assessmenl would consist ol purely |
abjective and quantifiable eritera to indicate that
there is a prina facie case al the Issuer appeaaching
son-viability and, therefore, a closer examination of
the [ssucr's financial situation is warranied. The
Stage 2 assessment would consist of supplementary
subjective criterla which, in conjunction with the
Stape 1 information, would help in delermining
whether the [ssuer is about b became non-viable,
These crilecia would be evaluated tagather and not
in isclaton, Once the PONY 15 confirmed, the next
step would be to decide whether rescue of the [ssuer |
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woniled b threugh write-off along or write-off in 1

conjunction with a public sectar injection of funds.

Thie Write-ofl of any Common Equity Tier 1 capital
shall nmot be required before the writg-clT of any

Mon-equity {Additional Tier 1 and Tier 2 regulntory

capital instrumeont

Awerite-tlown may occur an maore than one oossisn,
Dnee the principal of the Bonds have been wrillen
dowmn pursuant to PONY Trigger Event, the PONY
WriteDown Amount will mot be restored inoany
circumstances, Including where the PONY Trigges
Event ks ceased to continue

A write-dawn due toa PORY Tagger Event shall
gccur prior o any public sector infection of caplital

zo that the capital provided by the puhlic sector ss |

not diluted However, any capital infusion by
Government af lndia into the [ssier s the promoter
of the lssuer in the normist course of business may
not be conktrued as a PONY Trigger

The Bondholders shall not have any residual claims
an the [ssuer which are senfar b ordinary sharesof
the [ssuer, following a PONY Trngger and when
write-off is undertaken,

If the lssuer is amalgamated with any other bank
pursuant to Secton 44 A of the Banklng Regulation
Act, 1949 (the BR Act] before the Bonds have been
written down, the Bonds will became part of the
Additional Tier 1 cagital of the new bank emerging
alber e merger

If the Issuer is amaigamated with any other bank
after the Bonds have been willted down pursuant ta

a FONY Trigger, these cannot be reinstated by the |

amalgamated banh.

If the RAI or other relpvant authority decides to
peconstmite the Issuer or amalgamale the lssuer
writh any other bank, pursuant te Section 45 of the
BR Act, the leguer will be deemed a8 non-vlable or
spproaching nen-wiability and the PONY Trigger
and pre-specified trigger as per Basel I Guidelines
will re activated. Accordingly, the Honds will be
permanently written-down in full prior o any
reconstitutinn ar amalgamation.

# bank facing financial difficulties and approaching |
a paint of non-viability shatl be decmed to achisve |

wiability if within a reasonable dme in the opinion aof
cieie HREBE, 18 @il be abie w ciane gt of the pressnl

pevlve (L The mieasuras inchucing augnentation of
equity capital throdgh a permanent wribd-oll o
public sector injection of funds are lileely to:

| restare conlidence of the dcggsitnrs.-f iveslors;

| difficultics. if apprapriate mensuras. are talon 1o |

]




b fmprove rating )/ eredibworthiness of the banlk and
thereby improving its borowing  capacity and
ligquiddity and reduce cost of funds; and

c aupment the resouree base to fund balance sheet
growalin the case of fresh injection of funds

oo

47-11) A7-ii-a) Temporary | 1fa CET1 Trigger Event (% described below) ocours,

Tenprary write down the lssudc shall: |

i.r,:::gﬂanlwn [ motify the Trustee;

an CET1 {1} cancel any coupon which 1s accrued and unpaid

Trigger o s an e write-down date; and

Event {1ii) without the need for the conseat of Bondholders
or the Trustes, write down the outstanding principal

| of the Bonds by such amount ag the Issuer may bnils
ahealute discretion decide subject ta the amount of
write down not excesding the amount which would
be requlred to bring the CET T Ratlon to 8% of RWAs
(minimum CET 1 of 55% + capital consesvation
- lyfer af 2.5%:) and in po cise sach amaesnt shall be
| less than the amount required to [mmediately |
| rerurn the lssuer’s Common Equity Tier I Ratio (s |
defined below) to abave the CET1 Trigger Event
Threshold [as cdefined below]  aor if this 8. nob
pussible, the full principal valee of the: Bonds {the |
“CETT Wirite Dowrd Amount”), |

The write-down will generate Comman Equity Tier
1 {CET1) under applicable Indian Accounting I
Standards (Le. net of contingent lability recognised
under the Indian Accounting Standards, potential
tax liabilitias, stc, iFany).

