Vill. SUMMARY TERM SHEET

Security Name

Syndicate Bank Unsecured Perpetual Fully Paid-Up Non-
Convertible Base! Il Compliant Additional Tier 1 Bonds
2016-17 (Series 1V).

N

issuer

Syndicate Bank (the "Bank’/ the "Issuer”).

Issue Size and option to retain
oversubscripticn

Rs 1000 Crore.

Objects of the 1ssue / Details of
the utilisation of the proceeds

Augmenting Additional Tier 1 Capital (as the term is defined
in the Basel lll Guidelines) and over all capital of the issuer
for strengthening its capital adequacy and for enhancing its
long-term rescurces.

The funds being raised by the Bank through the present
Issue are not meant for financing any particular project. The
Bank shall utilize the proceeds of the Issue for iis reguiar
business activities. The Bank undertakes that proceeds of
the Issue shall not be used for any purpose which may be in
contravention of the regulations/guidelines/norms issued by
RBI/SEBI/Stock Exchange.

Listing (including name of
Stock Exchange (s) where it
will be tisted.

Proposed on the Wholesaie Debt Market (WDM) Segment of
NSE.

Instrument

Unsecured, fully paid up, Non-Convertible, Listed, Base! -l
compliant perpetual debt instruments in the nature of
Debentures for inclusion in Additional Tier 1 Capitat {(as the
term is defined in the Basel Ill Guidelines) (the “Bonds”).

Nature of Instrument

The Bonds are neither secured nor covered by a guarantee
of the Issuer nor related entity or other arrangemenis that
legally or economically enhances the seniority of the claim of
the holders of the Bonds (the “Bondholders”) vis-a-vis
other creditors of the Issuer.

Seniority

The claims in respect of the Bonds, subject to loss
absorption, will rank:

(i) superior to the claims of investors in equity shares and
perpetual non-cumulative preference shares of the Issuer;

(i) subordinate to the claims of all depositors and general
creditors and subordinated debt of the Issuer other than
subordinated debt qualifying as Additional Tier1 Capital (as
the term is defined in the Basel 11! Guidelines) of the Issuer;
(iii) pari passu without preference amongst themselves and
other debt instruments classifying as Addilional Tier 1
Capital in terms of Base! [ll Guidelines; and

{(ivy The Bonds are neither secured nor covered by a
guarantee of the Issuer nor related enlity or other
arrangements that legally cr economically enhances the
seniority of the claim of the holders of the Bonds (the
“Bondholders”) vis-a-vis other creditors of the Issuer.

Tenor

Perpetual

10

Redemption Amount

Not Applicable

1

Redemption Daie

Not Applicable

12

Convertibility

Non-Convertible

13

Face Value fIssue Price

Rs. 10,00,000/- (Rupees Ten Lacs) per Bond.

14

Credit Rating

AA by India Ratings and Research Private Limited (A Fitch
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Group Company) and AA- by Credit Analysis & Research
Limited (CARE)

158

Mode of Issue

Private Placement

16

Security

Unsecured

17

Coupon

9.95 % p.a.

18

Coupon Reset

Not Applicable

19

Coupon Type

Fixed

20

Coupon Payment
Frequency

Annual subject to condition of Coupon Discretion and Loss
Absorption.

21

Coupon Payment Dates

First coupon payment shall be made on 24.10.2017
comprising of interest/ coupcn from and including the
Deemed Date of Alletment upto but excluding the first
Coupon Payment Date.

Subsequent coupon payments shall be made cn anniversary
of the Deemed Date of Aliotment each year thereafter,
subject to Coupon Discretion clause.

22

Interaest on application money

Interest at the Coupon Rate {subject to deduction of Income-
tax under the provisions of the Income-tax Act 1861, or any
statutory modification or re-enactment as applicable) will be
paid to alt the applicants on the application money for the
Bonds, Such interest shall be paid from the date of
realization of cheque (s)/demand draft {s} and in case of
RTGS/other means cf electronic transfer interest shall be
paid from the date of receipt of funds to cne day prior to the
Deemed Date of Allotment.

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

23

Record Date

Reference date for payment of coupon or of principal which
shall be the date falling 15 days prior to the relevant Coupon
FPayment Date, [ssuer Call Date, Tax Call Date or Regulatory
Cail Date (each as defined later) on which interest due and
payable. In the event the Record Date for Coupon Payment
date falls on a day which is not a business day, the next
business day will be considered as the Record Date.

24

Computation of interest

Actual/ Actual

25

Coupon Discretion

() The Issuer may elect at its fuil discretion to cancel (in
whole or in part} coupon scheduled to be paid on
Coupon Payment Date.

(i) Cancellation of payment of interest will not be an event
of default. Canceliation of payment of interest wil not
impose restrictions on_the Bank except in relation to
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distribution to common stakeholders.

{iiy Further, the Coupons must be paid out of distributable
items. In this context, coupon may be paid out of
current year profits. However, if current year profits are
not sufficient, coupon may be paid subject to availability
of sufficient revenue reserves (those which are not
created for specific purposes by a bank) and / or credit
balance in profit and loss account, if any

(iv) However, payment of coupon from the revenue
reserves is subject to the lssuer meeting minimum
regulatory reguirements for CET 1, Tier 1 and Total
Capital ratios (each as defined and calculated in
accordance with the Basel [l Guidelines) at all relevant
times and subiect to the requirements of capital buffer
frameworks (ie. capital conservation  buffer,
countercyclical  capital  buffer and  Domestic
Systemically Imporiant Banks) set out in Basel Il
Guidelines;

{v) Coupon on the Bonds will he noncumulative. If coupon
is not paid or paid at a rate lesser than the Coupon
Rate, the unpaid coupon will not be paid in future
years. Nen-payment of coupon will not constitute an
Event of Default in respect of the Bonds;

(vi) In the event that the Issuer determines that it shall not
make a payment of coupon on the Bonds, the Issuer
shall notify the Trustee not less than 21 calendar days
prior to the relevant Coupon Payment Date of that fact
and of the amount that shall not be paid. The Issuer
has full discretion at all limes to cancel distributions /
payments in order to meet the eligibility criteria for
perpetual debt instruments.

26 | Dividend Stopper Clause Dividend Stepper Clause will be applicable to these
instruments and it will stop dividend payments on common
shares in the event the holders of these instruments are not
paid coupon. In the event the holders of these Instrument
are not paid coupon, they shall not impede the full discretion
that Issuer has at all times to cancel distributions/payments
on these Instruments, nor will they impede/hinger:

i.  The Re-capitalisation of the Issuer

i. The Issuer's right to make payments on other
instruments, where the payments on this other
instrument were not alsc fully discretionary

ii. The lssuer’s right to making distribution to shareholders
for a pericd that extends beyond the pcint in time that
coupon /dividends in these Instruments are resumed.

iv. The normal operation of the bank or any restructuring
activity (including acquisitions/disposals).

27 | Put Option Not Applicable L

28 | Call Option

i. Issuer Call The lIssuer may at its sole discretion, having notified the

Trustee not less than 21 calendar days prior to the date of
exercise of such Issuer Call (which notice shall specify the
date fixed for exercise of the Issuer Call (the “Issuer Call
Date™), may exercise a call on the outstanding Bonds.)

The |ssuer Call, which is discretionary, may or may not be
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exercised on the fifth anniversary from the Deemed Date of
Allotment i.e. the fifth Coupon Payment Date or on any
Coupon Payment Date thereafter.

Prior approval of RBI (Department of Banking Regulation)
will be required.

The instrument should be replaced with capital of the same
or better guality and the replacement of this capitai is done
at conditicns which are sustainable for the income capacity
of the bank. Here, replacement of the capital can be
concurrent with but not after the instrument is called.

CR

(i) The bank demonstrates that its capital position is well
above the minimum capital requirements after the call opticn
is exercised,

(if) Here, minimum refers to Common Equity Tier 1 of 8% of
RWAs (including capital conservation buffer of 2.5% of
RWAs as and when phased in by RBI) and Total Capital of
11.5% of RWAs (including capita!l conservation buffer of
2.5% of RWAs) including any additional capital reguirement
identified under Pillar 2.

ii. Tax Call or Variation

If a Tax Event (as described below) has occurred and
continuing, then the Issuer may, having notified the Trustee
not less than 21 calendar days prior to the date of exercise
of such Tax Cail or Variation (which notice shall specify the
date fixed for exercise of the Tax Gall or Variation “Tax Call
Date”), may exercise a call on the Bonds or substitute the
Bonds or vary the terms of the Bonds so that the Bonds
have better classification.

A Tax Event has occurred if, as a result of any change in, or
amendment to, the laws affecting taxation {or requlations or
rulings promulgated there under) of India or any change in
the official application of such laws, regulations or rulings the
Issuer will no fonger be entited to claim a deduction in
respect of computing its taxation liabilities with respect to
coupon on the Bonds.

The exercise of Tax Call by the Issuer is subject to
requirements set out in the Applicable RBI Guidelines (as
defined below). RBI will permit the Issuer to exercise the Tax
Call only if the RBI is convinced that the Issuer was not in a
position to anticipate the Tax Event at the time of issuance
of the Bonds.

iii. Regulatory Call or
Variation

If a Regulatory Event (as described below} has occurred and
continuing, then the Issuer may, and having natified the
Trustee not less than 21 calendar days prior to the date of
exercise of such Regulatory Call or Variation (which notice
shall specify the date fixed for exercise of the Regulatory
Call or Variation (the “Regulatory Call Date™}), may exercise
a call on the Bonds or substitute the Bonds or vary the terms
of the Bonds so that the Bonds have better ciassification.
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A Regulatory Event is deemed to have occurred if there is a
downgrade of the Bonds in regulatory classification ie.
Bonds is excluded from the consolidated Tier § Capital of the
Issuer.

