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The Bondholder(s) shall, without further act or deed, be deemed to have irrevocably given their consent to the
Debenture Trusteeor any of their agents or authorized officials to do all such acts, deeds, matters and things in
respect of or relating to the Bonds as the Debenture Trusteemay in their absolute discretion deem necessary or
require to be done in the interest of the holder(s) of the Bonds. Any payment made by the Issuer to the Debenture
Trusteeon behalf of the Bondholder(s) shall discharge the Issuer pro tanto to the Bondholder(s). The Debenture
Trustee shall protect the interest of the Bondholders in the event of default by the Issuer in regard to timely payment of

EBI Debt Regulations, the Securities and Exchange Board of India
(Debenture Trustees) Regulations, 1983, the Debenture Trustee Agreement, Disclosure Document and all other
related transaction documents, with due care, diligence and loyalty.

The Debenture Trustee shall be vested with the requisite powers for protecting the interest of holder(s) of the Bonds.
The Debenture Trustee shall ensure disclosure of all material events on an ongoing basis.

The Issuer shall. |l the redemption of Bonds, submit its latest audited/ limited review half yearly consolidated
(wherever available) and standalone financial information such as Statement of Profit & Loss, Balance Sheet and
Cash Flow Statement and auditor qualifications, if any, to the Trustees within the timelines as mentioned in Simplified
Listing Agreement issued by SEBI vide circular No. SEBI/IMD/BOND/1/2009/1 1/05 dated May 11, 2009 as amended.
Besides, the Issuer shall within 180 days from the end of the financial year, submit a copy of the latest annual report to
the Debenture Trustee ang the Debenture Trustee shall be obliged to share the details so submitted with al| ‘Qualified
Institutional Buyers' (QIBs) within two working days of their specific request.
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Xil. STOCK EXCHANGE WHERE BONDS ARE PROPOSED TO BE LISTED

The Bonds are proposed to be listed on the Wholesale Debt Market (WDM) segment of National Stock Exchange of
India Limited ("NSE”).NSE shall be the designated stock exchange for the purpose of present Issue of Bonds. The
Issuer has made an application to NSE for seeking its in-principle approval for listing of Bonds offered under the terms
of this Disclosure Document.

The Issuer shall make an application to NSE along with applicable disclosures within 15(Fifteen) days from the
Deemed Date of Allotment of the Bonds to list the Bonds to be issued and allotted under this Disclosure Document.
The Issuer shall complete all the formalities and seek listing permission within 20 (Twenty) days from the Deemed
Date of Allotment.

In connection with listing of Bonds with NSE, the Issuer hereby undertakes that:
(a) it shall comply with the conditions of listing as specified in the Listing Agreement for the Bonds;

(b) the credit ratings obtained for the Bonds shall be got periodically reviewed by the credit rating agencies and any
revision in the rating(s) shall be promptly disciosed by the Issuer to NSE;

(c) any change in credit rating(s) shall be promptly disseminated to the Bondholder(s) in such manner as NSE may
determine from time to time;

compliance reports filed by the Issuer and the Debenture Trustee regarding the Bonds to the Bondholder(s) and
the general public by placing them on their websites:

(e) The Debenture Trustee shall disclose the information to the Bondholder(s) and the general public by issuing a
press release and placing on the websites of the Debenture Trustee, the Issuer and NSE, in any of the following
events:

(i) default by Issuer to pay interest on the Bonds or redemption amount;
(ii)  revision of the credit rating(s) assigned to the Bonds.

(f)  The Issuer shall, till the redemption of Bonds, submit its latest audited/ limited review half yearly consolidated
(wherever available) and standalone financial information such as Statement of Profit & Loss, Balance Sheet
and Cash Flow Statement and auditor qualifications, if any, to the Trustees within the timelines as mentioned in
Simplified Listing Agreement issued by SEBI vide circular No. SEBI/JMDIBONDMQOOQH1/05 dated May11,
2009 as amended. Besides, the Issuer shall within 180 days from the end of the financial year, submit a copy of
the latest annual report to the Debenture Trustee and the Debenture Trustee shall be obliged to share the details
S0 submitted with all Qualified Institutional Buyers ("QIBs") and other existing Bondholder(s) within two working
days of their specific request,

Xll.  MATERIAL CONTRACTS & AGREEMENTS INVOLVING FINANCIAL OBLIGATIONS OF THE ISSUER

By very nature of its business, the Issuer is involved in a large number of transactions involving financial obligations
and therefore it may not be possible to furnish details of all material contracts and agreements involving financial
obligations of the Issuer. However, the contracts referred to in Para A below (not being contracts entered into in the
ordinary course of the business carried on by the Issuer) which are or may be deemed to be material have been
entered into by the Issuer. Copies of these contracts together with the copies of documents referred to in Para B may
be inspected at the corporate office of the |ssuer between 10.00 a.m. and 2.00 p.m. on any working day until the
issue closing date.