The write-dawn of any Commen Equity Teer 1
capital shall not be required before 3 writa-dowi of
these Bonds. A write-down may be allowed more
than ¢hce in case the lzsuer hits the CETT Trigger
Eventsubsequent to the first wrile-dawn which was
partial, Onee the principal of a Bond bos been
wiitten dewn  pursuant o this  Condition
[Tempoarary write down}, it may be restored
accprdanee with condiiions fad oot by REL

IT the 3gsuer is amalgsmated with any other bank I
before the Bonds have been writlen dowi, the |
Bonds will become part of the Addittonal Tier |
capital of the new hank emerging alter the merger.
I the tssuer bs amalpamated with any other bank |
alter the Bonds have beenweitben down pursuani to :
a CETI Trigger Event, the amalgamatad hank can
| reinstate  these  instruments according - b QLS
discretion

CET1 Trigger Event means that the [ssuer's or its
group's Common Equity Tier 1 Rato s (i} if
calculated al any thime prior ta March 31, 2019, ai or
helow 5.5%: or

(YT calowlated: ot any time from snd ichkiding
March 31, 2019, ot ar below 6.125%,
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| (the "CET1 Trigger Event Threshold™);

' Comman Equity Tior 1 Ragia mieans the Commaon
| Equity Tier 1 Capital (as defined and calculated in
| accordance with the Basel 01 Guldelines) of the |
| sswer orits group [as the case may bej exp ressed as | '|
a percentage of the total rigk welghted assels (05
defined and cileulated inaccordance with the Basel
I Guldelines) of the issuar or its group {as |
ppplicable);

1Fthe CETT Trigger Event Threshold is breached and |
the lssuss equity 15 replenished through write- |
down of the Bands such replenished amount of |
equity will be excluded from the total equity of the
fssuer Tor the puirpose  of determiming the '
proportion of carnings o be pald gut as dividend in |
torms af rules 1aid dawn for maletaining the capital |
censervation buffer {as describod in the Basel [0
Guidelines). However, once the Comman Equity Ties

1 Ratio of 8% is attained without counting the
replenished equity capital, from that point onwards, |
the lssuer may include the replenished equity |
capital for all purpeses,

47-4i-b) Following & writcedown  pursuant to above
Reinstatement Condition [Temporary write down), the sutstanding
principal amount of the Honds may be increaszed in
accordapce with BBl guidelines, Bonds may be
subject (o more than sng Reinstatement,

HTI'JL'I:' |:|I'-::|:|.||1'|r_||.|-"!."| 1instruments at the event | The arder of claim of various sypes ol cogulatory
. Gl Gone concern situatian capltal instrumeents ssued by the [ssoer andl thal
may b psswed in futuee shall be as under;

Additional Tier 1 deby instruments will be superior
to the claims of Investors in equity shares and
perpetual non-owmulative preference shares and
subordinated o the claims of all depositors and
genernl creditors & subordinated debt [ather than
subordinated debr qualifying as Addittenal Tierl
Capital) of the [sseer. However, write down / claim
of Additional Tier 1 debtinstruments will be on pari-
passu basis without preference amangst themselves
and ather debt Instruments classifying as Additinnal
Tier 1 Capital irrespective of the date of tssue

Treatment in case of windingup The Bonds cannat contribute t Habillties exceeding
assets i such & balance sheet test Tormis pact of a
reqguirement 1o prove inselvency under aiy law or
otherwise
| fa) I the issuer poes into Hguidation befere the
Bonds have been written-down, these Bonds will
absarh losses in accordance with the ornler ufi
senjority. indicaced In paragraph & ahove “MNature
and status of Bonds and Senlority of Claim® and as
per the ususl legal provisions governing priority of
l charges, |
(b} If the Fssuer goes into liquidation after the Bonds

have been written-down, the holders of these Bonuds

H1




will have no claim on the procesds of liquidatien.