The exercise of Regulatory call by the Issuer is subject to
requirements set out in the Applicable RBI Guidelines (as
defined below). RBI witt permit the issuer tc exercise the
Regutatory Call only if the RBI is convinced that the Issuer
was not in a position to anticipate the Regulatcry Event at
the time of issuance of the Bonds.

iv. Call Notification Time

21 calendar days prior {o the date of exercise of Call

v, Call Option Price

Rs. 10,00,000/- (Rupee Ten Lakh) per Bond

29 | Debenture Redemption | Shall not be created
Reserve Alc
30 | Treatmentin Insolvency The instrument cannot contribute to fabilities exceeding
assels if such a balance sheet test forms part of a
requirement to prove insolvency under any law or otherwise,
31 | Classification in Balance Sheet | The Bond shall be classified as “Liabilities” under Scheduie -
4 -Borrowings in the Balance sheet for accounting purposes
and not for the purpose of insolvency.
32 | Step up/step down option Not applicable
33 | Depository National Securities Depository Limited {NSDL} and Central
Depository Services (India} Limited (CDSL)
34 | Cross Default Not Applicable
35 | Proposed Listing Proposed on the wholesale Debt Market (WDM) segment of
NSE
36 | Issuance Only in dematerialized form
37 | Trading Only in dematerialized form
38 | issue Schedule*
Issue Opening Date 24.10.2016
Issue Closing Date 24.10.2016
Pay-In-Date 24,10.20186 B
Deemed Date of Allotment 24.10.2016
39 | Minimum Application and in | 10,000 Bonds
multiples of Debt securities
thereafter
40 | Settlement Payment of interest and repayment of principal shall be
made by way direct credit/ NECS/ RTGS/ NEFT mechanism.
41 | Loss Absorption at the Pre-Specified Trigger

i) Loss Absorbency at the
occurrence of an Objective
Pre-Specified Trigger

The Bonds are subject to principal loss absorption through a
temporary write down mechanism which allocates losses to
the instruments at an objective pre-specified trigger point as
per point 41 (i) below. The write down will have the following
sffects:

a) reduce the claim of the instrument in liguidation;

b) reduce the amount re-paid when a call ts exercised; and
¢) Partially or fully reduce ccupon paymenis on the
instrumeni.

iiy Objective Pre-Specified
Trigger Point for Loss
Absorbency Clause

A Pre-Specified Trigger (the "CET1 Trigger Event

Threshold”) means that the Issuers Common Equity Tier |

Ratio is:

() if calculated at any time prior to March 34,2019, ator
below §.5% of Risk Weighted Assets; or

(i) if calculated at any time from and including March 31,
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2019, at or below 8.125% of Risk Weighted Assets,;

Common Equity Tier 1 Ratio means the Commacn Equity
Tier 1 Capital (as defined and calculated in accordance with
the Basel 11l Guidelines) of the Issuer or its group (as the
case may be) expressed as a percentage of the {otal risk
weighted assets (as defined and calculated in accordance
with the Basel [l Guidelines) of the Issuer or its group (as
applicable};

[f a CET1 Trigger Event (as described above) occurs, the
Issuer shall:

(i) notify the Trustee;

(i) cancel any coupon which is accrusd and unpaid to as on
the write down date; and

(iii) without the need for the consent of Bondholders or the
Trustee, write down the outstanding principal of the Bonds
by such amount as the tssuer may in its absolute discretion
decide and in no case such amount shall be less than the
amount required to immediately return the Issuer's Common
Equity Tier 1 Ratic (as defined above) to above the CET1
Trigger Event Threshold (as defined above) (the "CET1
Write Down").

Notwithstanding the above, if the RBI has agreed with the
Issuer prior to the occurrence of the relevant CET1 Trigger
Event that a write down shall not occur because it is satisfied
that actions, circumstances or events have had, or
imminently will have, the effect of restoring the Common
Equity Tier 1 Ratio to a level above the CET* Trigger Event
threshold that the RBI and the Issuer deem, in their absclute
discretion, to be adequate at such time, no CET1 Trigger
Event in relation thereto shzall be deemed to have occurred.

The write down may be more than once in case the bank
hits the pre-specified trigger level subsequent to the first
write down which was pattial.

iy Amount of Write down upon
Breach of Trigger Level

The aggregate amount to be written down for all AT1
instruments on breaching the trigger ievel must be at least
the amount needed to immediately return the bank's CET1
ratio to the trigger level or, if this is not possible, the fuil
principal value of the instruments. Further, Bank have full
discretion to determine the amount of AT1 instruments to be
written down subject to the amount of write down not
exceeding the amount which would be required to bring the
CET1 rafio to 8% of RWAs (minimum CET1 of 55% +
capital conservation buffer of 2.5%).

iv) Write up of Bonds
temperarily written down

In the event of temporary write down of the Bonds, Bark
sotely at its discretion may write up the Bonds to its original
valte in future, when it demonstrates that iis capital position
is well above the minimum capital position and with the prior
approval of the Reserve Bank of india.

v) Treatment of Bonds in the
event of liquidation

Where a temporary write down of the Bonds pursuant to
occurrence of CET1 Trigger event has occurred prior to
liquidation, the holders of these instruments will have no

claim on the proceeds of the liguidation.
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For the aveidance of doubt,

a) If the Bank goes into liquidation before any write down at
the pre-specified trigger, the Bonds will absorb losses in
accordance with the order of seniority indicated in the offer
document and as per usual legal provisions governing
priority of charges.

b) If Bank goes into liquidation after the AT1 instruments
have been written-down temporarily at the pre-specified
trigger but yet to be written up, the holders of these
instruments will have no claim on the proceeds of liquidation,

vi) Treatment of Bonds in the

event of amalgamation

If the Issuer is amalgamated with any other bank pursuant to
Section 44 A of the Banking Regulation Act, 1949 (the BR
Act) before the Bonds have been written down, the Bonds
will become part of the Additiona! Tier 1 capital of the new
bank emerging after the merger.

If the Bank is amalgamated with any other Bank after the
bonds have been written down temporarily pursuant to a
CET1 trigger event, the amaigamated Bank can write — up
these instruments according to its discretion.

If the RBI or the relevant authorities decide to recenstitute
the issuer or amalgamate the issuer with any other bank
under the Section 45 of BR Act, 1949, the issuer wili be
deemed as non-viable or approaching non-viability and the
pre-specified trigger will be activated. Accordingly, the AT
instruments will be written down permanently prior to any
amalgamation / reconstitution in accordance with these
rules.

42

Loss Absorption at the point of Non-Viability (PONV)

1)

point of  Non-Viability
(PONV) trigger event

The PONV trigger event, in respect of the issuer or its group
means the earlier of:

i) a decision that a principal write-off, without which the
Issuer or its group (as the case may be) would become
non-viable, is necessary, as determined by the RBI; and

i) the decision to make a public sector injection of capital,
or eguivalent support, without which the Issuer or its
group (as the case may be) would have become non-
viable, as determined by the RBI or relevant authority;

However, any capital infusion by Government of India into
the Issuer as the promoter of the Issuer in the normal course
of business may not be construed as a PONV trigger.

The trigger at PONV will evaluated both at consolidated and
solo level and breach at either level will trigger write-off.

i

Loss Abscrbency by the
way of Write-off on the
occurrence of the PONV
trigger event

I a PONV Trigger Cvent (as described above in 42 (i)
occurs, the Issuer shall:

(iy nctify the Trustee;

(i) cancel any coupon which is accrued and unpaid on the
Bonds as on the write-off date; and

(i} Without the need for the consent of Bendholders or the
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Trustee, write-off (the outstanding principal of the Bonds by
such amount as may be prescribed by RBI (“PONV write-off
Amount") and subject as is otherwise required by the RBI at
the relevant time. The Issuer will affect a write-off within
thirty days of the PONV. Write-off Amount being determined
and agreed with the RBI,

Once the principal of the Bonds have been written-off
pursuant to PONV Trigger Event, the PONV write-off amount
will not be restored in any circumstances, including where
the PONV Trigger Event has ceased to continue.

A write-off due to a PONV Trigger Event shall occur prior to
any public sector injection of capital so that the capital
provided by the public sector is not diluted.

The Basel |ll Guidelines state that, for this purpose, a non-
viable bark will be a bank which, owing to its financial and
other difficulties, may no longer remain a going concern on
its own in the opinion of the RBI unless appropriate
measures are taken to revive its operations and thus, enable
it to continue as a going concern, The difficulties faced by a
bank should be such that these are likely to result in financial
losses and raising the Common Equity Tier 1 Capital of the
bank should be considered as the most appropriate way to
prevent the bank from turning non-viable. Such measures
would include a permanent write-off in combination with or
without other measures as considered appropriate by the
RBI.

A bank facing financial difficulties and approaching a point of
non-viability shail be deemed to achieve viability if within a
reasonable time in the opinion of the RBI; it will be able to
come out of the present difficulties if appropriate measures
are taken to revive it. The measures including augmentaticn
of equity capital through a conversion or public sector
injection of funds are likely to:

a. restore confidence of the depositorsfinvestors;

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

¢. augment the resource base to fund balance sheet growth
in the case of fresh injecticn of funds.

i)

Treatment of Bonds in the
event of liquidation

If the Bank goes into liquidation before the Bonds have been
permanently written-off, these instruments will absorb losses
in accordance with the order of seniority indicated in the
offer document and as per usuai legal provisions governing
priority of charges.