A MATERIAL CONTRACTS

a. Copy of letter appointing Registrars and copy of MoU entered into between the Issuer and the Registrars.
b. Copy of letter appointing Debenture Trustee.

B. DOCUMENTS

a. The Banking (_Iompanies {ﬂcquisition and Transfer of Undertakings) Act. 18970, as amended from time to time.
b. Board resolution dated 8" May, 2015 authorizing issue of Bonds offered under terms of this Disclosure
Document,
N . --~_.:_ — _‘_—-_'_‘_‘—-—.___-
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C. Letter of consent from the Debenture Trustee for acting as trustees for and on behalf of the holder(s) of the
Bonds.

d. Application made to the NSE for grant of in-principle approval for listing of Bonds.

&, Letter from ICRA conveying the credit rating for the Bonds.

£ Letter from CARE conveying the credit rating for the Bonds.

g. Tripartite Agreement between the Issuer, NSDL and Registrars for issue of Bonds in dematerialized form.

h. Tripartite Agreement between the Issuer, CDSL and Registrars for issue of Bonds in dematerialized form.

XIV. DECLARATION

The Issuer undertakes that this Disclosure Document contains full disclosures in accordance with Securities and
Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 issued vide circular no. LAD-
NRO/GN/2008/13/127878 dated June 06, 2008, as amended and Securities and Exchange Board of India (Issue and
Listing of Debt Securities) (Amendment) Regulations, 2012 issued vide circular no. LAD-NRO/GN/2012-13/19/5392
dated October 12, 2012, as amended and Securities and Exchange Board of India (Issue and Listing of Debt
Securities) (Amendment) Regulations, 2014 issued vide circular no. LAD-NRO/GN/2013-14/43/207 dated January 31,
2014, as amended.

other material issued by or at the instance of the Issuer and that any one placing reliance on any other source of
information would be doing so at his own risk.

Signed pursuant to internal authority granted.

For Syndicate Bank

b Moy

(Us Majumder)
General Manager

Place; Mumbai, Maharashtra
Date:  21/09/2015

=
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XIV.  ANNEXURES

A. RATING LETTER FROM CARE

ng%é' Ratings ,F—,-I!,ﬁ

Professional Risk Opinion ! hagdyica! Excellence

CARE/BRO/RL/20 15-16/1049

Mr. LP. Nagaraja Rao,
General Manager — RMD, .
Syndicate Bank

Corporate Cffice,
Gandhinagar,

Bengaluru — 560 009

September 14, 2015

Confidential

Dear Sir,

Credit rating for proposed BASEL INl Compliant Tier il Bond Issue

Please refer to your request for rating of proposed BASEL il Compliant Tier It Bond lssue

aggregating to Rs. 1750 crore.

The following ratings have been assigned by our Rating Committee:

I Instrument i Amount | Rating’ Remarks |
| ) [ (Rs. crore) | |
Lang Term Instruments — i 1750 I CARE AA + Assigned |
Bonds - Tier 1l Bonds {Rs. One thousand (Double A Plus)
| (BASEL 11 Compliant) seven hundred |
| and fifty crore |
only) ! - |

3. The rationale for the rating will be communicated to you separately.

4. Please arrange to get the rating revalidated, in case the proposed issue is not made
within a period of six months from the date of our injtial communication of rating to you

(that is September 14, 2015)

Nk

lCornp/e te definitions of the ratings assigned are ovailable ot www. corerotings.com and in other CARE

publications.
Page 10f3
CREDIT ANALYSIS & RESEARCH LTD.
e A e — =
CORPORATE OFFICE: 4" Figor, Godre| Collseum, Somaiva Hospitai Road, Unit No. 1101-1102, 1 1th Floor
Off Eastern Express Mighway, Sian (E), Mumbsas 400 022, Prestige Meridian 2 No. 30
Tel: +91-22-6758 3456; Fax: +91.22.6754 3457 M.G. Raad, Bangalore 560001
Email: care@careratings.com | Www.careratings.com Tal: +31-80-4115 0453 / 4155 4529 | Fax: +91.80-4151 4599

CIN-L67190MM1993PLCO71491
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3. In case there is any change in the size or terms of the proposed issue, please get the

rating revalidated.