| L0, | He- Eﬂﬁfl zation

Nothing contalned in this Disclosure Document or
any other Transaction. Decument shall hinder
recapitalization by the lssuer

E——

i1 | Reporting of non-payment of Coupon

Al instances of non-payment of Coapon should be |
notified by the lssuer to the Chiel General Managers: |
ist-Charge of Department of Banling Regulation and |
Department of Banking Supervizion af the Reserve |
Bank of lndig, Mumbai |

P52 Tragsaction Documents The Issuer shall execute the decuments including
but not limited to the following in conmectlon with
the Lssiie:

[i] Letter appointing Trustes o the Bond Helders.
(i) Bund trustee agreemaent;
(i} Bond trustee deed l
! [iv] Rating agreement with Rating agency; |
I (v} Triportite agrécment bebween the  lssucr,
Registrar  and MNSDL for issue of Bonds i
! dematerialized form;
| | {vi} Tripartite npreement between the lssuer,
! Begistrar  and _ COSL for lssue of Bonds in
| dematerialized lorm:
'I | (vii) Letter appointing Registrar and agreement
| | entered into batweoen the [ssuer and the Registrar.
!' (vill) Listing Agreement with NSE & BSE Limited,
! . . [ix}This Disclasure Document o
i 53 Conditions precedent Lo subscriptien of | The subscription from investors shall be au:e.lrll-l! |
| Baricls forallecation and allotment by the Issuer subject 1o
| the follewing:
[i} Roting leiter(s) fram: the aforésald rating |
agencies not being more than gne manth old fram |
| the issue spening date; |
[it] Letter fram the Trustee conveying L5 consent to f
act @5 Trustes for the Bandhalder[s];
| [iii} Letter to NSE & BSE for seeking ity In-priaciple
— appraval for listing and brading of Bonds
54. | Conditions subsequent te subscription of The lssuar shall ensure that the fellowing |

Houds

documents are executed/ activities ave completed |
as per tme frame mentiened below: |
{1 Credit of demat account{s] of the allottec{s] by |
number of Bands allotted within 2 working days |
fram the Degmed Tate of Allotment

{11} Malang Msting application to N5E/BSE within 15
days from the Deemed Date of Allotment af Bonds
and sevking listing permission within 20 days from
the: Degmed Date of Allotment of Boends in
pursuance of SERI Debt Regulations; [
[In the event of a delay In listing of the Honds beyond
20 ahavs of thes Deemed Date of Allotmignt, the [ssuer
will pay to the investor penal interest ol 1% el
annum dver the Conpon Rate conmencing on t
expiry of 30 days from the Deetmed Date al|
Allorment until the fisting of the Bonds:) |
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Hlgsiness Day Conventlion

Should any of the dates (other than the Coupon
Payment Date} including the Deemed Date of |
Allotment, Issper Call Dabe, Tox Call Date or
Hegulatory Call Date as defined herein, fall on day
which is not a Business Day, the |inmodiately
preceding Dusiness Day shall be considered as the
ellective date, Should the Coupon Papmient le bs
defimed herein, fall on day which s not s Business
Day, the immediately next Husiness Day shall be
considered as the eflective date,

ETS Eligible Investors =

& Mutual Funds;

b. Public Financial Tnstitutions as defined under the
Companies AcL.

. Scheduled Comimercial Banks)

d. Insurance Companies;

e Frovident Funds, Gratulty Funds, Superannuation
Fundsand Penston Funds;

f, Co-operafive Banks;

g- Replonal Rural Aanks authorized ta Invest oo |
honds/ debentures;

h. Companies and Bodies Corporate authoreed to
invest in bonds) debentures;

£ Trusts antharized m invest inbonds! debenlures;
and

|. Statutory Corporations Undertakings establishesd |
by Central/ Stale legislsture authorized 1o invest i
bandsf debentures, etc

Prospective subscribers must make their own
independent evaluation and judgment rega rding |
thelr eliglolity to invest in the issue.