If Bank goes into liquidation after the AT1 instruments have
been written-off permanently, the holders of these
instruments will have no claim on the proceeds of liquidation,

Treatment of Bonds in the
event of amalgamaticn

If the Issuer is amalgamated with any other bank pursuant to
Section 44 A of the Banking Regulation Act, 1848 (the BR
Act) before the Bonds have been written-off, the Bonds will
become part of the Additional Tier 1 capital of the new bank
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emerging after the merger.

If the Bank is amalgamated with any other Bank after the
bonds have been written-off pursuant to a PONV trigger
event, these cannot be re-instated by the amalgamated
Bank.

if the RBIl or the reievant authorities decide to reconstiiute
the issuer or amalgamate the issuer with any other bank
under the Section 45 of BR Act, 1849, the issuer will be
deemed as non-viable or approaching non-viability and the
PONV trigger event will be activated. Accordingly, the AT1
instruments will be written off permanently prior to any
amalgamation / reconstitution in accordance with these
rules.

43

Order of Conversion of Various
Types of ATY at the event of
Gone cencern situation

The order of claim of various types of Regulatory capital
instruments issued by the Issuer and that may be issued in
future shall be as under:

Additionat Tier | debt instruments will be superior to the
claims of investors in equity shares and perpetual non-
cumulative preference shares and suberdinate to the claims
of all depositors and general creditors & subordinated debt
of the bank. However, conversion of AT 1 debt instruments
will be on pari-passu basis amongst themselves irrespective
of the date of issue.

Perpetual non-cumulative preference shares will be superior
to the claims of Equity Shares.

44 | Transaction Documents The Issuer shall execute the documents inciuding but not
limited to the following in connection with the issue:
(i) Letter appoiniing Trustees to the Bond Holders.
{ii) Bond trustee agreement;
(i} Bond trust deed
(iv) Rating agreement with Rating agency;
(v) Tripartite agreement between the Issuer, Regisirar and
NSDL for issue of Bonds in demateriatized form;
(vi) Tripartite agreement between the {ssuer, Registrar and
CDSL for issue of Bonds in dematerialized form;
(vii) Letter appointing Registrar and agreement entered into
between the Issuer and the Registrar.
(viii) Listing Agreement with NSE.
(ix) Information Memorandum / Disclosure Document

45 | Conditions precedent to | The subscription from investors shall be accepted for

subscription of Bonds allocation and allotment by the Issuer subject fo the

fellowing:
(i) Rating letter(s) from the aforesaid rating agencies not
being more than twe month old from the issue opening date;
(i) Letter from the Trustees conveying their consent to act as
Trustees for the Bondholder(s);
(i) Letter from the Registrar conveying their consent to act
as Registrar for the Issue;
(iv) Letter to NSE for seeking its In-principle approvai for
listing and trading of Bonds.

46 | Conditions subseqguent to The Issuer shall ensure that the following documents are

subscription of Bonds

executed/ activities are compleled as per time frame
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mentioned elsewhere in this Disclosure Document:

{i) Credit of demat account(s) of the allottee (s} by number of
Bonds allotted within 2 working days from the Deemed Date
of Allotment.

{ii) Making listing applicaticn to NSE within 15 days from the
Deemed Date of Allotment of Bonds and seeking listing
permission within 20 days from the Deemed Date of
Aliotment of Bonds in pursuance of SEB] Debt Regulations;
(In the event of a delay in listing of the Bonds beyond 20
days of the Deemed Date of Allotment, the Issuer wilt pay to
the investor penal interest of 1% per annum over the
Coupon Rate commencing on the expiry cf 30 days frem the
Deemed Date of Allotment until the listing of the Bonds.}

Besides, the lIssuer shall perform all activities, whether
mandatory or otherwise, as mentioned elsewhere in this
Disclosure Document.

47

Business Day Conventicn

Should any of the dates, other than the Coupon Payment
Date including the Deemed Date of Allotment, Issuer Call
Date, Tax Call Date or Regutatory Call Date as defined in
this Information Memorandum, fall on day which is not a
business day, the immediately preceding business day shatl
be considered as the effective date. Should the Coupon
Payment Date, as defined herein, fall on day which is not a
business day, the immediately next business day shall be
considered as the effective date.

48

Refusal of Listing

If listing permission is refused before the expiry of the 20
days from the Deemed Date of Aliotment, the Issuer shall
forthwith repay all monies received from the applicants in
pursuance of the Disclosure Document along with penal
interest of 1.00% per annum over the Coupon Rate from the
expiry of 20 days from the Deemed Date of Allotment. If
such monies are not repaid within 8 days after the Issuer
bhecomes liable to repay it (i.e. from the date of refusal or 20
days from the Deemed Date of Alictment, whichever is
earlier), then the Issuer and every director of the Issuer who
is an officer in default shall, on and from the expiry of 8 days,
will be jointly and severally liable fo repay the money, with
interest at the rate of 15 per cent per annum on application
money.

49

Eligible Investors

a. Mutual Funds;
b. Public Financial Institutions as defined under the
Companies Act.

¢. Scheduled Commercial Banks;

d. Insurance Companies;

e. Provident Funds, Gratuity Funds, Superannuation Funds
and Pension Funds;

f. Co-operative Banks;

g. Regional Rural Banks authorized to invest in bonds/
debentures;

h. Companies and Bodies Corporate authorized to invest in
bonds/ debentures;

i. Trusts authorized {o invest in bends/debentures; and

j. Statutory Corporations/ Underiakings established by
Central/ State legislature authorized to invest in bonds/
debentures, etc,
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The issue is restricted only to the above Investors.
Prospective subscrivers must make their own independent
evaluation and judgment regarding their eligibility to invest in
the issue.

50

Governing Law and
Jurisdiction

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

51

Applicable RBI Guidelines

The present Issue of Bonds is being made in pursuance of
Master. Circular No. DBR.NO.BP.BC.1/21.06.201/2015-16
dated July 1, 2015 issued by the Reserve Bank of India on
Basel I capital regulations {"Master Circular”) and
Clarification on Master Circular — Basel [} Capital
Regulations DBR.No.BP.BC.71/21.06.201/2015-16 dated
January 14, 2016 covering terms and conditions for issue of
Perpetual Debt Instruments (‘PDis") for inclusion in
Additiona! Tier 1 Capital (Annex 4 of the Master Circular)
and minimum requirements to ensure loss absorbency of
Additional Tier 1 instruments at pre-specified trigger and of
all non regulatory capital instruments at the point of non
viability (“PONV") (Annex 16 of the Master Circular)
DBR.NO.BP.BC.1/21.06.201/2015-16 dated July 1, 2013 as
amended or replaced from time to time. In the event of any
discrepancy or inconsistency between the terms of the
Bonds and any other Transaction Document(s), the
provisions of the RBI Basel lIl Guidelines and related
amendments shall prevail. The issue of Bonds and the terms
and conditions of the Bonds will be subject to the applicabie
guidefines issued by the Reserve Bank of India and the
Securities and Exchange Board of india frem time {o time.

52

Prohibition on Purchase/
Funding of Bonds

Neither the Bank nor a related party over which the Bank
exercises control or significant influence (as defined under
relevant Accounting Standards} shall purchase the Bonds,
nor shall the Bank directly or indirectly fund the purchase of
the Bonds. The Bank shall also not grant advances against
the security of the Bonds issued by it.

53

Repurchase / Redemption /
Buy Back

Principal of the instruments may be repaid (e.g. through
repurchase or redemption or Buy Back) only with prior
approval of RBI and subject to Conditions for call and
repurchase

Banks may repurchase / Redemption / Buy-Back only if:

(a) They replace the such instrument with capital of the
same or better quality and the replacement of this capital is
done at conditions which are sustainable for the income
capacity of the bank; or

(b) The bank democnstrates that its capital position is wel
above the minimum capital requirements after the
repurchase / Redemption / Buy-Back.

b4

Conditions for call and
repurchase

The Issuer shall not exercise a call option or redeem, buy-
back, repurchase, substitute or vary any of the Bonds
unless:

i) in the case of exercise of call option or repurchase, buy-
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hack or redemption, either (a) the Bonds are replaced
with the same or better quality capital {in the opinion of
the RBI), ai conditions sustainable for the mcome
capacity of the lssuer; or (b) the Issuer has
demonstrated to the satisfaction of the RBI that its
capital position is well above {in the opinion of the RBI)
the minimum capital requirements {after such call cption
is exercised or after the redemption, repurchase or buy-
back, as the case may be),

iy the prior written approval of the RBI shall have been
obtained;

i) the Issuer has not created any expectation that such call
ar variation or repurchase shall be exercised; and

iv) any other pre-conditions specified in the Basel Il
Guidelines at such time have been satisfied

55 | Trustees

SBICAP Trustee Company Limited

5 | Role and Responsibility of
Trustee

The Trustees shall perform its duties and cbligations and
exercise its rights and discretions, in keeping with the Trust
Reposed in the Trustees by the Holder(s) of the Bonds and
shall further conduct itself and comply with the provisions of
all applicable laws provided that, the provisions of Sec. 20 of
the Indian Trusts Act, 1882 shall not be applicable to the
Trustees. The Trustees shall carry out its duties and perform
its functions as reguired to discharge its obligations under
the terms of SEBI Debt Regulations, the Securities and
Exchange Board of India (Debenture Trustees), Regulations,
1993, the Bond/Debenture Trusteeship Agreement,
Disclosure Document and all other related transaction
documents with due care, diligence and loyalty.

The Trustees shall be vested with the reguisite powers for
protecting the interest of Holder{s) of the Bends. The
Trustees shall ensure disclosure of all material events on an
ongoing basis.