6. Please inform us the details of issue [date of issue, name of investor, amount issued,
interest rate, date of payment of interest, date and ameunt of repayment etc.] as soon as

the bonds have bean placed.

7. CARE reserves tha right to undertake a surveillance/review of the rating from time to
time, based on circumstances warranting such review, subject to at feast one such

review/surveillance every year.

8. CARE reserves the right to suspend/withdraw/revise the rating assigned on the basis of
néw information or in the event of failure on the part of the company to furnish such
mformatron material or clarifications as may be required by CARE. 'CARE shall also be
entltled to publicize/disseminate such suspensmn/wathdrawal/rewsnon in the assigned

rating in any manner considered appropriate by it, without reference to you,

9. Users of this rating may kindly refer our website www.careratings.com for latest update

on the outstanding rating:

'10. CARE ratings are not recommendations to buy, sell or hold any securities.

If you need any clarification, you are welcome to approach us in this regard. We are indeed,

grateful to you for entrusting this assignment to CARE.

A Yours faithfully,
k . G e P | SR r\-nzq

Thanking you,

[Rahul Dhakappa] [Karthik Raj K]
Analyst AGM
rahul.dhakappa@céreratings.com karthik.taj@careratings.com
Encl.; As above
Page 2 of 3

CREDIT ANALYSIS & RESEARCH LTD.

Unie Na. 1101 1102 11¢h Floar, Frestige Meridian 2 Na, 30, M.G. Road, Bangalore 560001,
Tel: +94.080- 46625555/41150455/4165 4529 | Fax: +91-80-4151 4599 | Ernail; care@ g3.cam | wwew, gs.com

N-LO71HIMH TS 93RLCO74 A1

Z 2 Page 81 of 87



Disclosure Document

Syndicate Bank

=

L

Disclaimer

CARE's ratings are opiniors an credit quality and are not recommendations to sanction, renew,
disburse or recall the concernad bank facilities or to buy, sell or hold any security. CARE has based its
ratings on Information obtained from sources believed by it to be accurate and reliable. CARE does
not, however, guarantee the accuracy, adeguacy or completeness of any information and is not
responsible for any errors or omissions or for the results obtained from the use of such information.
Most entities whose bank facilities/instruments are rated by CARE have paid a credit rating fee, based
on the amount and type of bank facilities/instruments.

In case of partnership/proprietary concerns, the rating assigned by CARE s based on the capital
deployed by the partners/proprietor and the financial strength of the firm at present. The rating may
undergo change in case of withdrawai of capital or the unsecured loans brought in by the
partners/proprietor in addition ta the financial performance and other relevant factors,

Page 3 of 3

Page 82 of 87



icate Bank
Disclosure Document Syndica

B. RATING LETTER FROM ICRA

ICRA Limited

HeS Nosly RAR K201 5~2G1(»’R’E"/—1.2-? Bate; Sepiember 13, 2015

fo,

Msy. L. P. Nugarafn Ruo
CGeneral Manager

Risk Management Buepirimentd
Syndicate Bank

t';almli:irmgm-.

Bengalure-360 o0

Dear Sj i

Re @ I1CRA Credis Rating for the Basel I compliant Tier 1y boads of Rs. 1,750 erore of Syndicate
Bank

Please meler (o your Rating Regriisition dated September 07, 2015 and the subsequent Rating Agreement of
Seplember 07, 2015 jop carrying ont the raling of the aforesaid Bowd Programme. The Rating Committee of
ICRA, after duc consideration. hns dssigned the "IHCRAJAA+(hyby" {pronounced ICRA doable A plus
hiybrid) raling with Stable Dutlvok to the captioned  band programme. Instfmments with [HTCRAJAA are
considered 1o have high depree ol sufety regarding tingly servicing of Financial obligations. Sych mstruments
LAY vary low credit visk. Within this cas oty modificrs 4 (plus) /s ’*—"(mimas); can be used with the fitling
symbols. The modifiers reflect the Compatative staiding within the cittegory, The letters “hyh™ in parenthesis
stlfixed o g rating svinbol stand fo “hybrid, indicating that the rited instrument s g hybrid subordinareqd
insudment wih equity-like loss-absorpition features: such Teatures MY transiate into higher levels of rating
transitn gl |:J.‘-‘S-SL‘\-’L"I'il}' Vis-i-vis conventionad dely instroments.