+ Gepyverning Lew and Jurisdictian

The Bonds are governed by and shall be cadstrued
fn-aecordance with the existing laws of India, Any
dispute prising thereof shall be subject to o the
jurisdiction of competent courts of Mumbal,
Maharashira.

| Applicablie RAI Lil.tl.dl'.‘]l-t'l_l"."ﬁ

The prescnt issue of Honds I being made
pursuance of Master Circular on Basel 11l capital |

regutations issued widle cirgular |
BARMaBPBC1 /2106201 /200516 dated July 1
2075 rend with REI cireulir
DRR Mo AP ECT T 21.06:201 /2015-16 dared
January i+, 20 16and RAI Cireutar |
DBERBEP BCHO,50/7 106201 7 2016-17 dated |

February 2, 2017, each as amended frony time to |
time, by the RBI covering ctlterla far inclusion of |
debt capital fnstruments as Additional Tier-1 capital |
(Aanpex 4) and minimom reguirenienis oo ensure |
loss abserbency of additionat Tier 1 mstrumentsal |
presspecified  trigger  and - el all  nop-eguily |
regulatory capital instruments at the PORY [Annex
16} as amended or replaced from time b Hme,

The issue of Bonds and the terms and conditigns of |
the Honmds will be subject ta the applicable

guldelings issued by the Reserve Bank of India and

Ba




the Securities and Eﬁﬁang: Board ol India from |
Limme o Ll I

4 59, | Frahibition on Purchase/ Fonding of Bonds

Helther the lssuer nor a related party over which l:hr_i
Issuer exercises contrgl ar slgnificant influence (as |
defined under relevant Accounting Standards] shall
purchase the Bonds, noe shall the [ssuer directly or
indlrectly fund the purchase of the Bonds, The '
Issuer shall also not grant advinpces against the
securlty of the Bonds fssued by it

[ 60 Events of Defaull

Mot applicable: 1t is clarilied that cangellation of
payrment of distributiens fcoupon shall net be
deemed to be an evenl of delanlL

61| Trustee

IDEI Trusteeship Services Ld,

52| Role and Pespansibility of Trustee

Ais set satin the Debentore Trust Deed and the
[ See uritles and Exchange Board of Inidis [Pebenture
Trostees] Repulation, 1993

1]
M fegistear

Karvy Computershare Pei Lid,

' * T fvuer reserves ity sofe ond absalote dght to modify (ere-pone/ postpane] the sbove {sxue sohedule
withart glwing anwreasons or prior notice. In such d cose, imvestars sholl be intiniled obagt He rewised ime
schiedle by the guer, The (gsver alsa reserves tha right to keep multiple Deemed Date(s) of Allofment ot fts
sl and ohsolpte discretion without any votice, Incase i the Issue Closing Datey Puy In Dole isfare changed
{are-panedy postponed), the Deemed Date af Allotment pray olsa be chonged {pre-poned/ pestponed) by the
(sziser at (15 sofe and obsolute discretion. Consequent to chenge In Oeemed Dote of Allotrment, the Coupan
Payrrent Dates and for Redemprion Dole moy also be changed ol the sole and ahsolute discretion of the Issuer,
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SCHEDULE — 1

'TROVISIONS FOR THE ME CSOF THE BONDHOL.DERS

The following provisions shall apply to the meetings of the Bondholders:

I The Tristee or the Bank may, at any time, and the Trustee shall at the request in writing
of the RBondholders representing not less than one- tenth in value of the nominal amoun:
al the Bonds for the time being outstanding, convene a meeting of the Bondholders or
upon the happening of any even which constitutes a breach, Event of Default or which in
the opinion of the Trustee afTects the interest of the Bondholders. However the Trustee
shall initiate any action pursuant to Majority Consent, only after seeking directions from
RBL Any such meeting shall be held at such place in the city where the registered office
ot the Bank is situate or at such other place as the Trustee shall determine.