57 | Re-capitalization

Nothing contained in this term-sheet or in any transaction
documents shall hinder re-capitalization by the Issuer

58 | Additional Covenants

On the happening of any of the event of default, in addition
to the rights specified above, the bond/debenture Holders/
debenture Trustees shall have the right as indicated in the
SEBI Regulations/ from time fo time.

5% [ Registrar

Karvy Computershare Private Limited

*The Bank reserves it's sole and absolute right to modify (pre-pone/post-pone) the above issue schedule without
giving any reasons or prior notice. In such a case, applicants shall be intimated about the revised time schedule
by the Bank. The Bank also reserves the right fo keep multiple Date(s) of Allotment at its sole and absolute
discretion without any notice. In case if the Issue Closing Date/Pay in Dates isfare changed {pre-poned/post-
poned), the Deemed Date of Allotment may also be changed (pre-poned/post-poned)} by the Bank at its sole and
absolute discretion. Conseguent to change in Deemed Date of Allotment, the Coupon Payment Dates and/or Call
Cption Due Date may also be changed at the sole and absclute discretion of the Bank.
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IX. TERMS OF OFFER (DETAILS OF DEBT SECURITIES PROPOSED TO BE ISSUED, MODE OF
ISSUANCE, ISSUE SIZE, UTILIZATION OF ISSUE PROCEEDS, STOCK EXCHANGES WHERE
SECURITIES ARE PROPOSED TO BE LISTED, REDEMPTION AMQUNT, PERIOD OF MATURITY,

YIELD ON REDEMPTION, DISCOUNT AT WHIGH OFFER IS MADE AND EFFECTIVE YIELD FOR
INVESTOR)

ISSUE OF UNSECURED NON-CONVERTIELE PERPETUAL FULLY PAID UP BASEL HIIl COMPLIANT
ADDITIONAL TIER | BONDS IN THE NATURE OF DEBENTURES FOR INCLUSION IN ADDITIONAL TIER |
CAPITAL OF FACE VALUE OF RS. 10 LACS EACH (“BONDS”) AGGREGATING TO RS, 1000 CRORE BY
SYNDICATE BANK (THE “ISSUER” OR THE “BANK")

1. ISSUE SIZE

Syndicate Bank (the “Issuer” or the “Bank”) proposes to raise Rs. 1000 Crore through issue of Unsecured Non-
Convertible Perpetual Fully Paid Up Basel il Compliant Additional Tier | Bonds in the nature of Debentures for
inclusion in Tier | Capital of Face Value of Rs. 10 Lac each (“Bonds") (the “Issue”} by way of private placement.

2. ELIGIBILITY TO COME OUT WITH THE ISSUE

The Bank or its promoter has not been restrained or prohibited or debarred by SEBl/any other Government
authority from accessing the securities market or dealing in securities and no such direction or order is in force.

3. REGISTRATION AND GOVERNMENT APPROVALS

The Issuer can undertake the activities proposed by it in view of the present approvais and ne further approval
from any govermment authority (ies) is required by it to undertake the proposed activilies excepting those
approvals which may be required to be taken in the normal course of business from time to time.

4,  AUTHORITY FOR THE ISSUE

The present issue of Bonds is being made pursuant to the resolution of the Board of Directors of the issuer,
passed at its meeting held on 23 September, 2016 and the delegation provided there under:

The present issue of Bonds s being made in pursuance of Master Circuiar  No.
DBR.No.8P.BC.1/21.06.201/2015-18 dated July 01, 2015 and Clarification on Master Circular — Baset 11l Capital
Regulations DBR.No.BP.BC.71/21.06.201/2015-16 dated January 14, 2016 as amended or replaced from time
to time covering terms and conditions for issue of Perpetual Debt Instruments ("PDIs") for inclusion as Additional
Tier | Capital {Annex 4 of the Master Circular) and minimum requirement to ensure loss absorbency of non-
equily regulatory capital instruments at the Point of Non Viability (PONV) (Annex 16 of the Master Circular).

The Bank can issue ihe Bonds proposed by it in view of the present approvals and no further internal or external
permission/ approval(s} is/are required by it to undertake the proposed activity.

The Bonds offered are subject to provisions of the Companies Act, 2013, Securities Contract Regulation Act
1956, Banking Companies (Acquisition and Transfer of Undertakings) Act, 197C, lerms of this Disclosure
Document, instructions contained in the Application Form and other terms and condilions as may be
incorporated in the Debenture Trustee Agreement. Over and above such lerms and conditions, the Bonds shall
also be subject to the applicable provisions of the Depositories Act 1996 and the laws as applicable, guidelines,
notifications and regulations relating to the allotment & issue of capital and listing of securities issued from time
to time by the Government of India (GOI), Reserve Bank of india (RBI), Securities & Exchange Board of India
(SEBI), concerned Stock Exchange or any other documents that may be executed in respect of the Bonds.

5. OBJECTS OF THE ISSUE

Augmenting Basel |l Compliant Additional Tier 1 Capital (as the term is defined in the Basel lIl Guidelines) and
over all capital of the issuer for strengthening its capitai adequacy and for enhancing its long-term resources.

6. UTILISATION OF ISSUE PROCEEDS

The funds being raised by the Issuer through present issue of Bonds are not meant for financing any particular
project. The Issuer shall utilise the proceeds of the Issue for augmenting overall capital of the Bank and for
enhancing the long term resources of the Bank. The Issuer is subject to a number of regulatory checks and
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balances as stipulated in its regulatory environment. The Issuer is 2 Government of India undertaking under the
administrative control of Ministry of Finance, Government of india and is managed by professionals under the
supervision of the Board of Directors. The management of the Issuer shall ensure that the funds raised via the
present Issue shall be utilized only towards satisfactory fulfilment of the objects of the Issue.

The Issuer undertakes that proceeds of the present Issue shall not be used for any purpose which may be in
contravention of the regulations/ guidelines/ norms issued by the RBIf SEBI/Stock Exchange(s).

In accordance with the SEBI Debt Regulations, the Issuer undertakes that it shall not utifise the proceeds of the
Issue for providing loan to or acquisition of shares of any person who is part of the same group or who is under
the same management. However, the |ssuer is a Government of India undertaking and, as such, it does not have
any identifiable ‘Group Companies’ or 'Companies under the same Management. The Issue proceeds shali not

be utilised towards full or part consideration for the purchase or any acquisition, including by way of a lease, of
any property.

Further, the |ssuer undertakes that Issue proceeds from the present issue of Bonds shall not be used for any
purpose which may be in contravention of the RBI guidelines on bank financing io NBFCs including these

relating to classification as capital market exposure or any other sectors that are prohibiied under the RBI
regulations.

7. MINIMUM SUBSCRIPTION

10,000 Bonds

8. UNDERWRITING

The present Issue of Bends is not underwritten,

9. NATURE AND STATUS OF THE BONDS / SENIORITY OF CLAIM

The claims of the Bondholders shall be, subject to conditicn of loss absorption, will rank (i} superior to
the claims of investors in equity shares and perpetual non-cumulative preference shares of the
Issuer; (i) subordinate to the claims of all depositors and general creditors and subordinated debt of
the Issuer other than subordinated debt qualifying as Additional Tier1 Capital {as the term is defined
in the Basel !l Guidelines} of the Issuer; (iii) pari passu without preference amongst themselves and
other debt instruments classifying as Additional Tier 1 Capital in terms of Basel Il Guidelines; and (iv)
The Bonds are neither secured nor covered by a guarantee of the Issuer nor related entity or other
arrangements that legally or economically enhances the senicrity of the claim of the holders of the
Bonds {the “Bondholders”) vis-a-vis other creditors of the Issuer.

10. LOSS ABSORPTION FEATURES

Please refer fo section "Loss Absorption Features” in Summary Term Sheet,

11, RBIREGULATIONS

RBI Master Circutar Nc DBR.No.BP.BC.1/21.06.201/2015-16 dated July 01, 2015 issued by the Reserve Bank of
India on Basel lll capital regulations ("Master Circular”) and Clarification on Master Circular — Basel Iil Capital
Regulations DBR.No.BP.BC.71/21.06.201/2015-16 dated January 14, 2016 covering terms and conditions for
issue of Perpetual Debt Insiruments ("PBis”) for inclusion in Additional Tier 1 Capital (Annex 4 of the Master
Circular) and minimum reguirements fo ensure loss absorbency of Additiona! Tier 1 instruments at pre-specified
trigger and of all non regulatory capital instruments at the point of non viahility (‘PONV") {Annex 16 of the Master
Circular) DBR.NO.BP.BC.1/21.08.201/2015-16 dated July 1, 2015 as amended or replaced from time 1o time.

12. FACE VALUE, ISSUE PRICE

Each Bond has a face value of Rs.10 lac and is issued at par i.e. for Rs.10 lac,
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13. SECURITY
The Bonds are unsecured.
14, TERMS OF PAYMENT

The full face vaiue of the Bonds applied for is to be paid along with the Application Form. Applicant needs to
send in the Application Form andthe cheque(s)/ demand draft(s)/ RTGSfor the full value of Bonds applied for.

Face Value per Bond Minimum Application for

Amount Payable on Applicalion per Bond

| Rs.10 lac 10000 Bonds Rs.10 lac

15. DEEMED DATE OF ALLOTMENT

. Al benefits under the Bonds including payment of interest will accrue to the Bondholders from and including

deemed date of allotment 24.10.2016, Al! benefits relating to the Bonds will be avaifable to the investors from the
Deemed Date of Allotmeni. The actual aliotment of Bonds may take piace on a date other than the Deemed Date
of Allotment. The lssuer reserves the right to keep multiple allotment dale(s)/ deemed date(s) of aliotment at its
sole and absolute discretion without any nofice. In case if the issue closing datef pay in dates isfare changed
(pre-pond/ postponed), the Deemed Date of Allotment may also be changed (pre-pond/ postponed) by the Issuer
at its sole and absolute discretion.