In any of vour pulicity material « ather document wherever vou gre using our above rting. it should be
Stated gs “]I(.‘R;\J,ﬂ,'\-e-(h;\-'b)" with Stable Oustlapk, We would appreciate il yvou can SN on e duplicate
Copy ul'this letter and sepg i o us within 7 days from the date of this letter as o token of your acceplance and
Use ol the assipned ratng. The rationale for assigning the above rating will be sent 10 YU on receipt of your
COMIrmation abom the Use OF our rating, as ubove, ANy intimation by you about e above rating 1o “#1y
Banker/L ending A BCnCyV T overment Authorities/Stock Exehange would Qonsttie use ol this rating by yvou

This rating is specific to the terms and conditions of the Proposed issue as was indicated 10 us by you
and any vhange in the terms or size of the issue would reguire the rating 1o be reviewed by us. If there is
any change in the terms and couditions or size of the instrumoent Faled, as above, the Same must he
brought o omr notice hefore the issue of the instrument. I there is any such change afrer the rafing is
assigned by us apd confirmed (o uxe by you, it would be subject to our review and may resulf in change
in the raging assigned,

HORA veserves the vight (o suspend, withdraw op revise the above af any time on the basjs of new
information or aravailability of information or syel other circumstances, which ICRA believes, may
have an impact on the rating assipned (o yeu.

Fhe rating, 4y aforesaid, however, should nm be freated as » Fecammendation to buy, séll or hold the

bonds to be issued by You. M the instrument rated. as above, is not issued by you within a period of 3

) \f;’ months from the dyre of this letier tommunicating (he rating, the same would stand withdrawn unless
revalidated before the expiry of 3 months,

.J i k'\(’% s

-
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You arve requived 1 forthwith inform u abont any default o delay in repayment of interesi or principal
dmount of the instrameént rased. as above, oy any other debt insteuments/ borrowing. Yow are also
required to keep us forthyyirh informed of uny other developments which may have a direct ar indiree
impact on the debt servicing eapability of (he company inchuding any proposal for re-schedulemeny or
pastpunement of the Fepayment programmes of the dyes/ debts of the compuny with any lender(s) /
investor(y),

You are vequired to intorm us immedintely as and when the borrowing limit for the instrument rated, gy
above, or as prescribed by the regulatory withority (ies) is exceeded.

We thank you for Your kind conperation extended during the course of the rating exereise. Shoutd you
require any clarification, pease do not hesitate (o getin tench with us,

|
Witk kind regards, ;
: S l
Yo faithrully, !
For ICRA Limited

i # A \«r'.”"e-
o - l\,,'ll l/“g\ £
 [Remiks Agarwal] [Vikram Jha]
Asst Vice Previdpnt Hnalyst
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ngrﬁgygﬁggwmgmggmAP TRUSTEE COMPANY LIMITED
3 Dinshaw Wachhe Road, Churchgate, Munshai - 400 020
Tei; 022-4302 3555 Fax - 022-2208 (4p5
Email s helpdesk@sbicaptrustee com

No. §128/8TCLA015. ] 6/CLO1347

Syndicate Bank

Maker Tower F, [] Floor,
Cuffe Parade, C olaba,
Mumbai - 400 005

Svndicate Bank

SBICAP Trustee
Company Ltd.

09" Sep 2015

Proposed Private Placement issue of Unsecured Redeemable Non-Convertible Debentures
asgregating o Rs.1750 Crores by Syndicate Bank,

We, the undersigned, do hereby consent to act as a Debenture Trustee (o the Issue and to our name
being inserted as the Debenture Trustee to the Issue in the ‘Offer document’ to be filed by the
Syndicate Bank with the [ndian stock exchanges where the Bonds are proposed to be listed (the
“Stock Exchanges”) and any other document intended to be filed with Stock Exchanges and other
regulatory or statutory authority in respect of the Issue. The following details with respect to us

may be disclosed:

Name I SBICAP Trustee Company Limited
Address : Apeejay House, 6" Floor
3, Dinshaw Wachha Road, Churchgate, Mumbai- 400 020,
Tel 0 022 - 43025555
Fax  022- 43025550
E-maif - corporale(@sbicaptrustee.com
Investor Grievance e-mail * investor.cell@sbica trustee.com

Website © www shicaptrustee,com

Contact Person "o Mr. Ajit Joshi {(Company Secretary/Compliance Officer)

Tel. No. 022- 43025503
SEBI Registration Number : INDO00000536

We confirm that we are registered with SEBI and that such registration is valid as on the date of
this letter. We enclose a copy of our registration certificate. We also confirm that we have not been

prohibited by SEBI to act as an intermediary in capital market issues. We

enquiry/investigation is being conducted by SEBI on us.

further confirm that no

We further confirm that we have not received any communication from SEBI prohibiting us from

acting as the intermediary.