.5 (1) A meeting of the Bondholders may be called by piving not less than 21 {twenty-
one ) days’ notice in writing,

(il A meeting may be called after giving sherer notice than tha specified in sub-
clause (i), if consent is accorded thereto by Bondholders representing not less
than 93% {ninety live percent) of the Bonds for the time being outstanding,

3 i} Every notice of a meeting shall specify the place, date, day and hour of the

meeting and shall contain a statement of the business 10 be transucted therear.

{if)  Wotice of every meeting shall be given to:

(i) every Bondholder in the manner provided in this Trust Deed:

{h) every legal representative of any decensed Bondholder or the assignee of
ani insolvent Bondholder by sending it through post in & pre-paid lener
addressed to them by name or by the titde of ‘representatives of the
decensed”. or "assignees of the insolvemt” or by any like description at the
address, if any, in India supplied for the purpose by the persons claiming
ton e 50 entitled or until such an address has been so supplied, by piving
the notice in any manner in which it might have been given ifthe death or
insolvency had not oecurred:

(ch the auditer ar auditors for tha time being of the Bank; and

(e} the Trustee when the meeling is convened by the Bank and 1o the Bank
when the meeting 15 convenad by the Trusiee,

4 The necidental omission lo give notice to, or the non- receipt of notice by, any
Bondholder or other person 1o whom it should be given shall not invalidate the
proceedings at the mecting,

5. i There shall be annexed Lo the notice of the meeting a statement setting out all

material facls concerning each such tem of business, including in particular the
nature of the coneern or interest, i any, therein of every director and the manager,
if any, of the Bank. Provided that where any item of business as aforesaid 10 be
transacted at a meeting of the Bondholders relates to, or affects, any other bank.
the extent of sharchelding interest in that hank of every director and manager, it
any, of the Bank shall also be set out in the statement if the cxtent of seeh
shareholding interest s not Jess than 20% (twenty per cent) of the paid up share
capital of that other bank




i) Where any item of business relates {o the approval of any document by the
meeting, the time amd place where the document can be inspected shall be
specificd in the statement aforesaid,

(i} Bondholders halding not Tess than 51% (fifty one per cent.) of the nominal value
of the Debentures shall be the quorum for the meeting of the Bondholders and the
provisions of following sub-clause (i) shail apply with respect theretn,

{ii) I, within hall an howur from the time appointed for holding o meeting of the
Bondholders, n quorum is not present, the meeting, iF called upon the requisition
of the Bondholders shall stand dissolved but in any other ¢ase 1he meeting shall
stand adjourned 1o the same day in the next week, @t the same time and place, or
1o such ather day and at such other time and place as the Trustec may determine
and if a1 the sdjourned meeting also a quorum is not present within half an hour
from the lime appointed for holding the mecting, the Bondhelders present shall
b the quoraim,

i) e nomince of the Trustee shall be the chairman of the meeting and in his
absence the Bomdholders personally present at the meeting shall elect one ol
themselves to be the chairman theréol on i show of hands.

fai) ICa poll is demanded on the election of the chairman, it shall be taken fomhwith
and the charman elected on wshow of hands shall continue 1o be the chainman of
the meeting until some other person is elected as chairman as a result of the poll,
and such odher person shall be the chairman for the rest of the meeting,

tin I some other person s elected chairman as & result of the poll, he shall be
chairman for the rest of the meeting.

The Trustee and the directors of the Bank and their respective solicilors may attend any
meeting bul shall not be entitled a5 such m vols thereat,

Alany meeting, & resalution put to the vole of the meeting shall be decided om a show of
hands unless & poll 15 demanded in the manner hereinafter mentioned. A declaration by
Hie chairman of the passing of & resolution or olherwise by show of hands and an eniry o
thit effect in the hooks containing the minutes of the proceedings of the meeting., shall be
conclusive evidence of the fect of passing of such resolution or otherwise,

Before or on the declaration of the result on voling 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 maotion, and
shall be ordered 10 be token by him on & demand made in that behall by Bondholders
holding Debemures representing not less than 10% (ten per cent.) of the nominal value of
the Bonds for the time heing outstanding present in person or by proxy, The demand of 3
poll may be withdrwn at any time by the person or persons who made the demand.