16, LETTER(S) OF ALLOTMENT/ BOND CERTIFICATE(S) REFUND ORDER(S)

The beneficiary account of the investor(s) with National Securities Depository Limited {NSDL)/ Central Depository
Services (India) Limited (CDSLY Depository Participant will be given initiat credit within 2 working days from the
Deemed Date of Alloiment. The initial credit in the account will be akin to the Letter of Allotment. On completion
of all the statutory formalities, such credit in the account wilt be akin to a Bond Certificate.

17. ISSUE OF BOND CERTIFICATE(S)

Subject to the completion of all statutory formalities within timeframe prescribed in the relevant
regulations/act/rules ete, the initial credit akin to a Letter of Allotment in the Beneficiary Account of the investor
would be replaced with the number of Bonds allotted. The Bonds since issued in electronic (dematerialized) form,
wiill be governed as per the provisions of The Depository Act, 1996, Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996, rules notified by NSDL/ CDSL/ Depository Participant from
time lo time and other applicable laws and rules notified In respect thereof. The Bonds shall be allotted in
dematerialized form only.

18. DEPOSITORY ARRANGEMENTS

The Issuer has appointed Karvy Computershare Private Limited (Address: Plot No. 17 to 24, Vithairao Nagar,
Madhapur, Hyderabad - 500 081; Tel. No: (040) 44855000, 44655116, Fax No: +91-40-23420814; E-mail:
mahendra.singh@karvy.com; Website: www.karvycomputershare.com) as the Registrar {"Registrar”) for the
present Bond Issue. The lssuer has entered into necessary depository arrangements with National Securities
Depository Limited ("NSDL"} and Central Depository Services (India) Limited (‘CDSL") for demateriatization of the
Bonds offered under the present lssue, in accordance with the Depositories Act, 1996 and regulations made
there under. In this contexi, the lssuer has signed two tripartite agreements as under:

« Tripartite Agreement between the Issuer, NSDL and the Registrar for dematerialization of the Bonds offered
under the present issue.

s Tripartite Agreement between the Issuer, CDSL and the Registrar for dematerialization of the Bonds offered
under the present issue.

investors can hold the bonds only in dematerialised form and dea! with the same as per the provisions of
Depositories Act, 1996 as amended from time to time.

18, PROCEDURE FOR APPLYING FOR DEMAT FACILITY

a. Applicant(s) must have a Beneficiary Account with any Depository Participant of NSDL or CDSL prior to
making the application.
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b. The applicani(s) must specify their beneficiary account number and depository participanis ID in the refevant
columns of the Application Form.

C. ff incomplete/incorrect beneficiary account details are given in the Application Form which does nol match
with the details in the depository system, the allotment of Bonds shail be held in abeyance till such time
satisfactory demat account details are provided by the applicant.

d. The Bonds shall be directly credited to the Beneficiary Account as given in the Application Form and after
due verification, allotment advicefrefund order, if any, would be sent directly io the applicant by the
Registrars to the Issue but the confirmation of the credit of the Bonds to the applicant's Depository Account
will be provided to the applicant by the Depository Participant of the applicant.

e. Interest or other benefits with respect to the Bonds would be paid tc those bondholders whose names
appear on the list of beneficial owners given by the depositories to the issuer as on the Record Date. In
case, the beneficial owner is not identified by the depository on the Record Date due to any reason
whatsoever, the Issuer shall keep in abeyance the payment of interest or other benefits, il such time the
beneficial owner is identified by the depository and intimated to the lssuer. On receiving such intimation, the

Issuer shall pay the interest or other benefits to the beneficiaries identified, within a period of 15 days from
the date of receiving such intimation.

f, Applicants may please note that the Bonds shall be allotted and traded on the stock exchange(s) enly in
dematerialized form.

20. FICTITIOUS APPLICATIONS

Any persan who makes, in fictiticus name, any application to a body corporate for acquiring, or subscribing to, the
bonds, or otherwise induced a body corporate to allot, register any transfer of bonds therein to them or any other
person in a fictitious name, shall be punishable under extant laws.

21. MARKET LOT

The market lot will be one Bond (*Market Lot"). Since the Bonds are being issued only in dematerialised form, the
cdd lots will not arise either at the time of issuance or at the time of transfer of Bonds.

22, TRADING OF BONDS

The marketable lot for the purpose of trading of Bonds shall be 1 (One) Bond of face value of Rs.10 lac each.
Trading of Bonds would be permitted in demat mode only in standard denomination of Rs.10 lac and such trades
shall be cleared and settled in recognised stock exchange(s) subject to conditions specified by SEBI. in case of
trading in Bonds which has been made over the counter, the trades shall be reported on a recognized stock
exchange having a nationwide trading terminal or such other platform as may be specified by SEBI.

23. MODE OF TRANSFER OF BONDS

The Bonds shall be transferred subject to and in accordance with the rules/ procedures as prescribed by the
NSDL/ CDSL/ Depository Participant of the transferor! transferee and any cther applicable faws and rules notified
in respect thereof. The normal procedure followed for transfer of securities held in dematerialized form shali be
followed for {ransfer of these Bonds held in electronic form. The seller should give delivery instructions containing
details of the buyer's DP account to his depository participant. The transferee(s) should ensure that the transfer
formalities are completed prior to the Record Date. In the absence of the same, interest will be paid will be made
to the person, whose name appears in the records of the Depository. In such cases, claims, if any, by the
transferee(s) would need to be settled with the transferor(s) and not with the Issuer.

Transfer of Bonds to and from NRls/ OCBs, in case they seek to hold the Bonds and are eligible to do sc, wilt be
governed by the then prevaifing guidelines of RBI.

24. COMMON FORM OF TRANSFER

The Issuer undertakes that it shall use a common form/ procedure for transfer of Bonds issued under terms of
this Disclosure Document.
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25. INTEREST ON APPLICATION MONEY AGAINST WHICH ALLOTMENT IS MADE

In respect of applicants who get aliotment of Bonds in the lssue, interest on applicatien money shali be paid at
the Coupon Rate (subject to deduction of income tax under the provisions of the Income Tax Act, 1961, or any
other statutory modificaticn or re-enactment thereof, as applicable) on the aggregate face value amount of Bonds
for the period starting from and including the date of realization of application money in Issuer's account upto but
excluding the Deemed Date of Allotment. The interest cheque(s)/ demand draft(s)/ for interesi on application
money shall be dispatched by the Issuer within 15 days from the Deemed Date of Allotment and the relative
interest warrant(s) alongwith the Refund Order(s), as the case may be, will be dispatched by registered post o
the solef first applicant, at the sole risk of the applicant,

26. INTEREST ON REFUNDED MONEY AGAINST WHICH ALLOTMENT IS NOT MADE

tn respect of appiications, which are valid hut rejected on account cf oversubscription(excluding the valid
rejections), interest on refunded money shali be paid at the Coupon Rale (subject to deduction of income tax
under the provisions of the Income Tax Act, 1961, or any other statutory modification or re-enactment thereof, as
applicable) for the period starting from and including the date of realization of appiication money in lssuers
account upto but excluding the Deemad Date of Alletment. The interest cheque(s)/ demand draft(s)/ far interest
on refunded money {(alongwith Refund Orders) shall be dispatched by the !ssuer within 15 days from the
Deemed Date of Allotment and the relative interest warrani{s) alongwith the Refund Order{s), as the case may
be, will he dispatched by registered post to the sole/ first applicant, at the sole risk of the applicant.

No interest on application money will be paid in respect of applications which are invalid and rejected for not
being in accordance with the terms of the Disclosure Document.

27. INTEREST ON THE BONDS

The Bonds shall carry a fixed rate of interest of 9.95% per cent per annum from, and including, the Deemed Date
of Allotment, payable annually on the "Coupon Paymeni Dates”, on the outstanding principal amount of Bonds to
the holders of Bonds (the “Holders” and each, a “Holder’) as of the retevant Record Date. Interest on Bonds will
cease from the Call Option date (if exercised as per the summary term sheet) in all events.

In pursuance of Master Circular No. DBR.No.BP.BC.1/21.06.201/2015-16 dated July 01, 2015, and amendment
there on issued by the Reserve Bank of India on Basel |l capital regulalions covering criteria for inclusion of debl
capital instruments as Additionai Tier | Capital, the Bonds shail not have any step-ups cr any other incentives to
redeem. Further, the Bonds shall not have a credit sensitive coupon feature, i.e., a coupon that is reset
periodically basad in whole or in part on Bank’s credit standing.

If any Coupon Payment Date falls on a day that is not a Business Day, the payment shall be made by the Bank
on the immediately succeeding Business Day along with interest for such additional period. Furiher, interest for
such additional period so paid, shall be deducted out of the interest payable on the next Coupon Payment Date.

28. BUSINESS DAY/ WORKING DAY

Business Days/ Working Days shall be alt days [excluding Sundays and Public holidays and the Saturdays on
which Bank is not open] on which commerciai banks are open for business in the city of Mumbal, Maharashtra,
except with reference to Issue Period and Record Date, where Business Days/ Working Days shall mean all
days, excluding Sundays and Public holidays and the Saturdays on which Bank is not open and public holidays in
Mumbai or at any other payment centre notified in ferms of the Negotiable Instruments Act, 1881.