We confirm that we wil) immediatelv inform the Syndicate Bank of any change, additions or
when the Bonds offered,
Stock Exchanges. In the
absence of any such communication from us, the above information should be taken as updated

deletions in respect of the matters covered in this certificate til] the date
issued and allotted pursuant to*the Issue, are admitted for trading on the

information untif the listing and trading of Bonds on the Stock Exchanges

We hereby autharise you to deliver this letter of consent to the Stock Exchanges and any other

regulatory or statutory authority as required.
Sincerely

For SBIC A Trustee Company I.td.

Ajit Joshi
a8 __ 1 _ £ SR a }.3&3{;.;::{?&;&?}

Registered Office: 202, Maker Tower E. Cy ggg.}*;;radéfigg_iﬁ&f'ﬁa};g '

5.
&PL& 58386

Website www.shicaptrustee.com Corporate Identity Number - Ue5991M
A wholly owned Subsidiary of SBI ’{quﬁal-ﬁi@kﬂs.ud.
s f e -l
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D. IN-PRINCIPLE APPROVAL OF LISTING FROM STOCK EXCHANGE

NATIONAL STOCK EXCHANGE MNEETT Y
OF INDIA LIMITED

Stock of the nation

Ref No: NSE/LIST/43404 September 21, 2015

The General Manager,
Syndicate Bank,

Investor Relation Centre.
Syndicate Bank Building,
Gandhi Nagar,
Bangalore - 560 009

Kind Attn.: Mr, U § Majumder
Dear Sir,

Sub : In-principle approval for listing of Unsecured Redeemable Non-Convertible Fully
paid up basel ITi compliant tier I bonds in the nature of dehentures for inclusion
in tier II capital of face value of Rs. 10 lacs each (“Bonds”) aggregating to Rs.
1000 erores to be issued by syndicate bank on private placement basis.

This is with reference o your application for In-principle approval for listing of Unsecured
Redeemable Non-Convertible Fully paid up basel compliant tier I bonds in (he nature of
debentures for inclusion in tier I1 capital of face value of Rs. 10 lacs each (“Bonds™) dggregating 1o Rs,
1000 crores 10 be issued by syndicate bank on private placement basis, on the Debt Market segment of
the Exchange. In this regard, the Exchange is pleased to grant in-principle approval for the said issue.

Kindly note that thege debt instruments may be listed on the Exchange after the allotment process has
been completed provided the securities of the issuer are eligible for listing on the Exchange ag per our
fisting criteria and the issuer fulills the listing requirements of the Exchange. The issuer 15 responsible
10 ensure compliance with all the applicable guidelines issued by appropriate authorities from time 10
time includi ng SEBI (Issue and Listing of Debt Securities) Regulations, 2008.

Yours faithfully,
For National Stock Exchange of Indja Limited

Kamlesh Pate]
Manager

Exchange Plaza, 8andra Kurls Comalex. Bandea (€], Mynsbaj 400051, india, « Tel: 491 3% Pepumsn i biohsy Soces,
E-mag ¢ CfisI@nsecoin » Wb site wwwnseingd,

22 26508237738
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E. CONSENT TO ACT AS REGISTRAR TO THE ISSUE

September 10, 2015

The Director
Syndicate Bank

Fund & Investment Division
Maker Tower E

lind Floor, Cuffe Parade
Colaba

Mumbai - 400 005

Sub:

Syndicate Bank

Dear Sir,

We hereby give our consent to acta
IIT compliant Tier I bonds in

made to the Stock Exchange(s) and/or D

Thanking you,

For KARVY COMPUTERSHARE PVT.LTD

“ha

VARGHESE P.A.
ZONAL HEAD — CORPORATE REGISTRY

CC;

National Securities Depository Limited

Consent to act as Registrar to your issue of Unsecured Redeemable non
compliant Tier II bonds in th

s Registrar to your issue of Unsecured Redeemable non

the nature of debentures aggregating to Rs 1750 Crores and are agreeable to
the inclusion of our name as “Registrar to Issue’ in the

KARVY i

-convertible basel T1T
e nature of debentures aggregating to Rs 1750 Crores by

-convertible basel

Disclosure Do

cuments and/or applications to be
epositories in this regard.

Trade World-A Wing, Kamala Mills Compound

Senapati Bapat Marg, Lower Parel,
Mumbai - 400013

Central Depository Services (India) Limited

Phiroze Jeejeebhoy Towers,
16t Floor, Dalal Street,
Mumbai-400 001

]

e
L

i

4 i
=

o

Hrovate Linited

Harvy Qomsuisrsharg

2

Financial Bsti Hanakiamauds

SS211000, wenall sypportiFharyy
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