{il A poll demanded for adjournment of the meeting or appaintment of chairman of
the meeting shall be taken forthwith

iy A pell demanded on any other question {not being a question relating to the
adjournment of the mesting or appointment oF & Chairmand shall be taken a1 such
time not being later than forty-cight hours from the time when the demand was
made. as the Chairman may direc.

Al every such meeting each Bondholder shall, on a show of hands, be entitled 1o | {one)
vote only, but on a poll he shall be entitled to | {oned vole in respect of every Bond of
which he is o holder in respeet of which he is entitled to vote.
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{in)

(i}

(iv)

(vl

ivi)

[ wiil

Any Bondholder enfitled o aend and votie at the meeting shall be entitled o
appaint another person (whether 2 Bondholder or not) as his proxy 1o attend and
vie instead of himself

In every notice calling the meeting there shall appesr with reasonable prominence
a statement that a Bondholder entitled to attend and vote is entitled 1o appoing ooe
o more proxies, to attend and vote instead of himself, and that 2 proxy need not
ke a Bondholder,

The instrument appointing 4 proxy and the power of attorney [iF any) under
which 11 15 signed or a notary certified copy of the power of attorney shall be
deposited at the registered office of the Bank not less than 48 {forty-eight) hours
before the time for holding the meeting or adjourned meeting at which the person
named in lhe instrument propeses to vole o in case of a poll, not less than 24
{wenty-fourd hours before the time appointed for the taking of the poll and in
default. the instrument of proxy shall not be treated as valid,

The instrument appoimiing o prosy shall:
il g i sweratinig; and

b} be signed by the nppointer or his attomey duly authorised in writing, or if
the appointer is a body corporate, be under its seal or be signed by an
officer or an attormey duly suthorised by it,

Fhe instrement appointing a proxy shall be in any of the forms set out in Form
wNo. MGT, 11 of the Companies (Management and Administration) Rules, 2014,
and shall not he questioned on the ground that it fails to comply with any special
requirements specilied for such instraments by e articles of association of the
Bank.

Every Bondholder entithed 10 vole ot 4 meeting of the Bondholders on any
resalution 1o be moved thereal shall he entitled during the period beginning 24
(wenty four) hours before the time fixed for the commencement of the mecting
and emding with the conclusion of the meeting 1o inspect the proxies lodged, il
any time during the business hours of the Bank, provided not bess than 3 (three)
days' notice in writing of the intention 80 to inspect is given to the Bank.

A vole piven in aecordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was executed or
the transfer of the Bond in respect of which the proxy is given provided thin no
intimation in writing of such death, insanity, revocation or transter shall have
been received by the Bank sl the registered oflice before the commencement of
the meeting or adjourned meeting at which the proxy is wsed,

Omn a poll taken at any meeting of the Bondholders a Bondholder entitled 1o more than one
vore of his proxy er other person entitled 1 vote for him, as the case may be, need not if
Tee votes, wse all his votes or cast in the same way all the votes he uses.

(i}

(it}

When a poll is to be taken, the Chairman of the meeting shall appoint such
number of persons, as he deems necessary, as serufinizers to scrulinise the poll
process and voles given on the pell and 1w report thereon to lim.

The chairman of the meeting shall have power 1o regulate the manner in which a
poll shall be taken,
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(i} The result of the poll-shall B deenved fo be the decision of the mesting on the
resolution on which the poll was teken.

bt the ease of joint Bondholders, the vote of the one whose name stands fest in the
register 0f bendholders mong those of the joint Bondholders who tenders o vore whether
in_person or by proxy shall be accepled to the exclusion of the other joint holder or
holders.

The chairman of a meeting of the Bondholders mav, with the consent of the meeting,
wdjourn the same from time to time and from place 10 place, bul no business shall be
transacted at any adjourned meeting other than the business left unfinished at the mecting
froan which the adjournment took place,

In the case of equality of votes, whether on a show of hands, or ana poll, the chairman of
the meeting at which the show of hands lakes place or at which the poll is demanded,
shall be entitled 10 a second or-casting vote in addition 1o the vote or votes 1o which he
miay e entitled 10 a5 2 Bondholder

The demand of a poll shall net prevent the continuince of o meeting for the transaction ol
any business olher than the guestion on which a poll his been demanded.