29. EFFECT OF HOLIDAYS

If any Coupon Payment Date falls on a day that is not a Business Day, the payment shall be made by the Bank
on the immediately succeeding Business Day along with interest for such additional period. Further, interest for
such additicnal period so paid, shall be deducted out of the interest payable on the next Coupon Payment Date,

In the event the Record Date falls on a day which is not a Business Day, the immediately succeeding Business
Day will be considered as the Record Date.
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30. DAY COUNT CONVENTION

interest shall be computed on an "actual/actual basis”. Where the interest period (start date to end date) includes
February 29, interest shall be computed on 366 days-a-ysar basis on the outstanding face value cf the Bonds.

31. ILLUSTRATION OF CASH FLOWS

In pursuance of SEBI circular no.CIRAMD/DF/18/2013 dated October 29 2013, set forth below is an ilustration
for guidance in respect of the day count convention and effect of holidays on payments.

Name of the lssuer Syndicate Bank

Face Value of the Bonds (per Bond) Rs.10,00,000

Deemed Date of Allotment 24.10,.2016 |
Redempticn Perpetual

Coupon / Inferest Rate 9.985 per cent

Frequency of the Interest Payment First coupon payment shall be made on 24.10.2017 comprising of
with specified dates interest/ coupon from and including ihe Deemed Date of Allotment

upto but excluding the first Coupon Payment Date and Subsequent
coupon payments shall be made on anniversary of the Deemed Date
of Allotment each year thereafier, subject to Coupon Discretion

clause.
| Day Count Convention Actual / Actual ?
Cash Flows
Particulars Original Coupon Modified Coupon No. of Amount payable per
Payment Date Payment Date Days Beond of Rs 10,00,000/-
1st Coupon Payment 24.10.2017 24.10.2017 365 99,500/-
2nd Coupon Payment 24.10.2018 24.10.2018 365 99,500/
3rd Coupon Payment 24.10.2019 24.102019 365 98,500/-
4th Coupon Payment 24.10.2020 26.10.2020 368 1,00,044/
5th Coupon Payment 24.10.2021 25.10.2021 364 99,227/

Assumptions:

For the purposes of the above illustration ali Sundays and 27 & 4" Saturdays have been considered as non-
working days. Wherever the Coupon/ interest Payment Date are falling on days which are not Business Days,
the effect of holidays has been factored in under such cases. Further, the bonds are perpeiual in nature and do
not carry redemption date. Coupon upto 5 years has been mentioned for illustrative purpose only. The coupon
payment is subject to coupon discretion provisions as provided in the Term Sheet.

Notes:

The aggregate coupon / interest payable to each bondholder shall be rounded off to the nearest rupee as per the
Fixed Income Money Market and Derivatives Association handbook on market practices.

32, RECORD DATE

The ‘Record Date’ for the Bonds shalt be 15 days prior to each Coupon Payment Date. Interest payment shall be
made (o the person whose name appears as beneficiary with the Depositories as on Record Date. In the event of
the issuer not receiving any notice of transfer at least 15 days before the respective Coupon Payment Date, the

transferees for the Bonds shall not have any claim against the Issuer in respect of interest so paid to the
registered Bondholders.

In the event the Record Date falls on a day which is not a Business Day, the immediately succeeding Business
Day will be considered as the Record Date.




33. DEDUCTION OF TAX AT SOURCE

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-enactment thereof
will be deducted at source out of interest payable on Bonds,

Interest payable subsequent to the Deemed Date of Allotment of Bonds shall be treated as “Interest on
Securiies” as per Income Tax Rules. Bondholders desirous of claiming exemption from deduction of income tax
at source on the interest payable on Bonds should submit tax exemption certificate/ document, under Section 193
of the Income Tax Act, 1961, if any, with the Registrars, or to such other person(s} at such other address {es) as
the Issuer may specify from time to time ihrough suitable communication, at least 45 days before the payment
becoming due. However, with effective from 01.06.2008, tax is not to be deducted at source under the provisions
of saction 193 of Income Tax Act, 1961, if the following conditions are salisfied:

a. interest is payable on any securily issued by & company
b. such security is in dematerlized form
C. such security is listed in a recognised stock exchange in India

Present issue of Bonds fulfils the above conditions and therefore, no tax would be deducted on the interest
payable. However, the Issuer shall pursue the provisions as amended from time to time with respect to
applicability of TDS at the time of payment of interest on Bonds. Regarding deduction of tax at source and the
requisite declaration forms to be submitted, applicants are advised to consuit their own tax consultant(s).

34. PUT & CALL OPTION

in pursuance of Master Circular No DBR.No.BP.BC.1/21.06.201/2015-16 dated July 01, 2015 and as amended
from time to time, issued by the Reserve Bank of India on Basel Il capital reguiations covering terms and
conditions for issue of debt capital insiruments for inclusion as Additional Tier | Capital, the Bonds shall not have
any “Put Option”.

However, the Bonds may have “Call Cption” exercisable at the initiative of the Bank only after a minimum of five
years, subject to compliance with the terms specified in the RBI Regulations. The Bank has decided to retain
“Call Option” in the current issue of Bonds.

35. REDEMPTION

The Bonds are perpetual unless the Bank elects to exercise a call option on the Bonds to the extent allowed by
the terms and conditions of the Bonds. Accordingly, the Bonds have no fixed final redemption dale. In addition,
holders of the Bonds have no right to call for the redemption of the Bonds. Although the Bank may redeem the
Bonds at its option, there are limitations on redemption of the Bonds, including obtaining the prior written
approvat of the RBI and satisfaction of any conditions that the RB! and other relevant Indian authorities may
impose at the time of such approval.

36. EVENT OF DEFAULT

Please refer to the section on Coupcn Discretion in Summary Term Sheet

37. SETTLEMENT/ PAYMENT ON REDEMPTION {IF ANY)

Payment of interest and repayment of principal amount {If any) shall be made by the Bank by way of cheque(s)/
interest/ redemption warrant(s)/ demand drafi(s)/ credit through direct credit/ NECS/ RTGS/ NEFT mechanism or
any other cnline facility allowed by the RB! in the name of the Bondhalders whose name appear on the List of
Beneficial Owners given by Depository to the lssuer as on the Record Date.

The Bonds shall be taken as discharged on payment of the redemption amount (if any) by the Issuer to the fist of
Beneficial Owners as provided by NSDL/ CDSL/ Depositery Participant as on Record Dale. Such payment will be
a legal discharge of the liability of the Issuer towards the Bondholders. On such payment being made, the Issuer
shall inform NSDL/ CDSL/ Depository Participant and accordingly the account of the Bondholders with NSDL/
CDSL! Depository Participant shall be adjusted.

The Issuer's liability o the Bondholders towards all their rights including for payment or otherwise shall cease and
stand extinguished from the due date of redemption (if any} in all events. Further the Issuer will not be liable to
pay any interest or compensation from the Redemption Date (if any). On the issuer's dispatching/ crediting the
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amount to the Beneficiary (ies) as specified above in respect of the Bonds, the liability of the issuer shall stand
extinguished.

38. LIST OF BENEFICIAL OWNERS

The issuer shall request the Depaository to provide a list of Beneficial Owners as at the end of the Record Date.

This shall be the list, which shall be considered for payment of interest or repayment of principal amount, as the
case may be,

39. SUCCESSION

In the event of the demise of the soleffirst hoider of the Bond(s) or the last survivor, in case of joint holders for the
time being, the Issuer shall recoghize the executor or administrator of the deceased Bondholder, or the holder of
succession certificate or other legal representative as having title 1o the Bond(s). The lssuer shall not be bound to
recognize such executor or administrator, unless such executor or administrator obtains prebate, wherever it is
necessary, or letter of administration or such holder is the holder of succession cerificate or other legal
representation, as the case may be, from a Court in India having jurisdiction over the matter. The Issugr may, in
its absolute discrefion, where it thinks fit, dispense with production of probate or letter of adminisiration or
succession certificate or other legal representation, in order to recognize such holder as being entitled to the

Bond(s) standing in the name of the deceased Bondholder on preduction of sufficient documentary proof or
indemnity.

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

a. Documentary evidence to be submitted to the Legacy Cell of the RBI to the effect that the Bond was
acquired by the NRI as part of the legacy left by the deceased holder.

b. Proof that the NRI is an Indian National or is of Indian origin.
Such holding by the NRI will be on a non-repatriafion basis.

40. WHO CAN APPLY

The application can be made by only those investors to whom the invitation io subscribe has been addressed by
the Bank. The following categories of investors are eligible to apply for this issue of Bonds. However, the
prospective subscribers must make their own independent evaluation and judgement regarding their eligibility to
invest in the lssue.

a) Insurance Companies;

b) Mutual Funds;

c} Public Financial Institutions as defined under section 2(72) of the Companies Act, 2013;

d) Scheduled Commercial Banks;

e) Provident Funds, Gratuity Funds, Superannuation Funds, Pension Funds;

f) Co-operative Banks authorized 1o invest in bonds/ debentures;

q) Regional Rural Banks authorized to invest in bonds/ debentures;

h}  Companies and Bodies Corporate authorized to invest in bonds/ debentures;

i) Trusts authorized to invest in bonds/ debentures;

i} Statutory Corporations/ Undertakings established by Central/ State legislature authorized tc invest in
bonds/ debentures;

k) Partnership Firms formed under applicable laws in India in the name of the partners;

1 Any other person allowed o apply in the issue.

All investors are required to comply with the relevant regufations/ guidelines applicable to them for investing in

the issue of Bonds as per the norms approved by Government of India, Reserve Bank of India or any other
statutery body from time to time.

However, out of the aforesaid class of investors eligible to invest, this Disclosure Document is intended solely for
the use of the person to whom it has been sent by the Issuer for the purpose of evaluating a possible investment
opportunity by the recipient(s) in respect of the securities offered herein, and it is not to be reproduced or

distributed to any other persons (other than professional advisors of the prospective investor receiving this
Disclosure Document from the Issuer),
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41, WHO ARE NOT ELIGIBLE TO APPLY FOR BONDS

This Issue is not being offered to the following categories of investors and any application from such investors wilt
be deemed an invalid applicaticn and rejected:

a) Minors without a guardian name;

b) Foreign institutional Investors;

c) Qualified Foreign investors;

d) Foreign Nationais;

€) Non Resident Indians;

f) Persons resident outside india;

a} Venture Capital Funds;

n) Alternative fnvestment Funds;

i) QOverseas Corporate Bodies; and

)] Parson ineligible to contract under applicable statutory/ regulatory requirements.

42, DOCUMENTS TO BE PROVIDED BY INVESTORS

Investars need to submit the certified true copies of the following documents, along-with the Application Form, as
applicable:

Memorandum and Articles of Association/Constitution/ Bye-laws/ Trust Deed,

Board Resolution authorizing the investment and containing operating instructions;

Power of Attorney/ relevant resolution/authority to make appiication;

Specimen signatures of the authorized signatories (ink signed), duly certified by an appropriate authority;
Government Notification (in case of Primary Co-cperative Bank and RRBs);

Copy of Permanent Account Number Card ("PAN Card") issued by the income Tax Depariment;

Copy of a cancelied cheque for ECS payments;

Necessary forms for claiming exemption from deduction of tax at source on interest on application money,
wherever applicable.

43. HOW TO APPLY

This being a private placement Issue, the eligible investors who have been addressed through this
communication directly, only are eligible to apply. Applications for the Bonds must be in the prescribed form and
completed in BLOGK LETTERS in English and as per the instructions contained therein.

Applications complete in all respects must be submitted before the last date indicated in the issue time table or
such extended time as decided by the Issuer, at any of the CBS branches of the Bank, accompanied by the
application money by way of cheque(s)/ demand drafl{s) drawn on any bank including a co-operative bank
payable at par at any of the C8S branches of the Bank. The original Applications Forms (along with alt necessary
documents as detaited in this Disclosure Document), pay-in slip and other necessary documents should be sent
to the head office of the Bank on the same day.

Money orders/postal orders will not be accepted. The lIssuer assumeés no responsibility for any

applications/cheques/ demand drafts lost in mail. The entire amount of Rs.10 lacs per Bond is payable on
application.

The applicants may make remittance of application money through either of foliowing iwo modes:

a. Chegue(s)/ demand draft(s) drawn in favour of “Syndicate Bank” and crossed “Account Payee Only”
payable at par at any of the CBS branches of the Bank.
b. Electronic transfer of funds through RTGS mechanism for credit in the account as per follewing details:
Name of the Collecting Banker Syndicate Bank
Account Name: Synb A/C Bonds Subor
Credit into Current Afc No. 50023170006080
IFSC Code SYNBO005002
Address of the Branch T&'BD, 2nd Fiocr, Maker Tower £, Cuffe Parade, Mumbai
Narration Application Money for Bends lssue 2016-17

Applications should be for the number of Bonds applied by the Applicant. Applications not completed in the said
manner are liable to be rejected. The name of the applicant’s bank, type of account and account number must
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be filled in the Application Form. This is required for the applicant’s own safety and these details will be printed on
the refund orders and interest.

The applicant or in the case of an application in jeinl names, each of the applicant, should mention their
Permanent Account Number (PAN) allotted under the Income-Tax Act, 1871 or where the same has not been
allotted, the GIR No. and the Income tax CircleMard/District. As per the provision of Section 139A (5A) of the
Income Tax Act, PAN/GIR No. needs to be mentioned on the TDS certificates. Hence, the investor should
mention his PAN/GIR No. In case neither the PAN nor the GIR Number has been allotted, the applicant shall
mention *Applied for” and in case the applicant is not assessed to income tax, the applicant shall mention ‘Not
Applicable’ (stating reasons for non applicability) in the appropriate box provided for the purpose. Application
Forms without this information will be considered incomplete and are liable to be rejected.

All applicants are requested to tick the relevant column "Category of Investor” in the Application Form. Public/
Private/ Religious/ Charitable Trusts, Provident Funds and Other Superannuation Trusts and other invesiors
requiring “approved security” status for making investments.

For further instructions about how to make an application for applying for the Bonds and procedure for
remittance of application money, please refer to the Summary Term Sheet and the Application Form.

44. FORCE MAJEURE

The Issuer reserves the right to withdraw the issue prior to the 1ssue Closing Date in the event of any unforeseen
development adversely affecting the economic and regulatory environment.

45, APPLICATIONS UNDER POWER OF ATTORNEY

A certified true copy of the power of attorney or the relevant authority as the case may be along with the names
and specimen signature(s) of all the authorized signatories and the tax exemption certificate/ document, if any,
must be lodged along with the submission of the completed Application Form. Further medifications/ additions in
the power of attorney or authority should be natified to the Bank or to the Registrars or to such other person(s) at
such other address{es) as may be specified by the Bank from time te time through a suitable communication.

46, APPLICATION BY MUTUAL FUNDS

in case of applications by Mutual Funds, a separate application must be made in respect of each scheme of an
indiarr Mutual Fund registered with SEBI and such applications will not be treated as multiple applications,
provided that the application made by the Asset Management Company/ Trustees/ Custodian clearly indicate
their intention as to the scheme for which the application has been made.

47. APPLICATION BY PROVIDENT FUNDS, SUPERANNUATION FUNDS AND GRATUITY FUNDS

The applications must be accompanied by certified true copies of (i) Trust Deed/Bye Laws/Resolutions, (i)
Resolution authorising investment and (if}) specimen signatures of the authorised signatories. Those desirous of
claiming tax exemptions on interest on application money are compulsorily required to submit a certificate issued
by the Income Tax Officer along with the Application Form. For subsequent interest payments, such certificates
have to be submitted periodically.

48. ACKNOWLEDGEMENTS

No separaie receipts will be issued for the application money. However, the branches of the Bank receiving the
duly completed Application Form will acknowledge receipt of the application by stamping and refurning to the
applicant the acknowledgement slip at the bottom of each Application Form.

49. BASIS OF ALLOCATION

In the event of issue being oversubscribed, the Bank reserves its full, ungualified and absolute right of allotment /
rejections in full or pro-rata at its discretion without assigning any reascns thereof.

50. RIGHT TO ACCEPT OR REJECT APPLICATIONS

The lssuer reserves its full, unqualified and absolute right to accept or reject any application, in part or in full
without assigning any reason therecf. The rejected applicants will be intimated along with the refund warrant, if
applicable, to be sent. Interest on application money will be paid from the date of realization of the cheque(s)/
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demand drafts(s) till one day prior to the date of refund. The application forms that are not complete in all
respects are liable to be rejected and would not be paid any interest on the application money. Application would
be liable fo be rejected on one or more technical grounds, including but not restricted to:

a.  Number of bonds applied for is less than the minimum application size;
b.  Applications exceeding the issue size;

c. Bank accouni details not given;

d.  Details for issue of Bonds in electronic/ dematerialized form not given;

e, PAN/GIR and IT Circle/Ward/District not given;

f. In case of applications under Power of Attorney by limited companies, corporate bodies, trusts, etc. relevant
documents not submitted,;

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

51. PAN/GIR NUMBER

All applicants should mention their Permanent Account Number or the GIR Number allotied under Income Tax
Act, 1971 and the Income Tax Circle/ Ward/ District. In case where neither the PAN nor the GIR Number has

heen allofted, the fact of such a non-allotment should be mentioned in the Application Form in the space
provided.

52. SIGNATURES

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

53. NOMINATION FACILITY

As per Section 72 of the Companies Act, 2013, only individuals applying as sole applicant/Joint Applicant can
nominate, in the prescribed manner, a person to whom his Bonds shall vest in the event of his death. Non-
individuals including holders of Power of Attorney cannot nominate.

54. RIGHT OF BONDHOLDER(S)

Bondholder is not a shareholder. The Bondholders will not be entitled to any other rights and privilege of
shareholders other than those available to them under statutory requiremenis. The Bond(s) shall not confer upon
the holders the right to receive notice, or to attend and vote at the Annual General Meeting of the Issuer. The

principal amount and interest on the Bonds will be paid to the regisiered Bondholders only, and in case of joint
holders, to the one whose name stands first.

Besides the above, the Bonds shall be subject to the provisions of the Banking Reguiation Act, 1949, as
amended, the terms of this bond issue and the other terms and conditions as may be incorporated in the
Debenture Trusteeship Agreement and other documents that may be executed in respect of these Bonds.

55. MODIFICATION OF RIGHTS

The rights, privileges, terms and conditions attached to the Bonds may be varied, modified or abrogaled with the
consent, in writing, of those holders of the Bonds who hold at least three fourth of the oulstanding amount of the
Bonds or with the sanction accorded pursuant to a resolttion passed at a meeting of the Bondholders, provided
that nothing in such consent or resolution shall be operative against the issuer where such consent or resoiution
modifies or varies the terms and conditions of the Bonds, if the same are not acceptable to the ssuer.