The chairmin of any meeting shall be the sole judge of the validity of every note lendered
il such meeting. The chairman present at the 1aking of & poll shall be the sole judge of the
vitlidity of every viote tendered at such poll,

A meeting of the Bondholders shall have the following powers exercisable by Special
Cansent:

i Power 1o sanction any compromise oF areangement proposed o be made betwesn
the Bank and the Bondholders.

fil) Power to sanction any modification. alteration or abrogation of any of the righis
of the Dondholders against the Bank whether such right shall arise under this
Trust Ddeed or Bonds or otherwise,

(it} Power to assent to any scheme for reconstrection or amalgamation of or by the
Bank whether by sale or transfer of assess under anv power in the Bank's
memorandum of association or otherwizs under provisions ol any applicable low.

{iv) Power 1o assent to any modification of the provisions confained in this Trust
Deed and to aothorise the Trustee 10 concur in and execute any supplementsl
deed embuodying any such modification,

[¥h Fower to remove the existing Trustee and 10 appoint new Trustee,

{vi} Power to exonerate the Trestee from any liability in respect of any act or
omission for which it may become responsible under this Trust Deed.

(viil  Power to give any direclion. sanction, request or approval, which umder any
provision of this Trest Deed is required 1o be given by a Special Consent.

All other resolutions or consent of the Bondholders shall be by wav of a Majority
Lonsent.

A resolution, passed al o meeting of the Bondholders duly convened and held in
accordance with this Trust Deed shall be binding upon all the Bondholders, whether
present or not &t such meeting, and each of the Bondholders shall be bound 1o give effioct
thereto accordingly, wnd the passing of any such resolutions shall be conclusive evidence
thar the gircumstances justify the passing thereol, the intention being that it shall rest with
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the meeling o determine withour appeal whether or not the cireumstances justify the
passing of such resolution

Minutes of all resolutions and proceedings at every such meeting as aforesaid shall be
made and duly entered into books from time to time provided for the purpose by the
Trustee at the expenses of the Bank and any such minutes as aforesaid, it purported 1o be
signed by the chairman of the meeting at which such resolutions were passed or
proceeding held or by the chaimman of the adjoumed meeting shall be conclusive
evidence of the matters thergin contained and until the contrary is proved every such
mecting in respect of the proceedings of which minutes have been made shall be deemed
o have Been duly held and convened and all resolutions passed thereat or proceedings
taken, to have been duly passed and 1aken:

Notwithstanding anything contained herein. it shall be competent for the Bondholders 1o
exercise the rights, powers and authoritics of the Bondholders in respect of the
Debentures by way of written instructions from each Bondholders 10 the Trastee instend
of by voting and passing resolutions at meetings provided that:

i1} in respect of matters, which at 2 meeting would have required an Extracrdinany
Consent, the Trustee must be so instructed in writing by Bondholders holding @i least
T5% (seventy five per cent.) of the arpreeate nominal value of the Bonds; and

{1} in respect of manters, which al & meeting would have required a Majority Consent, the
Trustee must be so instructed by Bondholders holding at least 51% (fifty one per
cenl.) of the aggregate nominal value of the Debentures,

i




IN WITNESS WHEREOQF the Parties have caused these presents anid the duplicate thereal
ta he executed by their suthorised official on the day, month and yvear first above written as
hervinbelore appearing.

SIGNED AND DELIVERED BY the within mamed
Bank by the hand of its awthosized official Shn
BAMAL K. MAHATAN

General Manager (Heamd - Treasury & Global
Markets)

Fursuunt to the resolution of the Finance Committee of
[ieectors of Bank of Baroda passed in that Bekallon 120
July, 2007,

aHIF SERVICES (10,

SIGNED AND DELIVERED BY the within name t -
Far IGEI TEEST
Fmustee by the hand of

IDBI Trusteeship Services Limited pursunt 1o L 10 (he
resolution of the Board of Directors of
passed  in that behalf on day of

HORISED SIGNATORY
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