56. FUTURE BORROWINGS

The Issuer shall be entitled to borrow/ raise loans or avail of financial assistance in whatever form as alsc issue
Bonds/ Debentures/ Notes/ other securities in any manner with ranking as pari-passu basis or otherwise and to
change its capital structure, including issue of shares of any class or redemption or reduction of any class of paid
up capital, on such terms and conditions as the Issuer may think approprlate without ihe consent of, or intimation
to, the Bondholder(s} or the Trustees in this connection. #
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57. BOND! DEBENTURE REDEMPTION RESERVE (“DRR")

As per clause (i) of sub-rule {b) of rule 7 of the Companies (Share Capital and Debentures) Rules, 2014, no DRR
is required for debentures issued by banking companies for both public as well as privately placed debentures.
The Bank has appointed a trustee fo protect the inlerest of the investors.

58. NOTICES

All notices reguired to be given by the Issuer or by the Debenture Trustee to the Bondholders shall be deemed to
have been given if sent by ordinary posY courier to the original solef first allottees of the Bonds and/ or if
published in one All India English daily newspaper and one regional language newspaper.,

All netices required to be given by the Bondholder(s), including nolices referred to under *Payment of interest”
and “Payment on Redemption” shall be seni by registered post or by hand delivery to the Issuer or to such
persons at such address as may be notified by the Bank from time to time.

59, JOINT-HOLDERS

Where two or more persons are holders of any Bond(s), they shall be deemed to hold the same as joint holders
with benefits of survivorship subject to provisions contained in the Companies Act, 2013.

80. DISPUTES & GOVERNING LAW

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

61. INVESTOR RELATIONS AND GRIEVANCE REDRESSAL

Arrangements have been made tc redress investor grievances expeditiously as far as possible the Issuer
endeavours to resolve the investor's grievances within 30 days of its receipt. All grievances related to the issue
quoting the Application Number (including prefix), number of Bonds applied for, amount paid on application and
details of collection centre where the Application was submitted, may be addressed to the Compliance Officer at
corporate office of the Issuer. All investors are hereby informed that the Issuer has appointed a Compliance
Officer who may be contacted in case of any pre-issue/ post-issue related problems such as non-credi of letter(s)
of allotment/ bond certificate(s) in the demat account, non-receipt of refund order(s), interest warrant(s)/
cheque(s) etc. Contact details of the Compliance Officer are given elsewhere in this Disclosure Document,

62. PURCHASE /! FUNDING OF BONDS BY THE BANK

Neither the Bank nor a related party over which the Bank exercises control or significant influence (as defined
under relevant Accounting Standards) shall purchase the Bonds, nor shall the Bank directly or indirectly fund the
purchase of the Bonds. The Bank shall not grant advances against the securily of the Bonds issued by it.

63. TREATMENT IN BANKRUPTCY/! LIQUIDATICN

The Bondholders shall have no rights to accelerate the repayment of future scheduled payments {coupon cr
principal) except in bankruptey and liquidation.

X. CREDIT RATING FOR THE BONDS

India Ratings vide its lefter dated 20,10.2016 has reaffirmed the rating of “AA” with stable outlook for the issue
of Basel Il compliant Additional Tier | Bonds aggregating upto Rs.1000 Crore. Instruments with this rating are
considered to have high degree of safety regarding timely servicing of financial obligations. Such insiruments

carry very low credit risk. A copy of rating letter from India Ratings is enclosed elsewhere in this Disclosure
Document.

Credit Analysis and Research Limited (“CARE"} vide its letler dated 18.10.2016 has given the rating of "CARE
AA- (Double A Minus)" for the Bonds aggregating upto Rs, 1000 Crore. A copy of rating letier from CARE is
enclosed elsewhere in this Disclosure Document.

The above ratings are not a recommendation to buy, sell or hold any securities and invesiors should take their
own decision, The ratings may be subject to revision or withdrawal at any time by the assigning rating agencies
and each rating should be evaluated independenily of any other rating, The ratings obtained are subject to
revision at any point of time in the future. The raling agencies have the right to suspend, withdraw the rating at
any time on the basis of new information etc.
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Xl. DEBENTURE TRUSTEE

In accordance with the provisions of (i) 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, (i) Securities and Exchange Board of India (lssue 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 (iii) Securities and Exchange Beard of India (Debenture Trustees) Regulations, 1983, the Bank
has appointed SBICAP Trusiee Company Limited, to act as Debenture Trustee for and on behalf of {he holder{s)
of the Bonds. The address and contact details of the Debenture Trustee are as under:

SBICAP Trustee Company Limited
Apeejay House, 6th Floor

3, Dinshaw Wachha Read
Churchgate

Mumbai - 400020

Tel. No: (022) 43025555

Fax No: +91-22-43025500

E-mail: corporate@shbicaptrustee.com
Woebsite: www.sbicaptrustee.com

A copy of letter dated 20" October, 2016 from SBICAP Trustee Company Limited conveying their consent to act
as Debenture Trustee for the current issue of Bonds is enclosed elsewhere in this Disclesure Document.

The lssuer hereby undertakes that a Debenture Trusteeship Agreement shail be executed by it in favour of the
Debenture Trustee within fime frame permissible under applicable laws. The Debeniure Trusteeship Agreement
shalf contain such clauses as may be prescribed under Schedule IV of the Securities and Exchange Board of
India (Debenture Trustees) Regulations, 1993. Further, the Debenture Trusteeship Agreement shall not contain a
clause which has the effect of (i} limiting or extinguishing the obligations and liabilities of the Trustees or the
Issuer in relation to any rights or interests of the holder(s) of the Bonds, (i) limiting or restricting or waiving the
provisions of the Securities and Exchange Board of India Act, 1992 (15 of 1992), Securities and Exchange Board
of India (issue and Listing of Debt Securities) Regulations, 2008; Securities and Exchange Board of India (Issue
and Listing of Debt Securities){Amendment)Regulations, 2012 and circulars, regulations or guidelines issued by

SEBI and(iii) indemnifying the Trustees or the Issuer for loss or damage caused by their act of negiigence or
commission or omission.

The Bondholder{s) shali, without further act or deed, be deemed {o have irrevocably given their consent 1o 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 lssuer to the
Debenture Trusteeon behalf of the Bondholder(s) shall discharge the Issuer pro tanto to the Bondholder(s). The
Debenture Trustee shail protect the interest of the Bondhelders in the event of default by the Issuer in regard to
timely paymeni of interest and repayment of principal and ehall take necessary action at the cost of the Issuer.
No Bondholder shall be entitled to proceed directly against the Issuer unless the Debenture Trustee, having
become so bound to proceed, fail to do so.

The Debenture Trustee shall perform its duties and obligations and exercise its rights and discretions, in keeping
with the trust reposed in the Debenture Trustee by the holder(s) of the Bonds and shall further conduct iiself, and
comply with the provisions of all applicable laws, provided that, the provisions of Section 20 of the Indian Trusts
Act, 1882, shall not be applicable to the Trustees. The Trustees shall carry out its duties and perform its
functions as required to discharge its obligations under the terms of SEBI Debt Regulations, the Securities and
Exchange Board of India (Debenture Trustees) Regulations, 1893, the Debenture Trustee Agreement,
Disclosure Document and all other related transaction documents, with due care, diligence and loyally.

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, till the redemption of Bonds, submit its latest audited/ limited review quarerly consolidated
(wherever available) and standaione financial information such as Statement of Profit & Loss, Balance Sheet and
Cash Flow Statement and auditor qualificaticns, i any, to the Trustees within the timelines as mentioned in
Simpiified Listing Agreement issued by SEBI vide circular No. SEBIIMD/BOND/1/2009/11/05 dated May 11,
2000 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
so submitted with all ‘Qualified Institutional Buyers’ (QIBs) within two working days of their specific request.

IS

Page 91 of 28




X\l. 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 tisting of Bonds offered under
the terms of this Disclosure Decument.

The Issuer shall make an application 1o NSE along with applicable disclosures within 15 (Fifteen) days from the
Deemed Date of Allotment of the Bonds to list the Bonds fo 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 disclosed by the Issuer to NSE;

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

(d) The Issuer, the Debenture Trustee and NSE shall disseminate all information and reports on the Bonds
including compliance reports filed by the Issuer and the Debenture Trustee regarding the Bonds to the
Bondrolder(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 Debenlure Trustee, the Issuer and NSE, in any
of the following events:

M  default by Issuer to pay interest on the Bonds or redemption amount;
{iy revision of the credit rating{s) assigned to the Bonds.

XIll. 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 confracts together with the copies
of documents referred to in Para B may be inspected at the corporate office of the Issuer 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 appoiniing Debenture Trustee.

B. DOCUMENTS

a. The Banking Companies (Acquisition ard Transfer of Undertakings) Act, 1970, as amended from time fo
time.

b. Board resolution dated 17™ May 2016 authorizing issue of Bonds offered under terms of this Disclosure
Document,

C. Letter of consent from the Debenture Trustee for acting as trusiees for and on behalf of the hotder(s} of
the Bonds.

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

e. Letter from India Ratings conveying the credit rating for the Bonds.

f. 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. Triparite Agreement between the Issuer, COSL and Registrars for issue of Bonds in dematerialized form.
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XV, 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

(lssue 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.

The Issuer also confirms that this Disclosure Document does not omit disclosure of any material fact which may
make the siatements made therein, in light of the circumstances under which they are made, misleading. The
Disclosure Document alse does not contain any false or misteading statement.

The Issuer accepts ne responsibility for the stalement made otherwise than in the Disclosure Document or in
any 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

-
{ o
N~ /_/D

(V Ganesan)
General Manager Gen. Manager

ror Syndicate Bank

Place: Mumbai, Maharashtra
Date: 21.10.2018
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